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Item 5.02 Election of Directors
 
On July 7, 2005, the Board of Directors of AvalonBay Communities, Inc. appointed H. Jay Sarles and Timothy J. Naughton to the Board of Directors, effective September 1,
2005.  In connection with these appointments, the Board of Directors also increased the size of the Board from eight directors to ten directors effective September 1, 2005.
 
Mr. Sarles will serve as an independent director and sit on the Compensation and Audit Committees of the Board.  Mr. Sarles retired from Bank of America in March 2005,
where he was serving as Vice Chairman.  From 1968 until joining Bank of America in 2004, Mr. Sarles served in a variety of executive positions with FleetBoston Financial
Corporation and its predecessors, including Vice Chairman and Chief Administrative Officer.
 
Mr. Naughton, AvalonBay’s President, will sit on the Investment and Finance Committee of the Board.
 
Item 1.01 Entry into a Material Definitive Agreement
 
In connection with his appointment to the Board of Directors as described above, Mr. Sarles will receive, upon joining the Board on September 1, 2005, the same restricted
stock award and cash compensation as other directors elected at the May 11, 2005 Annual Meeting of Stockholders, except that the first quarterly cash payment of $7,500 that
Mr. Sarles will receive will be the payment made on or about September 30, 2005.
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