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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Represents the sale of shares for the payment of tax liability incurred upon the vesting of restricted shares.

The price represents the weighted average price of the shares sold. The shares were sold within a range of $53.71 to $53.73. The reporting
(2) person will provide, upon request by the SEC staff, the issuer, or any security holder of the issuer, full information regarding the number
of shares sold at each separate price.
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Represents shares acquired through profit sharing contributions and dividend reinvestment activity in the reporting person's account with
the Equity Residential Advantage 401(k) Retirement Savings Plan, a plan qualified under Section 401(k) of the Internal Revenue Code of
1986, as amended. Such shares represent acquisitions through January 14, 2011.

Represents shares owned by Principal Trust Company, as Trustee of the Equity Residential Supplemental Executive Retirement Plan, for
the benefit of the reporting person.

The Form 4 filed on February 9, 2011 is being amended to show that the reporting person was awarded 7,819 restricted limited
partnership interests ("LTIP Units") in ERP Operating Limited Partnership (the "Operating Partnership"), the operating partnership of
Equity Residential (the "Company"), instead of 7,819 restricted shares, as previously reported. The LTIP Units are a class of units of the
Operating Partnership that, conditioned upon minimum allocations to the capital accounts of the LTIP Units for federal income tax
purposes, are convertible by the holder into an equivalent number of OP Units of the Operating Partnership, which, subject to vesting, are
redeemable by the holder for common shares of the Company on a one-for-one basis or the cash value of such shares, at the Company's
option.

The LTIP Units are scheduled to vest on February 7, 2014.

Represents share options scheduled to vest in three equal installments on February 7, 2012, February 7, 2013 and February 7, 2014.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Explanation of Responses:



