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ITEM 5.07      Submission of Matters to a Vote of Security Holders.

The Annual Meeting of Shareholders of Associated Estates Realty Corporation (the �Company�) was held in Cleveland,
Ohio, on May 4, 2011.  At that meeting, the shareholders considered and acted upon the following proposals: 

Proposal No. 1:  Election of Directors.  By the vote reflected below, the shareholders elected the following
individuals as directors for a one-year term and until his successor has been duly elected and qualified:

Director For Against Abstain
Broker Non-
Votes

Albert T. Adams 31,367,483 4,820,688 - 2,952,532
James M. Delaney 35,299,257 888,914 - 2,952,532
Jeffrey I. Friedman 33,501,549 2,686,622 - 2,952,532
Michael E. Gibbons 35,600,786 587,385 - 2,952,532
Mark L. Milstein 33,042,953 3,145,218 - 2,952,532
James A. Schoff 35,496,926 691,245 - 2,952,532
Richard T. Schwarz 35,295,660 892,511 - 2,952,532

Proposal No. 2:  Approval of the Company's 2011 Equity-Based Award Plan.  By the vote reflected below, the
shareholders approved the Company�s 2011 Equity-Based Award Plan:

For Against Abstain
Broker Non-
Votes

Proposal 2 28,806,824 7,293,815 87,532 2,952,532

Proposal No. 3:  Ratification of the Appointment of PricewaterhouseCoopers LLP as the Company's independent
registered public accounting firm.   By the vote reflected below, the shareholders ratified the appointment of
PricewaterhouseCoopers LLP as the Company�s independent registered public accounting firm for the Company�s
fiscal year ending December 31, 2011: 

For Against Abstain
Broker Non-
Votes

Proposal 3 38,795,701 229,956 115,046 -
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Proposal No. 4:  Advisory vote on executive compensation.   By the vote reflected below, the shareholders approved,
on an advisory basis, the compensation of the named executive officers as disclosed in the Company�s proxy
statement:

For Against Abstain
Broker Non-
Votes

Proposal 4 34,750,537 828,585 609,049 2,952,532
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Proposal No. 5:  Advisory vote on the frequency of holding a vote on executive compensation.   Reflected below are
the results of the advisory vote on the frequency of holding an advisory vote on executive compensation:

1 Year 2 Years 3 Years Abstain
Broker Non-
Votes

Proposal 5 31,729,078 551,828 3,849,581 57,684 2,952,532

In accordance with the Board of Directors� recommendation and the shareholders advisory voting results regarding the
frequency of holding a vote on executive compensation, the Board of Directors has determined that such advisory vote
will be held annually.

ITEM 9.01.  Financial Statements and Exhibits.

(d)        Exhibits

            Exhibit 10.1    Associated Estates Realty Corporation 2011 Equity-Based Award Plan.

SIGNATURE

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.

Associated Estates Realty Corporation

Date: May 6, 2011 By:  /s/Lou Fatica
Vice President, Chief Financial Officer and Treasurer
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