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ITEM 8.01 OTHER EVENTS.
Archstone Transactio

As previously announced, on December 2, 2011, ER&r&ing Limited Partnership (* ERW, a subsidiary and the operating partnership
of Equity Residential through which Equity Residahbwns substantially all of its assets, entergd an Interest Purchase Agreement (the “
Purchase Agreemefjtwith certain affiliates of Bank of America Corpnd Barclays PLC (together, the “ Sell&rto purchase 50% of all
interests held by the Sellers (the “ Purchaseddsteg’) in various entities affiliated with Archstone paivately-held owner, operator and
developer of multifamily apartment properties (th&rchstone Entities), in exchange for total consideration of $1,3Z®MO0 in cash.

Among other conditions, the consummation of ERBtpussition of the Purchased Interests is subjetiécexercise by Lehman Brothers
Holdings Inc. and certain of its affiliates (colfeely, “ Lehman”) of a right of first offer to acquire the Purclegsinterests (the * ROFO Right

"),

Pursuant to a separate agreement between ERPeaBeltars (the “ Other Interest Agreem®nin the event that ERP does not acquire
the Purchased Interests due to an exercise of @eORRight by Lehman, then, for a period of 30 dajiewing the closing of the acquisition
of the Purchased Interests by Lehman, ERP willri#led to exercise the right to acquire all othrgerests held by the Sellers in the Archstone
Entities in exchange for total consideration edaalr greater than $1,325,000,000 in cash, sude poi be determined by ERP in its sole
discretion. The acquisition by ERP of the Selletsier interests in the Archstone Entities will esubstantially the same terms and conditions
as set forth in the Purchase Agreement, includeigdsubject to Lehman’s ROFO Right with respeduoch other interests.

Legal Proceedings Stati

As previously disclosed, on December 15, 2011, Laahfited a complaint with the United States BankeypCourt for the Southern
District of New York (the “ Bankruptcy Cout} against the Sellers (the “ Lehman LitigatiynLehman sought, among other remedies,
preliminary injunctive relief to enjoin ERP’s acgition of the Purchased Interests under the PuecAgseement and/or the other interests
under the Other Interest Agreement.

On January 6, 2012, the Bankruptcy Court deniedrigetis motion for injunctive relief in full. As asalt, the Lehman Litigation is not
expected to affect the transactions describederPiirchase Agreement and the Other Interest Agrgeme

Right of First Offer Statu

On January 11, 2012, the Bankruptcy Court appraxdonan’s exercise of the ROFO Right. Lehman’s gbib acquire the Purchased
Interests remains subject to its delivery of a bigdotice exercising its ROFO Right on or priodanuary 23, 2012. In the event that Lehman
fails to timely deliver the binding notice or cloige acquisition of the Purchased Interests by dgnd5, 2012, the Purchase Agreement will
remain in full force and effect and ERP will contento work diligently to consummate the acquisitidrthe Purchased Interests. In the event
that Lehman closes on the acquisition of the Puaethdnterests, ERP will then be entitled to exerisrights under the Other Interest
Agreement as described above.

Cautionary Statement Regarding Forward-Looking Staements

Statements in this Current Report on Form 8-K, atlitbr statements that ERP or Equity Residential make, including statements
about the benefits of the proposed acquisitiomefRurchased Interests, may contain forward- logldtatements that involve numerous risks
and uncertainties. The statements contained inGoisent Report on Form 8-K that are not purelytbigcal, are forward-looking statements
within the meaning of Section 27A of the Securfietsof 1933, as amended, and Section 21E of thbdexje Act of 1934, as amended,
including, without limitation, statements regarditige expected benefits and closing of the propasqdisition, the management of ERP and
ERF's expectations, beliefs and intentions. All forddwoking statements included in this communicatimntased on information available
Equity Residential and ERP on the date hereofoescases, you can identify forw-looking statements by terminology such as “may,”
“can,” “will,” “should,” “could,” “expects,” “plans ,” “anticipates,” “intends,” “believes,” “estimates” “predicts,” “potential,” “targets,”
“goals,” “projects,” “outlook,” “continue,” “prelim inary,” “guidance,” or variations of such words, wiilar expressions, or the negative of
these terms or other comparable terminology. Naias®e can be given that any of the events antiegly the forward-looking statements
will transpire or occur, or if any of them do sohat impact they will have on Equity Residentiaf£&P’s results of operations or financial
condition. Accordingly, actual results may diffeaterially and adversely from those expressed infanyard-looking statements. Neither
Equity Residential, ERP nor any other person cauas



responsibility for the accuracy and completenes®fard-looking statements. There are various ingutt factors that could cause actual
results to differ materially from those in any sdotward-looking statements, many of which are beyBRP’s and Equity Residential's
control. These factors include, at a minimum: argreise of the ROFO Right; failure to obtain, deddy obtaining or adverse conditions
contained in any required regulatory or other appats; failure to consummate or delay in consumnggatite proposed acquisition for other
reasons; changes in laws or regulations; failurahe# investment in the Purchased Interests to perfis expected, even in the event the
proposed acquisition is consummated; inabilityrtfiience the operations and control of the ArchstBntities following consummation of 1
acquisition of the Purchased Interests; and changegeneral economic conditions. ERP and Equityideegial undertake no obligation (and
expressly disclaims any such obligation) to publighdate or revise any forward-looking statemethigthier as a result of new information,
future events or otherwise. For additional inforimat please refer to EF's and Equity Residential’'s most recent Form 1(t8-Q and 8-K
reports filed with the SEC
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Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned hereunto duly authorized.

EQUITY RESIDENTIAL

Date: January 11, 20: By:  /s/ Bruce C. Strohr
Name Bruce C. Strohn
Its: Executive Vice President and General Cou

ERP OPERATING LIMITED PARTNERSHIP

Date: January 11, 20: By: Equity Residential, its general partr

By:  /s/ Bruce C. Strohr
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