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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: From time to
time after this Registration Statement becomes effective.

If the only securities being registered on this form are being offered
pursuant to dividend or interest reinvestment plans, please check the following
box. / /

If any of the securities being registered on this form are to be offered on
a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. /X/

If this form is used to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, please check the following box
and list the Securities Act Registration Statement number of the earlier
effective registration statement for the same offering. / /

If this form is a post-effective amendment filed pursuant to Rule 462 (c)
under the Securities Act, check the following box and list the Securities Act
Registration Statement number of the earlier effective registration statement
for the same offering. / /

If delivery of the Prospectus is expected to be made pursuant to Rule 434,
please check the following box. / /

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES
AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL
FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF
THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8 (A),
MAY DETERMINE.

SUBJECT TO COMPLETION, DATED JUNE 20, 2003

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. WE MAY
NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER
TO SELL THESE SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY THESE
SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

PROSPECTUS
AVALONBAY COMMUNITIES, INC.
$750,000,000
DEBT SECURITIES

PREFERRED STOCK
COMMON STOCK

This prospectus provides you with a general description of debt and equity
securities that AvalonBay Communities, Inc. may offer and sell from time to
time. Each time we sell securities we will provide a prospectus supplement that
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will contain specific information about the terms of that sale and may add to or
update the information in this prospectus. You should read this prospectus and
any applicable prospectus supplement carefully before you invest in our
securities.

Our common stock is listed on the New York Stock Exchange and the Pacific
Exchange under the symbol "AVB."

INVESTING IN OUR SECURITIES INVOLVES VARIOUS RISKS. BEGINNING ON PAGE 1, WE
HAVE DISCUSSED SEVERAL "RISK FACTORS" THAT YOU SHOULD CONSIDER BEFORE INVESTING
IN OUR SECURITIES.

JUNE , 2003

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
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Unless the context otherwise requires, all references to "we," "us," "our,"
"our company," "AvalonBay," or similar expressions in this prospectus refer
collectively to AvalonBay Communities, Inc., a Maryland corporation, and its
subsidiaries, and their respective predecessor entities for the applicable
periods, considered as a single enterprise.

RISK FACTORS

BEFORE YOU INVEST IN OUR SECURITIES, YOU SHOULD BE AWARE THAT THERE ARE
RISKS IN MAKING THE INVESTMENT, INCLUDING THOSE DESCRIBED BELOW. YOU SHOULD
CONSIDER CAREFULLY THESE RISK FACTORS TOGETHER WITH ALL OF THE INFORMATION
INCLUDED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS BEFORE YOU DECIDE TO
PURCHASE OUR SECURITIES. THIS SECTION INCLUDES OR REFERS TO FORWARD-LOOKING
STATEMENTS. YOU SHOULD REFER TO THE EXPLANATION OF THE QUALIFICATIONS AND
LIMITATIONS ON FORWARD-LOOKING STATEMENTS DISCUSSED ON PAGE 8.

DEVELOPMENT AND CONSTRUCTION RISKS COULD AFFECT OUR PROFITABILITY.

We intend to continue to develop and redevelop apartment home communities.
Our development and redevelopment activities may be exposed to the following
risks:

- we may be unable to obtain, or experience delays in obtaining, necessary
zoning, land-use, building, occupancy, and other required governmental
permits and authorizations or other necessary third party consents, which
could result in increased costs or the delay or abandonment of development
or redevelopment opportunities;

- we may abandon development and redevelopment opportunities that we have
already begun to explore for a number of reasons, including changes in
local market conditions which make development or redevelopment less
desirable, increases in costs of development or redevelopment and
increases in the cost of capital, and, as a result, we may fail to recover
expenses already incurred in exploring those opportunities;

- we may incur construction, reconstruction, development or redevelopment
costs for a community that exceed our original estimates due to increased
material, labor or other costs, and we may not be able to increase rents
to compensate for the increase in those costs;

— occupancy rates and rents at a newly completed or redeveloped community
may fluctuate depending on a number of factors, including market and
economic conditions which are beyond our control and the development by
competitors of competing communities, and this may result in the community
not being profitable;

- we may be unable to complete construction and lease-up of a community on
schedule, resulting in increased debt service expense and construction or

reconstruction costs and a decrease in our expected rental revenues; and

- we may be unable to obtain financing with favorable terms, or at all, for
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the proposed development of a community, which may cause us to be unable
to proceed with its development and could limit our pursuit of
opportunities.

Construction costs have been increasing in our markets, and the cost to
develop communities or redevelop acquired communities has, in some cases,
exceeded our original estimates. We may experience similar cost increases in the
future. If we are not able to charge rents that will be sufficient to offset the
effects of any increases in construction costs, our profitability could be less
than anticipated.

UNFAVORABLE CHANGES IN MARKET AND ECONOMIC CONDITIONS COULD HURT OCCUPANCY
OR RENTAL RATES.

The market and economic conditions in Northern and Southern California and
selected states in the Mid-Atlantic, Northeast, Midwest and Pacific Northwest
regions of the United States may

significantly affect occupancy or rental rates at our communities in those
regions. For example, the current economic contraction resulting from job losses
in a number of these regions, particularly in the technology, telecommunications
and financial services sectors, has adversely affected our occupancy and rental
rates at our communities in these regions. We do not expect these conditions to
improve during 2003. The market and economic conditions in these regions, in
turn, may significantly affect our profitability and our ability to satisfy our
financial obligations. The risks that may affect conditions in those markets
include the following:

- plant closings, industry slowdowns and other factors that adversely affect
the local economy;

- an oversupply of, or a reduced demand for, apartment homes;

— a decline in household formation or employment or lack of employment
growth that adversely affects occupancy or rental rates;

— the inability or unwillingness of residents to pay rent increases; and

- rent control or rent stabilization laws, or other laws regulating housing,
that could prevent us from raising rents to offset increases in operating
costs.

SHORT-TERM LEASES EXPOSE US TO THE EFFECTS OF DECLINING MARKET RENTS.

Substantially all of our apartment leases are for a term of one year or
less. Because these leases generally permit the residents to leave at the end of
the lease term without penalty, our rental revenues are impacted by declines in
market rents more quickly than if our leases were for longer terms. In a
deflationary rent environment like we are presently experiencing, declining
market rents could have a material adverse effect on our results of operations
and financial condition.

COMPETITION COULD LIMIT OUR ABILITY TO LEASE APARTMENT HOMES OR INCREASE OR
MAINTAIN RENTS.

Our apartment communities compete with other housing alternatives to attract
residents, including other rental apartments, condominiums and single-family
homes that are available for rent, as well as new and existing condominiums and
single-family homes for sale. Competitive residential housing in a particular
area could adversely affect our ability to lease apartment homes and to increase
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or maintain rents.

COMPETITION COULD LIMIT AVAILABLE INVESTMENT OPPORTUNITIES, WHICH COULD
ADVERSELY AFFECT OUR PROFITABILITY.

We expect that other real estate investors, including insurance companies,
pension and investment funds, partnerships, investment companies and other
apartment REITs, will compete with us to acquire existing properties and to
develop new properties. This competition could increase prices for properties of
the type we would likely pursue. As a result, we may not be able, or have the
opportunity, to make suitable investments on favorable terms in the future. This
could adversely affect our profitability.

INSUFFICIENT CASH FLOW COULD AFFECT OUR DEBT FINANCING AND CREATE
REFINANCING RISK.

We are subject to the risks normally associated with debt financing,
including the risk that our cash flow will be insufficient to meet required
payments of principal and interest. In this regard, we note that we are required
to annually distribute dividends generally equal to at least 90% of our REIT
taxable income, computed without regard to the dividends paid deduction and our
net capital gain, in order for us to continue to qualify as a REIT, and this
requirement limits the amount of our cash flow available to meet required
principal and interest payments. The principal outstanding balance on a portion
of our debt will not be fully amortized prior to its maturity. Although we may
be able to repay our debt by using our cash flows, we cannot assure you that we
will have sufficient cash flows available to make all required principal
payments. Therefore, we may need to refinance at least a portion of our
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outstanding debt as it matures. There is a risk that we may not be able to
refinance existing debt or that the terms of any refinancing will not be as
favorable as the terms of the existing debt, either of which could have a
material adverse effect on our financial condition and results of operations.

RISING INTEREST RATES COULD INCREASE INTEREST COSTS AND COULD AFFECT THE
MARKET PRICE OF OUR COMMON STOCK.

We currently have, and may in the future incur, variable interest rate debt
under credit facilities as we acquire, construct and reconstruct apartment
communities, as well as for other purposes. Accordingly, if interest rates
increase, our interest costs will also rise, unless we have made arrangements
that hedge the risk of rising interest rates. In addition, an increase in market
interest rates may lead purchasers of our common stock to demand a greater
annual dividend yield, which could adversely affect the market price of our
outstanding shares of common stock.

BOND FINANCING COMPLIANCE REQUIREMENTS COULD LIMIT OUR INCOME, RESTRICT THE
USE OF COMMUNITIES AND CAUSE FAVORABLE FINANCING TO BECOME UNAVAILABLE.

We have financed some of our apartment communities with obligations issued
by local government agencies or instrumentalities because the interest paid to
the holders of this debt is generally exempt from federal income taxes and,
therefore, the interest rate is generally more favorable to us. These
obligations are commonly referred to as "tax-exempt bonds" and generally must be
secured by communities.

The compliance requirements for our current tax-exempt bonds limit, and the
requirements of any future tax-exempt bond financings may limit, the potential
income from communities that are subject to this financing. This is because
under the terms of our current tax-exempt bonds, we must comply with
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restrictions on the use of the communities that we financed with these bonds,
including a requirement that we make some of the apartments available to low and
middle income households.

In addition, some of our tax-exempt bond financing documents require us to
obtain a guarantee from a financial institution of payment of the principal of,
and interest on, the bonds. The guarantee may take the form of a letter of
credit, surety bond, guarantee agreement or other additional collateral. If the
financial institution defaults in its guarantee obligations, or if we are unable
to renew the applicable guarantee or otherwise post satisfactory collateral, a
default will occur under the applicable tax-exempt bonds and the community could
be foreclosed upon.

FAILURE TO GENERATE SUFFICIENT REVENUE COULD LIMIT CASH FLOW AVAILABLE FOR
DISTRIBUTIONS TO STOCKHOLDERS.

If our communities do not generate revenues sufficient to meet our operating
expenses, including debt service and capital expenditures, our cash flow would
decrease. Our cash flow from operations is dependent primarily on revenues and
net operating income generated by our communities, which is subject to variation
depending on market conditions. For example, our net operating income from
established communities decreased significantly in 2002 due primarily to a weak
demand environment, which caused a decline in rental rates and occupancies. In
addition, in 2002, our net income available to common stockholders declined by
$60,778,000 (28.1%) as a result of decreased revenues due primarily to fewer
gains on sales of communities, increases in interest and depreciation expense
and a decline in net operating income due to deteriorating market conditions in
many of our submarkets. We presently expect continued weak demand during most of
2003. A decrease in cash flow could have an adverse effect on our ability to pay
distributions to our stockholders and our ability to maintain our status as a
real estate investment trust (REIT). Significant expenditures associated with
each community such as debt service payments, if any, real estate taxes,
insurance and maintenance costs are generally not reduced when circumstances
cause a reduction in income from a community.

3
DIFFICULTY OF SELLING APARTMENT COMMUNITIES COULD LIMIT FLEXIBILITY.

Real estate in our markets can be hard to sell, especially if market
conditions are poor. These potential difficulties in selling real estate in our
markets may limit our ability to change or reduce the apartment communities in
our portfolio promptly in response to changes in economic or other conditions.
In addition, federal tax laws may limit our ability to earn a gain on the sale
of a community if we have owned it for too short a period of time or we are
otherwise found to have acquired or developed the community primarily with a
view to reselling the community, and this limitation may affect our ability to
sell communities without adversely affecting returns to our stockholders. We
presently expect to increase our disposition activity in 2003 as compared to
2002, which means that these potential difficulties and limitations may
adversely affect our ability to fully implement our business plan for 2003.

ACQUISITIONS MAY NOT YIELD ANTICIPATED RESULTS.

We may, in the future, acquire apartment communities on a select basis. Our
acquisition activities and their success may be exposed to the following risks:

- an acquired property may fail to perform as we expected in analyzing our
investment; and

— our estimate of the costs of repositioning or redeveloping an acquired
property may prove inaccurate.
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RISK OF EARTHQUAKE DAMAGE.

Many of our West Coast communities are located in the general vicinity of
active earthquake faults. A large concentration of our communities lie near, and
thus are susceptible to, the major fault lines in the San Francisco Bay Area,
including the San Andreas fault and Hayward fault. We cannot assure you that an
earthquake would not cause damage or losses greater than insured levels. In
November 2002, we renewed our earthquake insurance. We have in place with
respect to communities located in California, for any single occurrence and in
the aggregate, $75,000,000 of coverage with a deductible per building equal to
five percent of the insured value of that building. The five percent deductible
is subject to a minimum of $100,000 per occurrence. Earthquake coverage outside
of California is subject to a $100,000,000 limit, except with respect to the
state of Washington, for which the limit is $65,000,000. Our earthquake
insurance outside of California provides for a $100,000 deductible per
occurrence. In addition, up to an annual aggregate of $2,000,000, the next
$400,000 of loss per occurrence outside California will be treated as an
additional deductible. In the event of an uninsured disaster or a loss in excess
of insured limits, we could lose our capital invested in the affected community,
as well as anticipated future revenue from that community. We would also
continue to be obligated to repay any mortgage indebtedness or other obligations
related to the community. Any such loss could materially and adversely affect
our business and our financial condition and results of operations.

A SIGNIFICANT UNINSURED PROPERTY OR LIABILITY LOSS COULD HAVE A MATERIAL
ADVERSE EFFECT ON OUR FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

In addition to the earthquake insurance discussed above, we carry commercial
general liability insurance, property insurance and terrorism insurance with
respect to all of our communities on terms we consider commercially reasonable.
There are, however, certain types of losses (such as losses arising from acts of
war) that are not insured, in full or in part, because they are either
uninsurable or the cost of insurance makes it, in management's view,
economically impractical. If an uninsured property loss or a property loss in
excess of insured limits were to occur, we could lose our capital invested in a
community, as well as the anticipated future revenues from such community. We
would also continue to be obligated to repay any mortgage indebtedness or other
obligations related to the community. If an

uninsured liability to a third party were to occur, we would incur the cost of
defense and settlement with, or court ordered damages to, that third party. A
significant uninsured property or liability loss could materially and adversely
affect our business and our financial condition and results of operations.

CONTINUED INCREASES IN DEDUCTIBLES AND PREMIUMS FOR INSURANCE COVERAGE COULD
HAVE A MATERIAL ADVERSE EFFECT ON OUR FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

The insurance and reinsurance markets have worsened since 2001, and we
believe this has resulted in higher insurance costs for the entire real estate
sector. Within the last twelve months, we renewed our annual general liability
policy, workman's compensation coverage, our property insurance (which includes
the earthquake coverage and builder's risk), and our directors and officers
insurance, and we purchased insurance for property damage due to terrorism of up
to $200,000,000 (with the first $15,000,000 of damage costs payable by us). In
all cases, our insurance policies are subject to deductibles and limits on and
conditions to coverage. The costs of the renewals were significantly greater
than in prior years. Although we will continue to maintain commercially
reasonable insurance coverage, we believe that the cost of this coverage will
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continue to increase at a faster rate than other operating expenses. Continued
increases in these costs could have a material adverse effect on our financial
condition and results of operations.

WE MAY INCUR COSTS AND INCREASED EXPENSES TO REPAIR PROPERTY DAMAGE
RESULTING FROM INCLEMENT WEATHER.

Our communities in the Northeast and Midwest expose us to risks associated
with inclement winter weather, including increased costs for the removal of snow
and ice as well as from delays in the construction, reconstruction, development
or redevelopment of apartment communities. In addition, inclement weather could
increase the need for maintenance and repair of our communities. Similarly,
unusually high rainfall or other inclement weather could result in increased
costs due to delays in the construction, reconstruction, development or
redevelopment of apartment communities. These costs and delays could adversely
affect our results of operations.

WE MAY INCUR COSTS DUE TO ENVIRONMENTAL CONTAMINATION.

Under various federal, state and local environmental laws, regulations and
ordinances, a current or previous owner or operator of real estate may be
required, regardless of knowledge or responsibility, to investigate and
remediate the effects of hazardous or toxic substances or petroleum product
releases at the property and may be held liable to a governmental entity or to
third parties for property or personal injury damages and for investigation and
remediation costs incurred by these parties as a result of the contamination.
These damages and costs may be substantial. The presence of such substances, or
the failure to properly remediate the contamination, may adversely affect the
owner's ability to borrow against, sell or rent the affected property. In
addition, some environmental laws create a lien on the contaminated site in
favor of the government for damages and costs it incurs as a result of the
contamination.

Certain federal, state and local laws, regulations and ordinances govern the
removal, encapsulation or disturbance of asbestos containing materials ("ACMs")
when such materials are in poor condition or in the event of reconstruction,
remodeling, renovation, or demolition of a building. These laws may impose
liability for release of ACMs and may provide for third parties to seek recovery
from owners or operators of real properties for personal injury associated with
exposure to ACMs. We are not aware that any ACMs were used in the construction
of the communities we developed. ACMs were, however, used in the construction of
several of the communities that we acquired. We implement an operations and
maintenance program at each of the communities at which ACMs are detected. We do
not anticipate that we will incur any material liabilities as a result of the
presence of ACMs at our communities.

We are aware that some of our communities have lead paint and have
implemented an operations and maintenance program at each of those communities.
We do not anticipate that we will incur any material liabilities as a result of
the presence of lead paint at our communities.

All of our stabilized operating communities, and all of the communities that
we are currently developing or redeveloping, have been subjected to at least a
Phase I or similar environmental assessment, which generally does not involve
invasive techniques such as soil or ground water sampling. These assessments,
together with subsurface assessments conducted on some properties, have not
revealed, and we are not otherwise aware of, any environmental conditions that
we believe would have a material adverse effect on our business, assets,
financial condition or results of operation. In connection with our ownership,
operation and development of communities, from time to time we undertake
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remedial action in response to the presence of subsurface or other contaminants.
In some cases, an indemnity exists upon which we may be able to rely if
environmental liability arises from the contamination. There can be no
assurance, however, that all necessary remediation actions have been or will be
undertaken at our properties or that we will be indemnified, in full or at all,
in the event that environmental liability arises.

Mold growth may occur when excessive moisture accumulates in buildings or on
building materials, particularly if the moisture problem remains undiscovered or
is not addressed over a period of time. Although the occurrence of mold at
multifamily and other structures, and the need to remediate such mold, is not a
new phenomenon, there has been increased awareness in recent years that certain
molds may in some instances lead to adverse health effects, including allergic
or other reactions. To help limit mold growth, we educate residents about the
importance of adequate ventilation and request or require that they notify us
when they see mold or excessive moisture. We have established procedures for
promptly addressing and remediating mold or excessive moisture from apartment
homes when we become aware of its presence regardless of whether we or the
resident believe a health risk is presented. However, we cannot assure that mold
or excessive moisture will be detected and remediated in a timely manner. If a
significant mold problem arises at one of our communities, we could be required
to undertake a costly remediation program to contain or remove the mold from the
affected community and could be exposed to other liabilities.

Additionally, we have occasionally been involved in developing, managing,
leasing and operating various properties for third parties. Consequently, we may
be considered to have been an operator of such properties and, therefore,
potentially liable for removal or remediation costs or other potential costs
which could relate to hazardous or toxic substances. We are not aware of any
material environmental liabilities with respect to properties managed or
developed by us or our predecessors for such third parties.

We cannot assure you that:

- the environmental assessments described above have identified all
potential environmental liabilities;

- no prior owner created any material environmental condition not known to
us or the consultants who prepared the assessments;

- no environmental liabilities have developed since the environmental
assessments were prepared;

— the condition of land or operations in the vicinity of our communities,
such as the presence of underground storage tanks, will not affect the
environmental condition of our communities;

- future uses or conditions, including, without limitation, changes in
applicable environmental laws and regulations, will not result in the
imposition of environmental liability; and

- no environmental liabilities will arise at communities that we have sold
for which we may have liability.

COMPANIES IN WHICH WE HAVE INVESTED THAT DEVELOP SOFTWARE APPLICATIONS AND
ANCILLARY SERVICES MAY BE UNSUCCESSFUL IN ACHIEVING THEIR BUSINESS PLANS.

We currently have investments in three technology companies. These
investments were made with the belief that they would promote the development
and application of technology and services which would improve the operating
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performance of our real estate holdings. Historically, our most significant
technology investment has been Realeum, Inc. ("Realeum"), an entity engaged in
the development and deployment of an on-site property management and leasing
automation system that enables management to capture, review and analyze data.
After consideration of our share of Realeum's losses, the carrying value of our
investment in Realeum was reduced to zero as of December 31, 2002. We are also a
member of Constellation Real Technologies LLC ("Constellation"), an entity
formed by a number of real estate investment trusts and real estate operating
companies for the purpose of investing in multi-sector real estate technology
opportunities. Our original commitment to Constellation was $4,000,000 but, as a
result of an agreement among the members reducing the commitment due from each
member, our commitment is currently $2,600,000, of which we have contributed
$1,002,000 to date. The remaining unfunded commitment of $1,598,000 is expected
to be funded over the next five years. Our third investment is in Rent.com, an
internet-based rental housing information provider. The aggregate carrying value
of our technology investments at May 1, 2003 was $1,447,000. If these entities
are unsuccessful in developing their software applications or ancillary services
or are otherwise unsuccessful in executing their business plans, we could be
required to write-off all or part of the remaining carrying value of our
investments in these entities.

FAILURE TO QUALIFY AS A REIT WOULD CAUSE US TO BE TAXED AS A CORPORATION,
WHICH WOULD SIGNIFICANTLY REDUCE FUNDS AVAILABLE FOR DISTRIBUTION TO
STOCKHOLDERS.

If we fail to qualify as a REIT for federal income tax purposes, we will be
subject to federal income tax on our taxable income at regular corporate rates,
plus any applicable alternative minimum tax. In addition, unless we are entitled
to relief under applicable statutory provisions, we would be disqualified from
treatment as a REIT for the four taxable years following the year in which we
lose our qualification. The additional tax liability resulting from the failure
to qualify as a REIT would significantly reduce or eliminate the amount of funds
available for distribution to our stockholders. Furthermore, we would no longer
be required to make distributions to our stockholders.

We believe that we are organized and qualified as a REIT, and we intend to
operate in a manner that will allow us to continue to qualify as a REIT.
However, we cannot assure you that we are qualified as a REIT, or that we will
remain qualified in the future. This is because qualification as a REIT involves
the application of highly technical and complex provisions of the Internal
Revenue Code for which there are only limited judicial and administrative
interpretations and involves the determination of a variety of factual matters
and circumstances not entirely within our control. In addition, future
legislation, new regulations, administrative interpretations or court decisions
may significantly change the tax laws or the application of the tax laws with
respect to qualification as a REIT for federal income tax purposes or the
federal income tax consequences of this qualification.

THE ABILITY OF OUR STOCKHOLDERS TO CONTROL OUR POLICIES AND EFFECT A CHANGE
OF CONTROL OF OUR COMPANY IS LIMITED, WHICH MAY NOT BE IN OUR STOCKHOLDERS' BEST
INTERESTS.

CHARTER AND BYLAW PROVISIONS

There are provisions in our charter and bylaws that may discourage a third
party from making a proposal to acquire us, even if some of our stockholders
might consider the proposal to be in their best interests. These provisions
include the following:

— Our charter authorizes our board of directors to issue up to 50,000,000

shares of preferred stock without stockholder approval and to establish
the preferences and rights, including voting rights,

11
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of any series of preferred stock issued. The board of directors may issue
preferred stock without stockholder approval, which could allow the board
to issue one or more classes or series of preferred stock that could
discourage or delay a tender offer or a change in control.

- To maintain our qualification as a REIT for federal income tax purposes,
not more than 50% in value of our outstanding stock may be owned, directly
or indirectly, by five or fewer individuals at any time during the last
half of any year. To maintain this qualification, and to otherwise address
concerns about concentrations of ownership of our stock, our charter
generally prohibits ownership (directly, indirectly by virtue of the
attribution provisions of the Internal Revenue Code, or beneficially as
defined in Section 13 of the Securities Exchange Act) by any single
stockholder of more than 9.8% of the issued and outstanding shares of any
class or series of our stock. In general, under our charter, pension plans
and mutual funds may directly and beneficially own up to 15% of the
outstanding shares of any class or series of stock. Under our charter, our
board of directors may in its sole discretion waive or modify the
ownership limit for one or more persons. These ownership limits may
prevent or delay a change in control and, as a result, could adversely
affect our stockholders' ability to realize a premium for their shares of
common stock.

— Our bylaws provide that the affirmative vote of holders of a majority of
all of the shares entitled to be cast in the election of directors is
required to elect a director. In a contested election, if no nominee
receives the vote of holders of a majority of all of the shares entitled
to be cast, the incumbent directors would remain in office. This
requirement may prevent or delay a change in control and, as a result,
could adversely affect our stockholders' ability to realize a premium for
their shares of common stock.

MARYLAND LAW

As a Maryland corporation, we are subject to the provisions of the Maryland
General Corporation Law. Maryland law imposes restrictions on some business
combinations and requires compliance with statutory procedures before some
mergers and acquisitions may occur, which may delay or prevent offers to acquire
us or increase the difficulty of completing any offers, even if they are in our
stockholders' best interests. In addition, other provisions of the Maryland
General Corporation Law permit the Board of Directors to make elections and to
take actions without stockholder approval that, if made or taken, could have the
effect of discouraging or delaying a change in control.

FORWARD-LOOKING STATEMENTS

This prospectus, including the information incorporated by reference into
this prospectus, contains statements that are forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. You can identify forward-looking statements by
the use of the words "believe," "expect," "anticipate," "intend," "estimate,"
"assume, " "plan," "project," "may," "shall," "will" and other similar
expressions which predict or indicate future events and trends and which do not
relate to historical matters. These statements include, among other things,
statements regarding our intent, belief or expectations with respect to:

- our potential development, redevelopment, acquisition or disposition of
communities;

12
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- the timing and cost of completion of apartment communities under
construction, reconstruction, development or redevelopment;

- the timing of lease-up, occupancy and stabilization of apartment
communities;

- the pursuit of land on which we are considering future development;

— the anticipated operating performance of our communities;

- cost, yield and earnings estimates;
- our declaration or payment of distributions;

— our policies regarding investments, indebtedness, acquisitions,
dispositions, financings and other matters;

- our qualification as a REIT under the Internal Revenue Code;

- the real estate markets in Northern and Southern California and markets in
selected states in the Mid-Atlantic, Northeast, Midwest and Pacific
Northwest regions of the United States and in general;

— the availability of debt and equity financing;

- interest rates;

- general economic conditions; and

- trends affecting our financial condition or results of operations.

We cannot assure the future results or outcome of the matters described in
any of these statements; rather, these statements merely reflect our current
expectations and estimates of the approximate outcomes of the matters discussed.
You should not rely on forward-looking statements because they involve known and
unknown risks, uncertainties and other factors, some of which are beyond our
control. These risks, uncertainties and other factors, which we describe above
under "Risk Factors," may cause our actual results, performance or achievements
to differ materially from the anticipated future results, performance or
achievements expressed or implied by these forward-looking statements.

YOU SHOULD CAREFULLY REVIEW THIS PROSPECTUS, AND IN PARTICULAR THE SECTION
ENTITLED "RISK FACTORS," WHICH TOGETHER WITH ANY APPLICABLE PROSPECTUS
SUPPLEMENT AND ADDITIONAL INFORMATION DESCRIBED BELOW UNDER THE HEADING "WHERE
YOU CAN FIND MORE INFORMATION" WILL CONTAIN ALL INFORMATION OF WHICH WE ARE
AWARE THAT IS MATERIAL TO YOUR DECISION WHETHER TO INVEST IN OUR SECURITIES.

We caution you that these forward-looking statements reflect our estimates
and beliefs only as of the date of this report and are not guarantees of future
performance. We do not promise to update any forward-looking statements to
reflect changes in underlying assumptions or factors, new information, future
events or other changes and you should not rely upon these forward-looking
statements after the date of this prospectus.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the
SEC utilizing a shelf registration process. Under this shelf process, we may

13
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sell any combination of the securities described in this prospectus in one or
more offerings up to a total dollar amount of $750,000,000. This prospectus
provides you with a general description of the securities we may offer. Each
time we sell securities, we will provide a prospectus supplement that will
contain specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this
prospectus. You should read both this prospectus and any applicable prospectus
supplement together with additional information described below under the
heading "Where You Can Find More Information."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other
information with the SEC. You may read and copy any document we file at the
SEC's Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549.
You may call the SEC at 1-800-SEC-0330 for further information on the operation
of the Public Reference Room. Our SEC filings are also available to the public
from the SEC's Web site at http://www.sec.gov. In addition, you may read our SEC
filings at the offices of the New York Stock Exchange (NYSE), which is located
at 20 Broad Street, New York, New York 10005, and at the offices of the Pacific
Exchange (PCX), which is located at 301 Pine Street, San Francisco, California
94104. Our SEC filings are available at the NYSE and the PCX because our common
stock and outstanding series of preferred stock are listed on the NYSE and the
PCX.

In accordance with Section 2-210 of the Maryland General Corporation Law,
our board of directors has authorized the issuance of some or all of the shares
of any or all of our classes or series of stock without certificates. In
addition, we have the authority to designate and issue more than one class or
series of stock having various preferences, conversion and other rights, voting
powers, restrictions, limitations as to dividends, qualifications, and terms and
conditions of redemption. See "Description of Preferred Stock" and "Description
of Common Stock." Our charter imposes limitations on the ownership and transfer
of our stock. See "Limits on Ownership of Stock." We will furnish a full
statement of the relative rights and preferences of each class or series of our
stock which has been so designated and any restrictions on the ownership or
transfer of our stock to any stockholder upon request and without charge.
Written requests for such copies should be directed to: AvalonBay
Communities, Inc., 2900 Eisenhower Avenue, Suite 300, Alexandria, Virginia
22314, Attention: Chief Financial Officer.

The SEC allows us to incorporate by reference the information we file with
it, which means that we can disclose important information to you by referring
you to these documents. The information incorporated by reference is an
important part of this prospectus, and information that we file later with the
SEC will automatically update and supersede the information already incorporated
by reference. We are incorporating by reference the documents listed below,
which we have already filed with the SEC, and any future filings we make with
the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934 until we sell all of the securities.

AVALONBAY SEC FILINGS (FILE NO. 001-12672) PERIOD OR DATE FILED
Annual Report on Form 10-K....... ittt nnnnnnnn Year ended December 31, 2002
Quarterly Report on Form 10-0. ...ttt eeeeennnnns Quarter ended March 31, 2003
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In addition, we are incorporating by reference the description of our common
stock from our Registration Statement on Form 8-B filed June 8, 1995.

YOU MAY REQUEST A COPY OF THESE FILINGS, AND ANY EXHIBITS WE HAVE
SPECIFICALLY INCORPORATED BY REFERENCE AS AN EXHIBIT IN THIS PROSPECTUS, AT NO
COST BY WRITING OR TELEPHONING US AT THE FOLLOWING: AVALONBAY
COMMUNITIES, INC., 2900 EISENHOWER AVENUE, SUITE 300, ALEXANDRIA, VIRGINIA
22314, ATTENTION: CHIEF FINANCIAL OFFICER. OUR TELEPHONE NUMBER IS 703-329-6300.
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This prospectus is part of a registration statement we filed with the SEC.
We have incorporated exhibits into this registration statement. You should read
the exhibits carefully for provisions that may be important to you.

You should rely only on the information incorporated by reference or
provided in this prospectus or any prospectus supplement. We have not authorized
anyone to provide you with different information. We are not making an offer of
these securities in any state where the offer is not permitted. You should not
assume that the information in this prospectus or in the documents incorporated
by reference is accurate as of any date other than the date on the front of this
prospectus or those documents.

ABOUT AVALONBAY COMMUNITIES, INC.

— AvalonBay Communities, Inc. focuses on the ownership and operation of
upscale apartment communities (which generally command among the highest
rents in their submarkets) in high barrier-to-entry markets of the United
States. This is because we believe that, long term, the limited new supply
of upscale apartment homes and lower housing affordability in these
markets will result in larger increases in cash flows relative to other
markets over an entire business cycle. These barriers-to-entry generally
include a difficult and lengthy entitlement process with local
jurisdictions and dense urban or suburban areas where zoned and entitled
land ("in-fill locations") is in limited supply. Our markets are located
in the Northeast, Mid-Atlantic, Midwest, Pacific Northwest, and Northern
and Southern California regions of the United States. We believe that we
have penetrated substantially all of the high barrier-to-entry markets of
the country.

— Our principal operating objectives are to develop, own and operate, in our
selected markets, high-quality, upscale communities that contain features
and amenities desired by prospective residents, and to provide our
residents with efficient and effective service. At May 1, 2003, we owned
or held a direct or indirect ownership interest in 136 operating apartment
communities containing 40,019 apartment homes in eleven states and the
District of Columbia, of which two communities containing 1,089 apartment
homes were under reconstruction. In addition, we owned or held a direct or
indirect ownership interest in ten communities under construction that are
expected to contain an aggregate of 2,826 apartment homes when completed.
We also owned a direct or indirect ownership interest in rights to develop
an additional 39 communities that, if developed in the manner expected,
will contain an estimated 10,133 apartment homes. We generally obtain
ownership in an apartment community by developing a new community on
vacant land or by acquiring and either repositioning or redeveloping an
existing community. In selecting sites for development, redevelopment or
acquisition, we favor locations that are near expanding employment centers
and convenient to recreation areas, entertainment, shopping and dining.

— AvalonBay 1s a Maryland corporation that is the surviving entity from the



Edgar Filing: AVALONBAY COMMUNITIES INC - Form S-3/A

merger of Avalon Properties, Inc. with and into Bay Apartment

Communities, Inc. on June 4, 1998. In October 1998, we changed our name to
AvalonBay Communities, Inc. Our common stock is listed on the NYSE and the
PCX under the symbol "AVB."

— AvalonBay elected to qualify as a REIT for federal income tax purposes for
the taxable year ended December 31, 1994. As long as we qualify for
taxation as a REIT, we generally will not be subject to federal income tax
on that portion of our ordinary income and capital gains that is currently
distributed to our stockholders. Even if we qualify for taxation as a
REIT, we may be subject to state and local taxes on our income and
property, to federal income and excise taxes on our undistributed income,
and to federal and state income taxes on the income earned by subsidiaries
that are taxed as regular corporations.

11
POLICIES WITH RESPECT TO CERTAIN ACTIVITIES

The following is a discussion of certain investment, financing and other
policies of AvalonBay. These policies may be changed from time to time without a
vote of our stockholders.

INVESTMENT POLICIES

Our principal financial goal is to increase long-term stockholder value by
successfully and cost-effectively developing, owning and operating high-quality
communities in our selected markets that contain features and amenities desired
by residents. To help fulfill this goal, our investment policy is (1) to
selectively develop, redevelop and acquire apartment communities in high
barrier-to-entry markets and (2) to selectively sell apartment communities that
no longer meet our long-term strategy due to product type, location or relative
potential for future value creation and redeploy the proceeds from those sales
to develop and redevelop apartment communities. During the three years ended
December 31, 2002, we acquired 11 apartment communities, disposed of 16
apartment communities, and completed the development of 22 apartment communities
and the redevelopment of seven apartment communities. We presently expect to
decrease acquisition and development during 2003 as compared to prior years and
to increase disposition activity during 2003 in response to current and
anticipated real estate and capital market conditions. The level of disposition,
acquisition or development activity, however, is heavily influenced by capital
market conditions, including prevailing interest rates. As a result, we cannot
assure you that assets can be sold on terms that we consider satisfactory.

We may, from time to time, enter into joint ventures (including limited
liability companies) or partnerships through which we would own an indirect
economic interest in less than 100% of the property or properties held by such
joint venture or partnership. As of May 1, 2003, we had an interest in 14 Jjoint
ventures or partnerships (including the six "DownREIT" partnerships referred to
below) through which we have an indirect economic interest in 27 of our
communities. Our decision whether to hold an apartment community in fee simple
or to have an indirect interest in the community through a joint venture or
partnership is based on a variety of facts and considerations, including:

(1) the economic and tax terms required by a seller of land or of a community,
who may prefer that (or who may require less payment if) the land or community
is contributed to a joint venture or partnership; (2) our desire to diversify
our portfolio of communities by market, submarket and product type; (3) our
desire at times to preserve our capital resources to maintain liquidity or
balance sheet strength; and (4) our projection, in some circumstances, that we
will achieve higher returns on our invested capital or reduce our risk if a
joint venture or partnership vehicle is used. Any future investments in joint
ventures or partnerships will not be limited to a specified percentage of our
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assets. Each joint venture or partnership agreement is individually negotiated,

and our ability to operate and/or dispose of a community in our sole discretion

may be limited to varying degrees depending on the terms of the joint venture or
partnership agreement.

While we emphasize equity real estate investments in apartment communities,
we have the ability, which would be exercised in the discretion of our Board of
Directors, to invest in other types of real estate, mortgages (including
participating or convertible mortgages), securities of other REITs or real
estate operating companies, or securities of technology companies that relate to
our real estate operations or of companies that provide services to us or our
residents, in each case consistent with our qualification as a REIT. On
occasion, we own and operate retail space at our communities when either
(1) the highest and best use of the space is for retail (e.g., street level in
an urban area) or (2) we believe the retail space will enhance the
attractiveness of the community to residents. As of December 31, 2002, we had a
total of 176,253 square feet of rentable retail space that produced gross rental
revenue in 2002 of $2,255,960 (0.4% of total revenue). Any investment in
securities of other entities is subject to the percentage of ownership
limitations and gross income tests necessary for REIT qualification. See
"Federal Income Tax Considerations and Consequences of Your Investment." We have
not, and under our current policy we do not intend to, invest in the securities
of any other issuer
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(other than a joint venture or partnership or an entity that provides services
to us or our residents, each as described above) for the purpose of exercising
control. Our current policy also does not contemplate future investments in
mortgages or deeds of trust.

FINANCING POLICIES

Our Board of Directors may, from time to time, depending upon general market
and economic conditions, including interest rates, our short and long term
liquidity needs, the adequacy of our expected liquidity sources, the relative
costs of debt and equity capital, growth opportunities and other factors,
determine to raise additional capital. We may raise additional capital through
additional equity or debt offerings or both (including offerings of senior
securities). In the past three years, we have issued two series of preferred
stock: (1) we issued 592,000 shares of Series I Cumulative Redeemable Preferred
Stock on July 11, 2002 for an aggregate purchase price of $14,800,000, and we
subsequently redeemed those shares on August 29, 2002 and (2) we issued
3,336,611 shares of Series J Cumulative Redeemable Preferred Stock on March 18,
2003 for an aggregate purchase price of $83,415,275, and we subsequently
redeemed those shares on May 9, 2003. During the three years ended December 31,
2002, we also issued an aggregate of approximately $1,100,000,000 principal
amount of senior debt securities (including the issuance of medium-term notes),
and we repaid an aggregate of $100,000,000 in principal of senior debt
securities. In addition, we repaid an aggregate of $50,000,000 in prinicipal of
senior debt securities in January 2003.

POLICIES WITH RESPECT TO OTHER ACTIVITIES

We may, from time to time, offer shares of our equity securities, debt
securities or options to purchase stock in exchange for property. We currently
have six limited partnerships structured as "DownREITs" in which either us or
one of our wholly-owned subsidiaries is the general partner. The DownREIT
acquires properties or communities in exchange for units of limited partnership
interest. After a period of time, the holders of units of limited partnership
interest have the right to present each unit of limited partnership interest for
redemption for an amount of cash equal to the fair market value of a share of
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our common stock on the date of redemption. In lieu of a cash redemption of a
limited partner's unit, we may elect to acquire any unit presented for
redemption for one share of common stock. We entered into these DownREITs as a
way of acquiring an indirect interest in land or communities while permitting
the prior owner to also retain an interest and defer the recognition of the
taxable gain that would have occurred if we had acquired the property directly
for cash. During the three years ended December 31, 2002, we issued an aggregate
of 361,835 units of limited partnership interest in DownREITs in connection with
the acquisition of properties or communities.

We have not engaged in trading, underwriting or agency distribution or sale
of securities of other issuers and do not intend to do so. At all times we
intend to make investments in a manner as to qualify as a REIT unless, because
of circumstances or changes to the Internal Revenue Code (or the Treasury
Regulations), the Board of Directors determines that it is no longer in our best
interest to qualify as a REIT.

RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

Our ratio of earnings to combined fixed charges and preferred stock
dividends for each of the periods indicated is as follows:

QUARTER ENDED YEAR ENDED YEAR ENDED YEAR ENDED
MARCH 31, DECEMBER 31, DECEMBER 31, DECEMBER 31,
2003 2002 2001 2000
Ratios............... 1.25x% 1.49x 1.75x 1.78x

The ratios of earnings to combined fixed charges and preferred stock
dividends were computed by dividing earnings by combined fixed charges and
preferred stock dividends. For this purpose, earnings
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consist of pre-tax income from continuing operations before adjustment for
minority interests in consolidated subsidiaries plus fixed charges less
capitalized interest. Fixed charges consist of interest expense (including the
amortization of debt issuance costs) and capitalized interest.

Since its formation, AvalonBay has issued the following series of preferred
stock:

- 2,308,800 shares of Series A Preferred Stock were issued in October 1995,
of which 1,358,736 shares were converted into 1,358,736 shares of Common
Stock in April 1998 and 950,064 shares were converted into 950,064 shares
of Common Stock in June 1998;

- 405,022 shares of Series B Preferred Stock were issued in May 1996, all of
which were converted into 405,022 shares of Common Stock in June 1998;

- 2,300,000 shares of 8.50% Series C Cumulative Redeemable Preferred Stock
were issued in June 1997, all of which were redeemed in July 2002;

- 3,267,700 shares of 8.00% Series D Cumulative Redeemable Preferred Stock
were issued in December 1997, all of which were redeemed in March 2003;

- 4,455,000 shares of 9.00% Series F Cumulative Redeemable Preferred Stock
were issued in June 1998, all of which were redeemed in June 2001;

YEAR ENDED
DECEMBER 31,
1999
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- 4,300,000 shares of 8.96% Series G Cumulative Redeemable Preferred Stock
were issued in June 1998, all of which were redeemed in October 2001;

- 4,000,000 shares of 8.70% Series H Cumulative Redeemable Preferred Stock
were issued in October 1998, all of which are currently outstanding;

- 592,000 shares of Series I Cumulative Redeemable Preferred Stock were
issued in June 2002, all of which were redeemed in August 2002; and

- 3,336,611 shares of Series J Cumulative Redeemable Preferred Stock were
issued in March 2003, all of which were redeemed on May 9, 2003.

In addition, AvalonBay designated 1,000,000 shares of Series E Junior
Participating Cumulative Preferred Stock in March 1998 in connection with our
shareholder rights agreement. Our shareholder rights agreement was subsequently
terminated on March 31, 2002.

RATIOS OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for each of the periods indicated is
as follows:

QUARTER ENDED YEAR ENDED YEAR ENDED YEAR ENDED
MARCH 31, DECEMBER 31, DECEMBER 31, DECEMBER 31,
2003 2002 2001 2000
Ratios............... 1.36x 1.66x 2.18x 2.47x

The ratios of earnings to fixed charges were computed by dividing earnings
by fixed charges. For this purpose, earnings consist of pre-tax income from
continuing operations before adjustment for minority interests in consolidated
subsidiaries plus fixed charges less capitalized interest. Fixed charges consist
of interest expense (including the amortization of debt issuance costs) and
capitalized interest.

14
HOW WE INTEND TO USE THE PROCEEDS
Unless we provide otherwise in a supplement to this prospectus, we intend to
use the net proceeds from the sale of the securities for one or more of the
following:

- working capital;

- capital expenditures, including for the development and redevelopment of
apartment communities;

- repayment and refinancing of debt or redemption of prior issuances of
preferred stock;

- potential acquisitions; and
— other general corporate purposes.

DESCRIPTION OF THE DEBT SECURITIES

YEAR ENDED
DECEMBER 31,
1999
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This prospectus describes the general terms and provisions of the debt
securities. When we offer to sell a particular series of debt securities, we
will describe the specific terms of the securities in a supplement to this
prospectus. The prospectus supplement will also indicate whether the general
terms and provisions described in this prospectus apply to a particular series
of debt securities. You should read the indentures referenced below for a more
complete understanding of the general terms and provisions described in this
prospectus.

The senior debt securities will be issued under an indenture, dated as of a
date prior to such issuance, between us and State Street Bank and Trust Company,
as trustee, as amended or supplemented from time to time. We will refer to any
such indenture throughout this prospectus as the "senior indenture." The
subordinated debt securities will be issued under a separate indenture, dated as
of a date prior to such issuance, between us and the trustee. We will refer to
any such indenture throughout this prospectus as the "subordinated indenture"
and to a trustee under any senior or subordinated indenture as the "trustee."
The senior indenture and the subordinated indenture are sometimes collectively
referred to in this prospectus as the "indentures." The indentures will be
subject to and governed by the Trust Indenture Act of 1939. We included copies
of the indentures as exhibits to our registration statement and they are
incorporated into this prospectus by reference. The following summarizes the
material provisions of the indentures but may not contain all of the information
that is important to you. Except as otherwise indicated, the terms of the
indentures are identical. As used under this caption, the term "debt securities"
includes the debt securities being offered by this prospectus and all other debt
securities issued by us under the indentures.

GENERAL

The indentures:

- do not limit the amount of debt securities that we may issue;
- allow us to issue debt securities in one or more series;

- do not require us to issue all of the debt securities of a series at the
same time;

- allow us to reopen a series to issue additional debt securities without
the consent of the debt securityholders of such series; and

— provide that the debt securities will be unsecured.

Unless we give you different information in the prospectus supplement, the
senior debt securities will be our unsubordinated obligations and will rank
equally with all of our other unsecured and unsubordinated indebtedness.
Payments on the subordinated debt securities will be subordinated to the
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prior payment in full of all of our senior indebtedness, as described under
"—-—Subordination" and in the applicable prospectus supplement.

Each indenture provides that we may, but need not, designate more than one
trustee under an indenture. Any trustee under an indenture may resign or be
removed and a successor trustee may be appointed to act with respect to the
series of debt securities administered by the resigning or removed trustee. If
two or more persons are acting as trustee with respect to different series of
debt securities, each trustee shall be a trustee of a trust under the applicable
indenture separate and apart from the trust administered by any other trustee.
Except as otherwise indicated in this prospectus, any action described in this
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prospectus to be taken by each trustee may be taken by each trustee with respect
and only with respect to, the one or more series of debt securities for
which it is trustee under the applicable indenture.

The prospectus supplement for each offering will provide the following

where applicable:

the title of the debt securities and whether they are senior or
subordinated;

the aggregate principal amount of the debt securities being offered, the
aggregate principal amount of the debt securities outstanding as of the
most recent practicable date and any limit on their aggregate principal
amount, including the aggregate principal amount of debt securities
authorized;

the price at which the debt securities will be issued, expressed as a
percentage of the principal;

the portion of the principal payable upon declaration of acceleration of
the maturity, if other than the principal amount;

the date or dates, or the method for determining the date or dates, on
which the principal of the debt securities will be payable;

the fixed or variable interest rate or rates of the debt securities, or
the method by which the interest rate or rates is determined;

the date or dates, or the method for determining the date or dates, from
which interest will accrue;

the dates on which interest will be payable;

the record dates for interest payment dates, or the method by which we
will determine those dates;

the persons to whom interest will be payable;

the basis upon which interest will be calculated if other than that of a
360-day year of twelve 30-day months;

any make-whole amount, which is the amount in addition to principal and
interest that is required to be paid to the holder of a debt security as a
result of any optional redemption or accelerated payment of such debt
security, or the method for determining the make-whole amount;

the place or places where the principal of, and any premium (or make-whole
amount) and interest on, the debt securities will be payable;

where the debt securities may be surrendered for registration of transfer
or exchange;

where notices or demands to or upon us in respect of the debt securities
and the applicable indenture may be served;

the times, prices and other terms and conditions upon which we may redeem
the debt securities;
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any obligation we have to redeem, repay or purchase the debt securities
under any sinking fund or analogous provision or at the option of holders
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of the debt securities, and the times and prices at which we must redeem,
repay or purchase the debt securities as a result of such an obligation;

the currency or currencies in which the debt securities are denominated
and payable if other than United States dollars, which may be a foreign
currency or units of two or more foreign currencies or a composite
currency or currencies and the terms and conditions relating thereto, and
the manner of determining the equivalent of such foreign currency in
United States dollars;

whether the principal of, and any premium (or make-whole amount) or
interest on, the debt securities of the series are to be payable, at our
election or at the election of a holder, in a currency or currencies other
than that in which the debt securities are denominated or stated to be
payable, and other related terms and conditions;

whether the amount of payments of principal of, and any premium (or
make-whole amount) or interest on, the debt securities may be determined
according to an index, formula or other method and how such amounts will
be determined;

whether the debt securities will be in registered form, bearer form or
both and (1) if in registered form, the person to whom any interest shall
be payable, if other than the person in whose name the security is
registered at the close of business on the regular record date for such
interest, or (2) if in bearer form, the manner in which, or the person to
whom, any interest on the security shall be payable if otherwise than upon
presentation and surrender upon maturity;

any restrictions applicable to the offer, sale or delivery of securities
in bearer form and the terms upon which securities in bearer form of the
series may be exchanged for securities in registered form of the series
and vice versa if permitted by applicable laws and regulations;

whether any debt securities of the series are to be issuable initially in
temporary global form and whether any debt securities of the series are to
be issuable in permanent global form with or without coupons and, if so,
whether beneficial owners of interests in any such permanent global
security may or shall be required to exchange their interests for other
debt securities of the series, and the manner in which interest shall be
paid;

the identity of the depository for securities in registered form, if such
series are to be issuable as a global security;

the date as of which any debt securities in bearer form or in temporary
global form shall be dated if other than the original issuance date of the
first security of the series to be issued;

the applicability, if any, of the defeasance and covenant defeasance
provisions described in this prospectus or in the applicable indenture;

whether and under what circumstances we will pay any additional amounts on
the debt securities in respect of any tax, assessment or governmental
charge and, if so, whether we will have the option to redeem the debt
securities in lieu of making such a payment;

the circumstances, if any, in the applicable prospectus supplement, under
which beneficial owners of interests in the global security may obtain
definitive debt securities and the manner in which payments on a permanent
global debt security will be made if any debt securities are issuable in
temporary or permanent global form;
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- any provisions granting special rights to holders of securities upon the
occurrence of such events as specified in the applicable prospectus
supplement;
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— the name of the applicable trustee and the nature of any material
relationship with AvalonBay or with any of its affiliates, and the
percentage of debt securities of the class necessary to require the
trustee to take action;

- any deletions from, modifications of, or additions to the events of
default or covenants of AvalonBay, and any change in the right of any
trustee or any of the holders to declare the principal amount of any of
such debt securities due and payable; and

- any other terms of such debt securities not inconsistent with the
provisions of the applicable indenture.

We may issue debt securities at a discount below their principal amount and
provide for less than the entire principal amount thereof to be payable upon
declaration of acceleration of the maturity thereof. We will refer to any such
debt securities throughout this prospectus as "original issue discount
securities."”" The applicable prospectus supplement will describe the federal
income tax consequences and other relevant considerations applicable to original
issue discount securities.

Except as described under "--Merger, consolidation or sale of assets" or as
may be set forth in any prospectus supplement, the debt securities will not
contain any provisions that (1) would limit our ability to incur indebtedness or
(2) would afford holders of debt securities protection in the event of (a) a
highly leveraged or similar transaction involving us or any of our respective
affiliates or (b) a change of control or reorganization, restructuring, merger
or similar transaction involving us that may adversely affect the holders of the
debt securities. In the future, we may enter into transactions, such as the sale
of all or substantially all of our assets or a merger or consolidation, that may
have an adverse effect on our ability to service our indebtedness, including the
debt securities, by, among other things, substantially reducing or eliminating
our assets.

Neither the Maryland General Corporation Law nor the governing instruments
of AvalonBay define the term "substantially all" as it relates to the sale of
assets. Additionally, Maryland cases interpreting the term "substantially all"
rely upon the facts and circumstances of each particular case. Consequently, to
determine whether a sale of "substantially all" of our assets has occurred, a
holder of debt securities must review the financial and other information that
we disclosed to the public. AvalonBay's charter contains restrictions on
ownership and transfers of its stock that are designed to preserve its status as
a REIT and to otherwise address concerns about concentration of ownership of our
stock, and, therefore, it may prevent or hinder a change of control. See "Limits
on Ownership of Stock" beginning on page 38.

We will provide you with more information in the applicable prospectus
supplement regarding any deletions, modifications, or additions to the events of
default or covenants that are described below, including any addition of a
covenant or other provision providing event risk or similar protection.

PAYMENT

Unless we give you different information in the applicable prospectus
supplement, the principal of, and any premium (or make-whole amount) and
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interest on, any series of the debt securities will be payable at the corporate
trust office of the trustee. We will provide you with the address of the trustee
in the applicable prospectus supplement. We may also pay interest by mailing a
check to the address of the person entitled to it as it appears in the
applicable register for the debt securities or by wire transfer of funds to that
person at an account maintained within the United States.
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All monies that we pay to a paying agent or a trustee for the payment of the
principal of, and any premium (or make-whole amount) or interest on, any debt
security will be repaid to us if unclaimed at the end of two years after the
obligation underlying payment becomes due and payable. After funds have been
returned to us, the holder of the debt security may look only to us for payment,
without payment of interest for the period which we hold the funds.

DENOMINATION, INTEREST, REGISTRATION AND TRANSFER

Unless otherwise described in the applicable prospectus supplement, the debt
securities of any series will be issuable in denominations of $1,000 and
integral multiples of $1,000.

Subject to the limitations imposed upon debt securities that are evidenced
by a computerized entry in the records of a depository company rather than by
physical delivery of a note, a holder of debt securities of any series may:

— exchange them for any authorized denomination of other debt securities of
the same series and of a like aggregate principal amount and kind upon
surrender of such debt securities at the corporate trust office of the
applicable trustee or at the office of any transfer agent that we
designate for such purpose; and

- surrender them for registration of transfer or exchange at the corporate
trust office of the applicable trustee or at the office of any transfer
agent that we designate for such purpose.

Every debt security surrendered for registration of transfer or exchange
must be duly endorsed or accompanied by a written instrument of transfer, and
the person requesting such action must provide evidence of title and identity
satisfactory to the applicable trustee or transfer agent. Payment of a service
charge will not be required for any registration of transfer or exchange of any
debt securities, but we or the trustee may require payment of a sum sufficient
to cover any tax or other governmental charge payable in connection therewith.
If in addition to the applicable trustee, the applicable prospectus supplement
refers to any transfer agent initially designated by us for any series of debt
securities, we may at any time rescind the designation of any such transfer
agent or approve a change in the location through which any such transfer agent
acts, except that we will be required to maintain a transfer agent in each place
of payment for such series. We may at any time designate additional transfer
agents for any series of debt securities.

Neither we nor any trustee shall be required to:

- issue, register the transfer of or exchange debt securities of any series
during a period beginning at the opening of business 15 days before the
day that the notice of redemption of any debt securities selected for
redemption is mailed and ending at the close of business on the day of
such mailing;

- register the transfer of or exchange any debt security, or portion
thereof, so selected for redemption, in whole or in part, except the
unredeemed portion of any debt security being redeemed in part; and
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- issue, register the transfer of or exchange any debt security that has
been surrendered for repayment at the option of the holder, except the
portion, if any, of such debt security not to be so repaid.
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MERGER, CONSOLIDATION OR SALE OF ASSETS

The indentures provide that we may, without the consent of the holders of
any outstanding debt securities, (1) consolidate with, (2) sell, lease or convey
all or substantially all of our assets to, or (3) merge with or into, any other
entity provided that:

— either we are the continuing entity, or the successor entity, if other
than us, assumes our obligations (A) to pay the principal of, and any
premium and interest on, all of the debt securities and (B) to duly
perform and observe all of our covenants and conditions contained in each
indenture;

— immediately after giving effect to the transaction and treating any
indebtedness that becomes our obligation or the obligation of any of our
subsidiaries as having been incurred by us or by such subsidiary at the
time of the transaction, no event of default under the indentures, and no
event which, after notice or the lapse of time, or both, would become such
an event of default, occurs and continues; and

- an officers' certificate and legal opinion covering such conditions are
delivered to each trustee.

COVENANTS
EXISTENCE. Except as permitted under "--Merger, consolidation or sale of
assets," the indentures require us to do or cause to be done all things

necessary to preserve and keep in full force and effect our existence, rights
and franchises. However, the indentures do not require us to preserve any right
or franchise if we determine that any right or franchise is no longer desirable
in the conduct of our business.

MAINTENANCE OF PROPERTIES. If we determine that it is necessary in order to
properly and advantageously carry on our business, the indentures require us to:

— cause all of our material properties used or useful in the conduct of our
business or the business of any of our subsidiaries to be maintained and
kept in good condition, repair and working order and supplied with all
necessary equipment; and

- cause to be made all necessary repairs, renewals, replacements,
betterments and improvements thereof.

However, the indentures do not prohibit us or our subsidiaries from selling
or otherwise disposing of our respective properties for value in the ordinary
course of business.

INSURANCE. The indentures require our insurable properties to be insured
against loss or damage in an amount deemed reasonable by our board of directors

with insurers of recognized responsibility.

PAYMENT OF TAXES AND OTHER CLAIMS. The indentures require us to pay,
discharge or cause to be paid or discharged, before they become delinquent:

- all taxes, assessments and governmental charges levied or imposed on us,
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our subsidiaries or our subsidiaries' income, profits or property; and

- all lawful claims for labor, materials and supplies which, if unpaid,
might by law become a lien upon our or our subsidiaries' property.

However, we will not be required to pay, discharge or cause to be paid or
discharged any such tax, assessment, charge or claim whose amount, applicability
or validity is being contested in good faith by appropriate proceedings.
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PROVISION OF FINANCIAL INFORMATION. The indentures require us, within
15 days of each of the respective dates by which we are required to file annual
reports, quarterly reports and other documents with the SEC to:

- mail to all holders of debt securities, as their names and addresses
appear in the applicable register for such debt securities, without cost
to such holders, copies of the annual reports, quarterly reports and other
documents that we file with the SEC under Section 13 or Section 15(d) of
the Exchange Act; and

- supply, promptly upon written request and payment of the reasonable cost
of duplication and delivery, copies of such documents to any prospective
holder.

ADDITIONAL COVENANTS. The applicable prospectus supplement will set forth
any additional covenants of AvalonBay relating to any series of debt securities.

EVENTS OF DEFAULT, NOTICE AND WAIVER

Unless the applicable prospectus supplement states otherwise, when we refer
to "events of default" as defined in the indentures with respect to any series
of debt securities, we mean:

- default in the payment of any installment of interest on any debt security
of such series continuing for 30 days;

- default in the payment of principal of, or any premium (or make-whole
amount) on, any debt security of such series at its maturity;

- default in making any sinking fund payment as required for any debt
security of such series;

— default in the performance or breach of any other covenant or warranty of
AvalonBay contained in the indenture continuing for 60 days after written
notice to AvalonBay as provided in the applicable indenture;

- (1) a default under any bond, debenture or note having an aggregate
principal amount of at least $25,000,000; or

(2) a default under any indenture or instrument under which there may be
issued, secured or evidenced any existing or later created indebtedness
for money borrowed by us or our subsidiaries in an aggregate principal
amount of at least $25,000,000,

if the default results in the indebtedness becoming or being declared due
and payable prior to the date it otherwise would have, without such
indebtedness having been discharged, or such acceleration having been
rescinded or annulled, within 10 days after notice to the Company
specifying such default;

- bankruptcy, insolvency or reorganization, or court appointment of a
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receiver, liquidator or trustee of AvalonBay or any significant subsidiary
of AvalonBay; and

- any other event of default provided with respect to a particular series of
debt securities.

When we use the term "significant subsidiary," we refer to the meaning
ascribed to such term in Rule 1-02 of Regulation S-X promulgated under the
Securities Act.

If an event of default occurs and is continuing with respect to debt
securities of any series outstanding, then the applicable trustee or the holders
of 25% or more in principal amount of the debt securities of that series will
have the right to declare the principal amount of all the debt securities of
that series to be due and payable. If the debt securities of that series are
original issue discount securities or indexed securities, then the applicable
trustee or the holders of 25% or more in principal amount of the debt securities
of that series will have the right to declare the portion of the principal
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amount as may be specified in the terms thereof to be due and payable. However,
at any time after such a declaration of acceleration has been made, but before a
judgment or decree for payment of the money due has been obtained by the
applicable trustee, the holders of at least a majority in principal amount of
outstanding debt securities of such series or of all debt securities then
outstanding under the applicable indenture may rescind and annul such
declaration and its consequences if:

- we have deposited with the applicable trustee all required payments of the
principal, any premium (or make-whole amount), and interest, plus
applicable fees, expenses, disbursements and advances of the applicable
trustee; and

- all events of default, other than the non-payment of accelerated
principal, or a specified portion thereof, and any premium (or make-whole
amount), have been cured or waived.

The indentures also provide that the holders of at least a majority in
principal amount of the outstanding debt securities of any series or of all debt
securities then outstanding under the applicable indenture may on behalf of all
holders waive any past default with respect to such series and its consequences,
except a default:

— in the payment of the principal, any premium (or make-whole amount) or
interest;

— in respect of a covenant or provision contained in the applicable
indenture that cannot be modified or amended without the consent of the
holder of the outstanding debt security that is affected by the default;
or

- in respect of a covenant or provision for the benefit or protection of the
trustee, without its express written consent.

The indentures require each trustee to give notice to the holders of debt
securities within 90 days of a default unless such default has been cured or
waived. However, the trustee may withhold notice if specified responsible
officers of such trustee consider such withholding to be in the interest of the
holders of debt securities. The trustee may not withhold notice of a default in
the payment of principal, any premium or interest on any debt security of such
series or in the payment of any sinking fund installment in respect of any debt
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security of such series.

The indentures provide that holders of debt securities of any series may not
institute any proceedings, judicial or otherwise, with respect to such indenture
or for any remedy under the indenture, unless the trustee fails to act for a
period of 60 days after the trustee has received a written request to institute
proceedings in respect of an event of default from the holders of 25% or more in
principal amount of the outstanding debt securities of such series, as well as
an offer of indemnity reasonably satisfactory to the trustee. However, this
provision will not prevent any holder of debt securities from instituting suit
for the enforcement of payment of the principal of, and any premium (or
make-whole amount) and interest on, such debt securities at the respective due
dates thereof.

The indentures provide that, subject to provisions in each indenture
relating to its duties in the case of a default, a trustee has no obligation to
exercise any of its rights or powers at the request or direction of any holders
of any series of debt securities then outstanding under the indenture, unless
the holders have offered to the trustee reasonable security or indemnity. The
holders of at least a majority in principal amount of the outstanding debt
securities of any series or of all debt securities then outstanding under an
indenture shall have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the applicable trustee, or
of exercising any trust or power conferred upon such trustee. However, a trustee
may refuse to follow any direction which:

— is in conflict with any law or the applicable indenture;
- may involve the trustee in personal liability; or
22

- may be unduly prejudicial to the holders of debt securities of the series
not joining the proceeding.

Within 120 days after the close of each fiscal year, we will be required to
deliver to each trustee a certificate, signed by one of several specified
officers of AvalonBay stating whether or not that officer has knowledge of any
default under the applicable indenture. If the officer has knowledge of any
default, the notice must specify the nature and status of the default.

MODIFICATION OF THE INDENTURES

The indentures provide that modifications and amendments may be made only
with the consent of the affected holders of at least a majority in principal
amount of all outstanding debt securities issued under that indenture. However,
no such modification or amendment may, without the consent of the holders of the
debt securities affected by the modification or amendment:

- change the stated maturity of the principal of, or any premium (or
make-whole amount) on, or any installment of principal of or interest on,
any such debt security;

- reduce the principal amount of, the rate or amount of interest on or any
premium (or make-whole amount) payable on redemption of any such debt
security;

— reduce the amount of principal of an original issue discou