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DOCUMENTS INCORPORATED BY REFERENCE

Part I1I incorporates by reference certain information that will be contained in Equity Residential's Proxy Statement
relating to its 2012 Annual Meeting of Shareholders, which Equity Residential intends to file no later than 120 days
after the end of its fiscal year ended December 31, 2011, and thus these items have been omitted in accordance with
General Instruction G(3) to Form 10-K. Equity Residential is the general partner and 95.7% owner of ERP Operating
Limited Partnership.
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EXPLANATORY NOTE

This report combines the annual reports on Form 10-K for the year ended December 31, 2011 of Equity Residential

and ERP Operating Limited Partnership. Unless stated otherwise or the context otherwise requires, references to “EQR”
mean Equity Residential, a Maryland real estate investment trust (“REIT”), and references to “ERPOP” mean ERP
Operating Limited Partnership, an Illinois limited partnership. References to the “Company,” “we,” “us” or “our” mean
collectively EQR, ERPOP and those entities/subsidiaries owned or controlled by EQR and/or ERPOP. References to
the “Operating Partnership” mean collectively ERPOP and those entities/subsidiaries owned or controlled by ERPOP.
The following chart illustrates the Company's and the Operating Partnership's corporate structure:

EQR is the general partner of, and as of December 31, 2011 owned an approximate 95.7% ownership interest in
ERPOP. The remaining 4.3% interest is owned by limited partners. As the sole general partner of ERPOP, EQR has

exclusive control of ERPOP's day-to-day management.

The Company is structured as an umbrella partnership REIT (“UPREIT”) and contributes all net proceeds from its
various equity offerings to the Operating Partnership. In return for those contributions, the Company receives a
number of OP Units (see definition below) in the Operating Partnership equal to the number of Common Shares it has
issued in the equity offering. Contributions of properties to the Company can be structured as tax-deferred transactions
through the issuance of OP Units in the Operating Partnership, which is one of the reasons why the Company is
structured in the manner shown above. Based on the terms of ERPOP's partnership agreement, OP Units can be
exchanged with Common Shares on a one-for-one basis. The Company maintains a one-for-one relationship between
the OP Units of the Operating Partnership issued to EQR and the Common Shares issued to the public.

The Company believes that combining the reports on Form 10-K of EQR and ERPOP into this single report provides
the following benefits:

enhances investors' understanding of the Company and the Operating Partnership by enabling investors to view the
business as a whole in the same manner as management views and operates the business;

eliminates duplicative disclosure and provides a more streamlined and readable presentation since a substantial
portion of the disclosure applies to both the Company and the Operating Partnership; and

ereates time and cost efficiencies through the preparation of one combined report instead of two separate reports.

Management operates the Company and the Operating Partnership as one business. The management of EQR consists
of the same members as the management of ERPOP.

The Company believes it is important to understand the few differences between EQR and ERPOP in the context of
how EQR and ERPOP operate as a consolidated company. All of the Company's property ownership, development
and related business operations are conducted through the Operating Partnership and EQR has no material assets or
liabilities other than its investment in ERPOP. EQR's primary function is acting as the general partner of ERPOP.
EQR also issues public equity from time to time and guarantees certain debt of ERPOP, as disclosed in this report.
EQR does not have any indebtedness as all debt is incurred by the Operating Partnership. The Operating Partnership
holds substantially all of the assets of the Company, including the Company's ownership interests in its joint ventures.
The Operating Partnership conducts the operations of the business and is structured as a
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partnership with no publicly traded equity. Except for the net proceeds from equity offerings by the Company, which
are contributed to the capital of the Operating Partnership in exchange for additional limited partnership interests in

the Operating Partnership (“OP Units”) (on a one-for-one Common Share per OP Unit basis), the Operating Partnership
generates all remaining capital required by the Company's business. These sources include the Operating Partnership's
working capital, net cash provided by operating activities, borrowings under its revolving credit facility, the issuance
of secured and unsecured debt and equity securities, including additional OP Units, and proceeds received from
disposition of certain properties and joint ventures.

Shareholders' equity, partners' capital and noncontrolling interests are the main areas of difference between the
consolidated financial statements of the Company and those of the Operating Partnership. The limited partners of the
Operating Partnership are accounted for as partners' capital in the Operating Partnership's financial statements and as
noncontrolling interests in the Company's financial statements. The noncontrolling interests in the Operating
Partnership's financial statements include the interests of unaffiliated partners in various consolidated partnerships and
development joint venture partners. The noncontrolling interests in the Company's financial statements include the
same noncontrolling interests at the Operating Partnership level and limited partner OP Unit holders of the Operating
Partnership. The differences between shareholders' equity and partners' capital result from differences in the equity
issued at the Company and Operating Partnership levels.

To help investors understand the significant differences between the Company and the Operating Partnership, this
report provides separate consolidated financial statements for the Company and the Operating Partnership; a single set
of consolidated notes to such financial statements that includes separate discussions of each entity's debt,
noncontrolling interests and shareholders' equity or partners' capital, as applicable; and a combined Management's
Discussion and Analysis of Financial Condition and Results of Operations section that includes discrete information
related to each entity.

This report also includes separate Part I, Item 4. Controls and Procedures sections and separate Exhibits 31 and 32
certifications for each of the Company and the Operating Partnership in order to establish that the requisite
certifications have been made and that the Company and the Operating Partnership are compliant with Rule 13a-15 or
Rule 15d-15 of the Securities Exchange Act of 1934 and 18 U.S.C. §1350.

In order to highlight the differences between the Company and the Operating Partnership, the separate sections in this
report for the Company and the Operating Partnership specifically refer to the Company and the Operating
Partnership. In the sections that combine disclosure of the Company and the Operating Partnership, this report refers
to actions or holdings as being actions or holdings of the Company. Although the Operating Partnership is generally
the entity that directly or indirectly enters into contracts and joint ventures and holds assets and debt, reference to the
Company is appropriate because the Company is one business and the Company operates that business through the
Operating Partnership.

As general partner with control of the Operating Partnership, the Company consolidates the Operating Partnership for
financial reporting purposes, and EQR essentially has no assets or liabilities other than its investment in ERPOP.
Therefore, the assets and liabilities of the Company and the Operating Partnership are the same on their respective
financial statements. The separate discussions of the Company and the Operating Partnership in this report should be
read in conjunction with each other to understand the results of the Company on a consolidated basis and how
management operates the Company.
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PART 1

Item 1. Business

General

Equity Residential (“EQR”), a Maryland real estate investment trust (“REIT”’) formed in March 1993, is an S&P 500
company focused on the acquisition, development and management of high quality apartment properties in top United
States growth markets. ERP Operating Limited Partnership (“ERPOP”), an Illinois limited partnership, was formed in
May 1993 to conduct the multifamily residential property business of Equity Residential. EQR has elected to be taxed
as a REIT. References to the “Company,” “we,” “us” or “our” mean collectively EQR, ERPOP and those entities/subsidiaries
owned or controlled by EQR and/or ERPOP. References to the “Operating Partnership” mean collectively ERPOP and
those entities/subsidiaries owned or controlled by ERPOP.

EQR is the general partner of, and as of December 31, 2011 owned an approximate 95.7% ownership interest in
ERPOP. All of the Company's property ownership, development and related business operations are conducted
through the Operating Partnership and EQR has no material assets or liabilities other than its investment in ERPOP.
EQR issues public equity from time to time but does not have any indebtedness as all debt is incurred by the
Operating Partnership. The Operating Partnership holds substantially all of the assets of the Company, including the
Company's ownership interests in its joint ventures. The Operating Partnership conducts the operations of the business
and is structured as a partnership with no publicly traded equity.

As of December 31, 2011, the Company, directly or indirectly through investments in title holding entities, owned all
or a portion of 427 properties located in 15 states and the District of Columbia consisting of 121,974 apartment units.
The ownership breakdown includes (table does not include various uncompleted development properties):

Properties Apartment Units
Wholly Owned Properties 404 113,157
Partially Owned Properties — Consolidated 21 3,916
Military Housing 2 4,901

427 121,974

The Company's corporate headquarters are located in Chicago, Illinois and the Company also operates property
management offices in each of its markets. As of December 31, 2011, the Company had approximately

3,800 employees who provided real estate operations, leasing, legal, financial, accounting, acquisition, disposition,
development and other support functions.

Certain capitalized terms used herein are defined in the Notes to Consolidated Financial Statements. See also Note 17
in the Notes to Consolidated Financial Statements for additional discussion regarding the Company’s segment
disclosures.

Available Information

You may access our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on
Form 8-K and any amendments to any of those reports we file with the SEC free of charge at our website,
www.equityresidential.com. These reports are made available at our website as soon as reasonably practicable after
we file them with the SEC.

Business Objectives and Operating and Investing Strategies

The Company invests in apartment communities located in strategically targeted markets with the goal of maximizing
our risk adjusted total return (operating income plus capital appreciation) on invested capital.

Our operating focus is on balancing occupancy and rental rates to maximize our revenue while exercising tight cost
control to generate the highest possible return to our shareholders. Revenue is maximized by attracting qualified
prospects to our properties, cost-effectively converting these prospects into new residents and keeping our residents
satisfied so they will renew their leases upon expiration. While we believe that it is our high-quality, well-located
assets that bring our customers to us, it is the customer service and superior value provided by our on-site personnel
that keeps them renting with us and recommending us to their friends.

11
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We use technology to engage our customers in the way that they want to be engaged. Many of our residents utilize our
web-based resident portal which allows them to sign their lease, review their account and make payments, provide
feedback and make service requests on-line.
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We seek to maximize capital appreciation of our properties by investing in markets that are characterized by
conditions favorable to multifamily property appreciation. These markets generally feature one or more of the
following:

High barriers to entry where, because of land scarcity or government regulation, it is difficult or costly to build new
apartment properties, creating limits on new supply;

High single family home prices making our apartments a more economical housing choice;

Strong economic growth leading to household formation and job growth, which in turn leads to high demand for our
apartments; and

An attractive quality of life leading to high demand and retention that allows us to increase rents.

Acquisitions and developments may be financed from various sources of capital, which may include retained cash
flow, issuance of additional equity and debt, sales of properties and joint venture agreements. In addition, the
Company may acquire properties in transactions that include the issuance of limited partnership interests in the
Operating Partnership (“OP Units”) as consideration for the acquired properties. Such transactions may, in certain
circumstances, enable the sellers to defer, in whole or in part, the recognition of taxable income or gain that might
otherwise result from the sales. The Company may acquire land parcels to hold and/or sell based on market
opportunities. The Company may also seek to acquire properties by purchasing defaulted or distressed debt that
encumbers desirable properties in the hope of obtaining title to property through foreclosure or deed-in-lieu of
foreclosure proceedings. The Company has also, in the past, converted some of its properties and sold them as
condominiums but is not currently active in this line of business.

Over the past several years, the Company has done an extensive repositioning of its portfolio from low barrier to
entry/non-core markets to high barrier to entry/core markets. Since 2005, the Company has sold over 124,000
apartment units primarily in its non-core markets for an aggregate sales price of approximately $10.0 billion, acquired
over 42,000 apartment units in its core markets for approximately $9.4 billion and began approximately $2.7 billion of
development projects in its core markets. We are currently seeking to acquire and develop assets primarily in the
following targeted metropolitan areas: Boston, New York, Washington DC, South Florida, Southern California, San
Francisco and Seattle. We also have investments (in the aggregate about 19.2% of our NOI at December 31, 2011) in
other markets including Denver, Atlanta, Phoenix, New England (excluding Boston), Orlando and Jacksonville but do
not currently intend to acquire or develop new assets in these markets.

As part of its strategy, the Company purchases completed and fully occupied apartment properties, partially completed
or partially occupied properties or land on which apartment properties can be constructed. We intend to hold a
diversified portfolio of assets across our target markets. As of December 31, 2011, no single metropolitan area
accounted for more than 15.3% of our NOI, though no guarantee can be made that NOI concentration may not
increase in the future.

We endeavor to attract and retain the best employees by providing them with the education, resources and
opportunities to succeed. We provide many classroom and on-line training courses to assist our employees in
interacting with prospects and residents as well as extensively train our customer service specialists in maintaining the
equipment and appliances on our property sites. We actively promote from within and many senior corporate and
property leaders have risen from entry level or junior positions. We monitor our employees' engagement by surveying
them annually and have consistently received high engagement scores.

We have a commitment to sustainability and consider the environmental impacts of our business activities. We have a
dedicated in-house team that initiates and applies sustainable practices in all aspects of our business, including
transactions, property operations and property management activities. With its high density, multifamily housing is,
by its nature, an environmentally friendly property type. Our recent acquisition and development activities have been
primarily concentrated in pedestrian-friendly urban locations near public transportation. When developing and
renovating our properties, we strive to reduce energy and water usage by investing in energy saving technology while
positively impacting the experience of our residents and the value of our assets. We continue to implement a
combination of irrigation, lighting and HVAC improvements at our properties that will reduce energy and water
consumption.

Competition
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All of the Company's properties are located in developed areas that include other multifamily properties. The number
of competitive multifamily properties in a particular area could have a material effect on the Company's ability to
lease apartment units at the properties or at any newly acquired properties and on the rents charged. The Company
may be competing with other entities that have greater resources than the Company and whose managers have more
experience than the Company's managers. In addition, other forms of rental properties and single family housing
provide housing alternatives to potential residents of multifamily properties. See Item 1A. Risk Factors for additional
information with respect to competition.
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Debt and Equity Activity

EQR issues public equity from time to time and guarantees certain debt of ERPOP. EQR does not have any
indebtedness as all debt is incurred by the Operating Partnership.

Please refer to Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operations, for
the Company’s and the Operating Partnership's Capital Structure charts as of December 31, 2011.

Major Debt and Equity Activities for the Years Ended December 31, 2011, 2010 and 2009
During 2011:
The Company redeemed $482.5 million of its 3.85% unsecured notes with a final maturity of 2026 at par and no
premium was paid and repaid $93.1 million of 6.95% unsecured notes at maturity.
The Company issued $1.0 billion of ten-year 4.625% fixed rate public notes in a public offering, receiving net
proceeds of $996.2 million before underwriting fees and other expenses. The notes have an all-in effective interest
rate of approximately 6.2% after termination of various forward starting swaps in conjunction with the issuance (see
Note 8 in the Notes to Consolidated Financial Statements for further discussion).
The Company issued 3,866,666 Common Shares at an average price of $52.23 per share for total consideration of
$201.9 million pursuant to its At-The-Market (“ATM”) share offering program. See Note 3 in the Notes to Consolidated
Financial Statements for further discussion.
The Company issued 2,945,948 Common Shares pursuant to its Share Incentive Plans and received net proceeds of
approximately $95.3 million.
The Company issued 113,107 Common Shares pursuant to its Employee Share Purchase Plan and received net
proceeds of approximately $5.3 million.
During 2010:
The Company issued $600.0 million of ten-year 4.75% fixed rate public notes in a public offering at an all-in effective
interest rate of 5.09%, receiving net proceeds of $595.4 million before underwriting fees and other expenses.
The Company issued 6,151,198 Common Shares at an average price of $47.45 per share for total consideration of
$291.9 million pursuant to its ATM share offering program. See Note 3 in the Notes to Consolidated Financial
Statements for further discussion.
The Company issued 2,506,645 Common Shares pursuant to its Share Incentive Plans and received net proceeds of
approximately $71.6 million.
The Company issued 157,363 Common Shares pursuant to its Employee Share Purchase Plan and received net
proceeds of approximately $5.1 million.
The Company repurchased and retired 58,130 of its Common Shares at an average price of $32.46 per share for total
consideration of $1.9 million (all related to the vesting of employee restricted shares). See Note 3 in the Notes to
Consolidated Financial Statements for further discussion.
During 2009:
The Company obtained $500.0 million of mortgage loan proceeds through the issuance of an 11 year (stated maturity
date of July 1, 2020) cross-collateralized loan with an all-in fixed interest rate for 10 years at approximately 5.6%
secured by 13 properties.
The Company issued 3,497,300 Common Share at an average price of $35.38 per share for total consideration of
$123.7 million pursuant to its ATM share offering program. See Note 3 in the Notes to Consolidated Financial
Statements for further discussion.
The Company issued 422,713 Common Shares pursuant to its Share Incentive Plans and received net proceeds
of approximately $9.1 million.
The Company issued 324,394 Common Shares pursuant to its Employee Share Purchase Plan and received net
proceeds of approximately $5.3 million.
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The Company repurchased and retired 47,450 of its Common Shares at an average price of $23.69 per share for total
consideration of $1.1 million (all related to the vesting of employee restricted shares). See Note 3 in the Notes to
Consolidated Financial Statements for further discussion.

The Company repurchased $75.8 million of its 5.20% fixed rate tax-exempt notes.

The Company repurchased at par $105.2 million of its 4.75% fixed rate public notes due June 15, 2009. In addition,
the Company repaid the remaining $122.2 million of its 4.75% fixed rate public notes at maturity.

The Company repurchased $185.2 million at par and $21.7 million at a price of 106% of par of its 6.95% fixed rate
public notes due March 2, 2011.

The Company repurchased $146.1 million of its 6.625% fixed rate public notes due March 15, 2012 at a price of
108% of par.

The Company repurchased $127.9 million of its 5.50% fixed rate public notes due October 1, 2012 at a price of 107%
of par.

The Company repurchased $17.5 million of its 3.85% convertible fixed rate public notes due August 15, 2026
(putable in 2011) at a price of 88.4% of par. In addition, the Company repurchased $48.5 million of these notes at par.
EQR contributed all of the net proceeds of the above equity offerings to ERPOP in exchange for OP Units or
preference units.

During the first quarter of 2012 through February 17, 2012, the Company has issued approximately 2.1 million
Common Shares at an average price of $59.47 per share for total consideration of approximately $123.6 million
through the ATM share offering program.

An unlimited amount of equity and debt securities remains available for issuance by EQR and ERPOP under effective
shelf registration statements filed with the SEC. Most recently, EQR and ERPOP filed a universal shelf registration
statement for an unlimited amount of equity and debt securities that became automatically effective upon filing with
the SEC in October 2010 and expires on October 15, 2013. However, as of February 17, 2012, issuances under the
ATM share offering program are limited to 7.1 million additional shares. Per the terms of ERPOP's partnership
agreement, EQR contributes the net proceeds of all equity offerings to the capital of ERPOP in exchange for
additional OP Units (on a one-for-one Common Share per OP Unit basis) or preference units (on a one-for-one
preferred share per preference unit basis).

On June 16, 2011, the shareholders of EQR approved the Company's 2011 Share Incentive Plan (the "2011 Plan") and
the Company has filed a Form S-8 registration statement to register 12,980,741 Common Shares under this plan. As of
December 31, 2011, 12,473,580 shares were available for future issuance. See Note 12 in the Notes to Consolidated
Financial Statements for further discussion.

Credit Facilities

EQR does not have any indebtedness as all debt is incurred by the Operating Partnership. EQR guarantees the
Operating Partnership's revolving credit facility up to the maximum amount and for the full term of the facility.

In July 2011, the Company replaced its then existing unsecured revolving credit facility with a new $1.25 billion
unsecured revolving credit facility maturing on July 13, 2014, subject to a one-year extension option exercisable by
the Company. The Company has the ability to increase available borrowings by an additional $500.0 million by
adding additional banks to the facility or obtaining the agreement of existing banks to increase their commitments.
The interest rate on advances under the new credit facility will generally be LIBOR plus a spread (currently 1.15%)
and the Company pays an annual facility fee of 0.2%. Both the spread and the facility fee are dependent on the credit
rating of the Company's long-term debt. This facility replaced the Company's existing $1.425 billion facility which
was scheduled to mature in February 2012.

As of December 31, 2011, the amount available on the new credit facility was $1.22 billion (net of $31.8 million
which was restricted/dedicated to support letters of credit) and there was no amount outstanding. During the year
ended December 31, 2011, the weighted average interest rate was 1.42%. As of December 31, 2010, the amount
available on the old credit facility was $1.28 billion (net of $147.3 million which was restricted/dedicated to support
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letters of credit and net of $75.0 million which had been committed by a now bankrupt financial institution and was
not available for borrowing) and there was no amount outstanding. During the year ended December 31, 2010, the
weighted average interest rate was 0.66%.

See Note 18 for discussion on the increase of available borrowings on the new $1.25 billion unsecured revolving
credit facility and the new senior unsecured $500.0 million delayed draw term loan facility.
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Environmental Considerations
See Item 1A. Risk Factors for information concerning the potential effects of environmental regulations on our
operations.

Item 1A. Risk Factors

General

References to "EQR" mean Equity Residential, a Maryland real estate investment trust ("REIT"), and references to
"ERPOP" mean ERP Operating Limited Partnership, an Illinois limited partnership. Unless otherwise indicated, when
used in this section, the terms “Company,” “we,” “us” or “our” mean collectively EQR, ERPOP and those entities/subsidiaries
owned or controlled by EQR and/or ERPOP and the term “Operating Partnership” means collectively ERPOP and those
entities/subsidiaries owned or controlled by ERPOP. This Item 1A. includes forward-looking statements. You should
refer to our discussion of the qualifications and limitations on forward-looking statements included in Item 7.

The occurrence of the events discussed in the following risk factors could adversely affect, possibly in a material
manner, our business, financial condition or results of operations, which could adversely affect the value of our
common shares of beneficial interest or preferred shares of beneficial interest (which we refer to collectively as
“Shares”), preference units, limited partnership interests in the Operating Partnership (“OP Units”), Long-Term Incentive
Plan Units (“LTIP Units”) and our public unsecured debt. In this section, we refer to the Shares, preference units, OP
Units, LTIP Units and public unsecured debt together as our “securities” and the investors who own Shares/Units,
OP/LTIP Units and public unsecured debt as our “security holders”.

Our Performance and Securities Value are Subject to Risks Associated with the Real Estate Industry

General

Real property investments are subject to varying degrees of risk and are relatively illiquid. Numerous factors may
adversely affect the economic performance and value of our properties and the ability to realize that value. These
factors include changes in the global, national, regional and local economic climates, local conditions such as an
oversupply of multifamily properties or a reduction in demand for our multifamily properties, the attractiveness of our
properties to residents, competition from other multifamily properties and single family homes and changes in market
rental rates. Our performance also depends on our ability to collect rent from residents and to pay for adequate
maintenance, insurance and other operating costs, including real estate taxes, all of which could increase over time.
Sources of labor and materials required for maintenance, repair, capital expenditure or development may be more
expensive than anticipated. Also, the expenses of owning and operating a property are not necessarily reduced when
circumstances such as market factors and competition cause a reduction in income from the property.

We May Not Have Sufficient Cash Flows From Operations After Capital Expenditures to Cover Our Distributions and
Our Dividend Policy May Lead to Quicker Dividend Reductions

We generally consider our cash flows provided by operating activities after capital expenditures to be adequate to
meet operating requirements and payment of distributions to our security holders. However, there may be times when
we experience shortfalls in our coverage of distributions, which may cause us to consider reducing our distributions
and/or using the proceeds from property dispositions or additional financing transactions to make up the difference.
Should these shortfalls occur for lengthy periods of time or be material in nature, our financial condition may be
adversely affected and we may not be able to maintain our current distribution levels. While our dividend policy
makes it less likely we will over distribute, it will also lead to a dividend reduction more quickly than a fixed dividend
policy should operating results deteriorate. See Item 7 for additional discussion regarding our dividend policy.

We May Be Unable to Renew Leases or Relet Apartment Units as Leases Expire

When our residents decide to leave our apartments, whether because they decide not to renew their leases or they
leave prior to their lease expiration date, we may not be able to relet their apartment units. Even if the residents do
renew or we can relet the apartment units, the terms of renewal or reletting may be less favorable than current lease
terms. If we are unable to promptly renew the leases or relet the apartment units, or if the rental rates upon renewal or
reletting are significantly lower than expected rates, then our results of operations and financial condition will be
adversely affected. If residents do not experience increases in their income, we may be unable to increase rent and/or
delinquencies may increase. Occupancy levels and market rents may be adversely affected by national and local
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government programs that favor single family rental housing or owner occupied housing over multifamily rental
housing, slow or negative employment growth and household formation, the availability of low interest mortgages for
single family home buyers, changes in social preferences and the potential for geopolitical instability, all of which are
beyond the Company's control. In addition, various state and local municipalities are considering and may continue to
consider rent control legislation which could limit our ability to raise rents. Finally, the federal government's policies,
many of which may encourage home ownership, can increase competition and possibly limit our ability to raise rents.
Consequently, our cash flow and ability to service debt and make distributions to security holders could be reduced.
New Acquisitions and/or Development Projects May Fail to Perform as Expected and Competition for Acquisitions
May Result in Increased Prices for Properties

We intend to actively acquire and/or develop multifamily properties for rental operations as market conditions dictate.
We may also acquire multifamily properties that are unoccupied or in the early stages of lease up. We may be unable
to lease up these apartment properties on schedule, resulting in decreases in expected rental revenues and/or lower
yields due to lower occupancy and rates as well as higher than expected concessions. We may underestimate the costs
necessary to bring an acquired property up to standards established for its intended market position or to complete a
development property. Additionally, we expect that other real estate investors with capital will compete with us for
attractive investment opportunities or may also develop properties in markets where we focus our development and
acquisition efforts. This competition (or lack thereof) may increase (or depress) prices for multifamily properties. We
may not be in a position or have the opportunity in the future to make suitable property acquisitions on favorable
terms. We have acquired in the past and intend to continue to pursue the acquisition of properties and portfolios of
properties, including large portfolios, that could increase our size and result in alterations to our capital structure. The
total number of apartment units under development, costs of development and estimated completion dates are subject
to uncertainties arising from changing economic conditions (such as the cost of labor and construction materials),
competition and local government regulation.

In connection with such government regulation, we may incur liability if our properties are not constructed and
operated in compliance with the accessibility provisions of the Americans with Disabilities Act, the Fair Housing Act
or other federal, state or local requirements. Noncompliance could result in fines, subject us to lawsuits and require us
to remediate or repair the noncompliance.

Risks Involved in Real Estate Activity Through Joint Ventures

We have in the past and may in the future develop and acquire properties in joint ventures with other persons or
entities when we believe circumstances warrant the use of such structures. Joint venture investments involve risks,
including the possibility that our partners might refuse to make capital contributions when due; that we may be
responsible to our partners for indemnifiable losses; that our partners might at any time have business or economic
goals which are inconsistent with ours; and that our partners may be in a position to take action or withhold consent
contrary to our instructions or requests. Frequently, we and our partners may each have the right to trigger a buy-sell
arrangement, which could cause us to sell our interest, or acquire our partners' interest, at a time when we otherwise
would not have initiated such a transaction. In some instances, joint venture partners may have competing interests in
our markets that could create conflicts of interest. Further, the Company's joint venture partners may experience
financial distress, including bankruptcy, and to the extent they do not meet their obligations to us or our joint ventures
with them, we may be adversely affected.

Because Real Estate Investments Are Illiquid, We May Not Be Able to Sell Properties When Appropriate

Real estate investments generally cannot be sold quickly. We may not be able to reconfigure our portfolio promptly in
response to economic or other conditions. This inability to reallocate our capital promptly could adversely affect our
financial condition and ability to make distributions to our security holders.

The Value of Investment Securities Could Result In Losses to the Company

From time to time, the Company holds investment securities and/or cash investments that have a higher risk profile
than the government obligations and bond funds, money market funds or bank deposits in which we generally invest.
On occasion we may purchase securities of companies in our own industry as a means to invest funds. There may be
times when we experience declines in the value of these investment securities, which may result in losses to the
Company and our financial condition or results of operations could be adversely affected. Sometimes the cash we
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Changes in Market Conditions and Volatility of Share Prices Could Adversely Affect the Market Price of Our
Common Shares

The stock markets, including the New York Stock Exchange, on which we list our Common Shares, have experienced
significant price and volume fluctuations. As a result, the market price of our Common Shares could be similarly
volatile, and investors in our Common Shares may experience a decrease in the value of their shares, including
decreases unrelated to our operating performance or prospects. The market price of our Common Shares may decline
or fluctuate significantly in response to many factors, including but not limited to the following:

eeneral market and economic conditions;

actual or anticipated variations in our guidance, quarterly operating results or dividends;

changes in our funds from operations, normalized funds from operations or earnings estimates;

difficulties or inability to access capital or extend or refinance debt;

decreasing (or uncertainty in) real estate valuations;

a change in analyst ratings;

adverse market reaction to any additional debt we incur in the future;

governmental regulatory action, including changes or proposed changes to the mandates of Fannie Mae or Freddie
Mac, and changes in tax laws; and

the issuance of additional Common Shares, or the perception that such issuances might occur, including under EQR's
ATM program.

Changes in Laws and Litigation Risk Could Affect Our Business

We are generally not able to pass through to our residents under existing leases any real estate or other federal, state or
local taxes. Consequently, any such tax increases may adversely affect our financial condition and limit our ability to
make distributions to our security holders.

We may become involved in legal proceedings, including but not limited to, proceedings related to consumer,
employment, environmental, development, condominium conversion, tort and commercial legal issues that, if decided
adversely to or settled by us, could result in liability material to our financial condition or results of operations.

Any Weaknesses Identified in Our Internal Control Over Financial Reporting Could Have an Adverse Effect on Our
Share Price

Section 404 of the Sarbanes-Oxley Act of 2002 requires us to evaluate and report on our internal control over financial
reporting. If we identify one or more material weaknesses in our internal control over financial reporting, we could
lose investor confidence in the accuracy and completeness of our financial reports, which in turn could have an
adverse effect on our share price.

Environmental Problems Are Possible and Can Be Costly

Federal, state and local laws and regulations relating to the protection of the environment may require a current or
previous owner or operator of real estate to investigate and clean up hazardous or toxic substances or petroleum
product releases at such property. The owner or operator may have to pay a governmental entity or third parties for
property damage and for investigation and clean-up costs incurred by such parties in connection with the
contamination. These laws typically impose clean-up responsibility and liability without regard to whether the owner
or operator knew of or caused the presence of the contaminants. Even if more than one person may have been
responsible for the contamination, each person covered by the environmental laws may be held responsible for all of
the clean-up costs incurred. In addition, third parties may sue the owner or operator of a site for damages and costs
resulting from environmental contamination emanating from that site.

Substantially all of our properties have been the subject of environmental assessments completed by qualified
independent environmental consulting companies. While these environmental assessments have not revealed, nor are
we aware of, any environmental liability that our management believes would have a material adverse effect on our
business, results of operations, financial condition or liquidity, there can be no assurance that we will not incur such
liabilities in the future.
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There have been an increasing number of lawsuits against owners and managers of multifamily properties alleging
personal injury and property damage caused by the presence of mold in residential real estate. As some of these
lawsuits have resulted in substantial monetary judgments or settlements, insurance carriers have reacted by excluding
mold-related claims from standard policies and pricing mold endorsements at prohibitively high rates. While we have
adopted programs designed to minimize the existence of mold in any of our properties as well as guidelines for
promptly addressing and resolving reports of mold to minimize any impact mold might have on our residents or the
property, should mold become an issue in the future, our financial condition or results of operations may be adversely
affected.

We cannot be assured that existing environmental assessments of our properties reveal all environmental liabilities,
that any prior owner of any of our properties did not create a material environmental condition not known to us, or
that a material environmental condition does not otherwise exist as to any of our properties.

Climate Change

To the extent that climate change does occur, we may experience extreme weather and changes in precipitation and
temperature, all of which may result in physical damage or a decrease in demand for properties located in these areas
or affected by these conditions. Should the impact of climate change be material in nature, including destruction of
our properties, or occur for lengthy periods of time, our financial condition or results of operations may be adversely
affected.

In addition, changes in federal and state legislation and regulation on climate change could result in increased capital
expenditures to improve the energy efficiency of our existing properties and could also require us to spend more on
our new development properties without a corresponding increase in revenue.

Insurance Policy Deductibles, Exclusions and Counterparties

As of December 31, 2011, the Company's property insurance policy provides for a per occurrence deductible of
$250,000 and self-insured retention of $5.0 million per occurrence, subject to a maximum annual aggregate
self-insured retention of $7.5 million, with approximately 80% of any excess losses being covered by insurance. Any
earthquake and named windstorm losses are subject to a deductible of 5% of the values of the buildings involved in
the losses and are not subject to the aggregate self-insured retention. The Company's general liability and worker's
compensation policies at December 31, 2011 provide for a $2.0 million and $1.0 million per occurrence deductible,
respectively. These higher deductible and self-insured retention amounts do expose the Company to greater potential
uninsured losses, but management has reviewed its claims history over the years and believes the savings in insurance
premium expense justify this potential increased exposure over the long-term. However, the potential impact of
climate change and increased severe weather could cause a significant increase in insurance premiums and
deductibles, particularly for our coastal properties, or a decrease in the availability of coverage, either of which could
expose the Company to even greater uninsured losses which may adversely affect our financial condition or results of
operations.

As a result of the terrorist attacks of September 11, 2001, property insurance carriers created exclusions for losses
from terrorism from our “all risk” property insurance policies. As of December 31, 2011, under a separate terrorism
insurance policy, the Company was insured for $500.0 million in terrorism insurance coverage, with a $100,000
deductible. This coverage excludes losses from nuclear, biological and chemical attacks. In the event of a terrorist
attack impacting one or more of our properties, we could lose the revenues from the property, our capital investment
in the property and possibly face liability claims from residents or others suffering injuries or losses. The Company
has become more susceptible to large losses as it has transformed its portfolio, becoming more concentrated in fewer,
more valuable assets over a smaller geographical footprint.

As of December 31, 2011, the Company's cyber liability insurance policy provides for a per occurrence deductible of
$250,000 and a $5.0 million general limit. Cyber liability insurance generally covers costs associated with the
wrongful release, through inadvertent breach or network attack of personally identifiable information such as social
security or credit card numbers. This cyber policy would cover the cost of victim notification, credit monitoring and
other crisis response expenses.

In addition, the Company relies on third party insurance providers for its property, general liability and worker's
compensation insurance. While there has yet to be any non-performance by these major insurance providers, should
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Non-Performance by Our Operating Counterparties Could Adversely Affect Our Performance

We have relationships with and, from time to time, we execute transactions with or receive services from many
counterparties. As a result, defaults by counterparties could result in services not being provided, or volatility in the
financial
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markets could affect counterparties' ability to complete transactions with us as intended, both of which could result in
disruptions to our operations that may adversely affect our business and results of operations.

Debt Financing and Preferred Shares/Preference Units Could Adversely Affect Our Performance

General

Please refer to Item 7, Management's Discussion and Analysis of Financial Condition and Results of Operations, for
the Company's total debt and unsecured debt summaries as of December 31, 2011.

In addition to debt, we have $200.0 million of combined liquidation value of outstanding preferred shares of beneficial
interest/preference units with a weighted average dividend preference of 6.93% per annum as of December 31, 2011.
Our use of debt and preferred equity financing creates certain risks, including the following:

Disruptions in the Financial Markets Could Adversely Affect Our Ability to Obtain Debt Financing and Impact our
Acquisitions and Dispositions

Dislocations and liquidity disruptions in capital and credit markets could impact liquidity in the debt markets,
resulting in financing terms that are less attractive to us and/or the unavailability of certain types of debt financing.
Should the capital and credit markets experience volatility and the availability of funds again become limited, or be
available only on unattractive terms, we will incur increased costs associated with issuing debt instruments. In
addition, it is possible that our ability to access the capital and credit markets may be limited or precluded by these or
other factors at a time when we would like, or need, to do so, which would adversely impact our ability to refinance
maturing debt and/or react to changing economic and business conditions. Uncertainty in the credit markets could
negatively impact our ability to make acquisitions and make it more difficult or not possible for us to sell properties or
may adversely affect the price we receive for properties that we do sell, as prospective buyers may experience
increased costs of debt financing or difficulties in obtaining debt financing. Potential continued disruptions in the
financial markets could also have other unknown adverse effects on us or the economy generally and may cause the
price of our Common Shares to fluctuate significantly and/or to decline.

Potential Reforms to Fannie Mae and Freddie Mac Could Adversely Affect Our Performance

There is significant uncertainty surrounding the futures of Fannie Mae and Freddie Mac (the "Government Sponsored
Enterprises" or "GSEs"). Should the GSEs have their mandates changed or reduced, lose key personnel, be disbanded
or reorganized by the government or otherwise discontinue providing liquidity to our sector, it would significantly
reduce our access to debt capital and/or increase borrowing costs and would significantly reduce our sales of assets
and/or the values realized upon sale. Disruptions in the floating rate tax-exempt bond market (where interest rates
reset weekly) and in the credit market's perception of the GSEs, which guarantee and provide liquidity for many of
these bonds, have been experienced in the past and may be experienced in the future and could result in an increase in
interest rates on these debt obligations. These bonds could also be put to our consolidated subsidiaries if the GSEs fail
to satisfy their guaranty obligations. While this obligation is in almost all cases non-recourse to us, this could cause
the Company to have to repay these obligations on short notice or risk foreclosure actions on the collateralized assets.

Non-Performance by Our Financial Counterparties Could Adversely Affect Our Performance

Although we have not experienced any material counterparty non-performance, disruptions in financial and credit
markets could, among other things, impede the ability of our counterparties to perform on their contractual
obligations. There are multiple financial institutions that are individually committed to lend us varying amounts as
part of our revolving credit facility and delayed draw term loan facility. Should any of these institutions fail to fund
their committed amounts when contractually required, our financial condition could be adversely affected. Should
several of these institutions fail to fund, we could experience significant financial distress.

The Company also has developed assets with joint venture partners which were financed by financial institutions that
have experienced varying degrees of distress in the past and could experience similar distress as economic conditions
change. If one or more of these lenders fail to fund when contractually required, the Company or its joint venture
partner may be unable to complete construction of its development properties.
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A Significant Downgrade in Our Credit Ratings Could Adversely Affect Our Performance

A significant downgrade in our credit ratings, while not affecting our ability to draw proceeds under the revolving
credit facility and delayed draw term loan facility, would cause our borrowing costs to increase under the facility and
impact our ability to borrow secured and unsecured debt, or otherwise limit our access to capital. In addition, a
downgrade below investment grade would require us to post cash collateral and/or letters of credit in favor of some of
our secured lenders to cover our self-insured property and liability insurance deductibles or to obtain lower deductible
insurance compliant with the lenders' requirements at the lower ratings level.

Scheduled Debt Payments Could Adversely Affect Our Financial Condition

In the future, our cash flow could be insufficient to meet required payments of principal and interest or to pay
distributions on our securities at expected levels.

We may not be able to refinance existing debt, including joint venture indebtedness (which in virtually all cases
requires substantial principal payments at maturity) and, if we can, the terms of such refinancing might not be as
favorable as the terms of existing indebtedness. If principal payments due at maturity cannot be refinanced, extended
or paid with proceeds of other capital transactions, such as new equity capital, our operating cash flow will not be
sufficient in all years to repay all maturing debt. As a result, certain of our other debt may cross default, we may be
forced to postpone capital expenditures necessary for the maintenance of our properties, we may have to dispose of
one or more properties on terms that would otherwise be unacceptable to us or we may be forced to allow the
mortgage holder to foreclose on a property. Foreclosure on mortgaged properties or an inability to refinance existing
indebtedness would likely have a negative impact on our financial condition and results of operations.

Please refer to Item 7, Management's Discussion and Analysis of Financial Condition and Results of Operations, for
the Company's debt maturity schedule as of December 31, 2011.

Financial Covenants Could Adversely Affect the Company's Financial Condition

The mortgages on our properties may contain customary negative covenants that, among other things, limit our ability,
without the prior consent of the lender, to further mortgage the property and to reduce or change insurance coverage.
In addition, our unsecured credit facilities contain certain restrictions, requirements and other limitations on our ability
to incur debt. The indentures under which a substantial portion of our unsecured debt was issued also contain certain
financial and operating covenants including, among other things, maintenance of certain financial ratios, as well as
limitations on our ability to incur secured and unsecured debt (including acquisition financing), and to sell all or
substantially all of our assets. Our credit facilities and indentures are cross-defaulted and also contain cross default
provisions with other material debt. While the Company believes it was in compliance with its unsecured public debt
covenants for both the years ended December 31, 2011 and 2010, should it fall out of compliance, it would likely have
a negative impact on our financial condition and results of operations.

Some of the properties were financed with tax-exempt bonds that contain certain restrictive covenants or deed
restrictions. The Company, and from time to time its consultants, monitor compliance with the restrictive covenants
and deed restrictions that affect these properties. If these bond compliance requirements restrict our ability to increase
our rental rates to low or moderate-income residents, or eligible/qualified residents, then our income from these
properties may be limited. While we generally believe that the interest rate benefit attendant to properties with
tax-exempt bonds more than outweighs any loss of income due to restrictive covenants or deed restrictions, this may
not always be the case. Some of these requirements are complex and our failure to comply with them may subject us
to material fines or liabilities.

Our Degree of Leverage Could Limit Our Ability to Obtain Additional Financing

Our degree of leverage could have important consequences to security holders. For example, the degree of leverage
could affect our ability to obtain additional financing in the future for working capital, capital expenditures,
acquisitions, development or other general corporate purposes, making us more vulnerable to a downturn in business
or the economy in general. Our consolidated debt-to-total market capitalization ratio was 35.1% as of December 31,
2011. In addition, our most restrictive unsecured public debt covenants are as follows:
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December 31, December 31,

2011 2010
Total Debt to Adjusted Total Assets (not to exceed 60%) 46.0 % 48.5 %
Secured Debt to Adjusted Total Assets (not to exceed 40%) 19.4 % 23.2 %
Consolidated Income Available for Debt Service to
Maximum Annual Service Charges
(must be at least 1.5to 1) 2.59 2.46
Total Unsecured Assets to Unsecured Debt
(must be at least 150%) 259.9 % 256.0 %

Rising Interest Rates Could Adversely Affect Cash Flow

Advances under our credit facilities bear interest at variable rates based upon LIBOR at various interest periods, plus a
spread dependent upon the Operating Partnership's credit rating, or based upon bids received from the lending group.
Certain public issuances of our senior unsecured debt instruments may also, from time to time, bear interest at floating
rates. We may also borrow additional money with variable interest rates in the future. Increases in interest rates would
increase our interest expense under these debt instruments and would increase the costs of refinancing existing debt
and of issuing new debt. Accordingly, higher interest rates could adversely affect cash flow and our ability to service
our debt and make distributions to security holders.

Derivatives and Hedging Activity Could Adversely Affect Cash Flow

In the normal course of business, we use derivatives to manage our exposure to interest rate volatility on debt
instruments, including hedging for future debt issuances. At other times we may utilize derivatives to increase our
exposure to floating interest rates. There can be no assurance that these hedging arrangements will have the desired
beneficial impact. These arrangements, which can include a number of counterparties, may expose us to additional
risks, including failure of any of our counterparties to perform under these contracts, and may involve extensive costs,
such as transaction fees or breakage costs, if we terminate them. No strategy can completely insulate us from the risks
associated with interest rate fluctuations.

We Depend on Our Key Personnel

We depend on the efforts of the Chairman of our Board of Trustees, Samuel Zell, and our executive officers,
particularly David J. Neithercut, our President and Chief Executive Officer (“CEO”). If they resign or otherwise cease to
be employed by us, our operations could be temporarily adversely affected. Mr. Zell has entered into retirement
benefit and noncompetition agreements with the Company.

Control and Influence by Significant Security Holders Could Be Exercised in a Manner Adverse to Other Security
Holders

The consent of certain affiliates of Mr. Zell is required for certain amendments to the Sixth Amended and Restated
Agreement of Limited Partnership of the Operating Partnership (the ‘“Partnership Agreement”). As a result of their
security ownership and rights concerning amendments to the Partnership Agreement, the security holders referred to
herein may have influence over the Company. Although to the Company's knowledge these security holders have not
agreed to act together on any matter, they would be in a position to exercise even more influence over the Company's
affairs if they were to act together in the future. This influence could conceivably be exercised in a manner that is
inconsistent with the interests of other security holders. For additional information regarding the security ownership of
our trustees, including Mr. Zell, and our executive officers, see Equity Residential's definitive proxy statement.
Shareholders' Ability to Effect Changes in Control of the Company is Limited

Provisions of Our Declaration of Trust and Bylaws Could Inhibit Changes in Control

Certain provisions of our Declaration of Trust and Bylaws may delay or prevent a change in control of the Company
or other transactions that could provide the security holders with a premium over the then-prevailing market price of
their securities or which might otherwise be in the best interest of our security holders. This includes the 5%
Ownership Limit described below. While our existing preferred shares/preference units do not have these provisions,
any future series of preferred shares/preference units may have certain voting provisions that could delay or prevent a
change in control or other transactions that might otherwise be in the interest of our security holders. Our Bylaws
require certain information to be provided by any security holder, or persons
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acting in concert with such security holder, who proposes business or a nominee at an annual meeting of shareholders,
including disclosure of information related to hedging activities and investment strategies with respect to our
securities. These requirements could delay or prevent a change in control or other transactions that might otherwise be
in the interest of our security holders.

We Have a Share Ownership Limit for REIT Tax Purposes

To remain qualified as a REIT for federal income tax purposes, not more than 50% in value of our outstanding Shares
may be owned, directly or indirectly, by five or fewer individuals at any time during the last half of any year. To
facilitate maintenance of our REIT qualification, our Declaration of Trust, subject to certain exceptions, prohibits
ownership by any single shareholder of more than 5% of the lesser of the number or value of the outstanding class of
common or preferred shares. We refer to this restriction as the “Ownership Limit.” Absent any exemption or waiver
granted by our Board of Trustees, securities acquired or held in violation of the Ownership Limit will be transferred to
a trust for the exclusive benefit of a designated charitable beneficiary, and the security holder's rights to distributions
and to vote would terminate. A transfer of Shares may be void if it causes a person to violate the Ownership Limit.
The Ownership Limit could delay or prevent a change in control and, therefore, could adversely affect our security
holders' ability to realize a premium over the then-prevailing market price for their Shares. To reduce the ability of the
Board to use the Ownership Limit as an anti-takeover device, the Company's Ownership Limit requires, rather than
permits, the Board to grant a waiver of the Ownership Limit if the individual seeking a waiver demonstrates that such
ownership would not jeopardize the Company's status as a REIT.

Our Preferred Shares May Affect Changes in Control

Our Declaration of Trust authorizes the Board of Trustees to issue up to 100 million preferred shares, and to establish
the preferences and rights (including the right to vote and the right to convert into common shares) of any preferred
shares issued. The Board of Trustees may use its powers to issue preferred shares and to set the terms of such
securities to delay or prevent a change in control of the Company, even if a change in control were in the interest of
security holders.

Inapplicability of Maryland Law Limiting Certain Changes in Control

Certain provisions of Maryland law applicable to real estate investment trusts prohibit “business combinations”
(including certain issuances of equity securities) with any person who beneficially owns ten percent or more of the
voting power of outstanding securities, or with an affiliate who, at any time within the two-year period prior to the
date in question, was the beneficial owner of ten percent or more of the voting power of the Company's outstanding
voting securities (an “Interested Shareholder”), or with an affiliate of an Interested Shareholder. These prohibitions last
for five years after the most recent date on which the Interested Shareholder became an Interested Shareholder. After
the five-year period, a business combination with an Interested Shareholder must be approved by two super-majority
shareholder votes unless, among other conditions, holders of common shares receive a minimum price for their shares
and the consideration is received in cash or in the same form as previously paid by the Interested Shareholder for its
common shares. As permitted by Maryland law, however, the Board of Trustees of the Company has opted out of
these restrictions with respect to any business combination involving Mr. Zell and certain of his affiliates and persons
acting in concert with them. Consequently, the five-year prohibition and the super-majority vote requirements will not
apply to a business combination involving us and/or any of them. Such business combinations may not be in the best
interest of our security holders.

Our Success as a REIT Is Dependent on Compliance with Federal Income Tax Requirements

Our Failure to Qualify as a REIT Would Have Serious Adverse Consequences to Our Security Holders

We believe that we have qualified for taxation as a REIT for federal income tax purposes since our taxable year ended
December 31, 1992 based, in part, upon opinions of tax counsel received whenever we have issued equity securities or
engaged in significant merger transactions. We plan to continue to meet the requirements for taxation as a REIT.
Many of these requirements, however, are highly technical and complex. We cannot, therefore, guarantee that we have
qualified or will qualify in the future as a REIT. The determination that we are a REIT requires an analysis of various
factual matters that may not be totally within our control. For example, to qualify as a REIT, our gross income must
generally come from rental and other real estate or passive related sources that are itemized in the REIT tax laws. We
are also required to distribute to security holders at least 90% of our REIT taxable income excluding capital gains. The
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fact that we hold our assets through the Operating Partnership further complicates the application of the REIT
requirements. Even a technical or inadvertent mistake could jeopardize our REIT status. Furthermore, Congress and
the IRS might make changes to the tax laws and regulations, and the courts might issue new rulings that make it more
difficult, or impossible, for us to remain qualified as a REIT. We do not believe, however, that any pending or
proposed tax law changes would jeopardize our REIT status. In addition, Congress and the IRS have recently
liberalized the REIT qualification rules to permit REITs in certain circumstances to pay a monetary penalty for
inadvertent mistakes rather than lose REIT status.
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If we fail to qualify as a REIT, we would be subject to federal income tax at regular corporate rates. Also, unless the
IRS granted us relief under certain statutory provisions, we would remain disqualified from taxation as a REIT for
four years following the year in which we failed to qualify as a REIT. If we fail to qualify as a REIT, we would have
to pay significant income taxes. We, therefore, would have less money available for investments or for distributions to
security holders. This would likely have a significant adverse effect on the value of our securities. In addition, we
would no longer be required to make any distributions to security holders. Even if we qualify as a REIT, we are and
will continue to be subject to certain federal, state and local taxes on our income and property. In addition, various
business activities which generate income that is not qualifying income for a REIT are conducted through taxable
REIT subsidiaries and will be subject to federal and state income tax at regular corporate rates to the extent they
generate taxable income.

We Could Be Disqualified as a REIT or Have to Pay Taxes if Our Merger Partners Did Not Qualify as REITs

If any of our prior merger partners had failed to qualify as a REIT throughout the duration of their existence, then they
might have had undistributed “Subchapter C corporation earnings and profits” at the time of their merger with us. If that
was the case and we did not distribute those earnings and profits prior to the end of the year in which the merger took
place, we might not qualify as a REIT. We believe based, in part, upon opinions of legal counsel received pursuant to
the terms of our merger agreements as well as our own investigations, among other things, that each of our prior
merger partners qualified as a REIT and that, in any event, none of them had any undistributed “Subchapter C
corporation earnings and profits” at the time of their merger with us. If any of our prior merger partners failed to
qualify as a REIT, an additional concern would be that they could have been required to recognize taxable gain at the
time they merged with us. We would be liable for the tax on such gain. We also could have to pay corporate income
tax on any gain existing at the time of the applicable merger on assets acquired in the merger if the assets are sold
within ten years of the merger.

Compliance with REIT Distribution Requirements May Affect Our Financial Condition

Distribution Requirements May Increase the Indebtedness of the Company

We may be required from time to time, under certain circumstances, to accrue as income for tax purposes interest and
rent earned but not yet received. In such event, or upon our repayment of principal on debt, we could have taxable
income without sufficient cash to enable us to meet the distribution requirements of a REIT. Accordingly, we could be
required to borrow funds or liquidate investments on adverse terms in order to meet these distribution requirements.
Tax Elections Regarding Distributions May Impact Future Liquidity of the Company

During 2008 and 2009, we did make, and under certain circumstances may consider making again in the future, a tax
election to treat future distributions to shareholders as distributions in the current year. This election, which is
provided for in the REIT tax code, may allow us to avoid increasing our dividends or paying additional income taxes
in the current year. However, this could result in a constraint on our ability to decrease our dividends in future years
without creating risk of either violating the REIT distribution requirements or generating additional income tax
liability.

Federal Income Tax Considerations

General

The following discussion summarizes the federal income tax considerations material to a holder of common shares. It
is not exhaustive of all possible tax considerations. For example, it does not give a detailed discussion of any state,
local or foreign tax considerations. The following discussion also does not address all tax matters that may be relevant
to prospective shareholders in light of their particular circumstances. Moreover, it does not address all tax matters that
may be relevant to shareholders who are subject to special treatment under the tax laws, such as insurance companies,
tax-exempt entities, financial institutions or broker-dealers, foreign corporations, persons who are not citizens or
residents of the United States and persons who own shares through a partnership or other entity treated as a
flow-through entity for federal income tax purposes.

The specific tax attributes of a particular shareholder could have a material impact on the tax considerations associated
with the purchase, ownership and disposition of common shares. Therefore, it is essential that each prospective
shareholder consult with his or her own tax advisors with regard to the application of the federal income tax laws to
the shareholder's personal tax situation, as well as any tax consequences arising under the laws of any state, local or
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The information in this section is based on the current Internal Revenue Code, current, temporary and proposed
Treasury
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regulations, the legislative history of the Internal Revenue Code, current administrative interpretations and practices of
the Internal Revenue Service, including its practices and policies as set forth in private letter rulings, which are not
binding on the Internal Revenue Service, and existing court decisions. Future legislation, regulations, administrative
interpretations and court decisions could change current law or adversely affect existing interpretations of current law.
Any change could apply retroactively. Thus, it is possible that the Internal Revenue Service could challenge the
statements in this discussion, which do not bind the Internal Revenue Service or the courts, and that a court could
agree with the Internal Revenue Service.

Our Taxation

We elected REIT status beginning with the year that ended December 31, 1992. In any year in which we qualify as a
REIT, we generally will not be subject to federal income tax on the portion of our REIT taxable income or capital gain
that we distribute to our shareholders. This treatment substantially eliminates the double taxation that applies to most
corporations, which pay a tax on their income and then distribute dividends to shareholders who are in turn taxed on
the amount they receive. We elected taxable REIT subsidiary status for certain of our corporate subsidiaries, primarily
those engaged in condominium conversion and sale activities. As a result, we will be subject to federal income taxes
for activities performed by our taxable REIT subsidiaries.

We will be subject to federal income tax at regular corporate rates upon our REIT taxable income or capital gains that
we do not distribute to our shareholders. In addition, we will be subject to a 4% excise tax if we do not satisfy specific
REIT distribution requirements. We could also be subject to the “alternative minimum tax” on our items of tax
preference. In addition, any net income from “prohibited transactions” (i.e., dispositions of property, other than property
held by a taxable REIT subsidiary, held primarily for sale to customers in the ordinary course of business) will be
subject to a 100% tax. We could also be subject to a 100% penalty tax on certain payments received from or on certain
expenses deducted by a taxable REIT subsidiary if any such transaction is not respected by the Internal Revenue
Service. If we fail to satisfy the 75% gross income test or the 95% gross income test (described below) but have
maintained our qualification as a REIT because we satisfied certain other requirements, we will still generally be
subject to a 100% penalty tax on the taxable income attributable to the gross income that caused the income test
failure. If we fail to satisfy any of the REIT asset tests (described below) by more than a de minimis amount, due to
reasonable cause, and we nonetheless maintain our REIT qualification because of specified cure provisions, we will be
required to pay a tax equal to the greater of $50,000 or the highest marginal corporate tax rate multiplied by the net
income generated by the non-qualifying assets. If we fail to satisfy any provision of the Internal Revenue Code that
would result in our failure to qualify as a REIT (other than a violation of the REIT gross income or asset tests
described below) and the violation is due to reasonable cause, we may retain our REIT qualification but we will be
required to pay a penalty of $50,000 for each such failure. Moreover, we may be subject to taxes in certain situations
and on certain transactions that we do not presently contemplate.

We believe that we have qualified as a REIT for all of our taxable years beginning with 1992. We also believe that our
current structure and method of operation is such that we will continue to qualify as a REIT. However, given the
complexity of the REIT qualification requirements, we cannot provide any assurance that the actual results of our
operations have satisfied or will satisfy the requirements under the Internal Revenue Code for a particular year.

If we fail to qualify for taxation as a REIT in any taxable year and the relief provisions described herein do not apply,
we will be subject to tax on our taxable income at regular corporate rates. We also may be subject to the corporate
“alternative minimum tax.” As a result, our failure to qualify as a REIT would significantly reduce the cash we have
available to distribute to our shareholders. Unless entitled to statutory relief, we would not be able to re-elect to be
taxed as a REIT until our fifth taxable year after the year of disqualification. It is not possible to state whether we
would be entitled to statutory relief.

Our qualification and taxation as a REIT depend on our ability to satisfy various requirements under the Internal
Revenue Code. We are required to satisfy these requirements on a continuing basis through actual annual operating
and other results. Accordingly, there can be no assurance that we will be able to continue to operate in a manner so as
to remain qualified as a REIT.

Ownership of Taxable REIT Subsidiaries by Us. The Internal Revenue Code provides that REITs may own greater
than ten percent of the voting power and value of the securities of a “taxable REIT subsidiary” or “TRS”, provided that the
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aggregate value of all of the TRS securities held by the REIT does not exceed 25% of the REIT's total asset value.
TRSs are corporations subject to tax as a regular “C” corporation that have elected, jointly with a REIT, to be a TRS.
Generally, a taxable REIT subsidiary may own assets that cannot otherwise be owned by a REIT and can perform
impermissible tenant services (discussed below), which would otherwise taint our rental income under the REIT
income tests. However, the REIT will be obligated to pay a 100% penalty tax on some payments that we receive or on
certain expenses deducted by our TRSs if the economic arrangements between us, our tenants and the TRS are not
comparable to similar arrangements among unrelated parties. A TRS may also receive income from prohibited
transactions without incurring the 100% federal income tax liability imposed on REITs. Income from prohibited
transactions may include the purchase and sale of land, the purchase and sale of completed development properties
and the sale
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of condominium units.

TRSs pay federal and state income tax at the full applicable corporate rates. The amount of taxes paid on
impermissible tenant services income and the sale of real estate held primarily for sale to customers in the ordinary
course of business may be material in amount. The TRSs will attempt to reduce, if possible, the amount of these taxes,
but we cannot guarantee whether, or the extent to which, measures taken to reduce these taxes will be successful. To
the extent that these companies are required to pay taxes, less cash may be available for distributions to shareholders.
Share Ownership Test and Organizational Requirement. In order to qualify as a REIT, our shares of beneficial interest
must be held by a minimum of 100 persons for at least 335 days of a taxable year that is 12 months, or during a
proportionate part of a taxable year of less than 12 months. Also, not more than 50% in value of our shares of
beneficial interest may be owned directly or indirectly by applying certain constructive ownership rules, by five or
fewer individuals during the last half of each taxable year. In addition, we must meet certain other organizational
requirements, including, but not limited to, that (i) the beneficial ownership in us is evidenced by transferable shares
and (ii) we are managed by one or more trustees. We believe that we have satisfied all of these tests and all other
organizational requirements and that we will continue to do so in the future. In order to ensure compliance with the
100 person test and the 50% share ownership test discussed above, we have placed certain restrictions on the transfer
of our shares that are intended to prevent further concentration of share ownership. However, such restrictions may
not prevent us from failing these requirements, and thereby failing to qualify as a REIT.

Gross Income Tests. To qualify as a REIT, we must satisfy two gross income tests:

At least 75% of our gross income for each taxable year must be derived directly or indirectly from rents from real
(1)property, investments in real estate and/or real estate mortgages, dividends paid by another REIT and from some

types of temporary investments (excluding certain hedging income).

At least 95% of our gross income for each taxable year must be derived from any combination of income
(2)qualifying under the 75% test and dividends, non-real estate mortgage interest and gain from the sale or disposition

of stock or securities (excluding certain hedging income).
To qualify as rents from real property for the purpose of satisfying the gross income tests, rental payments must
generally be received from unrelated persons and not be based on the net income of the resident. Also, the rent
attributable to personal property must not exceed 15% of the total rent. We may generally provide services to residents
without “tainting” our rental income only if such services are “usually or customarily rendered” in connection with the
rental of real property and not otherwise considered “impermissible services”. If such services are impermissible, then
we may generally provide them only if they are considered de minimis in amount, or are provided through an
independent contractor from whom we derive no revenue and that meets other requirements, or through a taxable
REIT subsidiary. We believe that services provided to residents by us either are usually or customarily rendered in
connection with the rental of real property and not otherwise considered impermissible, or, if considered
impermissible services, will meet the de minimis test or will be provided by an independent contractor or taxable
REIT subsidiary. However, we cannot provide any assurance that the Internal Revenue Service will agree with these
positions.
If we fail to satisfy one or both of the gross income tests for any taxable year, we may nevertheless qualify as a REIT
for the year if we are entitled to relief under certain provisions of the Internal Revenue Code. In this case, a penalty tax
would still be applicable as discussed above. Generally, it is not possible to state whether in all circumstances we
would be entitled to the benefit of these relief provisions and in the event these relief provisions do not apply, we will
not qualify as a REIT.
Asset Tests. In general, at the close of each quarter of our taxable year, we must satisfy four tests relating to the nature
of our assets:

At least 75% of the value of our total assets must be represented by real estate assets (which include for this
purpose shares in other real estate investment trusts) and certain cash related items;
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Not more than 25% of the value of our total assets may be represented by securities other than those in the 75%
asset class;

Except for securities included in item 1 above, equity investments in other REITs, qualified REIT subsidiaries (i.e.,
corporations owned 100% by a REIT that are not TRSs or REITs), or taxable REIT subsidiaries: (a) the value of
(3)any one issuer's securities owned by us may not exceed 5% of the value of our total assets and (b) we may not own
securities representing more than 10% of the voting power or value of the outstanding securities of any one issuer;

and

Not more than 25% of the value of our total assets may be represented by securities of one or more taxable REIT
( )subsidiaries.
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The 10% value test described in clause (3) (b) above does not apply to certain securities that fall within a safe harbor
under the Code. Under the safe harbor, the following are not considered “securities” held by us for purposes of this 10%
value test: (i) straight debt securities, (ii) any loan of an individual or an estate, (iii) certain rental agreements for the
use of tangible property, (iv) any obligation to pay rents from real property, (v) any security issued by a state or any
political subdivision thereof, foreign government or Puerto Rico only if the determination of any payment under such
security is not based on the profits of another entity or payments on any obligation issued by such other entity, or (vi)
any security issued by a REIT. The timing and payment of interest or principal on a security qualifying as straight debt
may be subject to a contingency provided that (A) such contingency does not change the effective yield to maturity,
not considering a de minimis change which does not exceed the greater of % of 1% or 5% of the annual yield to
maturity or we own $1,000,000 or less of the aggregate issue price or value of the particular issuer's debt and not more
than 12 months of unaccrued interest can be required to be prepaid or (B) the contingency is consistent with
commercial practice and the contingency is effective upon a default or the exercise of a prepayment right by the issuer
of the debt. If we hold indebtedness from any issuer, including a REIT, the indebtedness will be subject to, and may
cause a violation of, the asset tests, unless it is a qualifying real estate asset or otherwise satisfies the above safe
harbor. We currently own equity interests in certain entities that have elected to be taxed as REITs for federal income
tax purposes and are not publicly traded. If any such entity were to fail to qualify as a REIT, we would not meet the
10% voting stock limitation and the 10% value limitation and we would, unless certain relief provisions applied, fail
to qualify as a REIT. We believe that we and each of the REITs we own an interest in have and will comply with the
foregoing asset tests for REIT qualification. However, we cannot provide any assurance that the Internal Revenue
Service will agree with our determinations.

If we fail to satisfy the 5% or 10% asset tests described above after a 30-day cure period provided in the Internal
Revenue Code, we will be deemed to have met such tests if the value of our non-qualifying assets is de minimis (i.e.,
does not exceed the lesser of 1% of the total value of our assets at the end of the applicable quarter or $10,000,000)
and we dispose of the non-qualifying assets within six months after the last day of the quarter in which the failure to
satisfy the asset tests is discovered. For violations due to reasonable cause and not willful neglect that are in excess of
the de minimis exception described above, we may avoid disqualification as a REIT under any of the asset tests, after
the 30-day cure period, by disposing of sufficient assets to meet the asset test within such six month period, paying a
tax equal to the greater of $50,000 or the highest corporate tax rate multiplied by the net income generated by the
non-qualifying assets and disclosing certain information to the Internal Revenue Service. If we cannot avail ourselves
of these relief provisions, or if we fail to timely cure any noncompliance with the asset tests, we would cease to
qualify as a REIT.

Annual Distribution Requirements. To qualify as a REIT, we are generally required to distribute dividends, other than
capital gain dividends, to our shareholders each year in an amount at least equal to 90% of our REIT taxable income.
These distributions must be paid either in the taxable year to which they relate, or in the following taxable year if
declared before we timely file our tax return for the prior year and if paid with or before the first regular dividend
payment date after the declaration is made. We intend to make timely distributions sufficient to satisfy our annual
distribution requirements. To the extent that we do not distribute all of our net capital gain or distribute at least 90%,
but less than 100% of our REIT taxable income, as adjusted, we are subject to tax on these amounts at regular
corporate rates. We will be subject to a 4% excise tax on the excess of the required distribution over the sum of
amounts actually distributed and amounts retained for which federal income tax was paid, if we fail to distribute
during each calendar year at least the sum of: (1) 85% of our REIT ordinary income for the year; (2) 95% of our REIT
capital gain net income for the year; and (3) any undistributed taxable income from prior taxable years. A REIT may
elect to retain rather than distribute all or a portion of its net capital gains and pay the tax on the gains. In that case, a
REIT may elect to have its shareholders include their proportionate share of the undistributed net capital gains in
income as long-term capital gains and receive a credit for their share of the tax paid by the REIT. For purposes of the
4% excise tax described above, any retained amounts would be treated as having been distributed.

Ownership of Partnership Interests By Us. As a result of our ownership of the Operating Partnership, we will be
considered to own and derive our proportionate share of the assets and items of income of the Operating Partnership,
respectively, for purposes of the REIT asset and income tests, including its share of assets and items of income of any
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subsidiaries that are partnerships or limited liability companies.

State and Local Taxes. We may be subject to state or local taxation in various jurisdictions, including those in which
we transact business or reside. Generally REITSs have seen increases in state and local taxes in recent years. Our state
and local tax treatment may not conform to the federal income tax treatment discussed above. Consequently,
prospective shareholders should consult their own tax advisors regarding the effect of state and local tax laws on an
investment in common shares.

Taxation of Domestic Shareholders Subject to U.S. Tax

General. If we qualify as a REIT, distributions made to our taxable domestic shareholders with respect to their
common
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shares, other than capital gain distributions and distributions attributable to taxable REIT subsidiaries, will be treated
as ordinary income to the extent that the distributions come out of earnings and profits. These distributions will not be
eligible for the dividends received deduction for shareholders that are corporations nor will they constitute “qualified
dividend income” under the Internal Revenue Code, meaning that such dividends will be taxed at marginal rates
applicable to ordinary income rather than the special capital gain rates currently applicable to qualified dividend
income distributed to shareholders who satisfy applicable holding period requirements. In determining whether
distributions are out of earnings and profits, we will allocate our earnings and profits first to preferred shares and
second to the common shares. The portion of ordinary dividends which represent ordinary dividends we receive from
a TRS, will be designated as “qualified dividend income” to REIT shareholders. For tax years ending on or before
December 31, 2012, these qualified dividends are eligible for preferential tax rates if paid to our non-corporate
shareholders.

To the extent we make distributions to our taxable domestic shareholders in excess of our earnings and profits, such
distributions will be considered a return of capital. Such distributions will be treated as a tax-free distribution and will
reduce the tax basis of a shareholder's common shares by the amount of the distribution so treated. To the extent such
distributions cumulatively exceed a taxable domestic shareholder's tax basis, such distributions are taxable as gain
from the sale of shares. Shareholders may not include in their individual income tax returns any of our net operating
losses or capital losses.

Dividends declared by a REIT in October, November, or December are deemed to have been paid by the REIT and
received by its shareholders on December 31 of that year, so long as the dividends are actually paid during January of
the following year. However, this treatment only applies to the extent of the REIT's earnings and profits existing on
December 31. To the extent the shareholder distribution paid in January exceeds available earnings and profits as of
December 31, the excess will be treated as a distribution taxable to shareholders in the year paid. As such, for tax
reporting purposes, January distributions paid to our shareholders may be split between two tax years.

Distributions made by us that we properly designate as capital gain dividends will be taxable to taxable domestic
shareholders as gain from the sale or exchange of a capital asset held for more than one year. This treatment applies
only to the extent that the designated distributions do not exceed our actual net capital gain for the taxable year. It
applies regardless of the period for which a domestic shareholder has held his or her common shares. Despite this
general rule, corporate shareholders may be required to treat up to 20% of certain capital gain dividends as ordinary
income.

Generally, we will classify a portion of our designated capital gain dividends as a 15% rate gain distribution and the
remaining portion as an unrecaptured Section 1250 gain distribution. A 15% rate gain distribution would be taxable to
taxable domestic shareholders that are individuals, estates or trusts at a maximum rate of 15% (which 15% rate is
currently scheduled to increase to 20% for taxable years beginning on and after January 1, 2013). An unrecaptured
Section 1250 gain distribution would be taxable to taxable domestic shareholders that are individuals, estates or trusts
at a maximum rate of 25%.

If, for any taxable year, we elect to designate as capital gain dividends any portion of the dividends paid or made
available for the year to holders of all classes of shares of beneficial interest, then the portion of the capital gains
dividends that will be allocable to the holders of common shares will be the total capital gain dividends multiplied by
a fraction. The numerator of the fraction will be the total dividends paid or made available to the holders of the
common shares for the year. The denominator of the fraction will be the total dividends paid or made available to
holders of all classes of shares of beneficial interest.

We may elect to retain (rather than distribute as is generally required) net capital gain for a taxable year and pay the
income tax on that gain. If we make this election, shareholders must include in income, as long-term capital gain, their
proportionate share of the undistributed net capital gain. Shareholders will be treated as having paid their
proportionate share of the tax paid by us on these gains. Accordingly, they will receive a tax credit or refund for the
amount. Shareholders will increase the basis in their common shares by the difference between the amount of capital
gain included in their income and the amount of the tax they are treated as having paid. Our earnings and profits will
be adjusted appropriately.
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In general, a shareholder will recognize gain or loss for federal income tax purposes on the sale or other disposition of
common shares in an amount equal to the difference between:

(a)the amount of cash and the fair market value of any property received in the sale or other disposition; and
(b)the shareholder's adjusted tax basis in the common shares.

The gain or loss will be capital gain or loss if the common shares were held as a capital asset. Generally, the capital
gain or loss will be long-term capital gain or loss if the common shares were held for more than one year.
In general, a loss recognized by a shareholder upon the sale of common shares that were held for six months or less,
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determined after applying certain holding period rules, will be treated as long-term capital loss to the extent that the
shareholder received distributions that were treated as long-term capital gains. For shareholders who are individuals,
trusts and estates, the long-term capital loss will be apportioned among the applicable long-term capital gain rates to
the extent that distributions received by the shareholder were previously so treated.

Taxation of Domestic Tax-Exempt Shareholders

Most tax-exempt organizations are not subject to federal income tax except to the extent of their unrelated business
taxable income, which is often referred to as UBTI. Unless a tax-exempt shareholder holds its common shares as debt
financed property or uses the common shares in an unrelated trade or business, distributions to the shareholder should
not constitute UBTI. Similarly, if a tax-exempt shareholder sells common shares, the income from the sale should not
constitute UBTI unless the shareholder held the shares as debt financed property or used the shares in a trade or
business.

However, for tax-exempt shareholders that are social clubs, voluntary employee benefit associations, supplemental
unemployment benefit trusts, and qualified group legal services plans, income from owning or selling common shares
will constitute UBTI unless the organization is able to properly deduct amounts set aside or placed in reserve so as to
offset the income generated by its investment in common shares. These shareholders should consult their own tax
advisors concerning these set aside and reserve requirements which are set forth in the Internal Revenue Code.

In addition, certain pension trusts that own more than 10% of a “pension-held REIT” must report a portion of the
distributions that they receive from the REIT as UBTI. We have not been and do not expect to be treated as a
pension-held REIT for purposes of this rule.

Taxation of Foreign Shareholders

The following is a discussion of certain anticipated United States federal income tax consequences of the ownership
and disposition of common shares applicable to a foreign shareholder. For purposes of this discussion, a “foreign
shareholder” is any person other than:

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

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

© an estate or trust whose income is includable in gross income for United States federal income tax purposes
regardless of its source.

Distributions by Us. Distributions by us to a foreign shareholder that are neither attributable to gain from sales or

exchanges by us of United States real property interests nor designated by us as capital gains dividends will be treated

as dividends of ordinary income to the extent that they are made out of our earnings and profits. These distributions

ordinarily will be subject to withholding of United States federal income tax on a gross basis at a 30% rate, or a lower

treaty rate, unless the dividends are treated as effectively connected with the conduct by the foreign shareholder of a

United States trade or business. Please note that under certain treaties lower withholding rates generally applicable to

dividends do not apply to dividends from REITs. Dividends that are effectively connected with a United States trade

or business will be subject to tax on a net basis at graduated rates, and are generally not subject to withholding.

Certification and disclosure requirements must be satisfied before a dividend is exempt from withholding under this

exemption. A foreign shareholder that is a corporation also may be subject to an additional branch profits tax at a 30%

rate or a lower treaty rate.

We expect to withhold United States income tax at the rate of 30% on any such distributions made to a foreign

shareholder unless:

a lower treaty rate applies and any required form or certification evidencing eligibility for that reduced rate is filed

with us; or

(b) Fhe foreign shareholder files an IRS Form W-8ECI with us claiming that the distribution is effectively connected
income.

If such distribution is in excess of our current or accumulated earnings and profits, it will not be taxable to a foreign

shareholder to the extent that the distribution does not exceed the adjusted basis of the shareholder's common shares.

(a)
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Instead, the distribution will reduce the adjusted basis of the common shares. To the extent that the distribution
exceeds the adjusted basis of the common shares, it will give rise to gain from the sale or exchange of the
shareholder's common shares. The tax treatment of
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this gain is described below.
We intend to withhold at a rate of 30%, or a lower applicable treaty rate, on the entire amount of any distribution not
designated as a capital gain distribution. In such event, a foreign shareholder may seek a refund of the withheld
amount from the IRS if it is subsequently determined that the distribution was, in fact, in excess of our earnings and
profits, and the amount withheld exceeded the foreign shareholder's United States tax liability with respect to the
distribution.
Any capital gain dividend with respect to any class of our stock which is “regularly traded” on an established securities
market, will be treated as an ordinary dividend described above, if the foreign shareholder did not own more than 5%
of such class of stock at any time during the one year period ending on the date of the distribution. Foreign
shareholders generally will not be required to report such distributions received from us on U.S. federal income tax
returns and all distributions treated as dividends for U.S. federal income tax purposes, including any capital gain
dividends, will be subject to a 30% U.S. withholding tax (unless reduced or eliminated under an applicable income tax
treaty), as described above. In addition, the branch profits tax will no longer apply to such distributions.
Distributions to a foreign shareholder that we designate at the time of the distributions as capital gain dividends, other
than those arising from the disposition of a United States real property interest, generally will not be subject to United
States federal income taxation unless:
the investment in the common shares is effectively connected with the foreign shareholder's United States trade or
business, in which case the foreign shareholder will be subject to the same treatment as domestic shareholders,
except that a shareholder that is a foreign corporation may also be subject to the branch profits tax, as discussed
above; or
the foreign shareholder is a nonresident alien individual who is present in the United States for 183 days or more
(b)during the taxable year and has a “tax home” in the United States, in which case the nonresident alien individual will
be subject to a 30% tax on the individual's capital gains.
Under the Foreign Investment in Real Property Tax Act, which is known as FIRPTA, distributions to a foreign
shareholder that are attributable to gain from sales or exchanges of United States real property interests will cause the
foreign shareholder to be treated as recognizing the gain as income effectively connected with a United States trade or
business. This rule applies whether or not a distribution is designated as a capital gain dividend. Accordingly, foreign
shareholders generally would be taxed on these distributions at the same rates applicable to U.S. shareholders, subject
to a special alternative minimum tax in the case of nonresident alien individuals. In addition, a foreign corporate
shareholder might be subject to the branch profits tax discussed above, as well as U.S. federal income tax return filing
requirements. We are required to withhold 35% of these distributions. The withheld amount can be credited against
the foreign shareholder's United States federal income tax liability.
Although the law is not entirely clear on the matter, it appears that amounts we designate as undistributed capital gains
in respect of the common shares held by U.S. shareholders would be treated with respect to foreign shareholders in the
same manner as actual distributions of capital gain dividends. Under that approach, foreign shareholders would be
able to offset as a credit against their United States federal income tax liability their proportionate share of the tax paid
by us on these undistributed capital gains. In addition, if timely requested, foreign shareholders might be able to
receive from the IRS a refund to the extent their proportionate share of the tax paid by us were to exceed their actual
United States federal income tax liability.
Foreign Shareholders' Sales of Common Shares. Gain recognized by a foreign shareholder upon the sale or exchange
of common shares generally will not be subject to United States taxation unless the shares constitute a “United States
real property interest” within the meaning of FIRPTA. The common shares will not constitute a United States real
property interest so long as we are a domestically controlled REIT. A domestically controlled REIT is a REIT in
which at all times during a specified testing period less than 50% in value of its stock is held directly or indirectly by
foreign shareholders. We believe that we are a domestically controlled REIT. Therefore, we believe that the sale of
common shares will not be subject to taxation under FIRPTA. However, because common shares and preferred shares
are publicly traded, we cannot guarantee that we will continue to be a domestically controlled REIT. In any event,
gain from the sale or exchange of common shares not otherwise subject to FIRPTA will be subject to U.S. tax, if
either:

(a)
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the investment in the common shares is effectively connected with the foreign shareholder's United States trade or
(a)business, in which case the foreign shareholder will be subject to the same treatment as domestic shareholders with
respect to the gain; or
the foreign shareholder is a nonresident alien individual who is present in the United States for 183 days or more
during the taxable year and has a tax home in the United States, in which case the nonresident alien individual will

(b)
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be subject to a 30% tax on the individual's capital gains.

Even if we do not qualify as or cease to be a domestically controlled REIT, gain arising from the sale or exchange by
a foreign shareholder of common shares still would not be subject to United States taxation under FIRPTA as a sale of
a United States real property interest if:

the class or series of shares being sold is “regularly traded,” as defined by applicable IRS regulations, on an
established securities market such as the New York Stock Exchange; and
(b) the selling foreign shareholder owned 5% or less of the value of the outstanding class or series of shares being sold
throughout the five-year period ending on the date of the sale or exchange.
If gain on the sale or exchange of common shares were subject to taxation under FIRPTA, the foreign shareholder
would be subject to regular United States income tax with respect to the gain in the same manner as a taxable U.S.
shareholder, subject to any applicable alternative minimum tax, a special alternative minimum tax in the case of
nonresident alien individuals and the possible application of the branch profits tax in the case of foreign corporations.
The purchaser of the common shares would be required to withhold and remit to the IRS 10% of the purchase price.
Information Reporting Requirement and Backup Withholding
We will report to our domestic shareholders and the Internal Revenue Service the amount of distributions paid during
each calendar year and the amount of tax withheld, if any. Under certain circumstances, domestic shareholders may be
subject to backup withholding. Backup withholding will apply only if such domestic shareholder fails to furnish
certain information to us or the Internal Revenue Service. Backup withholding will not apply with respect to payments
made to certain exempt recipients, such as corporations and tax-exempt organizations. Domestic shareholders should
consult their own tax advisors regarding their qualification for exemption from backup withholding and the procedure
for obtaining such an exemption. Backup withholding is not an additional tax. Rather, the amount of any backup
withholding with respect to a payment to a domestic shareholder will be allowed as a credit against such person's
United States federal income tax liability and may entitle such person to a refund, provided that the required
information is timely furnished to the Internal Revenue Service.

(a)

Medicare Tax on Unearned Income

The Health Care and Education Reconciliation Act of 2010 requires certain U.S. shareholders that are taxed as
individuals, estates or trusts to pay an additional 3.8% tax on, among other things, dividends on and capital gains from
the sale or other disposition of shares for taxable years beginning after December 31, 2012.

Withholding on Foreign Financial Institutions and Non-U.S. Shareholders

The Foreign Account Tax Compliance Act of 2009 may impose withholding taxes on certain types of payments made
to “foreign financial institutions” and certain other non-U.S. shareholders. Under this legislation, the failure to comply
with additional certification, information reporting and other specified requirements could result in withholding tax
being imposed on payments of dividends and sales proceeds to U.S. shareholders that own their shares through foreign
accounts or foreign intermediaries and certain non-U.S. shareholders. The legislation imposes a 30% withholding tax
on dividends on, and gross proceeds from the sale or other disposition of, our shares paid to a foreign financial
institution or to a foreign non-financial entity, unless (i) the foreign financial institution undertakes certain diligence
and reporting obligations or (ii) the foreign non-financial entity either certifies it does not have any substantial U.S.
owners or furnishes identifying information regarding each substantial U.S. owner. In addition, if the payee is a
foreign financial institution, it generally must enter into an agreement with the U.S. Treasury that requires, among
other things, that it undertake to identify accounts held by certain U.S. persons or U.S.-owned foreign entities,
annually report certain information about such accounts and withhold 30% on payments to certain other account
holders. The legislation applies to payments made after December 31, 2012.

Item 1B. Unresolved Staff Comments
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None.

Item 2. Properties

As of December 31, 2011, the Company, directly or indirectly through investments in title holding entities, owned all
or a portion of 427 properties located in 15 states and the District of Columbia consisting of 121,974 apartment units.
The Company’s
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properties are summarized by building type in the following table:

. . Average

Type Properties Apartment Units Apartment Units
Garden 309 88,428 286
Mid/High-Rise 116 28,645 247
Military Housing 2 4,901 2,451
Total 427 121,974
The Company’s properties are summarized by ownership type in the following table:

Properties Apartment Units
Wholly Owned Properties 404 113,157
Partially Owned Properties — Consolidated 21 3,916
Military Housing 2 4,901

427 121,974

The following table sets forth certain information by market relating to the Company’s properties at December 31,
2011:

PORTFOLIO SUMMARY
Apartment % of Total % of Average
Markets Properties Units Apartment Stabilized Rental
Units NOI Rate (1)
1 New York Metro Area 30 8,514 7.0 % 13.3 % $3,035
2 DC Northern Virginia 26 9,381 7.7 % 114 % 2,056
3 Los Angeles 46 9,613 7.9 % 9.5 % 1,787
4 South Florida 39 12,989 10.6 % 9.5 % 1,400
5 Boston 30 6,183 5.0 % 8.2 % 2,322
6 San Francisco Bay Area 37 8,628 7.1 % 7.3 % 1,688
7 Seattle/Tacoma 43 9,582 7.8 % 7.0 % 1,403
8 San Diego 14 4,963 4.1 % 5.1 % 1,825
9 Denver 23 7,970 6.5 % 5.0 % 1,134
10  Phoenix 31 8,880 7.3 % 4.2 % 930
11 Suburban Maryland 16 4,584 3.8 % 3.9 % 1,489
12 Orlando 24 7,265 6.0 % 3.8 % 1,009
13 Orange County, CA 11 3,490 2.9 % 3.2 % 1,578
14  Atlanta 16 4,800 3.9 % 2.5 % 1,040
15 Inland Empire, CA 10 3,081 2.5 % 2.4 % 1,434
16  All Other Markets (2) 29 7,150 5.9 % 3.7 % 1,077
Total 425 117,073 96.0 % 100.0 % 1,589
Military Housing 2 4,901 4.0 % — —
Grand Total 427 121,974 100.0 % 100.0 % $1,589

Average rental rate is defined as total rental revenues divided by the weighted average occupied apartment units for
the month of December 2011.
@) All Other Markets — Each individual market is less than 2.0% of stabilized

NOI.
Note: Projects under development are not included in the Portfolio Summary until construction has been completed, at
which time they are included at their projected stabilized NOI.
The Company’s properties had an average occupancy of approximately 94.2% (94.7% on a same store basis) at
December 31, 2011. Certain of the Company’s properties are encumbered by mortgages and additional detail can be
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found on Schedule III — Real Estate and Accumulated Depreciation. Resident leases are generally for twelve months in
length and can require security deposits. The garden-style properties are generally defined as properties with two
and/or three story buildings
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while the mid-rise/high-rise are defined as properties with greater than three story buildings. These two property types
typically provide residents with amenities, which may include a clubhouse, swimming pool, laundry facilities and
cable television access. Certain of these properties offer additional amenities such as saunas, whirlpools, spas, sports
courts and exercise rooms or other amenities. In addition, many of our urban properties have parking garage and/or
retail components. The military housing properties are defined as those properties located on military bases.

The distribution of the properties throughout the United States reflects the Company’s belief that geographic
diversification helps insulate the portfolio from regional influences. At the same time, the Company has sought to
create clusters of properties within each of its primary markets in order to achieve economies of scale in management
and operation. The Company may nevertheless acquire additional multifamily properties located anywhere in the
United States.

The properties currently in various stages of development and lease-up at December 31, 2011 are included in the
following table:

Development and Lease-Up Projects as of December 31, 2011
(Amounts in thousands except for project and apartment unit amounts)

Total
No. Total Book . .
. . o Totgl Book Value Toﬁércerﬁmgeerﬁageenlégnén ateg Estn.ngtec!
Projects Location CaP1t31 pletion Stabilization
Apartrr@gst 1) Value to Not Deblomp]bteded)ccupﬁate Date
Unit Date Placed in
Service
Consolidated
Projects Under
Development —
Wholly Owned:
Savoy III AuroraCO 168 $23,856 $15,785 $15,785 $-80% 1 % — Q22012 Q22013
2201 Pershing  Arlington,
Drive VA 188 64,242 30,927 30,927 —43% — — Q32012 Q32013
Chinatown Los
Angeles, 280 92920 35,011 35011 —11% — — Q32013 Q22015
Gateway CA
Wesigue Block Pasadend 55y 125293 35086 35086 —1 % — — QL2014 Q12015
The Madison éf"andna’ 360 115072 27376 27376 —1 % — — Q12014 Q22015
Market Street q1le, WA 287 90,024 16005 16005 —1 % — — Q12014 Q32015
Landing
Projects Under
Development — 1,535 511,407 160,190 160,190 —
Wholly Owned
Projects Under 1,535 511,407 160,190 160,190 —
Development
Completed Not
Stabilized —
Wholly
Owned (2):
88 Hillside (3) gily City, 95 39,520 39,520 — — 52 % 47 % Completed Q22012
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Ten23 (formerly New York

500 West 23rd 111 55,555 53,002 — — 18 % —  Completed Q42012
NY

Street) (4)

Projects Completed Not

Stabilized - Wholly Owned 200 92075 92,522 — —

Projects

Completed Not 206 95,075 92,522 — —

Stabilized

Completed and

Stabilized During the Quarter —

Wholly Owned:

425 Mass (3) VDVZShmg“’“’ 559 166,750 166,750 — — 96 % 93 % Completed Stabilized
(\;‘mage Pointe zf‘: Diego. 679 200,000 200,000 — —  93% 91% Completed Stabilized

Projects Completed and
Stabilized During the Quarter - 1,238 366,750 366,750 — —
Wholly Owned

Projects Completed and
Stabilized During the Quarter
Total

Consolidated 2,979 $973,232 $619,462 $160,190 $—
Projects

Land Held for
Development (5)

1,238 366,750 366,750 — —

N/A  N/A $325,200 $325,200 $—

Unconsolidated

Projects Under
Development —
Unconsolidated:

San Jose,

Domain (6) CA

444  $154,570 $38,148 $38,148 $—2 % — — Q12013 Q12015

Nexus Sawgrass
(formerly
Sunrise Village)
(0)

Projects Under
Development — 945 232,782 61,088 61,088 —
Unconsolidated
Projects Under
Development
Total
Unconsolidated 945  $232,782 $61,088 $61,088 $—
Projects

Sunrise, FL. 501 78,212 22940 22940 —10% — — Q32013 Q32014

945 232,782 61,088 61,088 —

Total capital cost represents estimated cost for projects under development and/or developed and all capitalized
(1)costs incurred to date plus any estimates of costs remaining to be funded for all projects, all in accordance with
GAAP.

Properties included here are substantially complete. However, they may still require additional exterior and interior
work for all apartment units to be available for leasing.

2)
3)
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The Company acquired these completed development projects prior to stabilization and has continued or is
finishing lease-up activities.

(4)Ten23 - The land under this development is subject to a long term ground lease.

( 5)Includes $58.3 million funded by Toll Brothers (NYSE: TOL) for their allocated share of a vacant land parcel at
400 Park Avenue South in New York City.

These development projects are owned 20% by the Company and 80% by an institutional partner in two separate

unconsolidated joint ventures. Total project costs are approximately $232.8 million and construction will be

(6) predominately funded with two separate long-term, non-recourse secured loans from the partner. The Company is
responsible for constructing the projects and has given certain construction cost overrun guarantees. The
Company's remaining funding obligations are currently estimated at $5.4 million.
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Item 3. Legal Proceedings

The Company is party to a housing discrimination lawsuit brought by a non-profit civil rights organization in April
2006 in the U.S. District Court for the District of Maryland. The suit alleges that the Company designed and built
approximately 300 of its properties in violation of the accessibility requirements of the Fair Housing Act and
Americans With Disabilities Act. The suit seeks actual and punitive damages, injunctive relief (including modification
of non-compliant properties), costs and attorneys’ fees. The Company believes it has a number of viable defenses,
including that a majority of the named properties were completed before the operative dates of the statutes in question
and/or were not designed or built by the Company. Accordingly, the Company is defending the suit vigorously. Due to
the pendency of the Company’s defenses and the uncertainty of many other critical factual and legal issues, it is not
possible to determine or predict the outcome of the suit or a possible loss or a range of loss, and no amounts have been
accrued at December 31, 2011. While no assurances can be given, the Company does not believe that the suit, if
adversely determined, would have a material adverse effect on the Company.

The Company does not believe there is any other litigation pending or threatened against it that, individually or in the
aggregate, may reasonably be expected to have a material adverse effect on the Company.

Item 4. Mine Safety Disclosures

Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity

Securities

Common Share Market Prices and Dividends (Equity Residential)

The following table sets forth, for the years indicated, the high, low and closing sales prices for and the distributions
declared on the Company’s Common Shares, which trade on the New York Stock Exchange under the trading symbol

EQR.

2011

Fourth Quarter Ended December 31, 2011
Third Quarter Ended September 30, 2011
Second Quarter Ended June 30, 2011
First Quarter Ended March 31, 2011

2010

Fourth Quarter Ended December 31, 2010
Third Quarter Ended September 30, 2010
Second Quarter Ended June 30, 2010

Sales Price
High

$60.32
$63.86
$61.86
$56.43

$52.64
$50.80
$48.46

Low

$48.46
$50.38
$55.31
$49.60

$47.01
$39.69
$38.84

Closing

$57.03
$51.87
$60.00
$56.41

$51.95
$47.57

Distributions

$0.5675
$0.3375
$0.3375
$0.3375

$0.4575
$0.3375
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