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Item 5.02                           Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
On November 3, 2014, the Board of Directors of AvalonBay Communities, Inc. voted to appoint Terry S. Brown to the Board of Directors, effective January 1, 2015. 
Mr. Brown will serve as an independent director and upon his appointment will serve on the Investment and Finance Committee and the Audit Committee of the Board.  A press
release announcing his appointment is attached as Exhibit 99.1.
 
Mr. Brown is the Chairman and Chief Executive Officer of EDENS, one of the country’s leading private owners, operators and developers of retail real estate, with a focus on
community-oriented shopping places on the East Coast.  Mr. Brown joined EDENS as its CEO in 2002.  Prior to that he was Chief Executive Officer of Andersen Corporate
Finance LLC (NASD Broker-Dealer subsidiary of Arthur Andersen) where he was responsible for strategy and investment banking activities on a global basis across the real
estate, manufacturing, technology, services and energy industries.
 
Mr. Brown will receive a grant of restricted stock (or, if timely elected, restricted stock units) on January 30, 2015 (his 30  day of service on the Board) with a value equal to
$47,945 based on the closing price of the Company’s common stock on the New York Stock Exchange on that date, to be awarded under a restricted stock or restricted stock
unit agreement in substantially the same form used for current non-employee directors of the Company.  This amount represents a pro rata portion of the annual retainer paid to
other non-employee directors following the 2014 Annual Meeting of Stockholders.  Such shares or units will vest in two equal installments on March 1, 2015, and May 19,
2015 (or, if earlier, the day prior to the 2015 Annual Meeting).  Mr. Brown will also receive a payment of $9,833 in cash (or, if timely elected, restricted stock units) on
March 1, 2015, representing a pro rata portion of the quarterly payment made to other non-employee directors.  Thereafter, Mr. Brown will receive the same compensation as
other non-employee directors, including quarterly payments of $15,000 in cash or, if timely elected, restricted stock units on the same schedule as other directors.
 
In connection with Mr. Brown’s appointment to the Board of Directors, the Company anticipates that it will enter into an Indemnification Agreement with Mr. Brown in
substantially the same form previously filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2013.
 
In connection with this appointment, the Board of Directors also changed the size of the Board from ten to eleven directors.
 
In appointing Mr. Brown to the Board and determining that he qualified as an independent director, the Board considered that, in December 2011, a subsidiary of AvalonBay
Communities, Inc. (AvalonBay Communities, Inc., together with subsidiaries and affiliates, “AvalonBay”) acquired a mixed-use development site in a planned development
from an affiliate of EDENS (the “EDENS affiliate”), with the EDENS affiliate retaining ownership of and rights to a future retail condominium component to be constructed
thereon. Thereafter, AvalonBay constructed both the multifamily component (for itself) and the retail component (for the EDENS affiliate), with EDENS agreeing to reimburse
AvalonBay for the allocable costs of constructing the retail component. The Board considered these transactions under the New York Stock Exchange standards for evaluating
transactions between AvalonBay and a company for which a director is an executive officer and concluded that the transaction did not and will not violate the limitations set
forth in such standards. The Board also considered the past and present relationship between AvalonBay, EDENS, and Mr. Brown more broadly, including against the

th



independence standards described by the Company in the proxy statement for its 2014 Annual Meeting of Stockholders, and the Board concluded that Mr. Brown will qualify as
independent of the Company for purposes of qualifying for service on AvalonBay’s Board.
 
ITEM 9.01                                  Financial Statements and Exhibits
 

(d)                                 Exhibits.
 

Exhibit No.
 

Description
   

99.1
 

Press Release of AvalonBay Communities, Inc. dated November 3, 2014. (Filed herewith)
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 

AVALONBAY COMMUNITIES, INC.
  
November 3, 2014

 

 

By: /s/ Kevin P. O’Shea
 

Name: Kevin P. O’Shea
 

Title: Chief Financial Officer
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Exhibit 99.1
 

AVALONBAY COMMUNITIES, INC. ANNOUNCES APPOINTMENT OF TERRY S. BROWN AS NEW INDEPENDENT DIRECTOR
 

ARLINGTON, VA (November 3, 2014) — AvalonBay Communities, Inc. (NYSE: AVB) announced today that Terry S. Brown, Chairman and CEO of EDENS, has been
appointed to AvalonBay’s Board of Directors, effective January 1, 2015.  Mr. Brown will serve as an independent director of the Company.
 
Mr. Brown joined EDENS, one of the country’s leading private owners, operators and developers of retail real estate, as its CEO in 2002.  EDENS has a focus on community-
oriented shopping places on the East Coast.  Before joining EDENS, Mr. Brown was Chief Executive Officer of Andersen Corporate Finance LLC (NASD Broker-Dealer
subsidiary of Arthur Andersen) where he was responsible for strategy and investment banking activities on a global basis across the real estate, manufacturing, technology,
services and energy industries.
 
“I am pleased to welcome Terry to the AvalonBay Board of Directors,” said Tim Naughton, Chairman of the Board and CEO.  “Terry has significant experience in a sector of
the real estate industry that is complementary to our multifamily platform, and we look forward to benefitting from his strategic insights and expertise.”
 
About AvalonBay Communities, Inc.
 
As of September 30, 2014, the Company owned or held a direct or indirect ownership interest in 274 apartment communities containing 82,333 apartment homes in eleven
states and the District of Columbia, of which 27 communities were under construction and six communities were under reconstruction. The Company is an equity REIT in the
business of developing, redeveloping, acquiring and managing apartment communities in high barrier-to-entry markets of the United States. More information may be found on
the Company’s website at http://www.avalonbay.com.

 


