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Director 10% Owner  Officer Other
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s/ By: Jane Matz,

Attorney-in-fact 09/27/2011

**Signature of Reporting Person Date

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On September 23, 2011, the reporting person received a retention award of restricted limited partnership interests ("LTIP Units") in ERP
Operating Limited Partnership (the "Operating Partnership"), the operating partnership of Equity Residential (the "Company"). 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.

(1)

The LTIP Units are scheduled to vest on February 1, 2016, provided the reporting person does not voluntarily leave the Company prior to
(2) that date, or earlier upon his death, disability, or change in control of the Company. In the event of the termination of the reporting
person's employment by the Company (other than for cause), the award would vest pro-rata.

On September 23, 2011, the reporting person received a retention award of share options scheduled to vest in full on February 1, 2016,
provided the reporting person does not voluntarily leave the Company prior to that date, or earlier upon his death, disability, or change in
control of the Company. In the event of the termination of the reporting person's employment by the Company (other than for cause), the
award would vest pro-rata.
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