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PROSPECTUS SUPPLEMENT Filed pursuant to Rule 424(b)(5
(To Prospectus dated October 15, 2011 Registration No. 33:-16995¢

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount to Maximum Maximum Amount of
Title of Each Class be Offering Price Aggregate Registration
of Securities to be Registered Registered | per Unit (1) Offering Price (1) Fee
Common Shares of Beneficial Interest, $0.01 panevaker shar 2,750,001 | $62.5¢ $172,012,50 $19,97:

(1) Estimated solely for the purpose of computing #gagtration fee in accordance with Rule 457(c) unkde Securities Act of 1933, as
amended (the “Securities Act”), based on the aveadghe high and low reported sales prices orNiw York Stock Exchange on
July 12, 2011

Equity Residential

2,750,000 Common Shares

Our operating partnership, ERP Operating LéchiPartnership, issued and sold $650,000,000 aafgregncipal amount of its 3.85% Exchangeable @&¢
Notes due 2026. As of the date hereof, $482,545%088 notes are outstanding. Under certain cistantes, the notes are exchangeable at the oftiba
holders thereof, and upon any such exchange weeleayin our sole discretion to issue shares oftounmon shares of beneficial interest, $0.01 phreva
per share (“Common Shares”), in partial paymentnugeah an exchange. The registration of our Com8fares covered by this prospectus supplement doe:
not necessarily mean that upon any exchange ofdtes we will elect, in our sole discretion, to lexege the notes, in part, for our Common Sharésirat
than cash.

We will receive no proceeds from any issuasfosur Common Shares to noteholders that exchdraertotes.

Our Common Shares are listed on the New YtokiSExchange under the symbol “EQR.” The last riggbsale price of our Common Shares on the New
York Stock Exchange on July 15, 2011 was $61.75%pare.

See the “Risk Factors” section of our Annual Reporbn Form 10-K for the year ended December 31, 201@hich is incorporated by reference in
this prospectus supplement, to read about factorsoy should consider before investing in our Commoni&res.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities or
determined if this prospectus supplement or the acenpanying prospectus is truthful or complete. Any epresentation to the contrary is a criminal
offense.

July 18, 2011
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You should rely only on the information contained o incorporated by reference in this prospectus suplement and the
accompanying prospectus. We have not authorized arother person to provide you with different information. If anyone provides you
with different or inconsistent information, you shauld not rely on it. We are not making an offer to &ll these securities in any
jurisdiction where the offer or sale is not permitied. You should assume that the information appearipin this prospectus supplemen
and the accompanying prospectus, as well as inforrtian that we have previously filed with the U.S. Saurities and Exchange
Commission, is accurate only as of their respectivéates. Our business, financial condition, resultsf operations and prospects may
have changed since then.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first parthis prospectus supplement, which describespikeific terms of this offering and also adds
to and updates information contained in the accoyipg prospectus and the documents incorporateéfeyence in this prospectus
supplement and the accompanying prospectus. Tloadeart is the accompanying prospectus, whichsgavdescription of our Common
Shares and more general information about otherisies we may offer from time to time under oueBhegistration statement, some of
which does not apply to this offering.

If the description of this offering varies tveen this prospectus supplement and the accompgppy@ispectus, you should rely on the
information contained in or incorporated by refe@im this prospectus supplement.

It is important for you to read and considiéirdormation contained in this prospectus suppeitrand the accompanying prospectus,
including the documents incorporated by refererereih and therein, in making your investment deaisThis prospectus supplement anc
accompanying prospectus incorporate important legsiand financial information about us and ouriglidrges that is not included in or
delivered with these documents. This informatioavailable without charge to security holders upoitten or oral request. See “Where You
Can Find More Information About Us.”

Unless the context otherwise requires or heretise specified, references in this prospectdw/&” “us,” “our” or “the Company” refer to
Equity Residential and its subsidiaries, includi#gP Operating Limited Partnership.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanyiogpectus and the documents incorporated or deamoeborated by reference as
described under “Where You Can Find More Informatidout Us” contain certain information that weend to be considered “forward-
looking statements” within the meaning of Sectigi2f the Securities Act. These forward-lookingtstaents relate to such things as our
anticipated future economic performance, our plardobjectives for future operations and projectiofirevenue and other financial items,
which can be identified by the use of forward-laakivords such as “may,” “will,” “should,” “expect;anticipate,” “estimate” or “continue”
or the negative thereof or other variations ther@ooomparable terms.

Actual results could differ materially fromoge contemplated by these forward-looking statesn@m@ result of many factors. The
cautionary statements under the caption “Risk Fattmntained in our Annual Report on Form 10-K tlee year ended December 31, 2010,
which is incorporated herein by reference, andradhrailar statements contained in this prospecappkement, the accompanying prospectus
and the documents incorporated or deemed incogmbtat reference herein and therein identify impdrfactors with respect to forward-
looking statements, including certain risks andeutainties, that could cause actual results tedifiaterially from those in such forward-
looking statements. Additional risks and unceriaghot presently known to us or that we currebéijeve to be immaterial also may
adversely affect us. Should any known or unknowksriand uncertainties develop into actual eveimiset developments could have a
material adverse effect on our business, finargabition and results of operations.

In light of these risks and uncertaintiesréhean be no assurance that the results and exartesmplated by the forward-looking
information contained in this prospectus supplenagick the documents incorporated by reference anddeéncorporated by reference herein
will in fact transpire. Potential investors are tianied not to place undue reliance on these ford@okling statements. We do not undertake
any obligation to update or revise any forward-iogkstatements. All subsequent written or oral fandvlooking statements attributable to us
or persons acting on our behalf are expressly figdlin their entirety by these cautionary statetaen

EQUITY RESIDENTIAL

We are a Maryland REIT formed in March 1998 are an S&P 500 company focused on the acquisiievelopment and managemen
high quality apartment properties in top Unitedt&agrowth markets. We are the managing generadgrasf ERP Operating Limited
Partnership and have elected to be taxed as a REIT.

We are one of the largest publicly traded esthte companies and the largest publicly trasiateoof multifamily properties in the United
States of America (based on the aggregate markes v our outstanding Common Shares, the numbapaftment units wholly-owned and
total revenues earned). Our corporate headquamterscated in Chicago, lllinois and we also opepmbperty management offices in each of
our markets.

Our executive offices are located at Two Ndétiherside Plaza, Suite 400, Chicago, lllinois 6868nd our telephone number is
(312) 474-1300.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus supplement and the accompgupyspectus, which we refer to together as thegactus, do not contain all of the
information included in the related registratioatetnent. We have omitted parts of the registratatement in accordance with the rules and
regulations of the SEC. For further information, neéer you to the registration statement on Fory Bricluding its exhibits. Statements
contained in this prospectus supplement aboutringions or contents of any agreement or otheudwmt are not necessarily complete. In
accordance with SEC rules and regulations, we fiagckagreements and documents that we are reqtarBlé as exhibits to the registration
statement. Please see such agreements and doctionent®mplete description of these matters. Yiwausl not assume that the information
in this prospectus supplement or the accompanyiogpectus is accurate as of any date other thaetteeon the front of this prospectus
supplement or the date on the front of the accoripgrprospectus, as the case may be.

We file annual, quarterly and current repartd other information with the SEC. You may read eopy any document we file at the
SEC'’s public reference room in Washington, D.CQ EGStreet, N.E., Washington, D.C 20549. PleaddalmISEC at 1-800-SEC-0330 for
further information on the public reference roonurGEC filings are also available to you at the SE@b site at http://www.sec.g@nd at
our website at http://www.equityapartments.coihe contents of our website are not deemed it of this prospectus.

The SEC allows us to “incorporate by referénig® this prospectus supplement the informatianfile with it. This means that we can
disclose important information to you by referriymu to those documents. The information incorpatdte reference is considered to be a
of this prospectus supplement, and later infornmafiled with the SEC will update and supersedenmiation in prior filings. We incorporate
by reference into this prospectus supplement ooubents listed below:

. Annual Report on Form -K for the year ended December 31, 2C
. Quarterly Report on Form -Q for the quarter ended March 31, 20

. Current Reports on Form 8-K filed on Februarg@®11 (two reports), April 8, 2011, May 23, 2011nd®2, 2011, July 12, 2011
and July 14, 2011; ar

. Description of Common Shares contained in our teggisn statement on Forn-A/A dated August 10, 199

All documents filed by us pursuant to SectidB6), 13(c), 14 and 15(d) of the Securities ErgjeaAct of 1934, as amended, or the 1934
Act, after the date of this prospectus supplemedtmior to the termination of our offering undbistprospectus supplement will also be
deemed to be incorporated by reference in thispaisis supplement and to be a part hereof fronddbeof filing those documents. We are
not, however, incorporating by reference any doaumer portions thereof, whether specifically lgsabove or filed in the future, that are not
deemed “filed” with the Commission, including, mdt limited to, any information furnished pursugmttems 2.02 or 7.01 of Form 8-K or
any exhibits furnished pursuant to Item 9.01 offF&-K.

You may request copies of these filings, atost, by writing to or telephoning us at the fallog address:

Equity Residential

Two North Riverside Plaza, Suite 400
Chicago, lllinois 60606

Attention: Investor Relations
Telephone Number: (888) 879-6356
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NO PROCEEDS TO THE COMPANY

We will receive no proceeds from any issuasfoeur Common Shares to noteholders that excharaenotes. We will pay all of the costs
and expenses incurred in connection with the negien under the Securities Act of the offering mareby.

ADDITIONAL FEDERAL INCOME TAX CONSIDERATIONS

The following discussion supplements the distan under the heading “Federal Income Tax Coralid&s” in our annual report on Form
10-K for the year ended December 31, 2010, whichldeen incorporated into this prospectus by reéerefis discussed under the heading
“Plan of Distribution”, the issuance of any Comnfimares upon the exchange of notes is in our ssteadion. The following discussion
summarizes certain material federal income taxidenations that may be relevant to a noteholder @tathanges its notes for cash and, if we
so determine, Common Shares.

Exchange of NotesUpon the exchange of a note, a noteholder gdpeval recognize capital gain or loss equal to thiference between
(i) the amount of cash proceeds and the fair mar&iete of any other property (including Common ®sareceived on the exchange (except
to the extent such amount is attributable to acthug unpaid stated interest, which is taxablerdmary income if not previously included in
such noteholder’s income) and (ii) such notehokladjusted tax basis in the note. A noteholdeljssteld tax basis in a note generally equals
the cost of the note to such noteholder (i) inaedasy (A) any original issue discount includedrindme and (B) any accrued market discc
if the noteholder has included the accrued marisebdnt in income and (ii) decreased by (A) the am@f any payments, other than
qualified stated interest payments, received byntiteholder, and (B) amortizable bond premium takethe noteholder with respect to such
note.

Upon the exchange of a note for cash and Camféhares, a noteholder will have a tax basis inGmyimon Shares received equal to the
fair market value of such Common Shares at the tifitee exchange. The noteholder’s holding peraydahy Common Shares received upon
an exchange of notes will begin on the date imneljidollowing the date of such exchange.

Disposition of Common Sharei general, a shareholder will recognize gaitoes for federal income tax purposes on the satetear
disposition of Common Shares in an amount equtildalifference between:

(a) the amount of cash and the fair markeievaf any property received in the sale or othgpakition; and
(b) the shareholder’s adjusted tax basisénGbmmon Shares.

The gain or loss will be capital gain or lifshe Common Shares were held as a capital aSseierally, the capital gain or loss will be
long-term capital gain or loss if the Common Shavese held for more than one year.

You are advised to consult with your own tdxigors regarding the specific tax consequencéiseoéxchange of notes or the sale of
Common Shares, including the federal, state, Idoejgn, or other tax consequences relating tberet

PLAN OF DISTRIBUTION

The notes were issued by our operating pastrgrUnder certain circumstances, including if tlo¢ées are called for redemption, the notes
may be exchanged at the option of the holder ttidoepin respect of each $1,000 principal amoumates tendered for exchange, (i) cash in
an amount equal to the lesser of (A) the princgmabunt of the notes surrendered for exchange anthéB=xchange value, and (ii) if the
exchange value is greater than the principal am(ibat‘Net Amount”), an amount in cash, Common 8kaor a combination of cash and
Common Shares, at our operating partnership’siefeawith an aggregate value equal to the Net AmdiExchange value” means, for each
$1,000 principal amount of notes, the product efchrrent exchange rate (which is subject to adjest in accordance with the terms of the
notes) multiplied by the average of the closing galce of Common Shares for each trading day dutie 10 consecutive trading day period
commencing on the third trading day following tretedthe notes are tendered for exchange. The dedsissue Common Shares rather than
cash for the Net Amount is in the sole discretibowr operating partnership. Therefore, we mayasal) some or none of the Common
Shares which we may issue pursuant to this prospetipplement. Assuming an exchange rate of 16.888Imon Shares (the exchange
as of July 15, 2011) and a constant Common Share of $61.75 (the last reported sale price of@ammon Shares on the New York Stock
Exchange on July 15, 2011), the maximum numberash@on Shares which would be issuable upon exchainpe notes, if the operating
partnership determined to issue such
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shares in its sole discretion, would be approxiitya@6,000. There is no guarantee what the exchaalye will be, and the exchange value
may be less than the principal amount of the nigtiedered for exchange.

If our operating partnership determines, $rsible discretion, to deliver Common Shares inigdggyment of notes tendered for exchange
by holders, we will issue to our operating parthgrdhe number of Common Shares determined by perating partnership to be delivered
to such holders in respect of such partial payramd,we will deliver such Common Shares to suclédrslon behalf of our operating
partnership in accordance with the terms of thesidf we so deliver Common Shares upon an exchafhgetes, our operating partnership
will issue to us a number of operating partnersimjs equal in number to the number of Common Shisseied by us pursuant to the
foregoing sentence.

Any of the future holders of our Common Shasssed pursuant to this prospectus supplementimaye or more transactions, sell all or
a portion of the offered Common Shares. Such aff€lemmon Shares may be sold, among other wayfieoNew York Stock Exchange, in
the over the counter market, on any other natisealrities exchange on which the Common Shardssted or traded, in negotiated
transactions, in underwritten transactions or atfse, at prices then prevailing or related to tientcurrent market price or at negotiated
prices. The offering price of the offered Commorai®is from time to time will be determined by thtufe holders of such shares and, at the
time of such determination, may be higher or lothan the market price of the Common Shares on #we Xork Stock Exchange.
Underwriters or agents may receive compensatidherform of discounts, concessions or commissiosms fa future holder of offered
Common Shares or from purchasers of offered Com&iares for whom they may act as agents, and unitensumay sell offered Common
Shares to or through dealers, and such dealergenaiwe compensation in the form of discounts, esaions or commissions from the
underwriters and/or commissions from the purcha®erahom they may act as agents. The offered Com8iwres may be sold directly or
through broker dealers acting as principal or aganpursuant to a distribution by one or more undli¢ers on a firm commitment or best
efforts basis. The methods by which the offered @wmm Shares may be sold include: (a) a block tradehich the broker dealer so engaged
will attempt to sell the offered Common Sharesgenabut may position and resell a portion of theek as principal to facilitate the
transaction; (b) purchases by a broker dealeriasipal and resale by such broker dealer for itoaat pursuant to this prospectus
supplement; (c) ordinary brokerage transactionsteamsactions in which the broker solicits purchss@l) an exchange distribution in
accordance with the rules of the New York Stockhzge; (e) privately negotiated transactions; &ndnderwritten transactions. The selli
shareholders and any underwriters, dealers or sganticipating in the distribution of the offer€@mmon Shares may be deemed to be
“underwriters” within the meaning of the Securiti®st, and any profit on the sale of the offered @uon Shares by the selling shareholders
and any commissions received by any such brokdedeaay be deemed to be underwriting commissiondguthe Securities Act.

If our operating partnership elects to payNlet Amount in our Common Shares, we will delivects Common Shares no later than 15
trading days after the date a noteholder tendersoites for exchange.

We expect that our total expenses for thisraffy will be approximately $30,000.
The exchange agent for our Common SharesasBEimk of New York Mellon Trust Company, N.A.

Our Common Shares are traded on the New YtékSExchange under the symbol “EQR.”
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EXPERTS

The consolidated financial statements anddudeeof Equity Residential appearing in Equity Rlesitial's Annual Report (Form 10-K) for
the year ended December 31, 2010, as amended liyuotent Report on Form 8-K dated May 23, 2011, thedeffectiveness of Equity
Residential’s internal control over financial refiog as of December 31, 2010 also included in ther10-K, have been audited by Ernst &
Young LLP, independent registered public accountiimg, as set forth in their reports thereon in@ddherein, and incorporated herein by
reference. Such consolidated financial statemerdssahedule are incorporated herein by referenagliance upon such reports given on the
authority of such firm as experts in accounting auaditing.

LEGAL MATTERS

The legality of the offered Common Shared kgl passed upon for us by the law firm of DLA RipeP (US). Certain tax matters will be
passed upon for us by DLA Piper LLP (US),
Chicago, lllinois, our special tax counsel.
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PROSPECTUS

EQUITY RESIDENTIAL

Common Shares
Preferred Shares
Depositary Shares
Share Purchase Contracts
Warrants
EQR Debt Securities
Guarantees

ERP OPERATING LIMITED PARTNERSHIP

ERP Debt Securities
Guarantees

From time to time Equity Residential may offerd@mmon shares of beneficial interest, $0.01 parevpker share Common
Shares”), (ii) in one or more series preferred ebaif beneficial interest, $0.01 par value peresifdreferred Shares”), (iii) in
one or more series Preferred Shares representdelpogitary shares (the “Depositary Shares”), (iars purchase contracts
(“Share Purchase Contracts”), (v) warrants (“Wasgn(vi) debt securities (“EQR Debt Securitiesihd (vii) guarantees of de
securities of ERP Operating Limited Partnershipe Ttlommon Shares, Preferred Shares, DepositarysSt@irare Purchase
Contracts, Warrants, EQR Debt Securities, and gieea of debt securities of ERP Operating Limitadri®rship (collectively,
the “EQR Securities”) may be offered, separatelyogether, in separate series (with respect tcePad Shares, Depositary
Shares and EQR Debt Securities), in amounts, eegend on terms to be described in one or mor@emupnts to this
prospectus.

From time to time ERP Operating Limited Partnershgy offer (i) unsecured senior or subordinated deburities (“ERP
Debt Securities”) and (ii) guarantees of EQR Dedti8ities (together, the “ERP Securities” and, tbhgewith the EQR
Securities, the “Securities”), in amounts, at giaed on terms to be described in one or more saypits to this prospectus.

When we decide to offer the Securities, we willgane a prospectus supplement describing the offenial the particular
terms of the Securities we are selling, which tewiikinclude, among other things: (i) in the cafeéPreferred Shares, the
specific title and stated value, any distributibgquiidation, redemption, conversion, voting andesthights, and any initial public
offering price; (ii) in the case of Common Shamasy initial public offering price; and (iii) in thease of Depositary Shares, the
fractional Preferred Shares represented by eacbditapy Share and the applicable terms of thoskeesl shares. In addition,
such specific terms may include limitations on direr beneficial ownership and restrictions on $fanof the Securities, in each
case as may be appropriate to assist in maintamingtatus as a real estate investment trust EAT'RR for federal income tax
purposes. Any prospectus supplement describingffeeng and the particular terms of debt secuwsitigll include, among other
things:

« the issuer of the debt securiti

« the specific title of the debt securitit

« the amount of the offering and the offering pri

« the form of the debt securities (which may be regexd or bearer, certificated or globi

« the denominations in which the debt securities baypffered

« the maturity date

« the rate of interest (or manner of calculation¢lorand date of payment of intere

< any applicable terms for redemption (at our optmnjepayment (at your optior

« terms for any sinking fund paymen

¢ covenants

¢ any material United States federal income tax cmrations, an

« the exchanges upon which we intend to apply tdHistdebt securities, if an

The applicable prospectus supplement also willaiarihformation, where applicable, about the matdsinited States

federal income tax considerations relating to, amyllisting on a securities exchange of, the Séearcovered by such
prospectus supplement, not contained in this paigpe

The Securities may be offered directly, throughnigielesignated from time to time by us, or to oodigh underwriters or
dealers. If any agents or underwriters are invoivetie sale of any of the Securities, their naraesd, any applicable purchase
price, fee, commission or discount arrangement,voigtween or among them, will be set forth, or Wwélcalculable from the
information set forth, in an accompanying prospestupplement. See “Plan of Distribution.” No Setesimay be sold without
delivery of a prospectus supplement describingribthod and terms of the offering of such Securities

You should read this prospectus and any prospsoiysiement carefully before you make an investrireatir securities.

The Common Shares are listed on the New York Sioahange under the symbol “EQR.”

Our principal executive offices are located at TMarth Riverside Plaza, Suite 400, Chicago, lline@606 and our
telephone number is (312) 474-1300.

Investing in our securities involves risks. Beforduying our securities, you should read and
consider the risk factors included in our periodicreports, in the prospectus supplements or any free
writing prospectus relating to any specific offerirg, and in other information that we file with the



Securities and Exchange Commission. St Where You Can Find More Information About Us”
and “Special Note Regarding Forward-Looking Statemats.”

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of
these securities or passed upon the adequacy or acacy of this prospectus. Any representation to theontrary is a
criminal offense.

The date of this prospectus is October 15, 2
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We have not authorized any person to give any infonation or to make any representations in connection
with this offering other than those contained or irtorporated or deemed to be incorporated by refererein
this prospectus and any applicable prospectus supghent or free writing prospectus, and, if given omade,
such information or representations must not be rééd upon as having been so authorized. This prospes
does not constitute an offer to sell or a solicitain of an offer to buy by anyone in any jurisdictio in which
such offer or solicitation is not authorized, or inwhich the person is not qualified to do so or toray person to
whom it is unlawful to make such offer or solicitaton. Neither the delivery of this prospectus nor an sale
hereunder shall, under any circumstances, create grimplication that there has been no change in ouaffairs
since the date hereof, that the information contaied herein is correct as of any time subsequent ttsidate, or
that any information incorporated or deemed to bemcorporated by reference herein is correct as of gntime
subsequent to its date.

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tegfisn statement that we filed with the Securitesl
Exchange Commission, or the “SEC,” as a “well-kn@easoned issuer” as defined in Rule 405 undeB¢lcarities
Act of 1933, as amended, or the “Securities Ac"UBing an automatic shelf registration statemeatmay, at any
time and from time to time, sell the securitiesalié®d in this prospectus or in any applicable peasus suppleme
in one or more offerings. The exhibits to the regison statement contain the full text of certeamtracts and other
important documents we have summarized in thispgretsis. Since these summaries may not contaihaall t
information that you may find important in decidimipether to purchase the securities we offer, ymukl review
the full text of these documents. The registratitasiement and the exhibits can be obtained fronSE@ as
indicated under the heading “Where You Can FindéMaformation About Us.”

This prospectus only provides you with a generakdption of the securities we may offer. Each tivesell
securities, we will provide a prospectus supplentiesit will contain specific information about thems of those
securities. The prospectus supplement may alsougdidte or change information contained in thispeatus. You
should read both this prospectus and any prospeapsement together with the documents incorpdratadleeme
to be incorporated by reference in this prospeatusthe additional information described underttbading Where
You Can Find More Information About Us” in this prectus.

Unless the context otherwise requires or as otlserapecified, references in this prospectus to™ws,” or
“our” refer to Equity Residential and its subsidkagr including ERP Operating Limited Partnershipadidition, we
sometimes refer to ERP Operating Limited Partnerakithe “Operating Partnership” and to Equity Besiial as
the“Company”
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus does not contain all of the infdiomaincluded in the related registration statemPatrts of the
registration statement have been omitted in acomelaith the rules and regulations of the SEC.fedher
information, we refer you to the registration sta¢st on Form S-3, including its exhibits. Staterserntained in
this prospectus about the provisions or contentgfagreement or other document are not necessarniplete. In
accordance with SEC rules and regulations, we fieackagreements and documents that we are reqtargie as
exhibits to the registration statement. Pleasessel agreements and documents for a complete piésorof these
matters. You should not assume that the informatidhis prospectus is accurate as of any date thla@ the date
on the front of this prospectus.

Equity Residential and ERP Operating Limited Paghip file annual, quarterly and current reportd ather
information with the SEC. You may read and copy dogument we file at the SEC’s public referencewdocated
at 100 F Street NE, Washington, D.C., 20549. Plealliéhe SEC at 1-800-SEC-0330 for further infotima on the
public reference room. Our SEC filings are alsalatée to you at the SEC’s web site at http://wwee.gov and at
our website at http://www.equityapartments.com. Tbetents of our website are not deemed to beobanis
prospectus or any prospectus supplement.

The SEC allows us to “incorporate by referenced ithtis prospectus the information we file withTihis means
that we can disclose important information to ygudferring you to those documents. The informati@orporate:
by reference is considered to be a part of thisgeotus, and later information filed with the SEC wpdate and
supersede information in prior filings. We incoratar by reference into this prospectus our docuniistésl below:

« Annual reports of Equity Residential and ERfeting Limited Partnership on Form 10-K for tleay
ended December 31, 2009 (Files N001-12252and00C-24920);

* Quarterly reports of Equity Residential ondk0-Q for the quarters ended March 31, 2010 and 30,
2010 (FileNo. 001-12252);

¢ Quatrterly reports of ERP Operating LimitedtRarship on Form 10-@®r the quarters ended March 31, 2(
and June 30, 2010 (File NO0OC-24920);

e Current reports of Equity Residential on F@#H filed on January 4, 2010, January 26, 20107ty 4,
2010, March 22, 2010, June 21, 2010, July 8, 26t0September 14, 2010 (FNo. 00-12252);

» Current reports of ERP Operating Limited Parship on Form 8-K filed on January 4, 2010, Jay@ér
2010, March 22, 2010, July 8, 2010, July 15, 20i® September 14, 2010 (FNo. 00(-24920); anc

« Description of Equity Residential’s Common &fsacontained in its registration statement on
Form ¢&-A/A dated August 10, 199

All documents filed by either of us pursuant tot®ets 13(a), 13(c), 14 and 15(d) of the Exchangeohd 934,
as amended, or the “1934 Act,” after the date isf phospectus will also be deemed to be incorpdrayereference
in this prospectus and to be a part hereof frondtte of filing those documents. We are not, howeneorporating
by reference any documents or portions thereofthehnespecifically listed above or filed in the freythat are not
deemed “filed” with the SEC, including, but not Ited to, any information furnished pursuant to 1822202 or 7.01
of Form 8-K.

You may request a copy of these filings, at no,dmgivriting to or telephoning either of us at fo#owing
address:

Two North Riverside Plaza, Suite 400
Chicago, Illinois 60606

Attention: Investor Relations
Telephone number: (888) 879-6356
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporateé@mdd incorporated by reference as described under
“Where You Can Find More Information About Us” caint certain information that we intend to be coaséd
“forward-looking statements” within the meaningSx¥ction 27A of the Securities Act. These forwarokiag
statements relate to such things as our anticidatade economic performance, our plans and ohjestfor future
operations and projections of revenue and othanfiral items, which can be identified by the uséooivard-
looking words such as “may,” “will,” “should,” “exgct,” “anticipate,” “estimate” or “continue” or theegative
thereof or other variations thereon or comparadaims.

Actual results could differ materially from thosentemplated by these forwaloleking statements as a resul
many factors. The cautionary statements underapgan “Risk Factors” contained in the Annual Repan
Form 10-K of Equity Residential and ERP Operatimgited Partnership for the year ended Decembe2329 and
under Part Il, Item 1A of our Quarterly Reportskarm 10-Q for the quarter ended June 30, 201@f athich are
incorporated herein by reference, and other simsti@ements contained in this prospectus, any goaoying
prospectus supplement, any related free writingmeotus and the documents incorporated or deemerpiorated
by reference herein and therein identify imporfantors with respect to forward-looking statemeintsiuding
certain risks and uncertainties, that could cagtaaaresults to differ materially from those irchuorward-looking
statements. Additional risks and uncertaintiespmesently known to us or that we currently belieybe immaterial
also may adversely affect us. Should any knowménawn risks and uncertainties develop into actwahts, those
developments could have a material adverse effecuo business, financial condition and resultspsrations.

In light of these risks and uncertainties, thene lo@ no assurance that the results and eventsnepiatieed by th
forward-looking information contained in this prespus and the documents incorporated by referendeesmed
incorporated by reference herein will in fact tyains. Potential investors are cautioned not to@laedue reliance
on these forward-looking statements. We do not takle any obligation to update or revise any fodsaoking
statements. All subsequent written or oral forwiaking statements attributable to us or persotisgon our
behalf are expressly qualified in their entiretythgse cautionary statements.

EQUITY RESIDENTIAL AND ERP OPERATING LIMITED PARTNE RSHIP

Equity Residential is a Maryland REIT formed in [lar1993 and an S&P 500 company focused on the
acquisition, development and management of higlitgugartment properties in top United States gtomarkets.
Equity Residential is the managing general parth&RP Operating Limited Partnership and has etettide taxe
as a REIT.

Equity Residential is one of the largest publichdied real estate companies and is the largestiyutvaded
owner of multifamily properties in the United Statef America (based on the aggregate market vdliie o
outstanding common shares, the number of apartamétst wholly-owned and total revenues earned). fAluae 30,
2010, we had a national portfolio of 492 multifayrjiroperties containing 137,091 apartment unitated in
23 states and the District of Columbia. As of J88g2010, our properties had an average sametotpancy rate
of approximately 95%.

ERP Operating Limited Partnership was formed tadoahthe multifamily residential property busine$s
Equity Residential. ERP Operating Limited Partngrsha limited partnership organized under theslafvthe State
of lllinois.

Our principal executive offices are located at TMarth Riverside Plaza, Suite 400, Chicago, Illin@@506,
and our telephone number is (312) 474-1300.

ANTICIPATED USE OF PROCEEDS

Unless otherwise indicated in a prospectus suppieasompanying this prospectus, we intend to luse t
proceeds from the sale of the Securities for wayldapital and general company purposes including,
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without limitation, the acquisition or developmerfitmultifamily properties and the repayment of dé\et proceeds
may be temporarily invested prior to use.

RATIOS OF EARNINGS TO COMBINED FIXED CHARGES

The following table sets forth Equity Residentiaisd ERP Operating Limited Partnership’s ratios of
(i) earnings before combined fixed charges to totahbined fixed charges and (ii) earnings beforalmaed fixed
charges and preferred distributions to total comdbifixed charges and preferred distributions fergkriods shown.

For the Six Months Ended
June 30,(1) For the Years Ended December 31,(1
2010 2009 200¢ 2006 2007  200€  200¢
Ratio of earnings before combined fixed chargestal
combined fixed charges( — — — — — — —
Ratio of earnings before combined fixed charges and
preferred distributions to total combined fixed ices
and preferred distributions( — — — — — — —

(1) For the six months ended June 30, 2010 and 200¢hangears ended December 31, 2009, 2008, 2008, &t
2005, the coverage deficiencies approximated $81Rm $6.1 million, $32.7 million, $97.9 million,
$62.9 million, $77.8 million and $15.5 million, mectively. All ratios have been reduced due todisposition
of properties which resulted in the inclusion adsh properties in discontinued operations. Thegdiave been
further reduced due to non-cash depreciation expand impairment charges and premiums on the retamp
of preferred shares and/or preference units/intr#¢e were in compliance with our unsecured pudiot
covenants for all periods present

Ratio of earnings before combined fixed chargeast combined fixed charges represents the rétiocome
from continuing operations plus fixed charges (fuiity interest and other financing costs incurraad{l less
preferred distributions to fixed charges. Ratiogafings before combined fixed charges and petlatistributions
to total combined fixed charges and preferred ithistions represents the ratio of income from caritig operations
plus fixed charges (primarily interest and othaaficing costs incurred) and preferred distributimnfixed charges
and preferred distributions.

DESCRIPTION OF EQUITY RESIDENTIAL SECURITIES

The following description sets forth certain gehégams and provisions of the EQR Securities tooltany
prospectus supplement may relate. The particutarstef the EQR Securities being offered and therexto which
such general provisions may apply will be descriimesl prospectus supplement relating to such EQRir8ees.
Please note that in this section entitled “Desimipbf Equity Residential Securities,” referencesthe Company,”
“we,” “our” and “us” refer to Equity Residentialsdhe issuer of EQR Securities, unless the conégxtires
otherwise.

The summary of the terms of the shares of benéfitierest of the Company set forth below doespuwport tc
be complete and is subject to and qualified irit8rety by reference to the Articles of RestatenodiiDeclaration ¢
Trust of the Company dated December 9, 2004 (“Datitan of Trust”), as amended and/or restated ftiom to
time, and the Sixth Amended and Restated BylavwseofCompany, as adopted on September 10, 200&)exsdad,
supplemented and/or restated from time to timeh ehevhich is incorporated herein by reference.

Our Declaration of Trust provides that we may isgpé¢o 1,100,000,000 shares of beneficial inte@stsisting
of 1,000,000,000 Common Shares and 100,000,00@rredfShares. As of June 30, 2010, 283,442,674 Gomm
Shares and 1,947,425 Preferred Shares were isadealitstanding.
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Both the Maryland REIT Law and our Declaration ofidt provide that no shareholder of the Compani/hweil
liable for any debt or obligation of the Companje§pas a result of his or her status as a shadehaif the
Company. Our Declaration of Trust further providlest the Company has the power to indemnify eaahestolder
against any claim or liability to which the sharkles may become subject by reason of his or hergoei having
been a shareholder and to reimburse each sharelfioidgl reasonable expenses incurred by him otirhe
connection with any such claim or liability.

Common Shares

Distributions. All Common Shares offered hereby will be dulytauized, fully paid and non-assessable.
Subject to the preferential rights of any othershaf beneficial interest and to the provisionswf Declaration of
Trust regarding excess shares (as defined hehailders of Common Shares are entitled to receisgildiitions if,
as and when authorized and declared by the Boardustees of the Company (the “Board of Trusteest)of
assets legally available therefor and to shardhata the assets of the Company legally availdbtedistribution to
its shareholders in the event of its liquidatioissdlution or winding-up after payment of, or adaiguprovision for,
all known debts and liabilities of the Company. Tampany currently pays regular quarterly distiidnosg.

Voting Rights. Subject to the provisions of our Declaration ofi§t regarding excess shares, each outstanding
Common Share entitles the holder to one vote ofidlf@ving matters: (a) the election or removallofistees;
(b) the amendment of our Declaration of Trust;te) voluntary dissolution or termination of EquiRgsidential;
(d) the merger of Equity Residential, provided, kwoer, that the shareholders shall not be entidadte on a
merger of Equity Residential which may be appropedsuant to the provisions of the Maryland REIT Liaya
majority of the entire Board of Trustees withowtade of the shareholders and, further provided, ifreashareholde
vote is required pursuant to the provisions ofMteyland REIT Law, such merger shall be approvedhay
affirmative vote of the holders of not less thamaority of all the shares then outstanding andledtto vote
thereon, (e) the sale or other disposition of aBubstantially all of Equity Residential’'s ass@tgvided, however,
that the sale or other disposition of all or subs&ly all of Equity Residential’'s assets shalldmgproved by the
affirmative vote of the holders of not less thamajority of all the shares then outstanding andledtto vote
thereon, and (f) such other matters with respeathich the Board of Trustees has adopted a resolakéclaring
advisable or recommending a proposal and direttiagthe matter be submitted to the shareholders fo
consideration. Except as otherwise required bydawxcept as provided with respect to any othesscta series of
shares of beneficial interest, the holders of SDommon Shares will possess the exclusive votinggpowhere is n
cumulative voting in the election of Trustees, whineans that the holders of a majority of the amding Commol
Shares can elect all of the Trustees then staridinglection and the holders of the remaining shafeébeneficial
interest, if any, will not be able to elect any Stees.

Conversion, Redemption, Liguidation Rightslolders of Common Shares have no conversionirgirfland,
redemption or preemptive rights to subscribe for securities of the Company. Subject to the prowisiof our
Declaration of Trust regarding excess shares, Camgiares have equal distribution, liquidation atiéprights,
and have no preference, exchange or, except assstprequired by the Maryland REIT Law, appraigsits.

Pursuant to the Maryland REIT Law, a REIT generadipnot amend its declaration of trust or mergeasl
approved by the affirmative vote or written conseinshareholders holding at least two-thirds ofghares entitled
to vote on the matter unless a lesser percentaga@b less than a majority of all of the votestéed to be cast on
the matter) is set forth in the REIT’s declaratadrirust. Our Declaration of Trust provides thaharger, and
amendments to the Declaration of Trust in connactith a merger, may be approved by the affirmativee of the
holders of not less than a majority of the shahmnes butstanding and entitled to vote thereon. UttteeMaryland
REIT Law, a declaration of trust may permit thestaes by a two-thirds vote to amend the declaratidrust from
time to time to qualify as a REIT under the IntéfRavenue Code or the Maryland REIT Law without the
affirmative vote or written consent of the shareleos. Our Declaration of Trust permits such ackigithe Board of
Trustees. Subject to the provisions of any clasedes of our shares outstanding, after apprdvdleoBoard of
Trustees, Equity Residential may be
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dissolved or terminated by the affirmative votahaf holders of not less than two-thirds of allleg votes entitled to
be cast on the matter.

Registrar and Transfer AgentThe registrar and transfer agent for the Comnmuarés is Computershare
Trust Company, N.A.

Restriction on Ownership and TransfeEor the Company to qualify as a REIT under therhmal Revenue
Code, no more than 50% in value of its outstandhmgres of beneficial interest may be owned, actuall
constructively, by five or fewer individuals (asfided in the Internal Revenue Code to include deratities)
during the last half of a taxable year (other tti@nfirst year for which an election to be treadsdch REIT has been
made) or during a proportionate part of a shoeealle year. A REIT’s shares also must be benéjicavned by
100 or more persons during at least 335 days afabte year of twelve months or during a propogterpart of a
shorter taxable year (other than the first yeamfbich an election to be treated as a REIT has besde). To
facilitate maintenance of its qualification as alREor federal income tax purposes, we generally prohibit
ownership, directly or by virtue of the attributipnovisions of the Internal Revenue Code, by anyglsishareholder
of more than 5% of the issued and outstanding Com&f@res and generally will prohibit ownershipedity or by
virtue of the attribution provisions of the Intetfievenue Code, by any single shareholder of nf@e 5% of the
issued and outstanding shares of any class osgsdrtbe Company’s Preferred Shares (collectiviblg,“Ownership
Limit”).

Because the Board of Trustees believes it is ddsifar the Company to qualify as a REIT, the Deatian of
Trust, subject to certain exceptions, provides tiwaholder may own, or be deemed to own by virtubhe
attribution provisions of the Internal Revenue Cadere than the Ownership Limit. The ownershipilattion rules
under the Internal Revenue Code are complex andcenase Common Shares owned actually or constriyctiyea
group of related individuals and/or entities todvened constructively by one individual or entitys A result, the
acquisition of less than 5% of the Common Sharegh@acquisition of an interest in an entity thains, actually or
constructively, Common Shares) by an individuadwtity could nevertheless cause that individuadrdity, or
another individual or entity, to own constructivétyexcess of 5% of the outstanding Common Shardghas
subject such Common Shares to the Ownership Lirhié. Board of Trustees shall grant an exemption fitoen
Ownership Limit with respect to one or more persahs would not be treated as “individuals” for posgs of the
Internal Revenue Code if it is satisfied that saamership will not cause a person who is an indigldo be treated
as owning Common Shares in excess of the Owneksip, applying the applicable constructive ownepshules,
and will not otherwise jeopardize the Company’sust@as a REIT. As a condition of such waiver, tloam of
Trustees may require undertakings or representafiom the applicant with respect to preservingRIE4T status c
the Company. Under certain circumstances, the Boffdustees may, in its sole and absolute dismmetjrant an
exemption for individuals to acquire Preferred ®isan excess of the Ownership Limit, provided treatain
conditions are met and any representations andriakilegs that may be required by the Board of Teestare mad

The Board of Trustees of the Company will haveahthority to increase the Ownership Limit from titoe
time, but will not have the authority to do so e extent that after a giving effect to such insegdive beneficial
owners of Common Shares could beneficially owrhmdggregate more than 49.5% of the outstandingn@om
Shares.

The Declaration of Trust further prohibits (a) grerson from actually or constructively owning slsaoé
beneficial interest of the Company that would resuthe Company being “closely heldhder Section 856(h) of t
Internal Revenue Code or otherwise cause the Coyrtpdail to qualify as a REIT and (b) any persoonfi
transferring shares of beneficial interest of tlwenPany if such transfer would result in sharesesfdiicial interest
of the Company being owned by fewer than 100 pexson

Any person who acquires or attempts or intendstpiae actual or constructive ownership of shafes o
beneficial interest of the Company that will or maglate any of the foregoing restrictions on tf@nability and
ownership is required to give notice to the Compang provide the Company with such other infornmatis the
Company may request in order to determine the effiesuch transfer on the Company’s status as a REI
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If any purported transfer of shares of benefigiatiest of the Company or any other event woulémitse
result in any person violating the Ownership Ligvithe other restrictions in the Declaration of Siydhen any such
purported transfer will be void and of no forceeffiect with respect to the purported transferee {Brohibited
Transferee”) as to that number of shares that elsce Ownership Limit (referred to as “excessa$idrand the
Prohibited Transferee shall acquire no right oeriest (or, in the case of any event other tharrjpgpted transfer,
the person or entity holding record title to anglsshares in excess of the Ownership Limit (theHhihited
Owner”) shall cease to own any right or interestyuich excess shares. Any such excess sharesbdesabiove will
be transferred automatically, by operation of lewma trust, the beneficiary of which will be a gtiatl charitable
organization selected by the Company (the “Berefi). Such automatic transfer shall be deemed to betizféeas
of the close of business on the Business Day (fasedkin the Declaration of Trust) prior to the @aff such
violating transfer. Within 20 days of receiving ivetfrom the Company of the transfer of sharefi¢ottust, the
trustee of the trust (who shall be designated byGbmpany and be unaffiliated with the Company amgd
Prohibited Transferee or Prohibited Owner) willrbquired to sell such excess shares to a persentity who
could own such shares without violating the Ownigr&limit, and distribute to the Prohibited Trangferan amount
equal to the lesser of the price paid by the PitddbTrransferee for such excess shares or the galeseds receive
by the trust for such excess shares. In the caaeyoéxcess shares resulting from any event dtiaer & transfer, or
from a transfer for no consideration (such as 8,dffe trustee will be required to sell such escasares to a
qualified person or entity and distribute to thelbited Owner an amount equal to the lesser ofalmenarket
value of such excess shares as of the date ofemasti or the sales proceeds received by the wusuth excess
shares. In either case, any proceeds in excebe ainhount distributable to the Prohibited TrangfeneProhibited
Owner, as applicable, will be distributed to thenBféciary. Prior to a sale of any such excess shlayehe trust, the
trustee will be entitled to receive, in trust foetBeneficiary, all dividends and other distribns@aid by the
Company with respect to such excess shares, amavdlde entitled to exercise all voting rightstivrespect to
such excess shares. Subject to Maryland law, éféeat of the date that such shares have beeridraatsto the
trust, the trustee shall have the authority (atthstee’s sole discretion and subject to apple#dl) (i) to rescind
as void any vote cast by a Prohibited Transferee fiy the discovery by the Company that such shhawve been
transferred to the trust and (i) to recast sude wo accordance with the desires of the trustéagtor the benefit
of the Beneficiary. However, if the Company hagatly taken irreversible corporate action, thertrilgtee shall ni
have the authority to rescind and recast such Yate.dividend or other distribution paid to the Ritmted
Transferee or Prohibited Owner (prior to the disggwy the Company that such shares had been atitaia
transferred to a trust as described above) witidogired to be repaid to the trustee upon demandigtribution to
the Beneficiary. If the transfer to the trust asatibed above is not automatically effective (foy aeason) to
prevent violation of the Ownership Limit, then theclaration of Trust provides that the transfethaf excess shar
will be void.

In addition, shares of beneficial interest of ttmrany held in the trust shall be deemed to haee b&ered
for sale to the Company, or its designee, at &@r share equal to the lesser of (i) the priceslpare in the
transaction that resulted in such transfer tohst {or, in the case of a devise or gift, the maxkalue at the time of
such devise or gift) and (ii) the market value wéls shares on the date the Company, or its designeepts such
offer. The Company shall have the right to accephffer until the trustee has sold the shardseagficial interest
held in the trust. Upon such a sale to the Comptyinterest of the Beneficiary in the shares sblal terminate
and the trustee shall distribute the net proceétisecsale to the Prohibited Owner.

The foregoing restrictions on transferability amwehership will not apply if the Board of Trusteedetenines
that it is no longer in the best interests of tlwenPany to attempt to qualify, or to continue toldyaas a REIT.

All certificates representing shares of benefititdrest shall bear a legend referring to the i&ins describe
above.

All persons who own, directly or by virtue of thierébution provisions of the Internal Revenue Coaleye than
5% (or such lower percentage as provided in thesrahd regulations promulgated under the
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Internal Revenue Code) of the outstanding sharegéficial interest of the Company must give gtemi notice to
the Company within 30 days after the end of eaxabie year stating such person’s name and addhresaumber
of shares owned by such person and a descriptidreahanner in which such shares are held. Anyrdecolder
who holds shares as nominee for another persorismeguired to include in gross income the distitms receive(
on such shares must give notice stating the namh@ddress of such other person and the numbercésiof such
other person with respect to which such recorddrakinominee. In addition, each shareholder wibn demand,
be required to disclose to the Company in writinghsinformation with respect to the direct, indirand
constructive ownership of shares of beneficialregéas the Board of Trustees deems reasonablgseyeo
comply with the provisions of the Internal Rever@ede applicable to a REIT or to ensure complianitk the
ownership limitations described above.

These ownership limitations could have the effécedaying, deferring or preventing a takeover threo
transaction in which holders of some, or a majoofyCommon Shares might receive a premium for tBemmon
Shares over the then prevailing market price orctviBuch holders might believe to be otherwise éir thest
interest.

Preferred Shares

General. The following description of the Preferred Shasets forth certain general terms and provisions of
the Preferred Shares to which any prospectus sugpiemay relate.

The Board of Trustees is empowered by the Dectaratf Trust to designate and issue from time tetone or
more series of Preferred Shares without sharehaloi@oval. The Board of Trustees may determineealaive
rights, preferences and privileges of each sefi€seferred Shares so issued. Because the Bodndistees has the
power to establish the preferences and rights di series of Preferred Shares, it may afford thddns of any
series of Preferred Shares preferences, powersgind, voting or otherwise, senior to the rightholders of
Common Shares. The Preferred Shares will, wherdsde fully paid and non-assessable.

As of June 30, 2010, the Company had outstandidgd88 Series E Preferred Shares (liquidation peefss
$25.00 per share), 22,459 Series H Preferred Sklayeslation preference $25.00 per share), 1,000 Beries K
Preferred Shares (liquidation preference $50.0Gpare) and 600,000 Series N Preferred Sharesd@ition
preference $250.00 per share). The Series E Redf&inares, Series H Preferred Shares and SeriesfétrEd
Shares are listed on the New York Stock Exchangetuthe symbols “EQR-PrE,” “EQR-PrH” and “EQR-PrN,”
respectively. Distributions on the Series E Pref@i®hares are cumulative from the date of origssale and
payable quarterly on the first business day of danuApril, July and October of each year, at thie 10f 7.00% of
the liquidation preference per annum of such sh&resributions on the Series H Preferred Sharekstae Series K
Preferred Shares are cumulative from the dateiginad issue and payable quarterly on the lastafdyiarch, June,
September and December of each year, at the rat@@¥ and 8.29%, respectively, of the liquidatweference p¢
annum of such shares. Distributions on the Seri@sdferred Shares are cumulative from the dateiginal issue
and payable quarterly on or about the fifteenth @fladanuary, April, July and October of each yaathe rate of
6.48% of the liquidation preference per annum ehsshares.

Each Series E Preferred Share is convertible agftien of the holder thereof at any time into Coom$hares
at a conversion price of $22.47 per Common Shayeialent to a conversion rate of approximately128
Common Share for each Series E Preferred Shalggcsto adjustments under certain conditions. $ages K
Preferred Shares and the Series N Preferred Stmagbe redeemed for cash at the option of the Coynipawhole
or in part, at $50.00 per share and $25.00 peeshaspectively, plus accrued and unpaid distrmstj if any, to the
redemption date. Each Series H Preferred Shammnigectible at the option of the holder thereofrat ime into
Common Shares, at a conversion price of $17.2parmon Share (equivalent to a conversion rate of
approximately 1.448 Common Share for each SeriBsdferred Share), subject to adjustments undeainert
conditions. The Series H Preferred Shares maydeemed for Common Shares at the option of the Coynipa
whole or in part, at a redemption price per shaised upon the contractual conversion rate, plusicagspect of
accrued and unpaid distributions, if any, to treeraption
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date. The Series K Preferred Shares are not redidemaor to December 10, 2026. On or after Decamibe 2026,
the Series K Preferred Shares may be redeemeddbrat the option of the Company in whole or irt,p#ra
redemption price equal to the liquidation price pieare, plus accrued and unpaid distributiongyf & the
redemption date. The redemption price of the S&iPseferred Shares (other than the portion thecensisting of
accrued and unpaid distributions) is payable salelyof the sale proceeds of other shares of baakfinterest of
the Company which may include other series of PrefeShares. The Series N Preferred Shares madeemed
for cash at the option of the Company in wholengpart, at a redemption price equal to the liquahaprice per
share, plus accrued and unpaid distributions,yif gmthe redemption date.

The Series E Preferred Shares, the Series H Redf8trares, the Series K Preferred Shares and ties Se
Preferred Shares have no stated maturity and asubgect to any sinking fund or mandatory redeoptind, with
the exception of the Series E Preferred Sharesten8eries H Preferred Shares, are not conveititdeany other
securities of the Company. The Company may redéenséries K Preferred Shares or the Series N Pedf&hare
in certain circumstances relating to maintenandesadtatus as a REIT. The Series E Preferred Stzare Series H
Preferred Shares have been called for redemptinlion November 1, 2010. See “— Redemption” and “

Restrictions on Ownership and Transfer.” The othans of the Preferred Shares are described dbneetow.

The prospectus supplement relating to any Pref&tedes offered thereby will contain the specé#irts
thereof, including, without limitation:

(1) The title and stated value of such Preferrear&d

(2) The number of such Preferred Shares offeredlighidation preference per share and the offepirce
of such Preferred Shares;

(3) The distribution rate(s), period(s) and /or payt date(s) or method(s) of calculation theregiliapble
to such Preferred Shares;

(4) The date from which distributions on such Pmefé Shares shall accumulate, if applicable;
(5) The procedures for any auction and remarketfragyy, for such Preferred Shares;

(6) The provision for a sinking fund, if any, farch Preferred Shares;

(7) The provision for redemption, if applicable,safch Preferred Shares;

(8) Any listing of such Preferred Shares on anygées exchange;

(9) The terms and conditions, if applicable, updral such Preferred Shares will be convertible into
Common Shares, including the conversion price (@nmer of calculation thereof);

(10) Whether interests in such Preferred Sharddbwitepresented by Depositary Shares;
(11) Any other specific terms, preferences, righsitations or restrictions of such Preferred Sisar

(12) A discussion of all material federal income tansiderations, if any, applicable to such Prefér
Shares that are not discussed in this prospectus;

(13) The relative ranking and preferences of sueliered Shares as to distribution rights and sigigton
liquidation, dissolution or winding up of the affaiof the Company;

(14) Any limitations on issuance of any series @f€red Shares ranking senior to or on a parith siich
series of Preferred Shares as to distribution sightd rights upon liquidation, dissolution or wimgliup of the
affairs of the Company; and

(15) Any limitations on direct or beneficial ownkis and restrictions on transfer, in each caseashe
appropriate to preserve the status of the CompsigyREIT.
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Rank. Unless otherwise specified in the applicable pectus supplement, the Preferred Shares will, with
respect to distribution rights and rights uponilitption, dissolution or winding up of the Compargnk (i) senior t
all classes or series of Common Shares, and &maity securities ranking junior to such Prefer&dres; (i) on a
parity with all equity securities issued by the Gaamy the terms of which specifically provide thatls equity
securities rank on a parity with the Preferred 8&aand (iii) junior to all equity securities issugy the Company
the terms of which specifically provide that sucjuigy securities rank senior to the Preferred Sharbe term
“equity securities” does not include convertibldtsecurities.

Distributions. Holders of the Preferred Shares of each serigbeventitled to receive, when, as and if decl
by the Board of Trustees of the Company, out oétassf the Company legally available for paymeashc
distributions (or distributions in kind or in othproperty if expressly permitted and describechmdpplicable
prospectus supplement) at such rates and on steh amwill be set forth in the applicable prospgestupplement.
Each such distribution shall be payable to holdérecord as they appear on the share transfershofothe
Company on such record dates as shall be fixetidBoard of Trustees of the Company.

Distributions on any series of Preferred Shares beagumulative or non-cumulative, as provided i th
applicable prospectus supplement. Distributionsurhulative, will be cumulative from and after thete set forth il
the applicable prospectus supplement. If the Boaiidustees of the Company fails to declare aithistion payable
on a distribution payment date on any series oPtteferred Shares for which distributions are nomualative, then
the holders of such series of the Preferred Sheitesave no right to receive a distribution in pest of the
distribution period ending on such distribution pegnt date, and the Company will have no obligatiopay the
distribution accrued for such period, whether ardistributions on such series are declared payableny future
distribution payment date.

Unless otherwise specified in the prospectus sopgte, if any Preferred Shares of any series atanding,
no full distributions shall be declared or paidset apart for payment on any shares of benefitiatést of the
Company of any other series ranking, as to disfidng, on a parity with or junior to the Preferi@dares of such
series for any period unless (i) if such serieBrefferred Shares has a cumulative distributiohcfuhulative
distributions have been or contemporaneously arkadel and paid or declared and a sum sufficientti® payment
thereof set apart for such payment on the Pref&hedles of such series for all past distributiomogls and the then
current distribution period or (ii) if such seriesPreferred Shares does not have a cumulativetison, full
distributions for the then current distribution jperhave been or contemporaneously are declaregaddr
declared and a sum sufficient for the payment tifeset apart for such payment on the PreferredeShafrsuch
series. When distributions are not paid in full gsum sufficient for such full payment is not sbapart) upon
Preferred Shares of any series and the sharey aither series of Preferred Shares ranking on itys to
distributions with the Preferred Shares of suckeseall distributions declared upon Preferred 8aif such series
and any other series of Preferred Shares rankirggparity as to distributions with such Preferrédui®s shall be
declared pro rata so that the amount of distrilmstideclared per share of Preferred Shares of sui@ssand such
other series of Preferred Shares shall in all cheasto each other the same ratio that accruédbditons per share
on the Preferred Shares of such series (which sbalhclude any accumulation in respect of unpistributions fo
prior distribution periods if such Preferred Shadesot have a cumulative distribution) and sudtepseries of
Preferred Shares bear to each other. No intenrestiro of money in lieu of interest, shall be pagahlrespect of
any distribution payment or payments on Preferieak&s of such series which may be in arrears.

Except as provided in the immediately precedinggiaph, unless (i) if such series of Preferred &hhas a
cumulative distribution, full cumulative distribotis on the Preferred Shares of such series havedbee
contemporaneously are declared and paid or dectar@@ sum sufficient for the payment thereof pattafor
payment for all past distribution periods and tientcurrent distribution period, and (ii) if suaries of Preferred
Shares does not have a cumulative distributiohgfatributions on the Preferred Shares of suclesdrave been or
contemporaneously are declared and paid or deciar@@ sum sufficient for the payment thereof pattafor
payment, for the then current distribution period distributions (other than in Common Shares beioshares of
beneficial interest ranking junior to the PreferBithres of such series as to distributions and ligoidation) shall
be declared or paid or set aside for payment aratlstribution upon
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the Common Shares, or any other shares of berléfitéaest of the Company ranking junior to or opaaity with
the Preferred Shares of such series as to distiisibr upon liquidation, nor shall any Common $kaor any othe
shares of beneficial interest of the Company ramkimior to or on a parity with the Preferred Sisanésuch series
as to distributions or upon liquidation be redeenpenichased or otherwise acquired for any consiidergor any
moneys be paid to or made available for a sinkinglffor the redemption of any such shares) by thragany
(except by conversion into or exchange for otheres of beneficial interest of the Company rankinmmgor to the
Preferred Shares of such series as to distribuiodsupon liquidation).

If, for any taxable year, the Company elects tagiege as “capital gain dividends” (as defined éti®n 857
of the Internal Revenue Code of 1986, as amendtied'liternal Revenue Code”)) any portion (the “GalpGains
Amount”) of the dividends (within the meaning oétinternal Revenue Code) paid or made availabléhfoyear to
holders of all classes of shares of beneficiakase(the “Total Dividends”), then the portion b&tCapital Gains
Amount that will be allocable to the holders of fereed Shares will be the Capital Gains Amount ipliétd by a
fraction, the numerator of which will be the totlyidends (within the meaning of the Internal RaveiCode) paid
or made available to the holders of the Prefertear&s for the year and the denominator of whicll Bkeahe Total
Dividends.

Redemption. If so provided in the applicable prospectus sepnt, the Preferred Shares will be subject to
mandatory redemption or redemption at the optiothefCompany, in whole or in part, in each casentpe terms,
at the times and at the redemption prices set forsiuch prospectus supplement.

The prospectus supplement relating to a serieseféPed Shares that is subject to mandatory retlemwill
specify the number of such Preferred Shares tlaitIsk redeemed by the Company in each year conmingeatter :
date to be specified, at a redemption price petestaabe specified, together with an amount equalltaccrued and
unpaid distributions thereon (which shall not,utk Preferred Shares do not have a cumulativehilisivn, include
any accumulation in respect of unpaid distributiforsprior distribution periods) to the date of esdption. The
redemption price may be payable in cash or othgpgaty, as specified in the applicable prospeatpplement. If
the redemption price for Preferred Shares of angsés payable only from the net proceeds of $seance of
shares of beneficial interest of the Company, ¢nesé of such Preferred Shares may provide thag guch shares
of beneficial interest shall have been issued dheécextent the net proceeds from any issuancmsuéficient to pay
in full the aggregate redemption price then duehdreferred Shares shall automatically and mantjab®
converted into the applicable shares of benefintakest of the Company pursuant to conversionipions
specified in the applicable prospectus supplement.

Notwithstanding the foregoing, unless (i) if suehiss of Preferred Shares has a cumulative disiwiufull
cumulative distributions on all Preferred Shareamf series shall have been or contemporaneousigemiared and
paid or declared and a sum sufficient for the paytrtteereof set apart for payment for all past iistion periods
and the current distribution period and (ii) if bugeries of Preferred Shares does not have a ctiveuthistribution,
full distributions on the Preferred Shares of aeffes have been or contemporaneously are declatedaad or
declared and a sum sufficient for the payment thfeset apart for payment for the then current itistion period,
no Preferred Shares of any series shall be redeeniesks all outstanding Preferred Shares of subbssare
simultaneously redeemed; provided, however, ttafdhegoing shall not prevent the purchase or adtipmi of
Preferred Shares of such series to preserve th€ &&lus of the Company or pursuant to a purchasgahange
offer made on the same terms to holders of altanting Preferred Shares of such series. In additioless (i) if
such series of Preferred Shares has a cumulastbdition, full cumulative distributions on all mtanding shares
of any series of Preferred Shares have been cemmpuraneously are declared and paid or declared anth
sufficient for the payment thereof set apart foyrpant for all past distributions periods and thentlsurrent
distribution period, and (ii) if such series of fereed Shares does not have a cumulative distabufull
distributions on the Preferred Shares of any séias been or contemporaneously are declared atdpdeclared
and a sum sulfficient for the payment thereof sattdpr payment for the then current distributiripd, the
Company shall not purchase or otherwise acquiextyr or indirectly any Preferred Shares of suaiesgexcept b
conversion into or exchange for shares of benéiitiarest of the Company ranking junior to thefBreed Shares
such series as to distributions and upon liquiddtiprovided, however, that the foregoing shall m&vent the
purchase
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or acquisition of Preferred Shares of such sedessist in maintaining the REIT status of the Canypor pursuant
to a purchase or exchange offer made on the sams te holders of all outstanding Preferred Shafesich series.

If fewer than all of the outstanding Preferred ®isasf any series are to be redeemed, the numistiaoés to b
redeemed will be determined by the Company and shates may be redeemed pro rata from the holfieesard
of such shares in proportion to the number of sidres held or for which redemption is requestesiuay holder
(with adjustments to avoid redemption of fractioglaares) or by lot in a manner determined by thegzmy.

Notice of redemption will be mailed at least 30 siayt not more than 60 days before the redemptt t
each holder of record of Preferred Shares of arigst be redeemed at the address shown on the tshasfer
books of the Company. Each notice shall stateh@)edemption date; (ii) the number and seriddreferred Share
to be redeemed; (iii) the place or places whertficates for such Preferred Shares are to be sdered for
payment of the redemption price; (iv) that disttibns on the shares to be redeemed will ceasectoi@on such
redemption date; and (v) the date upon which thedn@ conversion rights, if any, as to such shatesl terminate.
If fewer than all of the Preferred Shares of amjeseare to be redeemed, the notice mailed to sach holder
thereof shall also specify the number of PrefeBkdres to be redeemed from each such holder.itfenott
redemption of any Preferred Shares has been giveif he funds necessary for such redemption haen set
aside by the Company in trust for the benefit eftlolders of any Preferred Shares so called famgdion, then
from and after the redemption date distributiont @gase to accrue on such Preferred Shares, brighas of the
holders of such shares will terminate, except idpet to receive the redemption price.

Liquidation Preference.Upon any voluntary or involuntary liquidationsdolution or winding up of the affairs
of the Company, then, before any distribution grrpant shall be made to the holders of any Commameshor an
other class or series of shares of beneficial éstenf the Company ranking junior to the Prefef@bdres in the
distribution of assets upon any liquidation, dissoh or winding up of the Company, the holdergacth series of
Preferred Shares shall be entitled to receive basgets of the Company legally available for distion to
shareholders liquidating distributions in the amaafrthe liquidation preference per share (sethfartthe applicabl
prospectus supplement), plus an amount equal thsatibutions accrued and unpaid thereon (whicil stot
include any accumulation in respect of unpaid itistrons for prior distribution periods if such Regred Shares do
not have a cumulative distribution). After paymehthe full amount of the liquidating distributiots which they
are entitled, the holders of Preferred Shareshaile no right or claim to any of the remaining &ssé the
Company. In the event that, upon any such volurgaigvoluntary liquidation, dissolution or winding, the
available assets of the Company are insufficiepiaipthe amount of the liquidating distributionsalhoutstanding
Preferred Shares and the corresponding amountblgay@a all shares of other classes or series oéshzeneficial
interest of the Company ranking on a parity wite Breferred Shares in the distribution of asskés) the holders of
the Preferred Shares and all other such classseries of shares of beneficial interest shall shatably in any such
distribution of assets in proportion to the futldidating distributions to which they would otheseibe respectively
entitled.

If liquidating distributions shall have been maddiill to all holders of Preferred Shares, the rigting assets ¢
the Company shall be distributed among the holdkany other classes or series of shares of bealkfiterest
ranking junior to the Preferred Shares upon ligtidehe dissolution or winding up, according to thesspective righ
and preferences and in each case according toréfspiective number of shares. For such purposesptisolidatio
or merger of the Company with or into any othempaowation, trust or entity, or the sale, lease awveyance of all or
substantially all of the property or business & @ompany, shall not be deemed to constitute &kdjon,
dissolution or winding up of the Company.

Voting Rights. Holders of Preferred Shares will not have anyngptights, except as set forth below or as
otherwise from time to time required by law or agicated in the applicable prospectus supplement.

Whenever distributions on any Preferred Shared bhah arrears for six or more quarterly periatig, holders
of such Preferred Shares (voting separately agss glith all other series of Preferred Shares wgtah like voting
rights have been conferred and are exercisablépwiéntitled to vote for the election of
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two additional Trustees of the Company at a specesting called by the holders of record of attiéas percent
(10%) of any series of Preferred Shares so in eri@anless such request is received less than@0h#Hore the da
fixed for the next annual or special meeting ofgshareholders) or at the next annual meeting akblodders, and at
each subsequent annual meeting until (i) if sucles®f Preferred Shares has a cumulative distabuall
distributions accumulated on such series of Prefe®hares for the past distribution periods andhée current
distribution period shall have been fully paid ecthred and a sum sufficient for the payment tHesebaside for
payment or (i) if such series of Preferred Shal@sot have a cumulative distribution, four consieeuquarterly
distributions shall have been fully paid or dedatbaed a sum sufficient for the payment thereohseate for
payment. In such case, the entire Board of TrugiEee Company will be increased by two Trustees.

Unless provided otherwise for any series of Pretk8hares, so long as any Preferred Shares remain
outstanding, the Company will not, without the raiffative vote or consent of the holders of at |eastthirds of
each series of Preferred Shares outstanding &tribegiven in person or by proxy, either in wriinor at a meeting
(such series voting separately as a class), (fjoaize or create, or increase the authorized oeds&mount of, any
class or series of shares of beneficial interedting prior to such series of Preferred Shares vetipect to the
payment of distributions or the distribution of etssupon liquidation, dissolution or winding upreclassify any
authorized shares of beneficial interest of the Gamy into such shares, or create, authorize oe iaay obligation
or security convertible into or evidencing the tithpurchase any such shares; or (ii) amend, attezpeal the
provisions of our Declaration of Trust or the Altis Supplementary for such series of PreferredeSharhether by
merger, consolidation or otherwise (an “Event”)asao materially and adversely affect any rightfgrence,
privilege or voting power of such series of PreddrEhares or the holders thereof; provided, howeviér respect t
the occurrence of any of the Events set forthijrafiove, so long as the Preferred Shares remadtamaing with
the terms thereof materially unchanged, taking adcount that upon the occurrence of an EventCtirapany may
not be the surviving entity, the occurrence of angh Event shall not be deemed to materially andraély affect
such rights, preferences, privileges or voting posféholders of Preferred Shares and provided &urthat (x) any
increase in the amount of the authorized PrefeBteates or the creation or issuance of any otharssef Preferred
Shares, or (y) any increase in the amount of aitbdishares of such series or any other seriesetéfiPed Shares,
in each case ranking on a parity with or juniotht® Preferred Shares of such series with respgxyiment of
distributions or the distribution of assets upauidation, dissolution or winding up, shall notdeemed to
materially and adversely affect such rights, pefees, privileges or voting powers.

The foregoing voting provisions will not apply &t or prior to the time when the act with respeawhich such
vote would otherwise be required shall be effecadidqutstanding Preferred Shares of such serial Isaive been
redeemed or called for redemption and sufficientdfushall have been deposited in trust to effech sedemption.

Conversion Rights.The terms and conditions, if any, upon which seses of Preferred Shares is convertible
into Common Shares will be set forth in the apjtiiegorospectus supplement relating thereto. Suohstavill
include the number of Common Shares into whichPteferred Shares are convertible, the conversioe for
manner of calculation thereof), the conversiongakrprovisions as to whether conversion will béhatoption of th
holders of the Preferred Shares or the Companyg\bets requiring an adjustment of the conversiareand
provisions affecting conversion in the event of thdemption of such series of Preferred Shares.

Registrar and Transfer AgentThe registrar and transfer agent for the PrefeBigares will be set forth in the
applicable prospectus supplement.
Depositary Shares

General. The Company may issue receipts (“Depositary Res8difor Depositary Shares, each of which will
represent a fractional interest of a share of tiquéar series of Preferred Shares, as specifiédarapplicable
prospectus supplement. Preferred Shares of eaiels sepresented by Depositary Shares will be deggbsinder a
separate deposit agreement (each, a “Deposit AgreEhramong the Company, the
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depositary named therein (the “Preferred Share Bitggyg”) and the holders from time to time of thef@sitary
Receipts. Subject to the terms of the Deposit Agesd, each owner of a Depositary Receipt will biitled, in
proportion to the fractional interest of a shara @articular series of Preferred Shares repreddmyt¢he Depositary
Shares evidenced by such Depositary Receipt, tballights and preferences of the Preferred Shiapeesented b
such Depositary Shares (including distributionjngt conversion, redemption and liquidation rights)

The Depositary Shares will be evidenced by DepgsReceipts issued pursuant to the applicable Depos
Agreement. Immediately following the issuance aalivéry of the Preferred Shares by the Companieo t
Preferred Share Depositary, the Company will célusd’referred Share Depositary to issue, on befi#tiie
Company, the Depositary Receipts. Copies of théiagipe form of Deposit Agreement and Depositargé&tpet ma
be obtained from the Company upon request, antbtlesving summary of the form thereof is qualifiedits
entirety by reference thereto.

Distributions. The Preferred Share Depositary will distributecakh distributions received in respect of the
Preferred Shares to the record holders of DepgdRaceipts evidencing the related Depositary Sharpsoportion
to the number of such Depositary Receipts ownesuioh holders, subject to certain obligations ol to file
proofs, certificates and other information and &y pertain charges and expenses to the Prefere Stepositary.

In the event of a distribution other than in cable, Preferred Share Depositary will distribute iy received
by it to the record holders of Depositary Recegtstled thereto, subject to certain obligationfofders to file
proofs, certificates and other information and &y pertain charges and expenses to the Prefere Stepositary,
unless the Preferred Share Depositary determiattis not feasible to make such distributionwinich case the
Preferred Share Depositary may, with the approf/tieCompany, sell such property and distribugertbat
proceeds from such sale to such holders.

No distribution will be made in respect of any Dsjpary Share to the extent that it represents aafeRed
Shares converted into excess shares.

Withdrawal of Shares.Upon surrender of the Depositary Receipts atthporate trust office of the Preferred
Share Depositary (unless the related DepositaryeSheave previously been called for redemptionooverted into
excess shares), the holders thereof will be edtitbedelivery at such office, to or upon such hoklerder, of the
number of whole or fractional Preferred Sharesamdmoney or other property represented by the Bitgrg
Shares evidenced by such Depositary Receipts. Hotddepositary Receipts will be entitled to reeeivhole or
fractional shares of the related Preferred Shamdb@basis of the proportion of the Preferred &haepresented by
each Depositary Share as specified in the appégafaispectus supplement, but holders of such Peef&hares wi
not thereafter be entitled to receive Depositargr& therefor. If the Depositary Receipts delivdrgdhe holder
evidence a number of Depositary Shares in exceggeafumber of Depositary Shares representinguhgber of
Preferred Shares to be withdrawn, the PreferredeSbapositary will deliver to such holder at thensetime a new
Depositary Receipt evidencing such excess numbBepbsitary Shares.

Redemption. Whenever the Company redeems Preferred Shamb¥yéhe Preferred Share Depositary, the
Preferred Share Depositary will redeem as of theeseedemption date the number of Depositary Shares
representing the Preferred Shares so redeemeddedahe Company shall have paid in full to thef@red Share
Depositary the redemption price of the Preferredr&hto be redeemed plus an amount equal to anyeacand
unpaid distributions thereon to the date fixedrémtemption. The redemption price per Depositary&hall be
equal to the redemption price and any other amquartshare payable with respect to the PreferredeShif fewer
than all the Depositary Shares are to be redeetihedepositary Shares to be redeemed will be sglquD rata (as
nearly as may be practicable without creating foaeti Depositary Shares) or by any other equitaid¢hod
determined by the Company that will not resultha issuance of any excess shares.

From and after the date fixed for redemption, &trébutions in respect of the Preferred Sharesadled for
redemption will cease to accrue, the Depositaryé&hso called for redemption will no longer be dedm
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to be outstanding and all rights of the holderthefDepositary Receipts evidencing the Deposithigr&s so called
for redemption will cease, except the right to reeeny monies payable upon such redemption andramey or
other property to which the holders of such DepogiReceipts were entitled upon such redemptiom gporender
thereof to the Preferred Share Depositary.

Voting Rights. Upon receipt of notice of any meeting at whicé tiolders of the Preferred Shares are entitl
vote, the Preferred Share Depositary will mailitifermation contained in such notice of meetingh® record
holders of the Depositary Receipts evidencing tepd3itary Shares which represent such Preferrece&Haach
record holder of Depositary Receipts evidencingd@pry Shares on the record date (which will leeshme date
as the record date for the Preferred Shares) wiirtitled to instruct the Preferred Share Depsia to the
exercise of the voting rights pertaining to the amtmf Preferred Shares represented by such hel®&positary
Shares. The Preferred Share Depositary will vageathount of Preferred Shares represented by syohsidary
Shares in accordance with such instructions, aacCttmpany will agree to take all reasonable acatibith may be
deemed necessary by the Preferred Share Depasitargler to enable the Preferred Share Depositadptso. The
Preferred Share Depositary will abstain from voting amount of Preferred Shares represented byBepbsitary
Shares to the extent it does not receive spedifituctions from the holders of Depositary Recedvisliencing such
Depositary Shares. The Preferred Share Depositatl/reot be responsible for any failure to carry any
instruction to vote, or for the manner or effecaal such vote made, as long as any such actinareaction is in
good faith and does not result from negligence iifulvmisconduct of the Preferred Share Depositary

Liquidation Preference.In the event of the liquidation, dissolution anding up of the Company, whether
voluntary or involuntary, the holders of each Defaog Receipt will be entitled to the fraction dietliquidation
preference accorded each Preferred Share reprddgntee Depositary Share evidenced by such Depysit
Receipt, as set forth in the applicable prospestpplement.

Conversion. The Depositary Shares, as such, are not conleeitito Common Shares or any other securitie
property of the Company, except in connection wéhtain conversions in connection with the pres#aeof the
Company'’s status as a REIT. Nevertheless, if soifspe in the applicable prospectus supplementirejeo an
offering of Depositary Shares, the Depositary Ratsainay be surrendered by holders thereof to thieRPed Share
Depositary with written instructions to the PreéatiShare Depositary to instruct the Company toecaaaversion
of the Preferred Shares represented by the DeppSitares evidenced by such Depositary Receipisnhble
Common Shares, other Preferred Shares (includiogssxshares) of the Company or other shares ofitiahe
interest, and the Company has agreed that upoipt@fesuch instructions and any amounts payablespect
thereof, it will cause the conversion thereof mtilg the same procedures as those provided foredglof Preferred
Shares to effect such conversion. If the Deposirgres evidenced by a Depositary Receipt are tofeerted in
part only, a new Depositary Receipt or Receipt$lvdlissued for any Depositary Shares not to beeded. No
fractional Common Shares will be issued upon caigar and if such conversion will result in a fiaogl share
being issued, an amount will be paid in cash byGbmpany equal to the value of the fractional ies¢based upon
the closing price of the Common Shares on theblasiness day prior to the conversion.

Amendment and Termination of the Deposit Agreem@iie form of Depositary Receipt evidencing the
Depositary Shares which represent the PreferreteSlaad any provision of the Deposit Agreement atagny time
be amended by agreement between the Company aRudfegred Share Depositary. However, any amendthant
materially and adversely alters the rights of thielars of Depositary Receipts or that would be miatg and
adversely inconsistent with the rights grantecheotiolders of the related Preferred Shares wilbeotffective
unless such amendment has been approved by thimgxislders of at least a majority of the Depayit@hares
evidenced by the Depositary Receipts then outstgndio amendment shall impair the right, subjectedain
exceptions in the Deposit Agreement, of any hotddDepositary Receipts to surrender any DeposiRageipt with
instructions to deliver to the holder the relateef€red Shares and all money and other propdryyi, represented
thereby, except in order to comply with law. Evapjder of an outstanding Depositary Receipt atithe any such
amendment becomes effective shall be deemed, binaory to hold such Depositary Receipt, to consamt agree
to such amendment and to be bound by the Depos#efigent as amended thereby.
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The Deposit Agreement may be terminated by the Gompipon not less than 30 days’ prior written reot@
the Preferred Share Depositary if (i) such terniamais necessary to assist in maintaining the Caygsstatus as a
REIT or (ii) a majority of each series of Prefer@dares affected by such termination consentsdio tarmination,
whereupon the Preferred Share Depositary shalletetir make available to each holder of Deposikegeipts,
upon surrender of the Depositary Receipts heldush $iolder, such number of whole or fractional emefd Shares
as are represented by the Depositary Shares eeiddrycsuch Depositary Receipts together with ahgrgbroperty
held by the Preferred Share Depositary with resggestich Depositary Receipts. The Company has dghet if the
Deposit Agreement is terminated to assist in maiirtg the Company’s status as a REIT, then, ifDiepositary
Shares are listed on a national securities exchahg&ompany will use its best efforts to list Breferred Shares
issued upon surrender of the related DepositaryeShan a national securities exchange. In addititmPeposit
Agreement will automatically terminate if (i) alutstanding Depositary Shares shall have been restbem(ii) ther
shall have been a final distribution in respedhefrelated Preferred Shares in connection withligaydation,
dissolution or winding up of the Company and suisiridbution shall have been distributed to the leoddof
Depositary Receipts evidencing the Depositary Shamgresenting such Preferred Shares.

Charges of Preferred Share Depositarfthe Company will pay all transfer and other taaxed governmental
charges arising solely from the existence of thpd3é Agreement. In addition, the Company will phag fees and
expenses of the Preferred Share Depositary in ationewith the performance of its duties under Ereposit
Agreement.

Resignation and Removal of Depositaryhe Preferred Share Depositary may resign atiargyby delivering
to the Company notice of its election to do so, tiedCompany may at any time remove the PreferhedeS
Depositary, any such resignation or removal to &fkect upon the appointment of a successor PegfeBhare
Depositary. A successor Preferred Share Depositast be appointed within 60 days after deliveryhef notice of
resignation or removal and must be a bank or toistpany having its principal office in the Unitetht®s and
having a combined capital and surplus of at Ie&6{@0,000.

Miscellaneous. The Preferred Share Depositary will forward tédees of Depositary Receipts any reports and
communications from the Company which are recelsethe Preferred Share Depositary with respediea¢lated
Preferred Shares.

Neither the Preferred Share Depositary nor the Gomwywvill be liable if it is prevented from or dekxyin, by
law or any circumstances beyond its control, penfog its obligations under the Deposit Agreemehie T
obligations of the Company and the Preferred Sbapositary under the Deposit Agreement will be t@dito
performing their duties thereunder in good faitld anthout negligence (in the case of any actiomaction in the
voting of Preferred Shares represented by the DieppShares), gross negligence or willful miscoecigdand the
Company and the Preferred Share Depositary wilbeabbligated to prosecute or defend any legalqadinig in
respect of any Depositary Receipts, Depositary &har Preferred Shares represented thereby umilésimstory
indemnity is furnished. The Company and the PretéBhare Depositary may rely on written advicecofsel or
accountants, or information provided by personsgméng Preferred Shares represented thereby parsieholders
of Depositary Receipts or other persons believagbird faith to be competent to give such informatand on
documents believed in good faith to be genuinesagued by a proper party.

In the event the Preferred Share Depositary sbedlive conflicting claims, requests or instructifnasn any
holders of Depositary Receipts, on the one handl tteen Company, on the other hand, the PreferreceShepositar
shall be entitled to act on such claims, requesisstructions received from the Company.

Warrants

Equity Residential may issue warrants for the pasehof our Common Shares or Preferred Shares$y thi
prospectus. Warrants may be issued independeoggthter with any other securities offered by armyspectus
supplement or through a dividend or other distidruto the shareholders of Equity Residential amy fve attached
to or separate from such securities. We may isgaureawts under a warrant agreement to be enteredh@ttveen us
and a warrant agent. We will name any warrant aigetite applicable prospectus
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supplement. The warrant agent will act solely asament in connection with the warrants of a patticseries and
will not assume any obligation or relationship géacy or trust for or with any holders or beneficianers of
warrants. In the applicable prospectus supplementyill describe the terms of the warrants and iapple warrant
agreement, including, where applicable, the foltayvi

* the title of such warrant:
« their aggregate numbe
« the price or prices at which we will issue the

« the designation, number and terms of the predleshares or common shares that can be purchpsed
exercise of then

« the designation and terms of the other saesriif any, with which such warrants are issued e number
of such warrants issued with each such sect

« the date, if any, on and after which they #redrelated preferred shares or common sharesy jfvell be
separately transferabl

« the price at which each share of preferredeshbacommon share that can be purchased uponisxeifcsuch
warrants may be purchase

« the date on which the right to exercise them gl@mtimence and the date on which such right shalte
 the minimum or maximum amount of such warrants Wiy be exercised at any one tit

« information with respect to bo-entry procedures, if an

» adiscussion of certain federal income tax conaittans; anc

¢ any other terms of such warrants, includingi& procedures, and limitations relating to tlaas$ferability,
exchange, and exercise of such warre

Share Purchase Contracts

We may issue share purchase contracts, includingamis obligating holders to purchase from usustb sell
to the holders, a specified number of shares ofncomshares, preferred shares or depositary shadsiture date
or dates. Alternatively, the share purchase cotgtraay obligate us to purchase from holders, atigate holders t
sell to us, a specified or varying number of comrebares, preferred shares or depositary sharesofséderation
per share of common shares or preferred sharesr algpositary share may be fixed at the time tlheespurchase
contracts are issued or may be determined by afspederence to a formula set forth in the shpwechase
contracts. The share purchase contracts may présideettiement by delivery by us or on our belsél§hares of th
underlying security, or they may provide for settént by reference or linkage to the value, perfeorwesor trading
price of the underlying security. The share pureh@mtracts may be issued separately or as pahaoé purchase
units consisting of a share purchase contract abtiskcurities, preferred shares or debt obligatadrthird parties,
including U.S. treasury securities, other sharelpage contracts or common shares, or other sesuoitiproperty,
securing the holders’ obligations to purchase by @& the case may be, the common shares, prdfshares,
depository shares or other security or propertyeutioe share purchase contracts. The share purcbasacts may
require us to make periodic payments to the holdetise share purchase units or vice versa, anll gagments me
be unsecured or prefunded on some basis and magidben a current or on a deferred basis. The ghahase
contracts may require holders to secure their abiigs thereunder in a specified manner and mayigedor the
prepayment of all or part of the consideration &y holders in connection with the purchasehefunderlying
security or other property pursuant to the sharehase contracts.

The securities related to the share purchase ataitngay be pledged to a collateral agent for onefie
pursuant to a pledge agreement to secure the tibligaof holders of share purchase contracts tohase the
underlying security or property under the relatiedre purchase contracts. The rights of holderfarfes
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purchase contracts to the related pledged seamiflebe subject to our security interest thereieated by the
pledge agreement. No holder of share purchaseamsiwill be permitted to withdraw the pledged sgi@as related
to such share purchase contracts from the pledgagement.

EQR Debt Securities

The EQR Debt Securities may be senior or suborelihahay be convertible into Common Shares, andoill
issued pursuant to an indenture, dated as of gpdateto such issuance (the “EQR Indenture.”)

Guarantees of ERP Debt Securities

At its sole option, Equity Residential may guaranteither fully or unconditionally or in a limitedanner) the
due and punctual payment of the principal of, amgd@emium and interest on, one or more seriesR¥ Pebt
Securities of ERP Operating Limited Partnershipethier at maturity, by acceleration, redemptionayepent or
otherwise, in accordance with the terms of suchrantae and the indenture. The particular termb®fjuarantee, if
any, will be set forth in a prospectus supplemeaut supplemental indenture relating to the guarahieP Debt
Securities.

DESCRIPTION OF ERP OPERATING LIMITED PARTNERSHIP SE CURITIES

ERP Debt Securities

General. The following description sets forth certain gethéerms and provisions of the ERP Debt Securities
to which any prospectus supplement may relate.plngcular terms of the ERP Debt Securities beiffigred and
the extent to which such general provisions mayyawpl be described in a prospectus supplemeratired to such
ERP Debt Securities. Please note that in thisaeetititied “Description of ERP Operating Limitedrihership
Securities,” references to “we,” “our” and “us” eefto ERP Operating Limited Partnership, as theeissf the ERP
Securities, unless the context requires otherwise.

The ERP Debt Securities may be senior or suborelindebt securities, and may be exchangeable font@om
Shares. The Debt Securities and the ERP Debt Siesuwiill be issued pursuant to an indenture, datedf
October 1, 1994 (the “original indenture”), as depgented by the first supplemental indenture, datedf
September 9, 2004, the second supplemental indetitereto, dated as of August 23, 2006, and tiné thi
supplemental indenture thereto, dated as of Jugeo¥, (the “Third Supplemental Indenture”), betwesrand The
Bank of New York Mellon Trust Company, N.A., as sessor in trust to J.P. Morgan Trust Company, Matio
Association, as successor in trust to Bank OnetTampany, NA, as successor to The First NatiorzedkBof
Chicago, as trustee (collectively, the “Indentur@fe Indenture has been filed as an exhibit taeléstration
statement of which this prospectus is a part armgadlable for inspection at the corporate tru§icefof the trustee .
2 N. LaSalle Street, Suite 1020, Chicago, Illine@02, or as described above under “Where You @zhMore
Information About Us.” The Indenture is subjectand governed by, the Trust Indenture Act of 188%amended.
The statements made hereunder relating to the fudeand the ERP Debt Securities to be issueduhdex are
summaries of certain provisions thereof and dgpooport to be complete and are subject to, andjaadfied in
their entirety by reference to, all provisions loé indenture and the ERP Debt Securities. Capgghlierms used in
this prospectus that are not defined herein hawendbanings set forth in the Indenture. All sectieferences
appearing below refer to sections of the Indentur® the Third Supplemental Indenture.

ERP Operating Limited Partnership is the only ainigrith respect to the ERP Debt Securities ancheeiany
limited or general partner of ERP Operating Limiattnership, including Equity Residential, iniftdividual
capacity and as general partner of ERP Operatimjtéd Partnership, nor any principal, shareholdiger,
director, trustee or employee of any limited oreg@hpartner of ERP Operating Limited Partnershipfany
successor of any limited or general partner of ERRrating Limited Partnership has any obligatiang@yment of
the ERP Debt Securities or for any of ERP Operdtingited Partnership’s obligations, covenants areagents
contained in the ERP Debt Securities or the Indentxcept in the event that the ERP Debt Secuaties
specifically guaranteed by Equity Residential tgble option, as set forth
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in an applicable prospectus supplement. By acogpti@a ERP Debt Securities, you waive and releddiaility of
this kind. The waiver and release are part of tresicleration for the issuance of ERP Debt Secaritie

The ERP Debt Securities may be issued in one oe menies, as determined by the Board of TrusteEsgjoity
Residential, as our general partner, or as eskauligh the Indenture or in one or more supplemtentise Indenture.
All ERP Debt Securities of one series need nosbedd at the same time and, unless otherwise pabvédseries
may be reopened, without the consent of the holdfetlse ERP Debt Securities of such series, fardeses of
additional ERP Debt Securities of such series {&e@&01).

There may be more than one Trustee under the lndergach with respect to one or more series of B&R
Securities. Any Trustee under the Indenture maigmnesr be removed with respect to one or more sai&RP
Debt Securities, and a successor Trustee may lmérapg to act with respect to that series (Sedi@8). In the
event that two or more persons are acting as Tewsith respect to different series of ERP Debt 8&es, each
shall be a Trustee of a trust under the applicatalenture separate and apart from the trust adtemnei$ by any oth
Trustee (Section 609). Except as otherwise indicat¢he Indenture, any action described in theshtdre to be
taken by the Trustee may be taken by each Trustbeespect to, and only with respect to, the onmore series (
ERP Debt Securities for which it is Trustee undber indenture.

The prospectus supplement will contain the spetgfims relating to the series of ERP Debt Secsrhiging
offered, including without limitation:

(2) the title of the ERP Debt Securities;

(2) the aggregate principal amount of the ERP Bauturities and any limit on the aggregate principal
amount;

(3) the percentage of the principal amount at wiiiehERP Debt Securities will be issued and, iEothar
the principal amount thereof, the portion of thimgipal amount thereof payable upon declaration of
acceleration of the maturity thereof;

(4) the date or dates, or the method for deterrgittie date or dates, on which the principal ofER®
Debt Securities will be payable;

(5) the rate or rates, which may be fixed or vddabr the method by which the rate or rates dtwll
determined, at which the ERP Debt Securities valitinterest, if any;

(6) the date or dates, or the method for deterrgittie date or dates, from which any interest orEflRe
Debt Securities will accrue, the interest paymextes on which any interest will be payable, thell@grecord
dates for the interest payment dates, or the mdifiadhich such dates shall be determined, the pesahom
interest shall be payable, and the basis upon whiehest shall be calculated if other than thad of
360-day year of twelve 30-day months;

(7) the place or places where, if other than addition to the Borough of Manhattan, City of Newrk,

(x) the principal of (and premium and make-wholeoants, if any) and interest, if any, on ERP Debt
Securities will be payable,

(y) ERP Debt Securities may be surrendered for emsion or registration of transfer or exchange and

(z) notices or demands to or upon us in respeERI Debt Securities and the Indenture may be
served;

(8) the period or periods within which, the prigepoices at which and the terms and conditions upbich
ERP Debt Securities may be redeemed, in whole pait) at our option, if we are to have this option
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(9) our obligation, if any, to redeem, repay orghase ERP Debt Securities at the option of a holder
thereof, and the period or periods within whictiter date or dates on which, the price or prices agich and
the terms and conditions upon which the ERP Debti®ées will be redeemed, repaid or purchasehile
or in part, pursuant to this obligation;

(10) if other than the Trustee under the Indentilre jdentity of each security registrar for ougistered
securities and/or any person authorized by usydhpaprincipal of (and premium, if any) or interes any
securities or coupons on our behalf;

(11) if other than United States dollars, the auegeor currencies in which the ERP Debt Securdies
denominated and payable, which may be a foreigrenay or units of two or more foreign currenciesor
composite currency or currencies, and the termscanditions relating thereto;

(12) whether the amount of payments of principatl(premium, if any) or interest, if any, on the EB&bt
Securities may be determined with reference tandax, formula or other method, the basis for sachiila, if
any, and the manner in which amounts shall be ohixted;

(13) provisions, if any, granting special rightghe holders of our securities of the series upen t
occurrence of such events as may be specified,;

(14) any additions to, modifications of or deleBdrom the terms of the ERP Debt Securities witpeet
to the events of default or covenants set fortthénindenture;

(15) whether the ERP Debt Securities will be issineckrtificated or book-entry form;

(16) whether the ERP Debt Securities will be inseged or bearer form and, if in registered fotine,
denominations thereof if other than $1,000 andiategral multiple thereof and, if in bearer formet
denominations thereof and the terms and conditielasing thereto;

(17) if the securities of such series are to beabkk in definitive form (whether upon originalugsor upotr
exchange of a temporary security of such serielg)on receipt of certain certificates or othecdiments or
satisfaction of other conditions, then the form/antierms of such certificates, documents or ciomi;

(18) the applicability, if any, of the defeasanoe aovenant defeasance provisions of Article Feurtef
the Indenture;

(19) whether and under what circumstances we \&ill gdditional amounts as contemplated in the
Indenture in respect of any tax, assessment orgmental charge and, if so, whether we will havedption t
redeem the ERP Debt Securities in lieu of makirdhquayment; and

(20) any other terms of the ERP Debt Securitiesmaminsistent with the provisions of the Indenture
(Section 301).

The ERP Debt Securities may provide for less tharentire principal amount thereof to be payablenup
declaration of acceleration of the maturity (“Onigl Issue Discount Securities”). Special Unitedetdederal
income tax, accounting and other considerationsiGgipe to Original Issue Discount Securities il described in
the applicable prospectus supplement.

Except as set forth below under “Certain Covenaat&l “Other Indenture Covenants That Only Apply To
Certain Previously Issued ERP Debt Securities, Ttisienture does not contain any other provisioas would limit
our ability to incur indebtedness or that wouldaffholders of ERP Debt Securities protection emdkent of a
highly leveraged or similar transaction involving ar in the event of a change of control. Howexestrictions on
ownership and transfers of Equity Residential’s swmn shares and preferred shares of beneficiakisttare
designed to preserve Equity Residential’s statusREIT and, therefore, may act to prevent or hirdehange of
control. You should refer to the applicable prospssupplement for information concerning any detes from,
modifications of or additions to the events of déifar our covenants that are described belowypitialg any
addition of a covenant or other provision providegnt risk or similar protection.
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Denominations, Interest, Registration and Transféinless otherwise described in the applicablegmotus
supplement, the registered securities of any saiilkbe issuable in denominations of $1,000 artdgnal multiples
thereof (Section 302).

Unless otherwise specified in the applicable progmesupplement, the principal of (and premiunaniy) and
interest on any series of ERP Debt Securitieshvélpayable at the corporate trust office of theste, located at
2 N. LaSalle Street, Suite 1020, Chicago, llline@602; provided that, at our option, payment oéiiest may be
made by check mailed to the address of the penstitted thereto as it appears in the security tegisr by wire
transfer of funds to such person at an accounttaiaid within the United States (Sections 301, 30%®, 307 and
1002).

Any interest not punctually paid or duly provided bn any interest payment date with respect tetd slecurit
will forthwith cease to be payable to the holdettlom applicable regular record date and may eltkgraid to the
person in whose name the debt security is regibt@réne close of business on a special recordfdatee payment
of the defaulted interest to be fixed by the Trasteotice whereof shall be given to the holdehefdebt security n
less than ten days prior to the special record, datemay be paid at any time in any other lawfuhmer, all as more
completely described in the Indenture (Section 307)

Subiject to certain limitations imposed upon ERP tCR#rurities issued in book-entry form, the ERPtDeb
Securities of any series will be exchangeable fbeoERP Debt Securities of the same series aadiké aggregat
principal amount and tenor of different authorizksthominations upon surrender of the ERP Debt Sexudt the
corporate trust office of the Trustee referredtowe. In addition, subject to certain limitationggosed upon ERP
Debt Securities issued in book-entry form, the BRIt Securities of any series may be surrendenecbfoversion,
registration of transfer or exchange thereof atcttrporate trust office of the Trustee. Every dadaturity
surrendered for conversion, registration of transfeexchange shall be duly endorsed or accompdyiedwritten
instrument of transfer. No service charge will bade for any registration of transfer or exchanganyf ERP Debt
Securities, but we may require payment of a surficgerfit to cover any tax or other governmental gegoayable in
connection therewith (Section 305). If the appliegirospectus supplement refers to any payingsfeamr other
agent (in addition to the Trustee) initially desa¢gd by us with respect to any series of ERP Debtifties, we ma
at any time rescind the designation of any ageapprove a change in the location through whichaggnt acts,
except that we will be required to maintain a tfanagent in each place of payment for the applecabries. We
may at any time designate additional transfer ageith respect to any series of ERP Debt Securities
(Section 1002).

Neither we nor the Trustee shall be required to:

(1) issue, register the transfer of or exchange BBBt Securities of any series during a period &gy a
the opening of business 15 days before any setecfi&@RP Debt Securities of that series to be nedeeand
ending at the close of business on the day of ngadf the relevant notice of redemption;

(2) register the transfer of or exchange any detisty, or portion thereof, called for redemptiexcept
the unredeemed portion of any debt security besdgemed in part; or

(3) issue, register the transfer of or exchangedaiy security that has been surrendered for repat/at
the option of the holder, except the portion, ifaof the debt security not to be so repaid (Saci05).

Merger, Consolidation or SaleWe may consolidate with, or sell, lease or coraiépr substantially all of our
assets to, or merge with or into any other entitgpyided that

(1) we will be the continuing entity, or the sucs@sentity will be an entity organized and existingler
the laws of the United States or a state theredivat expressly assume payment of the principadod
premium (if any) and any interest (including ald@wnal amounts, if any, payable pursuant to $&cli012) ol
all of the ERP Debt Securities and the due and toahperformance and observance of all of the cartnand
conditions contained in the Indenture;
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(2) immediately after giving effect to the transaitand treating any indebtedness which becomes our
obligation or the obligation of any of our subsiiia as a result thereof as having been incurragsbgr our
subsidiary at the time of such transaction, no ewédefault under the Indenture, and no event whiter
notice or the lapse of time, or both, would bec@anevent of default, shall have occurred and be
continuing; and

(3) an officers’ certificate of Equity Residentiak our general partner, and a legal opinion cogdhese
conditions shall have been delivered to the Trugbeetions 801 and 803).

Certain Covenants.This section describes promises we make witha@gp our securities issued pursuant to
the Indenture. ERP Debt Securities issued undentienture prior to June 4, 2007, the date of thiedl
Supplemental Indenture, have the benefits of aetavenants which are more restrictive on us améobsidiaries
than the covenants applicable to the ERP Debt 8iesuissued after June 4, 2007, including ERP [Bawurities
offered pursuant to this prospectus . See— “Othdemture Covenants That Only Apply to Certain Rresiy
Issued ERP Debt Securities.”

Covenants Contained in Third Supplemental Indenture

Limitation on Outstanding DebtWe will not, and will not permit any subsidiaxy, incur any Debt, other than
intercompany Debt (representing Debt to which thiy parties are Equity Residential, us and/or ahgus
Subsidiaries (but only so long as such Debt is beldly by any of Equity Residential, us and anyssdiary)) that i
subordinate in right of payment of the ERP Debtusities, if, immediately after giving effect to tirecurrence of
the additional Debt and the application of the pemats of that Debt, our total Debt would exceed @5%ur Total
Assets at the reporting date.

Ratio of Consolidated EBITDA to Annual Service @ear We will not, and will not permit any subsidiaxy, t
incur any Debt if the ratio of Consolidated EBITDé&\the Maximum Annual Service Charge for the four
consecutive fiscal quarters most recently endeat poithe incurrence of the additional Debt is ldemn 1.5, on a pi
forma basis after giving effect to the incurrené¢he additional Debt and to the application of gneceeds from
that Debt, and calculated on the assumption that:

« the additional Debt and any other Debt incurredi®and our Subsidiaries since the first day ofihaicable
four-quarter period and the application of the pexts of that Debt, including to refinance other tDkbd
occurred at the beginning of that peri

« the repayment or retirement of any other Depaid or retired by us and our Subsidiaries sihedirst day
of that four-quarter period occurred at the begigrof that period, except that in determining theant of
Debt repaid or retired, the amount of Debt undgrrawolving credit facility will be computed basagon the
average daily balance of that Debt during thatqug

« in the case of Acquired Debt or Debt incuriiedonnection with any acquisition since the falal of that
four-quarter period, the related acquisition hacuoed as of the first day of that period with #pgpropriate
adjustments with respect to the acquisition bemuiuided in that pro forma calculatic

e any income earned as a result of any incree$etal Assets since the end of that four-quastriod had
been earned, on an annualized basis, for that(hexiad

* in the case of any acquisition or dispositidrmny asset or group of assets by us or any ofabsidiaries
since the first day of that four-quarter period etiter by merger, stock purchase or sale, or assehgse or
sale, the acquisition or disposition or any relatgghyment of Debt had occurred as of the firstafapat
period with the appropriate adjustments with respethe acquisition or disposition being includedhat
pro forma calculatior

Secured Debt.In addition to the foregoing limitations on thecurrence of Debt, we will not, and will not
permit any subsidiary to, incur any Debt securediny mortgage, lien, charge, pledge, encumbranseaurity
interest of any kind upon any of our property a gnoperty of any subsidiary if, immediately afg@ring effect to
the incurrence of the additional Debt and the a@afitbn of the proceeds from that Debt, the aggeegenhcipal
amount of all of our outstanding Debt and the D#lgur subsidiaries on a consolidated
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basis which is secured by any mortgage, lien, @haigdge, encumbrance or security interest orpmperty or the
property of any subsidiary is greater than 40%uwfTotal Assets.

Unencumbered Assetdn addition to the covenants described aboveTthel Supplemental Indenture also
requires us to maintain Total Unencumbered Asdatstdess than 125% of the aggregate outstandimgipal
amount of our Unsecured Debt.

For purposes of the foregoing covenants regardiadimitation on the incurrence of Debt, Debt sivall
deemed to be “incurred” by us and our subsidiasiea consolidated basis whenever we or any of uhsidiaries
on a consolidated basis shall create, assume,rgaarar otherwise become liable in respect thgfBufd
Supplemental Indenture).

In this section entitled “— Covenants Containethi& Third Supplemental Indentureyé use several terms t
have special meanings relevant to the promises akerfor the benefit of the holders of ERP Debt &ées issued
after June 4, 2007. We define these terms as fellow

“Acquired Debt” means Debt of an entity (i) existing at the timetsantity becomes a subsidiary or
(if) assumed in connection with the acquisitiorae$ets from such entity, in each case, other ttednt iDcurred in
connection with, or in contemplation of, such gntiecoming a subsidiary or such acquisition. Aceghibebt shall
be deemed to be incurred on the date of the retatqdisition of assets from any entity or the dateacquired
entity becomes a subsidiary (Third Supplementaghbdre).

“Debt” means any indebtedness of ours or any subsididmgth&r or not contingent, in respect of
(1) borrowed money or evidenced by bonds, notdsemteres or similar instruments,

(2) indebtedness secured by any mortgage, pleigge charge, encumbrance or any security interest
existing on property owned by us or any subsidiary,

(3) letters of credit or amounts representing thiatce deferred and unpaid of the purchase prieayf
property except any such balance that constitutesarued expense or trade payable, or

(4) any lease of property by us or any subsidiarieasee which is reflected on our consolidatedrza
sheet as a capitalized lease in accordance withF3Athe case of items of indebtedness incurreigiun
(2) through (3) above to the extent that any steing$ (other than letters of credit) would appeaa kability on
our consolidated balance sheet in accordance WRHARG and also includes, to the extent not otherwise
included, any obligation of ours or any subsiditrye liable for, or to pay, as obligor, guarardpotherwise,
other than for purposes of collection in the ordinzourse of business, indebtedness of anotheoperther
than us or any subsidiary, it being understood Ereddt shall be deemed to be incurred by us and our
subsidiaries on a consolidated basis whenever wersubsidiaries shall create, assume, guarantee o
otherwise become liable in respect thereof (Sectlal).

“Capitalization Rate”means 6.75% (Third Supplemental Indenture).

“Capitalized Property Value’means, as of any date, the aggregate sum of geRyoEBITDA for each of our
properties for the prior four quarters and capitadi at the applicable Capitalization Rate, provjdedvever, that if
the value of a particular property calculated inaxdance with this definition is less than the yprdeiated book
value of that property determined in accordancé WIRAP, the undepreciated book value shall be irsédu
thereof with respect to that property (Third Suppdatal Indenture).

“Consolidated EBITDA’means, for any period of time, without duplicatioet earnings or losses, including
the net incremental gains or losses on sales afaromium units, vacant land and other non-deprediatal
property and excluding net derivative gains oréssand gains or losses on dispositions of REITedzglle real
estate investments as reflected in the reporid fileus under the 1934 Act, before deductions bgnasour
Subsidiaries, including amounts reported in disicoretd operations, for (1) interest expense, indggirepayment
penalties; (2) provision for taxes based on incof@edepreciation, amortization and all other nasttitems, as we
determine in good faith, deducted in arriving atineome or loss; (4) extraordinary items; (5) meourring items,
as we determine in good faith; and (6) minorityemest. In each case for such period, we will reaBlyndetermine
the amounts in accordance with GAAP, except to the
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extent GAAP is not applicable with respect to tle¢edmination of non-cash and non-recurring itenm<0lidated
EBITDA will be adjusted, without duplication, towg pro forma effect: (a) in the case of any adsaténg been
placed-in-service or removed from service sincebinginning of the period and on or prior to theedat
determination, to include or exclude, as the caag Ibe, any Consolidated EBITDA earned or eliminaeé result
of the placement of such assets in service or rair@hithose assets from service as if the placefthtose assets
in service or removal of those assets from sem@irred at the beginning of the period; and (lihecase of any
acquisition or disposition of any asset or groupssdets since the beginning of the period and gmior to the date
of determination, including, without limitation, lmgerger, or share or asset purchase or sale, lta@or exclude, :
the case may be, any Consolidated EBITDA earnediminated as a result of the acquisition or digjims of those
assets as if the acquisition or disposition ocaliatethe beginning of the period (Third Supplemkimadenture).

“Maximum Annual Service Chargdbr any period means the amount payable (includfrdgtermined on a
pro forma basis, the maximum amount which may becpayable) in any 12-month period for interest @bD
(Section 101).

“Property EBITDA” is defined as, for any period of time, without daation, net earnings or losses, excluding
net derivative gains or losses and gains or lossatispositions of real estate, before deductignssband our
Subsidiaries, including amounts reported in disicetd operations, for (1) interest expense, indggirepayment
penalties; (2) provision for taxes based on incof®edepreciation, amortization and all other nasfcitems, as we
determine in good faith by us, deducted in arrivahget income or loss; (4) extraordinary item3;n®n-recurring
items, as determined in good faith by us; and (Bjonity interest. In each case for the relevantqugrwe will
reasonably determine the amounts in accordanceGARP, except to the extent GAAP is not applicalith
respect to the determination of non-cash and nourrieg items. For purposes of this definition, ety EBITDA
will not include corporate level general and adstiritive expenses and other corporate expensessuahd
holding costs, employee and trustee stock and stpti&n expense and pursuit cost write-offs as atermine in
good faith (Third Supplemental Indenture).

“Stabilized Property”means (1) with respect to an acquisition of annameg@roducing property, a property
becomes stabilized when we or our Subsidiaries bawed the property for at least 4 full quarterd é2) with
respect to new construction or redevelopment ptgparmproperty becomes stabilized 4 full quartétsrahe earlier
of (a) 18 months after substantial completion afstouction or redevelopment, and (b) the quartevhich the
physical occupancy level of the property is ati®&386 (Third Supplemental Indenture).

“Total Assets”"mean, solely for the purposes of the covenantsagued in the Third Supplemental Indenture,
the sum of: (1) for Stabilized Properties, Capdi Property Value; and (2) for all other assetsur$ and our
Subsidiaries, undepreciated book value as detethimaccordance with GAAP (but excluding accouetsivable
and intangibles) (Third Supplemental Indenture)ti/véspect to the covenants described under th@odp—
Covenants Contained in the Indenture ApplicablinédoERP Debt Securities” the term “Total AssetsS tiee
meaning set forth below in that section.

“Total Unencumbered Assst’ means the sum of: (1) the Capitalized Property &alf Stabilized Properties
not subject to an encumbrance and (2) for all atissets of ours and our Subsidiaries not subjear encumbranc
undepreciated book value of such assets as dettirimiraccordance with GAAP (but excluding accouatgivable
and intangibles) (Third Supplemental Indenture).

“Unsecured Debt’means all Debt of ours and our Subsidiaries ex8eptired Debt (Third Supplemental
Indenture).
Covenants contained in the Indenture ApplicabltheoERP Debt Securities.

Restrictions on Distributions.We will not make any distribution in respect ofr @partnership interests, by
reduction of capital or otherwise (other than distiions payable in securities evidencing inter@stsur capital for
the purpose of acquiring interests in real propertgtherwise) if, immediately after the distritoni
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the aggregate of all distributions made since M&th1993 shall exceed our and our subsidiariestiBdrom
Operations from March 31, 1993 until the end of¢hkendar quarter covered in our Annual Report @mFL0-Kor
Quarterly Report on Form 10-Q, as the case maynbst recently filed with the SEC (or, if such fijiis not
permitted under the Exchange Act, with the Truspeyr to the distribution; provided, however, tiiag¢ foregoing
limitation shall not apply to any distribution whiés necessary to maintain Equity Residential'tustas a REIT
under the Internal Revenue Code, if the aggregateipal amount of all of our outstanding Debt dahd Debt of
our subsidiaries on a consolidated basis at sugh 8 less than 60% of Adjusted Total Assets (éisel@in the
original indenture, Section 1004). Notwithstandihg foregoing, we will not be prohibited from magithe
payment of any distribution within 30 days of thexthration thereof if at such date of declarattenpayment woul
have complied with the provisions of the immediataeceding paragraph (Section 1005).

“Funds from Operations’for any period means our Consolidated Net Incoméhe period without giving
effect to depreciation and amortization, gainsosses from extraordinary items, gains or lossesates of real
estate, gains or losses on investments in markes#ulurities and any provision/benefit for incompat for such
period, plus funds from operations of unconsolidgtent ventures, all determined on a consistestsia
accordance with GAAP (Section 101).

“Consolidated Net Incomefor any period means the amount of our consolidattdncome (or loss) and that
of our subsidiaries for such period determined eonresolidated basis in accordance with GAAP (Sacti@l).

“Total Assets”as of any date means the sum of (1) our and owidiabies’ Undepreciated Real Estate Assets
and (2) all other assets of ours and our subsetiam a consolidated basis determined in accordaiticé&sAAP
(but excluding intangibles and accounts receivat8ertion 101).

“Undepreciated Real Estate Asset@$ of any date means the amount of real estatesadssurs and our
subsidiaries on such date, before depreciatioraamattization determined on a consolidated basis@ordance
with GAAP (Section 101).

Existence. Except as permitted under “Merger, Consolidato®ale,”we will do or cause to be done all thii
necessary to preserve and keep in full force afettedur existence, rights and franchises; provitedvever, that
we shall not be required to preserve any rightamdhise if we determine that its preservationoisamger desirable
in the conduct of our business, and that the lossetf is not disadvantageous in any material itgpehe holders
of the ERP Debt Securities (Section 1006).

Maintenance of PropertiesWe will cause all of our properties used or ubifihe conduct of our business or
the business of any of our subsidiaries to be raaiatl and kept in good condition, repair and waglonder and
supplied with all necessary equipment and will estasbe made all necessary repairs, renewals ceaplents,
betterments and improvements thereof, all as ifjurlgment may be necessary so that the businessdan in
connection therewith may be properly and advantagigaonducted at all times; provided, howevert tha shall
not be prevented from selling or otherwise dispgsihproperties for value in the ordinary coursdoas$iness
(Section 1007).

Insurance. We will and will cause each of our subsidiarie&eep all insurable properties insured against los
or damage at least equal to their then fully inslr&alue with financially sound and reputable ness
(Section 1008).

Payment of Taxes and Other Claim®e will pay or discharge or cause to be paidischthrged, before the
same shall become delinquent:

(1) all taxes, assessments and governmental chienged or imposed upon us or any of our subsidsar
upon our or our subsidiaries’ income, profits asgerty, and

(2) all lawful claims for labor, materials and slipp which, if unpaid, might by law become a liggon
our or our subsidiaries’ property; provided, howetleat we will not be required to pay or dischaogeause to
be paid or discharged any such tax, assessmemngiecbaclaim whose amount, applicability or valyjdi being
contested in good faith by appropriate proceed{Sgstion 1009).
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Provision of Financial Information. The holders of the ERP Debt Securities will bevied with copies of ol
annual reports and quarterly reports. Whether brusoare subject to Section 13 or 15(d) of the BExge Act, we
will, to the extent permitted under the Exchange, Aile with the SEC the annual reports, quarteglyorts and othe
documents which we would have been required toafite the SEC pursuant to Section 13 or 15(d) ifwmeze so
subject, such documents to be filed with the SE@raprior to the respective dates by which we wdadge been
required so to file such documents if we were dpesat. We will also in any event

(1) within 15 days of each required filing date {pgnsmit by mail to all holders of ERP Debt Setiessi as
their names and addresses appear in the secigisgare without cost to such holders, copies ofaheual
reports and quarterly reports which we would hasenbrequired to file with the SEC pursuant to $ecti3 or
15(d) of the Exchange Act if we were subject testh&ections and (y) file with the Trustee copiethefannual
reports, quarterly reports and other documents lmvie would have been required to file with the SE@suan
to Section 13 or 15(d) of the Exchange Act if weeveubject to those Sections, and

(2) if filing such documents by us with the SEQ\a permitted under the Exchange Act, promptly upon
written request and payment of the reasonableafahiiplication and delivery, supply copies of tleedments
to any prospective holder (Section 1010).

As used herein,

“Make-Whole Amount’means, in connection with any optional redemptioaazelerated payment of any se
of ERP Debt Securities, the excess, if any, otlfg)aggregate present value as of the date o&ttemption or
accelerated payment of each dollar of principahpeedeemed or paid and the amount of interestygixe of
interest accrued to the date of redemption or acatdd payment) that would have been payable peot®f that
dollar if such redemption or accelerated paymedtrat been made, determined by discounting, omaasmual
basis, such principal and interest at the ReinvestrRate (determined on the third Business Dayeglieg the date
such notice of redemption is given or declaratibaazeleration is made) from the respective datestuich the
principal and interest would have been payableafredemption or accelerated payment had not beele,nover
(2) the aggregate principal amount of the seriedSRIP Debt Securities being redeemed or paid.

“Reinvestment Ratefneans 0.25% (one-fourth of one percent) plus takelyinder the heading “Week Ending”
published in the most recent Statistical Releaskeuthe caption “Treasury Constant Maturities” thoe maturity
(rounded to the nearest month) corresponding todimaining life to maturity, as of the payment daft¢he
principal being redeemed or paid. If no maturitaetly corresponds to such maturity, yields fortilie published
maturities most closely corresponding to such niigtshall be calculated pursuant to the immediapeceding
sentence and the Reinvestment Rate shall be indepoor extrapolated from such yields on a stitdligle basis,
rounding in each of such relevant periods to theres month. For the purposes of calculating thauRstment
Rate, the most recent Statistical Release publiphedto the date of determination of the Make-Whamount
shall be used.

“Statistical Release’means the statistical release designated “H.15(%t%ny successor publication which is
published weekly by the Federal Reserve Systenwdaich establishes yields on actively traded Unib¢ates
government securities adjusted to constant magaritr, if such statistical release is not pubtishiethe time of any
determination under the Indenture, then such otssonably comparable index which shall be deséghlay us.

“subsidiary” means a corporation, a limited liability companyagrartnership, a majority of the outstanding
voting stock or limited liability company or partséip interests, as the case may be, of which iseowdirectly or
indirectly, by us or by one or more other of oubsidiaries. For the purposes of this definitibrgting stock”
means stock or interests having voting power ferdlection of directors, managing members or tasstehether at
all times or only so long as no senior class oflstr interests has such voting power by reas@ngfcontingency
(Section 101).
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Other Indenture Covenants That Only Apply to Certieviously Issued ERP Debt Securitiebhe covenants
set forth in Section 1004 of the original indentarel Article Two of the second supplemental inden{the “non-
applicable covenants”) do not apply to the ERP [Bdwturities offered pursuant to this prospectusdd/bave
outstanding ERP Debt Securities which have thefiisrod the non-applicable covenants, which areemestrictive
on us and our subsidiaries.

Additional Covenants and/or Modifications to thev€pnants Described AboveAny additional covenants
and/or modifications to the covenants described/@lwdth respect to any series of ERP Debt Secaritidl be set
forth in the prospectus supplement relating thereto

Events of Default, Notice and Waiveindenture provides that the following events‘asents of default” with
respect to the ERP Debt Securities issued thereunde

(1) default in the payment of any interest on odiidnal Amounts with respect to any debt secuoity
such series when due and payable and continuarszebfdefault for a period of 30 days;

(2) default in the payment of the principal of fsemium, if any, on) any debt security of suchesest its
maturity;

(3) default in the performance, or breach, of atepbcovenant or warranty of ours contained in the
Indenture (other than a covenant or warranty adodile Indenture solely for the benefit of a sedBERP
Debt Securities issued thereunder other than serids3, continued for 60 days after written noisegprovided
in the applicable Indenture;

(4) a default under any bond, debenture, notelmravidence of indebtedness of ours, or under any
mortgage, indenture or other instrument of ourseanchich there may be issued or by which there beay
secured any indebtedness of ours (or by any sagjdhe repayment of which we have guaranteedror f
which we are directly responsible or liable as gdalior guarantor on a full recourse basis) whethieh
indebtedness now exists or shall hereafter beeneathich default shall constitute a failure to jpayaggregate
principal amount exceeding $10,000,000 of suchbtetiness when due and payable after the expirafiany
applicable grace period with respect thereto amadl blave resulted in such indebtedness in an agtgeg
principal amount exceeding $10,000,000 becomirigedng declared due and payable prior to the datetoch
it would otherwise have become due and payabléowitsuch indebtedness having been dischargedgcbr s
acceleration having been rescinded or annulledhinvé period of 10 days after there shall have lgreen to u:
by the trustee or by the holders of at least 10%riimcipal amount of the outstanding ERP Debt Séesrof
that series a written notice specifying such defantl requiring us to cause such indebtedness diisbkarged
or cause such acceleration to be rescinded or laanul

(5) certain events of bankruptcy, insolvency orgamization, or court appointment of a receiveillato!
or trustee of ours, any Significant Subsidiary lboasubstantially all of our or their propertync

(6) any other event of default provided with regpgedhe ERP Debt Securities of a particular series
(Section 501).

“Significant Subsidiary”’means any subsidiary of ours which is a “Significaabsidiary” (within the meaning
of Regulation S-X, promulgated under the Securities.

If an event of default under the Indenture withpesgt to ERP Debt Securities of any series at the ti
outstanding occurs and is continuing, then in egeigh case the Trustee or the holders of not hess25% of the
principal amount of the outstanding ERP Debt Séiesrof that series will have the right to decléme principal of
(or, if the ERP Debt Securities of that seriesarginal issue discount securities or indexed s&ear such portion
of the principal amount as may be specified intéms thereof) and premium (if any) on all of tHRREDebt
Securities of that series to be due and payableciietely by written notice thereof to us (and te Thustee if givel
by the holders). However, at any time after sude@aration of acceleration with respect to ERPt[Bszurities of
any series has been made, but before a judgmeieicoee for payment of the money due has been elotain the
Trustee, the holders of not less than a majorifgrincipal amount
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of outstanding ERP Debt Securities of that seriag rescind and annul such declaration and its cpresees if

(1) we shall have paid or deposited with the Treistié required payments of the principal of anchpicen
(if any) and interest on the outstanding ERP DedntuBties of such series that have become duewitethan
by such declaration of acceleration, plus certa@sf expenses, disbursements and advances ofutsted;rand

(2) all events of default, other than the non-payhod accelerated principal or interest, with regpe the
ERP Debt Securities of such series have been curedived as provided in the Indenture (Section)502

The Indenture also provides that the holders ofews than a majority in principal amount of théstanding
ERP Debt Securities of any series may waive anygefault with respect to such series and its cpuseces,
except a default (x) in the payment of the princgfaor premium (if any) or interest on or Addit@nAmounts
payable in respect of any debt security of suclkesanr (y) in respect of a covenant or provisiontamed in the
Indenture that cannot be modified or amended witkioeiconsent of the holder of each outstanding sketurity of
such series affected thereby (Section 513).

The Trustee will be required to give notice to liwdders of ERP Debt Securities within 90 days dé&ault
under the Indenture, unless the default shall lh&@es cured or waived; provided, however, that thestEe may
withhold notice to the holders of any series of HR#bt Securities of any default with respect td #aies (except
default in the payment of the principal of or prami(if any) or interest on or any Additional Amosmtith respect
to any debt security) if and so long as the resiptmsfficers of the Trustee consider such withlmadcko be in the
interest of those holders (Section 601).

The Indenture provides that no holders of ERP Bduturities of any series may institute any procegsi
judicial or otherwise, with respect to the Indestor for any remedy thereunder, except in the oh&slure of the
Trustee, for 60 days, to act after it has recedveditten request to institute proceedings in respéan event of
default from the holders of not less than 25% ingipal amount of the outstanding ERP Debt Se@sitif such
series, as well as an offer of indemnity reasonaltisfactory to it (Section 507). This provisioillwot prevent,
however, any holder of ERP Debt Securities frontituning suit for the enforcement of payment of girencipal of
and premium (if any) and interest on such ERP Beuturities at the respective due dates thereofi(Bea08).

Subject to provisions in the Indenture relatingt$aduties in case of default, the Trustee is umaeobligation
to exercise any of its rights or powers under tidehture at the request or direction of any holdéesy series of
ERP Debt Securities then outstanding under thenlioade, unless such holders shall have offeredddthistee
reasonable security or indemnity (Section 602). fidleers of not less than a majority in principalcaunt of the
outstanding ERP Debt Securities of any series $laa the right to direct the time, method and@lafcconducting
any proceeding for any remedy available to the fBeysor of exercising any trust or power confemupdn the
Trustee. However, the Trustee may refuse to foloy direction which is in conflict with any law tire Indenture,
which may involve the Trustee in personal liabiitywhich may be unduly prejudicial to the holdef&£RP Debt
Securities of such series not joining therein (Becb12).

Within 120 days after the end of each fiscal yesrmust deliver to the Trustee a certificate, sigbg one of
several specified officers of Equity Residentiat@the officer's knowledge of our compliance wath conditions
and covenants under the Indenture, and, in thet@femy noncompliance, specifying each instance of
noncompliance and the nature and status thereofi¢8e1011).

Madification of the Indenture.Modifications and amendments of the Indenture tr&ynade only with the
consent of the holders of not less than a majamifyrincipal amount of all outstanding ERP Debt8dies issued
under the Indenture which are affected by the natibn or amendment; provided,
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however, that no such modification or amendment,méthout the consent of the holder of each outlita;mmdebt
security affected thereby:

(1) change the stated maturity of the principajasfpremium, if any, on), or any installment ofraripal of
or interest on, any debt security;

(2) reduce the principal amount of, or the ratamount of interest on, or premium payable upon the
redemption of, any debt security;

(3) adversely affect any right of repayment atdpgon of the holder of any debt security;

(4) change the place of payment, or the currermypdyment of principal of any debt security or any
premium or interest on any debt security;

(5) impair the right to institute suit for the enrdement of any payment on or with respect to arpt de
security on or after the stated maturity thereofifdhe case of redemption or repayment at thoptf the
holder, on or after the redemption date or repayrdate);

(6) reduce the above-stated percentage of outstaitiRP Debt Securities of any series necessary to
modify or amend the Indenture, to waive compliawdé certain provisions thereof or certain defaaltsl
consequences thereunder or to reduce the quorwoting requirements set forth in the Indenture; or

(7) modify any of the foregoing provisions or arfitlee provisions relating to the waiver of certpast
defaults or certain covenants, except to increasedgquired percentage to effect such action prdwide that
certain other provisions may not be modified orwediwithout the consent of the holder of each autding
debt security affected thereby (Section 902).

The holders of not less than a majority in printgraount of outstanding ERP Debt Securities of esgtes
affected thereby have the right to waive our coarple with certain covenants in the Indenture (8ecD13).

Modifications and amendments of the Indenture nmeapdrmitted to be made by us and the Trustee witheu
consent of any holders of ERP Debt Securities figraf the following purposes:

(1) to evidence the succession of another persoblagor under the Indenture;

(2) to add to our covenants for the benefit oflib&ders of all or any series of ERP Debt Securiiet
surrender any right or power conferred upon usdehture;

(3) to add events of default for the benefit of tiodders of all or any series of ERP Debt Secuitie

(4) to change or eliminate any of the provisionshef Indenture, provided that any such change or
elimination shall become effective only when thisrao debt security outstanding of any series eckptior to
the modification or amendment which is entitledhe benefit of such provision;

(5) to secure the ERP Debt Securities;

(6) to provide for the acceptance of appointmenalsyiccessor Trustee or facilitate the administnadif
the trusts under the Indenture by more than onetéey

(7) to cure any ambiguity, defect or inconsisteimcthe Indenture, provided that such action shatll n
adversely affect the interests of holders of ERBtZecurities of any series issued under the lngerib any
material respect; or

(8) to supplement any of the provisions of the htdee to the extent necessary to permit or fatdita
defeasance and discharge of any series of ERPSehirities, provided that such action shall noeaskly
affect the interests of the holders of the ERP [Bwurities of any series in any material respgetiion 901).

The Indenture provides that in determining whetherholders of the requisite principal amount astanding
ERP Debt Securities have given any request, denaarthorization, direction, notice, consent or
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waiver thereunder or whether a quorum is preseatageting of holders of ERP Debt Securities, ERBtD
Securities owned by us, or by any other obligormuiie ERP Debt Securities or any affiliate of olrguity
Residential or of any other obligor, shall be disneled.

The Indenture contains provisions for conveningtings of the holders of ERP Debt Securities ofréese
(Section 1501). A meeting may be called at any tayjéhe Trustee, and also, upon request, by uy tréholders
of at least 10% in principal amount of the outstagdERP Debt Securities of such series, or in alth£ase, upon
notice given as provided in the Indenture (Sectib62). Except for any consent that must be givethbyholder of
each debt security affected by certain modificatiand amendments of the Indenture, any resolutiesepted at a
meeting or adjourned meeting duly reconvened athviquorum is present may be adopted by the afive vote
of the holders of a majority in principal amounttiké outstanding ERP Debt Securities of that sepewided,
however, that, except as referred to above, arplutsn with respect to any request, demand, aithtion,
direction, notice, consent, waiver or other actiwet may be made, given or taken by the holdeesssfecified
percentage, which is less than a majority, in ppialcamount of the outstanding ERP Debt Securifes series may
be adopted at a meeting or adjourned meeting @alynvened at which a quorum is present by thenadtive vote
of the holders of such specified percentage incggad amount of the outstanding ERP Debt Securdfabkat series.
Any resolution passed or decision taken at any imgef holders of ERP Debt Securities of any sedigly held in
accordance with the Indenture will be binding drhalders of ERP Debt Securities of that seriee gitorum at ar
meeting called to adopt a resolution, and at angmeened meeting, will be persons holding or priéisgra majority
in principal amount of the outstanding ERP Debtusiies of a series; provided, however, that if acgion is to be
taken at such meeting with respect to a consewabrer which may be given by the holders of nos ltsn a
specified percentage in principal amount of thestauiding ERP Debt Securities of a series, the psrgolding or
representing such specified percentage in prineipadunt of the outstanding ERP Debt Securitiesmifistitute a
qguorum (Section 1504).

Notwithstanding the foregoing provisions, if anyiag is to be taken at a meeting of holders of ErBt
Securities of any series with respect to any retjdesnand, authorization, direction, notice, cohsemiver or other
action that the Indenture expressly provides mambde, given or taken by the holders of a specg@dentage in
principal amount of all outstanding ERP Debt Sd@msiaffected thereby, or of the holders of anyesesind one or
more additional series:

(1) there shall be no minimum quorum requirementlie meeting; and

(2) the principal amount of the outstanding ERP &z urities of the series that vote in favor & th
request, demand, authorization, direction, nottoasent, waiver or other action shall be taken awtmount in
determining whether such request, demand, authimnizalirection, notice, consent, waiver or otheti@n has
been made, given or taken under the Indenturei(®et504).

Discharge, Defeasance and Covenant Defeasarwe. may discharge certain obligations to holdé@ny
series of ERP Debt Securities that either haverbeatue and payable or will become due and payaitiévone
year (or scheduled for redemption within one yé&grijrrevocably depositing with the Trustee, in trdands in ar
amount sufficient to pay and discharge the entidebtedness on such ERP Debt Securities in resppdncipal
and premium (if any) and interest to the date ehsieposit (if such ERP Debt Securities have beatumeeand
payable) or to the stated maturity or redempticie das the case may be (Section 401).

The Indenture provides that, if the provisions ofiéle Fourteen of the Indenture are made appleabkhe
ERP Debt Securities of or within any series purst@a$ection 301 of the Indenture, we may eledtegit

(1) to defease and be discharged from any andbdjadions with respect to such ERP Debt Securities
(except for the obligations to register the transfeexchange of such ERP Debt Securities, to ceglemporar
or mutilated, destroyed, lost or stolen ERP DelguiBes, to maintain an office or agency in respdsuch
ERP Debt Securities and to hold moneys for paynmettist) (referred to herein as “defeasance”)

(Section 1402), or
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(2) to be released from its obligations with resgesuch ERP Debt Securities under Sections 1604 t
1010, inclusive, of the Indenture (being the retiihs described under “Certain Covenants”) andamnission
to comply with such obligations shall not consgtatdefault or an event of default with respeaiich ERP
Debt Securities (referred to herein as “covenafgatance”) (Section 1403),

in either case upon the irrevocable deposit by itfs tive Trustee, in trust, of an amount, in casovernment
Obligations (as defined below), or both, which tigb the scheduled payment of principal and inténeatcordanc
with their terms will provide money in an amounffsient without reinvestment to pay the principdiland
premium (if any) and interest on such ERP Debt Beéesi on the scheduled due dates therefor.

Such a trust may only be established if, amongrdttiegs, we have delivered to the applicable Taesin
opinion of counsel (as specified in the Indentwoghe effect that the holders will not recogni@eame, gain or loss
for U.S. federal income tax purposes as a resuletdasance or covenant defeasance and will bectubj
U.S. federal income tax on the same amounts, isdhee manner and at the same times as would hawvetlie case
if the defeasance or covenant defeasance had aotred, and the opinion of counsel, in the castetéasance,
must refer to and be based upon a ruling of therial Revenue Service or a change in applicableedi8tates
federal income tax law occurring after the datéhefindenture (Section 1404).

“Government Obligations’means securities that are (1) direct obligationthefUnited States of America, for
the payment of which its full faith and credit iegged or (2) obligations of a Person controlledupervised by ar
acting as an agency or instrumentality of the Whiates of America, the payment of which is undally
guaranteed as a full faith and credit obligatiorthey United States of America, that are not caflaislredeemable at
the option or the issuer thereof, and shall alstuthe a depository receipt issued by a bank ot taimpany as
custodian with respect to any Government Obligatiogpecific payment of interest on or principabofy
Government Obligation held by the custodian foraheount of the holder of a depository receiptyjsied that
(except as required by law) the custodian is ndi@ized to make any deduction from the amount pleyto the
holder of the depository receipt from any amouneieed by the custodian in respect of the Governr@atigation
or the specific payment of interest on or principithe Government Obligation evidenced by the dépoy receipt.

In the event we effect covenant defeasance withetdo any ERP Debt Securities, and those ERP Debt
Securities are declared due and payable becaudke otcurrence of any event of default other tihanelvent of
default described in clause (3) under “Events oDk, Notice and Waiver” with respect to Sectidit®4 to 1010,
inclusive, of the Indenture (which Sections woutdlonger be applicable to such ERP Debt Securjtihg)amount
of Government Obligations on deposit with the Teestvill be sufficient to pay amounts due on suchP ERbt
Securities at the time of their stated maturity ftaty not be sufficient to pay amounts due on sukRR Bebt
Securities at the time of the acceleration resgitiom the event of default. However, we would rémeble to
make payment of such amounts due at the time @leetion.

The applicable prospectus supplement may furtheeridee the provisions, if any, permitting such dsgnce o
covenant defeasance including any modificatiorthégprovisions described above, with respect ta&eRE Debt
Securities of or within a particular series.

Optional Redemption of SecuritiedJnless otherwise indicated in the prospectus Isapgnt relating to any
series of ERP Debt Securities, the ERP Debt Séssiritay be redeemed at any time at our option hiolevor in
part, at the redemption price set forth in the peasus supplement to be determined at the tim&®Rfe Debt
Securities are issued.

From and after notice has been given as providdaeirindenture, if funds for the redemption of &RP Debt
Securities called for redemption shall have beederavailable on the redemption date, such ERP Beturities
will cease to bear interest on the date fixed fmhsredemption specified in such notice and thg aght of the
holders of the ERP Debt Securities will be to reegiayment of the redemption price.

Notice of optional redemption of any ERP Debt Siims will be given to holders at their addressessshown
in the security register, not more than 60 nor thas 30 days prior to the date fixed for redemmtio
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The notice of redemption will specify, among otliems, the redemption price and the principal anhofithe ERP
Debt Securities held by the holder to be redeemed.

If we elect to redeem ERP Debt Securities, we matify the Trustee at lease 45 days prior to tliemngption
date (or such shorter period as satisfactory tdthetee) of the aggregate principal amount of ERBt Securities
to be redeemed and the redemption date. If lessalhéhe ERP Debt Securities are to be redeerhedl tustee she
select the ERP Debt Securities to be redeemedcimmanner as it shall deem fair and appropriate.

Subordination. If the ERP Debt Securities are subordinated deburities, they may be subordinated to all
portion of the senior debt securities issued aridtanding or issued in the future.

Book-Entry System.Unless otherwise indicated in the prospectus leapgnt, the ERP Debt Securities will
initially be issued in the form of one or more gbERP Debt Securities, in registered form, withootipons.
Unless otherwise specified in the prospectus supphe, The Depository Trust Company (“DTC”) will aact
depository for the global ERP Debt Securities. glubal ERP Debt Securities will be issued as fudgistered
securities registered in the name of Cede & Co.GBPpartnership nominee) or such other name ashmay
requested by an authorized representative of DTAL. should refer to the prospectus supplement faerdetailed
information with respect to the issuance of defimitsecurities and the terms thereof, and the tefrtise depositary
arrangements we have made with respect to any Iggebarity.

So long as the depository, or its nominee, is ¢lygstered owner of a global debt security, suctosiégry or
such nominee, as the case may be, will be consideesowner of such global debt security for aligmses under
the Indenture, including for any notices and votiBgcept in limited circumstances, the owners ofdfieial
interests in one or more global ERP Debt Secunitidnot be entitled to have such securities resgid in their
names, will not receive or be entitled to receiliggical delivery of any such securities and wilt he considered
the registered holder thereof under the Indentceordingly, each person holding a beneficial iagtin a global
debt security must rely on the procedures of thmsi¢ory and, if such person is not a direct pgodiot, on
procedures of the direct participant through wtsahh person holds its interest, to exercise arefights of a
registered owner of such security.

The laws of some jurisdictions may require that sgrmarchasers of securities take physical delivéseouritie:
in definitive form. These laws may impair the dlilio transfer or pledge beneficial interests iobgll ERP Debt
Securities.

Global ERP Debt Securities may be exchanged inevforlcertificated securities only if the deposjtootifies
us that it is unwilling or unable to continue apadsitory for the global ERP Debt Securities ordegository has
ceased to be a clearing agency registered undd®8® Act and, in either case, we thereupon fadgpoint a
successor depository within 90 days of our reagfipiotice of such an event. DTC is under no obiggato provide
its services as depositary for the global ERP [Beuturities of any series and may discontinue piogids services
at any time. We may also decide to discontinueofisiee system of book-entry-only transfers throlgC (or a
successor securities depository). In any such easdave agreed to notify the trustee in writingttlupon surrend
by the direct participants and indirect particigaot their interest in such global ERP Debt Semgijtcertificated
securities representing such ERP Debt Securitib#$evdelivered to DTC and issued to each persahdhch direct
participants and indirect participants and the dépoy identify as being the beneficial owner o€sglobal ERP
Debt Securities.

The following is based solely on information futmésl by DTC:

DTC is a limited-purpose trust company organizedeurthe New York Banking Law, a “banking
organization” within the meaning of the New Yorkri&ing Law, a member of the Federal Reserve System,
“clearing corporation” within the meaning of thew& ork Uniform Commercial Code, and a “clearing
agency” registered pursuant to the provisions atiSe 17A of the 1934 Act. DTC holds securitiesttits:
direct participants deposit with DTC. DTC also fiates the post-trade settlement among directgipants of
sales and other securities transactions in depbséteurities, through electronic computerized beotry
transfers and pledges between direct participatisdunts. This eliminates the need for physicalenwent of
securities certificates. Direct participants in&usbth
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U.S. and non-U.S. securitibsokers and dealers, banks, trust companies, stgadrporations, and certain ot
organizations. DTC is a wholly-owned subsidiaryTbe Depository Trust & Clearing Corporation (“DTOC”
DTCC is the holding company for DTC, National Seties Clearing Corporation and Fixed Income Clegirin
Corporation, all of which are registered cleariggrcies. DTCC is owned by the users of its regdlate
subsidiaries. Access to the DTC system is alsdablaito others such as both U.S. and

non-U.S. securities brokers and dealers, bankst, ¢tampanies, and clearing corporations that ¢cleaugh or
maintain a custodial relationship with a directtiggpant, either directly or indirectly, which areferred to as
indirect participants and, together with directtigigpants, the participants. The DTC rules applieab its
participants are on file with the SEC.

Purchases of ERP Debt Securities through the DB&BYmust be made by or through direct participants
which will receive a credit for such purchases BFEDebt Securities on the records maintained by DITiGs
nominee. The ownership interest of each actualhaser of each debt security is in turn to be rezbh the direct
and indirect participants’ records. These bendfmianers will not receive written confirmation froBirC of their
purchase; however, we expect that they receiveéemritonfirmations providing details of the trangattas well as
periodic statements of their holdings, from thediror indirect participant through which the béciaf owner
entered into the transaction. Transfers of ownprsttierests in the ERP Debt Securities are to beraplished by
entries made on the books of direct and indiredigipants acting on behalf of beneficial ownergnBficial owners
will not receive certificates representing theirm@aship interests in the ERP Debt Securities, edicghe event the
use of the book-entry system for the ERP Debt Stesiis discontinued or in other limited circunratas.

To facilitate subsequent transfers, all ERP Debu8tes deposited by direct participants with Dai@
registered in the name of DTC’s partnership nomi@=sle & Co., or such other name as may be requbgtan
authorized representative of DTC. The deposit oPERbt Securities with DTC and their registrationtie name ¢
Cede & Co. or such other DTC nominee does not effieg change in beneficial ownership. DTC has nmkadge
of the actual beneficial owners of the ERP Debtusides. DTC's records reflect only the identitytbe direct
participants to whose accounts such ERP Debt Siesuare credited, which may or may not be the ficiak
owners. The direct and indirect participants welmain responsible for keeping account of their ingjsl on behalf
of their customers.

Conveyance of notices and other communications B¢ B direct participants, by direct participardsrdirec
participants, and by direct participants and inttigarticipants to beneficial owners will be gowvedrby
arrangements among them, subject to any statutawgalatory requirements as may be in effect ftione to time.
Beneficial owners of ERP Debt Securities may wistake certain steps to augment transmission to thfenotices
of significant events with respect to the ERP Dibturities, such as redemptions, tenders, defamitsproposed
amendments to documents. For example, beneficinbmnof global ERP Debt Securities may wish to datethat
the nominee holding the ERP Debt Securities forr tenefit has agreed to obtain and transmit netioebeneficial
owners, in the alternative, beneficial owners maghvto provide their names and addresses to thstragand
request that copies of the notices be provided:thyréo them.

Redemption notices shall be sent to DTC. If less thll of the ERP Debt Securities of a series amegh
redeemed, DTC's practice is to determine by lotatm®unt of the interest of each direct participarguch issue to
be redeemed.

In any case where a vote may be required with rtgpahe ERP Debt Securities of any series, nelffieC nor
Cede & Co. (nor any other DTC nominee) will consentote with respect to the global ERP Debt Sé¢iesrunless
authorized by a direct participant in accordands WTC's procedures. Under its usual procedure<; Dils an
omnibus proxy to us as soon as possible aftereiberd date. The omnibus proxy assigns Cede & €orisenting
or voting rights to those direct participants idiéed in a listing attached to the omnibus proxy dao whose
accounts the ERP Debt Securities are credited®reitord date.

Principal, interest and premium payments, if amythe global ERP Debt Securities will be made tdeC&
Co., as nominee of DTC, or such other nominee gshmaequested by an authorized representativel@.DTC'’s
practice is to credit direct participants’ accoumpen DTC's receipt of funds and corresponding itigttormation
from us or the trustee, on the applicable paymate th accordance with
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their respective holdings shown on DBCecords. We also expect that payments by paatitipto beneficial owne
will be governed by standing instructions and congtry practices, as is the case with securities floelthe accounts
of customers in bearer form or registered in “dtregne,” and will be the responsibility of suchtapant and not
of DTC, the trustee or us, subject to any statutwmegulatory requirements as may be in effeanftone to time.
Payment of principal, interest and premium, if aloyCede & Co. is the responsibility of the trusteel us.
Disbursement of such payments to direct particpanthe responsibility of DTC, and disbursemerguth
payments to the beneficial owners shall be thearesipility of the participants.

The information in this section concerning DTC &@0C’s book-entry system has been obtained fromcssyr
including DTC, that we believe to be reliable; heee we take no responsibility for the accuracyhié
information.

The underwriters of ERP Debt Securities may bectiparticipants of DTC. The descriptions of the rapiens
and procedures set forth above are provided sakely matter of convenience. These operations amggures are
solely within the control of the respective settéts systems and are subject to change from tiimé None of
the trustee, us or any agent for payment on ostiegion of transfer or exchange of any debt sgcwiill have any
responsibility or liability for any aspect of thecords relating to or payments made on accoun¢iéficial interest
in such debt security or for maintaining, supengsor reviewing any records relating to such beiefinterests.

Guarantees of EQR Debt Securities

At its sole option, ERP Operating Partnership magrgntee (either fully or unconditionally or inimited
manner) the due and punctual payment of the pré@haify and any premium and interest on, one or rseries of
EQR Debt Securities, whether at maturity, by acedien, redemption, repayment or otherwise, in adaoce with
the terms of such guarantee and the indenturaufilr EQR Debt Securities, dated as of a date prithdir issuanct
The particular terms of the guarantee, if any, bélset forth in a prospectus supplement and songpital indenture
relating to the guaranteed EQR Debt Securities.

FEDERAL INCOME TAX CONSIDERATIONS RELATED TO COMMON SHARES

General

The following discussion summarizes all the fedarabme tax considerations anticipated to be malttia
holder of Common Shares. The applicable prospettpplement will contain information about additibfealeral
income tax considerations, if any, relating to 3#&@s other than Common Shares. The following wision, which
is not exhaustive of all possible tax consideratjaioes not give a detailed discussion of any dtatal or foreign
tax considerations. Nor does it discuss all ofabgects of federal income taxation that may bevagleto a
prospective shareholder in light of his or her igatar circumstances or to certain types of shddshs (including
insurance companies, tax-exempt entities, finamegitutions or broker-dealers, foreign corporati@nd persons
who are not citizens or residents of the UnitedeSjawho are subject to special treatment undefetiheral income
tax laws.

The specific tax attributes of a particular shatééocould have a material impact on the tax carsitions
associated with the purchase, ownership and disposif common shares. Therefore, it is esserttial €ach
prospective shareholder consult with his or her tawmadvisors with regard to the application of fisderal income
tax laws to the shareholder’s personal tax sitnats well as any tax consequences arising unddas of any
state, local or foreign taxing jurisdiction.

EACH PROSPECTIVE PURCHASER OF SECURITIES IS ADVISED CONSULT WITH HIS OR HER
OWN TAX ADVISOR REGARDING THE SPECIFIC TAX CONSEQWCES TO HIM OR HER, IN LIGHT OF
HIS OR HER SPECIFIC OR UNIQUE CIRCUMSTANCES, OF TRERCHASE, OWNERSHIP AND SALE C
SECURITIES IN AN ENTITY ELECTING TO BE TAXED AS A EIT, INCLUDING THE
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FEDERAL, STATE, LOCAL, FOREIGN AND OTHER TAX CONSBJENCES OF SUCH PURCHASE,
OWNERSHIP, SALE AND ELECTION AND OF POTENTIAL CHANES IN APPLICABLE TAX LAWS.

The information in this section is based on theentrinternal Revenue Code, current, temporarypaiogosed
Treasury regulations, the legislative history @ thternal Revenue Code, current administrativerpretations and
practices of the Internal Revenue Service, inclgdlis practices and policies as set forth in peuatter rulings,
which are not binding on the Internal Revenue Senand existing court decisions. Future legistgtiegulations,
administrative interpretations and court decisiomsld change current law or adversely affect existi
interpretations of current law. Any change coulglgpetroactively. Thus, it is possible that théelmal Revenue
Service could challenge the statements in thisudsion, which do not bind the Internal Revenue iBerer the
courts, and that a court could agree with the haeRevenue Service.

Our Taxation

We elected REIT status beginning with the year émated December 31, 1992. In any year in which wadifyy
as a REIT, we generally will not be subject to faflancome tax on the portion of our REIT taxalledme or
capital gain that we distribute to our sharehold€hss treatment substantially eliminates the deubakation that
applies to most corporations, which pay a tax @irincome and then distribute dividends to shadgs who are
in turn taxed on the amount they receive. We etetarable REIT subsidiary status for certain of conporate
subsidiaries, primarily those engaged in condommaonversion and sale activities. We will be subjedederal
income taxes for activities performed by our tagaREIT subsidiaries.

We will be subject to federal income tax at regalarporate rates upon our REIT taxable income pitalgain
that we do not distribute to our shareholders.dditéon, we will be subject to a 4% excise tax & do not satisfy
specific REIT distribution requirements. We coulsioebe subject to the “alternative minimum tax”air items of
tax preference. In addition, any net income fromotbited transactions” (i.e., dispositions of pedy, other than
property held by a taxable REIT subsidiary, heidharily for sale to customers in the ordinary c@ue$ business)
will be subject to a 100% tax. We could also bgesttio a 100% penalty tax on certain paymentsivedefrom or
on certain expenses deducted by a taxable REITidatysif any such transaction is not respectedhayinternal
Revenue Service. If we fail to satisfy the 75% grim&ome test or the 95% gross income test (destielow) but
have maintained our qualification as a REIT becaussatisfied certain other requirements, we Wiill generally
be subject to a 100% penalty tax on the amounthighwwe fail such gross income test. If we faikadisfy any of
the REIT asset tests (described below) by more @ltlnminimisamount, due to reasonable cause, and we
nonetheless maintain our REIT qualification becaafsspecified cure provisions, we will be requitedhay a tax
equal to the greater of $50,000 or the highestaratp tax rate multiplied by the net income gereztély the non-
qualifying assets. If we fail to satisfy any prduis of the Internal Revenue Code that would resuttur failure to
qualify as a REIT (other than a violation of thelREBross income or asset tests described below}tandiolation i
due to reasonable cause, we may retain our REIllfigaion but we will be required to pay a penatiy$50,000
for each such failure. Moreover, we may be suligtaxes in certain situations and on certain @atisns that we
do not presently contemplate.

Our qualification and taxation as a REIT dependnupar ability to satisfy on a continuing basisotingh actual
annual operating and other results, various remergs under the Internal Revenue Code, with regaramong
other things, the sources of our gross incomegoneposition of our assets, the level of our divitketo
shareholders, and the diversity of our share oviniersVe believe that we have qualified as a REITefach of our
taxable years commencing with our taxable year @fkrember 31, 1992, and that our current struetnde
method of operation is such that we will continogualify as a REIT.

DLA Piper LLP (US) has provided an opinion to thfeet that we were organized and have operated in
conformity with the requirements for qualificatiand taxation as a REIT under the Internal ReverageGor its
taxable years ended December 31, 1992 through De=redd, 2009, and that our current organizationraathod ¢
operation should enable us to continue to meeteyeirements for qualification and taxation as dTRfér our
taxable year ending December 31, 2010 and therekftaust be emphasized that this opinion is basedarious
assumptions and factual representations made agdithe Operating Partnership
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relating to our organization, prior and expectedragions, the Operating Partnership, and all ofvdréous
partnerships, limited liability companies and cogie entities in which we presently have an owriprstierest, or
in which we had an ownership interest in the dak# Piper LLP (US) will not review our complianceitiv these
requirements on a continuing basis. No assurantéeaiven that the actual results of our operatitime Operatin
Partnership, and the subsidiary entities, the ssuo€ their gross income, the composition of thesets, the level of
our dividends to shareholders and the diversitgusfshare ownership for any given taxable year saitlsfy the
requirements under the Internal Revenue Code falifgqpation and taxation as a REIT.

If we fail to qualify for taxation as a REIT in atgxable year and the relief provisions describeeim do not
apply, we will be subject to tax on our taxableome at regular corporate rates. We also may bestutg the
corporate “alternative minimum tax&s a result, our failure to qualify as a REIT wosigdnificantly reduce the ca
we have available to distribute to our shareholddrdess entitled to statutory relief, we woulddisqualified as a
REIT for the four taxable years following the yelarring which qualification was lost. It is not pitde to state
whether we would be entitled to statutory relief.

Our qualification and taxation as a REIT dependonability to satisfy various requirements under Internal
Revenue Code. We are required to satisfy theséresgents on a continuing basis through actual anoperating
and other results. Accordingly, there can be narasge that we will be able to continue to operraie manner so
to remain qualified as a REIT.

Ownership of Taxable REIT Subsidiaries by Ughe Internal Revenue Code provides that REITs ovay
greater than ten percent of the voting power amgevaf the securities of “taxable REIT subsidiaties“TRSs”,
which are corporations subject to tax as a red@arcorporation that have elected, jointly with a REid be a TR<
Generally, a taxable REIT subsidiary may own agbetiscannot otherwise be owned by a REIT and eafopn
impermissible tenant services (discussed belowighmivould otherwise taint our rental income under REIT
income tests. However, the REIT will be obligateghty a 100% penalty tax on some payments thatesiwe or
on certain expenses deducted by our TRSs if theagoiz arrangements between us, our tenants anRBeare nc
comparable to similar arrangements among unrefzdeiies. A TRS may also receive income from praaibi
transactions without incurring the 100% federabime tax liability imposed to REITs. Income from pitated
transactions may include the purchase and sakndf the purchase and sale of completed developonepérties
and the sale of condominium units.

TRSs pay federal and state income tax at the fgllieable corporate rates. The amount of taxes aid
impermissible tenant services income and the daleabestate held primarily for sale to customerthe ordinary
course of business may be material in amount. R®sIwill attempt to minimize the amount of theseeta but we
cannot guarantee whether, or the extent to whigasures taken to minimize these taxes will be sstak To the
extent that these companies are required to pa&gtdess cash may be available for distributiorshtreholders.

Share Ownership Test and Organizational Requireméntorder to qualify as a REIT, our shares of iers
interest must be held by a minimum of 100 personsif least 335 days of a taxable year that is @&ths, or durin
a proportionate part of a taxable year of less ftifamonths. Also, not more than 50% in value of shares of
beneficial interest may be owned directly or indilge by applying certain constructive ownershipesjlby five or
fewer individuals during the last half of each thabeayear. In addition, we must meet certain othrganizational
requirements, including, but not limited to, thiattlle beneficial ownership in us is evidencedtaynsferable shares
and (ii) we are managed by one or more trusteeshéVeve that we have satisfied all of these tastsall other
organizational requirements and that we will camgiio do so in the future. In order to ensure caanpk with the
100 person test and the 50% share ownership ssistied above, we have placed certain restriabiotise transfer
of our shares that are intended to prevent futhacentration of share ownership. However, sudhicéens may
not prevent us from failing these requirements, thedeby failing to qualify as a REIT.
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Gross Income TestsTo qualify as a REIT, we must satisfy two grassoime tests:

(1) At least 75% of our gross income for each téxgkar must be derived directly or indirectly froemts
from real property, investments in real estate @andal estate mortgages, dividends paid by an®B¢T and
from some types of temporary investments; and

(2) At least 95% of our gross income for each téxgkar must be derived from any combination of
income qualifying under the 75% test and dividemds-real estate mortgage interest and gain fransafe or
disposition of stock or securities.

To qualify as rents from real property for the mpse of satisfying the gross income tests, rentangats
must generally be received from unrelated persadsat be based on the net income of the residésu, the
rent attributable to personal property must noeexic15% of the total rent. We may generally progielevices
to residents without “tainting” our rental incomelyif such services are “usually or customarilpdered” in
connection with the rental of real property and otbierwise considered “impermissible servicessuth
services are impermissible, then we may generatlyige them without deriving non-qualified incomelyif
they are considered de minimis in amount, or ao®iged through an independent contractor from whnam
derive no revenue and that meets other requirementisrough a taxable REIT subsidiary.

We believe that the services provided to resideptss either are usually or customarily renderecbinnection
with the rental of real property and not otherwgsesidered impermissible, or, if considered impegihile services,
will meet thede minimigest or will be provided by an independent contraot taxable REIT subsidiary. However,
we cannot provide any assurance that the IntereaéRue Service will agree with these positions.

If we fail to satisfy one or both of the gross ino@tests for any taxable year, we may nevertheleskfy as a
REIT for the year if we are entitled to relief undertain provisions of the Internal Revenue Cddéhis case, a
penalty tax would still be applicable as discuszleove. Generally, it is not possible to state weii all
circumstances we would be entitled to the benéfihese relief provisions and in the event the$iefrprovisions dc
not apply, we will not qualify as a REIT.

Asset Tests.In general, at the close of each quarter of axaltle year, we must satisfy four tests relatinthéo
nature of our assets:

(1) At least 75% of the value of our total assetshibe represented by real estate assets (whiltldenfor
this purpose shares in other real estate investmesis) and certain cash related items;

(2) Not more than 25% of the value of our totakedssnay be represented by securities other thae timo
the 75% asset class;

(3) Except for equity investments in other REITsalkified REIT subsidiaries (i.e., corporations o@ne
100% by a REIT that are not TRSs or REITS), ortéx&EIT subsidiaries: (a) the value of any onaas's
securities owned by us may not exceed 5% of theeval our total assets and (b) we may not own riae
10% of the value of or the voting securities of amg issuer; and

(4) Not more than 25% (20% for taxable years entigigre December 31, 2008) of the value of oul tota
assets may be represented by securities of onemr taxable REIT subsidiaries.

The 10% value test described in clause (3)(b) abloes not apply to certain debt securities thatfahin a
safe harbor under the Internal Revenue Code. Uhdesafe harbor, the following are not considestrities”
held by us for purposes of this 10% value tesfst(Right debt securities, (ii) any loan of an ndiial or an estate,
(iii) certain rental agreements for the use of thiegproperty, (iv) any obligation to pay rentsrfrgeal property,
(v) any security issued by a state or any politsedidivision thereof, foreign government or Pu&itro only if the
determination of any payment under such securitypihased on the profits of another entity or pagts on any
obligation issued by such other entity, or (vi) aegurity issued by a REIT. The timing and paynuémterest or
principal on a security qualifying as straight detzty be subject to a contingency provided thatgi#oh contingenc
does not change the effective yield to maturity,
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not considering de minimischange which does not exceed the greatéf obf 1% or 5% of the annual yield to
maturity or we own $1,000,000 or less of the aggregssue price or value of the particular issuéelst and not
more than 12 months of unaccrued interest candpéresl to be prepaid or (B) the contingency is ¢sieat with
commercial practice and the contingency is effectipon a default or the exercise of a prepaymght by the
issuer of the debt. If we hold indebtedness fromiasuer, including a REIT, the indebtedness wéllsoibject to, ar
may cause a violation of, the asset tests, uniésaiqualifying real estate asset or otherwisisfezs the above safe
harbor. We currently own equity interests in cergtities that have elected to be taxed as REiT&etieral incom
tax purposes and are not publicly traded. If arghsentity were to fail to qualify as a REIT, we i@dunot meet the
10% voting stock limitation and the 10% value liatibn and we would fail to qualify as a REIT. Wdidee that we
and each of the REITs we own an interest in hadevét comply with the foregoing asset tests forlRE
qualification. However, we cannot provide any aasae that the Internal Revenue Service will agritle aur
determinations.

If we fail to satisfy the 5% or 10% asset testxdbed above after a 30-day cure period providetiéninternal
Revenue Code, we will be deemed to have met ssthifehe value of our non-qualifying assetdésminimig(i.e.,
does not exceed the lesser of 1% of the total vaflwair assets at the end of the applicable quart®id.0,000,000)
and we dispose of the non-qualifying assets wishirmonths after the last day of the quarter inchtihe failure to
satisfy the asset tests is discovered. For vialataue to reasonable cause and not willful neghettare in excess
thede minimisexception described above, we may avoid disquatific as a REIT under any of the asset tests, after
the 30-day cure period, by disposing of sufficiaegets to meet the asset test within such six nperthd, paying a
tax equal to the greater of $50,000 or the higbegtorate tax rate multiplied by the net incomeegated by the
non-qualifying assets and disclosing certain infornmatio the Internal Revenue Service. If we cannoll avaselve:
of these relief provisions, or if we fail to timetyre any noncompliance with the asset tests, wddvaease to
qualify as a REIT.

Annual Distribution RequirementsTo qualify as a REIT, we are generally requiredistribute dividends,
other than capital gain dividends, to our sharetrsieéach year in an amount at least equal to 908GrdREIT
taxable income. These distributions must be pafekein the taxable year to which they relate nathie following
taxable year if declared before we timely file tax return for the prior year and if paid with @fbre the first
regular dividend payment date after the declardianade. We intend to make timely distributionSisient to
satisfy our annual distribution requirements. Te éxtent that we do not distribute all of our regpital gain or
distribute at least 90%, but less than 100% ofREIT taxable income, as adjusted, we are subjeteixton these
amounts at regular corporate rates. We will beexithip a 4% excise tax on the excess of the redjdistribution
over the sum of amounts actually distributed andwamts retained for which federal income tax wasl pdiwe fail
to distribute during each calendar year at leassthm of: (1) 85% of our REIT ordinary income foe tyear;

(2) 95% of our REIT capital gain net income for thear; and (3) any undistributed taxable incomenfgior
taxable years. A REIT may elect to retain rathanttistribute all or a portion of its net capitairgs and pay the tax
on the gains. In that case, a REIT may elect te litsvshareholders include their proportionate eslofthe
undistributed net capital gains in income as logigatcapital gains and receive a credit for the@irstof the tax paid
by the REIT. For purposes of the 4% excise taxritest above, any retained amounts would be trezgdthving
been distributed.

Ownership of Partnership Interests By Ués a result of our ownership of the OperatingtiRaship, we will
be considered to own and derive our proportionaseesof the assets and items of income of the Gipgra
Partnership, respectively, for purposes of the R&I3et and income tests, including its share @tassd items of
income of any subsidiaries that are partnershigsnited liability companies.

State and Local TaxesWe may be subject to state or local taxationainowus jurisdictions, including those in
which we transact business or reside. Our statdcaaditax treatment may not conform to the fedarabme tax
treatment discussed above. Consequently, prospestiareholders should consult their own tax adsissgarding
the effect of state and local tax laws on an inwesit in common shares.
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Taxation of Domestic Shareholders Subject to United States Tax

General. If we qualify as a REIT, distributions made ta taxable domestic shareholders with respect to the
common shares, other than capital gain distribsteomd distributions attributable to taxable REIbsdiaries, will
be treated as ordinary income to the extent treadistributions come out of earnings and profitsede distributions
will not be eligible for the dividends received detlon for shareholders that are corporations ribitey constituts
“qualified dividend incomelinder the Internal Revenue Code, meaning that divadends will be taxed at margir
rates applicable to ordinary income rather tharspfexial capital gain rates applicable to qualifiaddend income
distributed to shareholders who satisfy applicddaleling period requirements. In determining whettistributions
are out of earnings and profits, we will allocate earnings and profits first to preferred shares second to the
common shares. The portion of ordinary dividendgtvhepresent ordinary dividends we receive fromR&, will
be designated as “qualified dividend income” to REhareholders and are eligible for preferentialrédes if paid
to our non-corporate shareholders.

To the extent we make distributions to our taxatmestic shareholders in excess of our earningpeanfits,
such distributions will be considered a returnabital. Such distributions will be treated as aftae distribution
and will reduce the tax basis of a shareholdersroon shares by the amount of the distribution satéd. To the
extent such distributions cumulatively exceed aldex domestic shareholder’s tax basis, such digioibs are
taxable as a gain from the sale of shares. Shatetsomay not include in their individual income taturns any of
our net operating losses or capital losses.

Dividends declared by a REIT in October, NovembemDecember are deemed to have been paid by the REI
and received by its shareholders on December 8iabf/ear, so long as the dividends are actually gharing
January of the following year. However, this treairnonly applies to the extent of the REIT’s eagsiand profits
existing on December 31. To the extent the shadehalistribution paid in January exceeds availabl®ings and
profits as of December 31, the excess is treateddistribution taxable to shareholders in the ymad. As such, for
tax reporting purposes, January distributions paiour shareholders may be split between two taxsye

Distributions made by us that we properly desigaateapital gain dividends will be taxable to tdgatbmesti
shareholders as gain from the sale or exchangeapbital asset held for more than one year. Thttnent applies
only to the extent that the designated distribigida not exceed our actual net capital gain fotdiRable year. It
applies regardless of the period for which a doioestareholder has held his or her common sharespii2 this
general rule, corporate shareholders may be ratjtorereat up to 20% of certain capital gain divide as ordinary
income.

Generally, we will classify a portion of our desigad capital gain dividends as a 15% rate gainmiloligion and
the remaining portion as an unrecaptured Secti®® f2in distribution. A 15% rate gain distributimould be
taxable to taxable domestic shareholders thanaigiduals, estates or trusts at a maximum ratesé6. An
unrecaptured Section 1250 gain distribution wouwdddxable to taxable domestic shareholders thahdiéduals,
estates or trusts at a maximum rate of 25%.

If, for any taxable year, we elect to designateastal gain dividends any portion of the dividepdsd or mad
available for the year to holders of all classest@res of beneficial interest, then the portiothefcapital gains
dividends that will be allocable to the holdercommon shares will be the total capital gain dimide multiplied by
a fraction. The numerator of the fraction will e total dividends paid or made available to thdérs of the
common shares for the year. The denominator ofr&totion will be the total dividends paid or madeitable to
holders of all classes of shares of beneficiargge

We may elect to retain (rather than distributesageinerally required) net capital gain for a tazatdar and pay
the income tax on that gain. If we make this etetctshareholders must include in income, as long-tapital gain,
their proportionate share of the undistributedaagtital gain. Shareholders will be treated as lppaid their
proportionate share of the tax paid by us on tigages. Accordingly, they will receive a tax crediitrefund for the
amount. Shareholders will increase the basis iin teenmon shares by the difference
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between the amount of capital gain included inrttrgiome and the amount of the tax they are treasdohving
paid. Our earnings and profits will be adjustedrappately.

In general, a shareholder will recognize gain sslfor federal income tax purposes on the sal¢haro
disposition of common shares in an amount equéileaifference between:

(a) the amount of cash and the fair market valugngfproperty received in the sale or other
disposition; and

(b) the shareholder’s adjusted tax basis in thensomshares.

The gain or loss will be capital gain or loss & tommon shares were held as a capital asset. &Hgntre
capital gain or loss will be longerm capital gain or loss if the common shares \ketd for more than one ye

In general, a loss recognized by a shareholder thmoeale of common shares that were held for sinths or
less, determined after applying certain holdinggaerules, will be treated as long-term capitablts the extent that
the shareholder received distributions that weratéd as long-term capital gains.

Taxation of Domestic Tax-Exempt Shareholders

Most tax-exempt organizations are not subject deifel income tax except to the extent of their lateel
business taxable income, which is often referreasttiUBTI.” Unless a tax-exempt shareholder holdsommon
shares as debt financed property or uses the corsh@®s in an unrelated trade or business, disitrituto the
shareholder should not constitute UBTI. Similaiyg tax-exempt shareholder sells common sharesnttome
from the sale should not constitute UBTI unlessdhareholder held the shares as debt financed pyapeused the
shares in a trade or business.

However, for tax-exempt shareholders that are bokias, voluntary employee benefit associations,
supplemental unemployment benefit trusts, and fig@dlgroup legal services plans, income from owrongelling
common shares will constitute UBTI unless the oizgtion is able to properly deduct amounts seteasitblaced il
reserve so as to offset the income generated liyigstment in common shares. These shareholdewdstonsult
their own tax advisors concerning these set asidaeserve requirements which are set forth innternal
Revenue Code.

In addition, certain pension trusts that own mbnt10% of a “pension-held REITiust report a portion of t
distributions that they receive from the REIT asTWBNe have not been and do not expect to be tlesdea
pension-held REIT for purposes of this rule.

Taxation of Foreign Shareholders

The following is a discussion of certain anticighténited States federal income tax consequenctof
ownership and disposition of common shares apgbcaba foreign shareholder. For purposes of tlEsussion, a
“foreign shareholder” is any person other than:

(a) a citizen or resident of the United States;

(b) a corporation or partnership created or orgathin the United States or under the laws of thigddn
States or of any state thereof; or

(c) an estate or trust whose income is includablgross income for United States federal income tax
purposes regardless of its source.

Distributions by Us. Distributions by us to a foreign shareholder &t neither attributable to gain from sales
or exchanges by us of United States real propetéyests nor designated by us as capital gaindatidis will be
treated as dividends of ordinary income to therexeat they are made out of our earnings andtgrofhese
distributions ordinarily will be subject to withlibhg of United States federal income tax on a gbasis at a 30%
rate, or a lower treaty rate, unless the dividear@streated as effectively connected with the conhldy the foreign
shareholder of a United States trade or businésas® note that under certain
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treaties lower withholding rates generally applieab dividends do not apply to dividends from R&IDividends
that are effectively connected with a United Statede or business will be subject to tax on abasis at graduated
rates, and are generally not subject to withhold@eytification and disclosure requirements mussdtesfied before
a dividend is exempt from withholding under thigeaption. A foreign shareholder that is a corporatitso may be
subject to an additional branch profits tax at @3@te or a lower treaty rate.

We expect to withhold United States income taxhatrate of 30% on any distributions made to a fprei
shareholder unless:

(a) a lower treaty rate applies and any requirechfor certification evidencing eligibility for thaeduced
rate is filed with us; or

(b) the foreign shareholder files an IRS Form W-8&&€h us claiming that the distribution is effeatly
connected income.

A distribution in excess of our current or accuntedbearnings and profits will not be taxable t@eign
shareholder to the extent that the distributionsdua exceed the adjusted basis of the sharehsldemmon shares.
Instead, the distribution will reduce the adjugtedis of the common shares. To the extent thatifitigbution
exceeds the adjusted basis of the common shavedl, give rise to gain from the sale or exchand¢he
shareholder’s common shares. The tax treatmehiftin is described below.

We intend to withhold at a rate of 30%, or a lowpplicable treaty rate, on the entire amount ofdistributior
not designated as a capital gain distribution.uichsevent, a foreign shareholder may seek a reftitfie withheld
amount from the Internal Revenue Service if itibsequently determined that the distribution wasact, in exces
of our earnings and profits, and the amount wittiteeiceeded the foreign shareholder’s United Statekability
with respect to the distribution.

Any capital gain dividend with respect to any claésur stock which is “regularly traded” on anasished
securities market, will be treated as an ordindviddnd described above, if the foreign sharehottiémot own
more than 5% of such class of stock at any timénduhe one year period ending on the date of thteiloution.
Foreign shareholders generally will not be requireteport distributions received from us on Uni&tdtes federal
income tax returns and all distributions treatedigglends for United States federal income taxppses, including
any capital gain dividends, will be subject to &30nited States withholding tax (unless reducedlioninated
under an applicable income tax treaty), as desgrib®ve. In addition, the branch profits tax wdl longer apply to
such distributions.

Distributions to a foreign shareholder that we geate at the time of the distributions as capitah glividends,
other than those arising from the disposition bfréted States real property interest, generally mot be subject to
United States federal income taxation unless:

(a) the investment in the common shares is effelstigonnected with the foreign shareholder’s United
States trade or business, in which case the fostigreholder will be subject to the same treatrasmtomestic
shareholders, except that a shareholder thataseégh corporation may also be subject to the Bramofits tax
as discussed above; or

(b) the foreign shareholder is a nonresident atidividual who is present in the United States168 day:
or more during the taxable year and has a “tax Hiomie United States, in which case the nonretiddéien
individual will be subject to a 30% tax on the widual's capital gains.

Except as described above, under the Foreign Imesdtin Real Property Tax Act (“FIRPTA”), distriloms to
a foreign shareholder that are attributable to @im sales or exchanges of United States realgotpjnterests wil
cause the foreign shareholder to be treated agmezng the gain as income effectively connectethwaiUnited
States trade or business. This rule applies whetheot a distribution is designated as a cap#ah gividend.
Accordingly, foreign shareholders generally wouddthxed on these distributions at the same ragiaple to
United States shareholders, subject to a spet@hative minimum tax in the case of nonresideienahdividuals.
In addition, a foreign corporate shareholder mighsubject to the
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branch profits tax discussed above. We are reqtiredthhold 35% of these distributions. The witlthamount ca
be credited against the foreign shareholder’s driates federal income tax liability.

Although the law is not entirely clear on the matieappears that amounts we designate as urmlisdd
capital gains in respect of the common sharesiheldnited States shareholders would be treated negpect
to foreign shareholders in the same manner aslatitiabutions of capital gain dividends. Undeath
approach, foreign shareholders would be able &eb#s a credit against the United States fedsrame tax
liability their proportionate share of the tax paiglus on these undistributed capital gains. Iritemd foreign
shareholders would be able to receive from thehaleRevenue Service a refund to the extent their
proportionate share of the tax paid by us werexteed their actual United States federal incomdiddiity.

Foreign Shareholders’ Sales of Common Shar€ain recognized by a foreign shareholder uporséhe or
exchange of common shares generally will not bgestito United States taxation unless the sharestitote a
“United States real property interest” within theaning of FIRPTA. The common shares will not cdotdia
United States real property interest so long aamee domestically controlled REIT. A domesticaigntrolled
REIT is a REIT in which at all times during a sgied testing period less than 50% in value of itgk is held
directly or indirectly by foreign shareholders. \Walieve that we are a domestically controlled RHiferefore, we
believe that the sale of common shares will nodidgect to taxation under FIRPTA. However, becawsemon
shares and preferred shares are publicly tradedaweot guarantee that we will continue to be aekiially
controlled REIT. In any event, gain from the sal@xchange of common shares not otherwise sulgdaiRPTA
will be subject to United States tax, if either:

() the investment in the common shares is effelstigonnected with the foreign shareholder’s United
States trade or business, in which case the fodigreholder will be subject to the same treatrasmtomestic
shareholders with respect to the gain; or

(b) the foreign shareholder is a nonresident afidividual who is present in the United States¥8B days
or more during the taxable year and has a tax horttee United States, in which case the nonresidkern
individual will be subject to a 30% tax on the wmdual's capital gains.

Even if we do not qualify as or cease to be a dticadly controlled REIT, gain arising from the sale
exchange by a foreign shareholder of common ststiteaould not be subject to United States taxatimder
FIRPTA as a sale of a United States real propetgrést if:

(a) the class or series of shares being sold gutegly traded,’as defined by applicable IRS regulations
an established securities market such as the New Stock Exchange; and

(b) the selling foreign shareholder owned 5% os lefsthe value of the outstanding class or sefiehares
being sold throughout the five-year period endingle date of the sale or exchange.

If gain on the sale or exchange of common shares subject to taxation under FIRPTA, the foreign
shareholder would be subject to regular UnitedeStatcome tax with respect to the gain in the saraener as a
taxable United States shareholder, subject to pplicable alternative minimum tax, a special al&ive minimum
tax in the case of nonresident alien individuald tire possible application of the branch profitsitathe case of
foreign corporations. The purchaser of the comniaress would be required to withhold and remit @ Ititernal
Revenue Service 10% of the purchase price.

Information Reporting Requirement and Backup Withholding

We will report to our domestic shareholders andititernal Revenue Service the amount of distrimsgipaid
during each calendar year and the amount of tebhweltl, if any. Under certain circumstances, dormesti
shareholders may be subject to backup withholddagkup withholding will apply only if such domestic
shareholder fails to furnish certain informatiorutoor the Internal Revenue Service. Backup witthihgl will not
apply with respect to payments made to certain @keetipients, such as corporations and tax-exempt
organizations. Domestic shareholders should cofiseilt own tax advisors regarding their qualifioatifor
exemption from backup withholding and the procedareobtaining such an exemption. Backup withhoddin
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is not an additional tax. Rather, the amount of laagkup withholding with respect to a payment tlbeestic
shareholder will be allowed as a credit againshqerson’s United States federal income tax lipbdnd may
entitle such person to a refund, provided thatrdygiired information is timely furnished to thedmal Revenue
Service.

Additional Tax Consequences for Holders of Preferred Shares and Depositary Shares

If we offer one or more series of Preferred Shard3epositary Shares, then there may be additiamxal
consequences for the holders of such PreferreceSloarDepositary Shares. For a discussion of acly additional
consequences, see the applicable prospectus sugglem

Sunset of Reduced Tax Rate Provisions

Several of the tax considerations described hen@rsubject to a sunset provision. The sunset §icns
generally provide that for taxable years beginridfigr December 31, 2010, certain provisions thatarrently in
the Internal Revenue Code will revert back to ampversion of those provisions. These provisiomsuitie provision
related to the reduced maximum income tax ratéofog-term capital gains of 15% (rather than 20%)téxpayers
taxed at individual rates, the application of th&4dltax rate to qualified dividend income, the resthmaximum
income tax rate for ordinary income of 35% (rattiemn 39.6%) for taxpayers taxed at individual rated certain
other tax rate provisions described herein. Shddeh®are urged to consult their own tax advisegarding the
effect of sunset provisions in their particulaicaimstances.

Recent Legislation

Medicare Tax on Unearned IncoméNewly enacted legislation requires certain Utarsholders that are
individuals, estates or trusts to pay an additi®@%o tax on, among other things, dividends oncapital gains
from the sale or other disposition of stock foraibe years beginning after December 31, 2012. $h&eholders
should consult their tax advisors regarding thecffif any, of this legislation on their ownershipd disposition of
Common Shares.

New Legislation Relating to Foreign Accountblewly enacted legislation may impose withholdiages on
certain types of payments made to “foreign finanicistitutions” and certain other non-U.S. shareleos.Under this
legislation, the failure to comply with additioraértification, information reporting and other sified requirements
could result in withholding tax being imposed olypants of dividends and sales proceeds to U.Sekbhters that
own the shares through foreign accounts or forgitgrmediaries and certain non-U.S. shareholddrs.l&gislation
imposes a 30% withholding tax on dividends on, gruss proceeds from the sale or other dispositipaur stock
paid to a foreign financial institution or to a éign nonfinancial entity, unless (i) the foreignancial institution
undertakes certain diligence and reporting oblagetior (ii) the foreign non-financial entity eithegrtifies it does
not have any substantial U.S. owners or furnistiestifying information regarding each substantigb Lbwner. In
addition, if the payee is a foreign financial ihgtion, it generally must enter into an agreemeittt the
U.S. Treasury that requires, among other things,itrundertake to identify accounts held by certaiS. persons or
U.S.-ownedoreign entities, annually report certain infornsatiabout such accounts, and withhold 30% on pays
to certain other account holders. The legislatioplias to payments made after December 31, 201Rleroof
Common Shares should consult their tax advisorardagg this legislation.

PLAN OF DISTRIBUTION

We may sell the Securities to one or more undeevgitor public offering and sale by them or may el
Securities to investors directly or through ageAtsy underwriter or agent involved in the offer asale of the
Securities will be named in the applicable prospesupplement.

Underwriters may offer and sell the Securities fixed price or prices, which may be changed, atggrrelated
to the prevailing market prices at the time of salat negotiated prices. We may, from time to fimghorize
underwriters acting as our agents to offer andtkellSecurities upon the terms and conditions as
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are set forth in the applicable prospectus supphenie connection with the sale of the Securitiesjerwriters may
be deemed to have received compensation from theiform of underwriting discounts or commissions aay
also receive commissions from purchasers of ther8exs for whom they may act as agent. Underwsitany sell
Securities to or through dealers, and such dealaysreceive compensation in the form of discourgacessions or
commissions from the underwriters and/or commissfoom the purchasers for whom they may act astagen

Any underwriting compensation paid by us to undé@ess or agents in connection with the offering o
Securities will be set forth in the applicable grestus supplement. The prospectus supplement midnefistate the
such underwriters may allow discounts, concessio®mmissions to participating dealers. Underusitdealers
and agents participating in the distribution of 8exurities may be deemed to be underwriters, apdiacounts ar
commissions received by them and any profit redllzgthem on resale of the Securities may be deemed
underwriting discounts and commissions, under #neuties Act. Underwriters, dealers and agents beagntitled,
under agreements entered into with us, to inderatifin against and contribution toward certainldiabilities,
including liabilities under the Securities Act.

If the applicable prospectus supplement indicateswill authorize underwriters or other personsracas our
agents to solicit offers by certain institutiongtarchase Securities from us at the public offegrige set forth in tt
prospectus supplement pursuant to delayed delaa@nyracts providing for payment and delivery ondhaée or date
stated in the prospectus supplement. The amowdaf contract and the aggregate principal amouBeofirities
sold pursuant to contracts shall be the respeativeunts stated in the applicable prospectus sumgpier@ontracts,
when authorized, may be made with institutions aschommercial and savings banks, insurance coegani
pension funds, investment companies, educatiorththaritable institutions, and other institutiong will in all
cases be subject to our approval. Contracts wilbecsubject to any conditions except (1) the pasehoy an
institution shall not at the time of delivery beopibited under the laws of any jurisdiction in tieited States to
which an institution is subject, and (2) if the Seties are being sold to underwriters, we shallehsold to those
underwriters the total principal amount of the Séias less the principal amount thereof covereddntracts.

Some of the underwriters, dealers or agents anddfitiates may be customers of, engage in tratisas with
and perform services for us and our subsidiarigkerordinary course of business.

EXPERTS

Ernst & Young LLP, independent registered publicaamting firm, has audited the consolidated finahci
statements and schedules of Equity ResidentiaEdfel Operating Limited Partnership included in ti@irrent
Reports on Form 8-K dated September 14, 2010, landftectiveness of Equity Residential’s and ERR@jing
Limited Partnership’s internal control over finaalcieporting as of December 31, 2009, as set fartheir reports,
which are incorporated by reference in this progmeand elsewhere in the registration statemergsd financial
statements and schedules are incorporated by mefere reliance on Ernst & Young LLP’s reports,agivon their
authority as experts in accounting and auditing.

LEGAL MATTERS

The legality of the Securities offered hereby aaedain tax matters will be passed upon for us bABliper
LLP (US), Chicago, lllinois.
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