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ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS

(c) Exhibits
Exhibit
Number Exhibit
1 Terms Agreement dated May 20, 2003 among the Registrant, ERP Operating

Limited Partnership, Merrill Lynch & Co., Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Citigroup Global Markets Inc., Morgan
Stanley & Co. Incorporated and Wachovia Securities, Inc., as
representatives of the several Underwriters designated in the Terms
Agreement, which is being filed pursuant to Regulation S-K, Item

601 (b) (1) as an exhibit to the Registrant's registration statement on



23.

23.
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Form S-3, file no. 333-45533, under the Securities Act of 1933, as
amended, and which, as this Form 8-K filing is incorporated by
reference in such registration statement, is set forth in full in such
registration statement, which Terms Agreement incorporates by
reference the terms and provisions of the Registrant's Standard
Underwriting Provisions, dated May 16, 1997, which was previously
filed as Exhibit 1 to the Registrant's registration statement on Form
S-3, file no. 333-27153 under the Securities Act of 1933, as amended,
and is incorporated herein by reference thereto, and which, as this
Form 8-K filing is incorporated by reference in registration statement
no. 333-45533, 1is set forth in full in such registration statement.

Opinion of Piper Rudnick, LLP, which is being filed pursuant to
Regulation S-K, Item 601 (b) (5) as an exhibit to the Registrant's
registration statement on Form S-3, file no. 333-45533, under the
Securities Act of 1933, as amended, and which, as this Form 8-K filing
is incorporated by reference in such registration statement, is set
forth in full in such registration statement.

Opinion of Piper Rudnick, which is being filed pursuant to Regulation
S-K, Item 601 (b) (8) as an exhibit to the Registrant's registration
statement on Form S-3, file no. 333-45533, under the Securities Act of
1933, as amended, and which, as this Form 8-K filing is incorporated
by reference in such registration statement, is set forth in full in
such registration statement.

Consent of Piper Rudnick, LLP (included in Exhibit 5)

Consent of Piper Rudnick (included in Exhibit 8)
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Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
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June 19, 2003 By: /s/ BRUCE C. STROHM
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