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Statements Regarding Forward-Looking Information

Certain information set forth in this report contai“forward-looking statements” within the meanafghe federal securities laws.
Forward-looking statements include statements concernimglans, objectives, goals, strategies, futurenésiefuture revenues or
performance, capital expenditures, financing neetims or intentions relating to acquisitions antthér information that is not historic:
information. In some cases, forward-looking statetsean be identified by terminology such as "lvel®" "expects,” "estimates,"” "may,"
"will," "should," "anticipates," or "intends" or th negative of such terms or other comparable tesfogy, or by discussions of strategy. We
may also make additional forward-looking statemérdm time to time. All such subsequent forwardlog statements, whether written or
oral, by us or on our behalf, are also expresslgliied by these cautionary statements.

All forward-looking statements, including withoimhitation, management's examination of historiga¢i@ating trends and estimates of
future earnings, are based upon our current expgéunta and various assumptions. Our expectationiefiseand projections are expressec
good faith and we believe there is a reasonabléstfas them, but there can be no assurance thatagament's expectations, beliefs :
projections will result or be achieved. All forwelooking statements apply only as of the date méteundertake no obligation to publicly
update or revise forward-looking statements whicty foe made to reflect events or circumstances #feedate made or to reflect the
occurrence of unanticipated events.

There are a number of risks and uncertainties tuatld cause our actual results to differ materidtym the forward-looking statements
contained in or contemplated by this report. Anyird-looking statements should be consideredghtlof the risks referenced in "Part I.
Item 1A. Risk Factors" below. Such factors incluule,are not limited to

. changes in general economic conditions and in thekets in which we operat

. the effect of competition from new self-storagdifess or other storage alternatives, which wowlause rents and occupancy
rates to decline;

. potential liability for uninsured losses and envirnental contaminatior

. difficulties in our ability to evaluate, finance dimtegrate acquired and developed properties suoexisting operations and to
lease up those properties, which could adversdgctabur profitability;

. the impact of the regulatory environment as welhasonal, state, and local laws and regulationslirding, without limitation
those governing Real Estate Investment Trusts,hadoald increase our expenses and reduce our ceaiahle for distribution

. recent disruptions in credit and financial markatsd resulting difficulties in raising capital or tdining credit at reasonabl
rates or at all, which could impede our abilitygoow;

. delays in the development and construction proegbish could adversely affect our profitability;

. economic uncertainty due to the impact of war orotesm, which could adversely affect our businpks;
. the successful realignment of our executive managetaam; ant

. our ability to attract and retain qualified persoglrand management members.

The forward-looking statements are based on ouefsglassumptions and expectations of our futureopeance, taking into account all
information currently available to us. These baljefssumptions and expectations are subject te eakl uncertainties and can change as a
result of many possible events or factors, nobWhich are known to us. If a change occurs, aisiess, financial condition, liquidity and
results of operations may vary materially from th@xpressed in our forward-looking statements. fmuld carefully consider these risks
before you make an investment decision with regpemir securities.

We disclaim any duty or obligation to update orisevany forward-looking statements set forth i thhnual Report on Form 10-K to
reflect new information, future events or otherwise
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PART |
Iltem 1. Business

General

Extra Space Storage Inc. ("we," "our,"” "os'the "Company") is a self-administered and swfiaged real estate investment trust ("RE
formed as a Maryland corporation on April 30, 26@4wn, operate, manage, acquire, develop and edgfeprofessionally managed self-
storage facilities. We closed our initial publidesfng ("IPO™) on August 17, 2004. Our common stikaded on the New York Stock
Exchange under the symbol "EXR."

We were formed to continue the busine€Sxtfa Space Storage LLC and its subsidiaries (#redecessor"), which had engaged in the
self-storage business since 1977. These compaeiesreorganized after the consummation of our IROvarious formation transactions. As
of December 31, 2008, we held ownership interes62i7 operating properties. Of these 627 operatingerties, 279 are wholly-owned, and
348 are owned in joint-venture partnerships. Anitaatthl 67 operating properties are owned by fragexds or third parties and operated by us
in exchange for a management fee, bringing thé motaber of operating properties which we own andianage to 694. These operating
properties are located in 33 states and Washin@dh, and contain approximately 50 million squagetfof net rentable space in approxima
475,000 units and currently serve a customer bisesy 300,000 tenants.

We operate in two distinct segments: (Dperty management, acquisition and developmen{2nental operations. Our property
management, acquisition and development activiilielsde managing, acquiring developing, redevelggind selling self-storage facilities.
The rental operations activities include rentalrafiens of self-storage facilities.

Substantially all of our business is coridddhrough Extra Space Storage LP (the "Oper&argnership”), and through our wholbyvnec
Massachusetts business trust subsidiaries. Ouapyiassets are general partner and limited pairitenests in the Operating Partnership. This
structure is commonly referred to as an umbreltaneaship REIT, or UPREIT. We have elected to bedaas a REIT under the Internal
Revenue Code of 1986, as amended (the "InternaiRevCode"). To the extent we continue to quakfa&REIT we will not be subject to tax,
with certain exceptions, on our net taxable incdia is distributed to our stockholders.

We file our annual report on Form 10-K, deady reports on Form 10-Q, current reports omir8rK, and all amendments to those reports
with the Securities and Exchange Commission (tH&C'S. You may obtain copies of these documentsibijing the SEC's Public Reference
Room at 450 Fifth Street, N.W., Washington, D.C549), by calling the SEC at 1-800-SEC-0330 or byeasing the SEC's website at
http://www.sec.govIn addition, as soon as reasonably practicalés afich materials are furnished to the SEC, weencakies of these
documents available to the public free of chargeubh our website atww.extraspace.comor by contacting our Secretary at our principal
offices, which are located at 2795 East CottonwBatkway, Suite 400, Salt Lake City, Utah 8412%phbne number (801) 562-5556.

Management

Members of our executive management teara b@gnificant experience in all aspects of théstrage industry, and have an average of
more than sixteen years of industry experience.SEmeor management team has collectively acquinedba developed more than 725
properties during the past 30 years for the CompireyPredecessor and other entities. Kenneth Mg Chairman and Chief Executive
Officer, and Richard S. Tanner, Senior Vice Presid®evelopment, have worked in the self-storagestry since 1977 and led some of the
earliest self-storage facility development projantthe United States.
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The remainder of our executive managemearhtand their years of industry experience arelasis: Spencer F. Kirk, President, 8 yei
Kent W. Christensen, Executive Vice President ahefd-inancial Officer, 11 years; Charles L. Allétxecutive Vice President and Chief
Legal Officer, 11 years; and Karl Haas, ExecutiveePresident and Chief Operating Officer, 21 years

On February 2, 2009, we announced thatWirolley had accepted an invitation to serve a rais$dr The Church of Jesus Christ of
Latter-day Saints and will step down from his gositas Chief Executive Officer beginning April Q@0. Our Board of Directors has selected
Mr. Kirk to succeed him as Chairman and Chief ExgeuOfficer. The composition of the Board of Ditexs will remain the same with the
exception of the Chairman position which will beased by Mr. Kirk.

Members of the executive management teare paided the Company through substantial growekietbping and acquiring over
$3.3 billion in assets since 1996. This growth Ibasn funded through equity offerings and more $®&0 billion in private equity capital since
1998. This private equity capital has come prinydribm sophisticated, high net-worth individualglanstitutional investors such as affiliates
of Prudential Financial, Inc. and Fidelity Investmtse

Our executive management and board of wiredave a significant ownership position in trerpany with executive officers and
directors owning approximately 7,243,647 share®.44% of our outstanding common stock as of Felgriidr 2009.

Industry & Competition

Self-storage facilities refers to propestibat offer do-it-yourself, month-to-month storapace rental for personal or business use. Self-
storage offers a cost-effective and flexible sterafjernative. Tenants rent fully enclosed spatatsdan vary in size according to their specific
needs and to which they have unlimited, exclusoeess. Tenants have responsibility for moving theins into and out of their units. Self-
storage unit sizes typically range from five fegffive feet to 20 feet by 20 feet, with an interi@ight of eight to 12 feet. Properties generally
have on-site managers who supervise and run théodasty operations, providing tenants with assistaas needed.

Self-storage provides a convenient wayirfdividuals and businesses to store their possessioe to life changes, or simply because of a
need for storage space. The mix of residentialriisnasing a self-storage property is determined pyoperty's local demographics and often
includes people who are looking to downsize theind) space or others who are not yet settled énp@rmanent residence.

Items that residential tenants place iftst@rage properties range from cars, boats angéa&onal vehicles, to furniture, household items
and appliances. Commercial tenants tend to incdundgl business owners who require easy and freqoeeiss to their goods, records,
inventory or storage for seasonal goods.

Our research has shown that tenants cheesH-storage property based primarily on the eoience of the site to their home or business,
making high-density, high-traffic population cerstédeal locations for self-storage properties. perty's perceived security and the general
professionalism of the site managers and stafakse contributing factors to a site's ability tesessfully secure rentals. Although most self-
storage properties are leased to tenants on a rimmtonth basis, tenants tend to continue thegdedor extended periods of time.

There are seasonal fluctuations in occupaates for self-storage properties. Based on gperence, generally, there is increased leasing
activity at self-storage properties during the stenmonths due to the higher number of people wlozage during this period. The highest
level of occupancy is typically at the end of Juifile the lowest level of occupancy is seen ie B¢bruary and early March.
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Since inception in the early 1970's, tHés®rage industry has experienced significaniglo In the past ten years, there has been even
greater growth. According to the 2009 Self-StorAieanac (the "Almanac"), in 1998 there were only533b self-storage properties in the
United States, with an average occupancy rate @P82f net rentable square feet, compared to 47Blf4torage properties in 2008 with an
average occupancy rate of 80.3% of net rentablarsdeet. As population densities have increasdddrnited States, there has been an
increase in self-storage awareness and corresgpdéirelopment, which we expect will continue in thieire.

Increased competition has affected ourrass and has led to both pricing and discount pres$his has limited our ability to increase
revenues in many markets in which we operate. Maagkets have been able to absorb the increaséf-istamge development due to superior
demographics and density. However, select markaets hot been able to absorb the new facilitieshave not performed as well.

We have encountered competition when we Isaught to acquire properties, especially for ére# portfolios. Aggressive bidding
practices have been commonplace between both prddiprivate entities, and this competition witkelly continue to be a challenge for the
Company's growth strategy.

Increased development within the self-gjerendustry has also led to an increased emphasigielocation, property design, innovation
and functionality. We strive to have a creative #agible approach to our development projects &edare open to a broad array of
opportunities because of this flexibility. Thisaspecially true for new sites slated for high-dgngopulation centers. We can offer unique and
attractive architecture to accommodate the requérgmand tastes of local planning and zoning boart$ to distinguish a facility from other
offerings in the market. Due to the attractive &sstture of many of our development properties haee been able to eliminate a typical ba
of entry for most self-storage developers in ateaslly reserved for more traditional retail anchaoercial users.

The industry is also characterized by fragtad ownership. According to the 2009 Almanacttipeten self-storage companies in the
United States owned approximately 10.3% of tot&.4elf-storage properties, and the top 50 sethgtocompanies owned approximately
14.3% of the total U.S. properties. We believe fragmentation will contribute to continued condalion at some level in the future. We also
believe that we are well positioned to be ableaimpete for acquisitions given our historical refiotafor closing deals.

We are the second largest self-storageatqein the United States. We are one of four mpuddilfstorage REITs along with Public Stor:
Inc. (NYSE: PSA), Sovran Self-Storage, Inc. (NYSSS), and U-Store-It Inc. (NYSE: YSI).

Long-Term Growth and Investment Strategies

Our primary business objectives are to mize cash flow available for distribution to ouoatholders and to achieve sustainable long-
term growth in cash flow per share in order to maxze long-term stockholder value. We continue taleate a range of growth initiatives and
opportunities, including the following:

. Maximize the performance of properties through strategic, efficient and proactive management. We plan to pursue reven
generating and expense minimizing opportunitiesunoperations. Our revenue management team vk semaximize
revenue by responding to changing market conditibraugh our technology system's ability to providal-time, interactive
rental rate and discount management. Our size sliegreater ability than the majority of our cofitpes to implement
national, regional and local marketing programsicilwve believe will attract more customers to dores at a lower net cost.
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. Expand our management business. Our management business enables us to genecagdased revenues through management
fees and expand our geographic footprint. This edpd footprint enables us to reduce our operatisgsahrough economies of
scale. In addition, we see our management busagaduture acquisition pipeline. We expect to perstrategic relationships
with owners that should strengthen our acquisigijpeline through agreements which give us firshtrigf refusal to purchase t
managed property in the event of a potential Jalenty-one of the 50 acquisitions we completeddf®and 2007 came from
this channel.

. Acquire self-storage properties from strategic partners and third parties. Our acquisitions team will continue to selectyv
pursue the acquisition of single properties andirpubperty portfolios that we believe can proviteckholder value. We have
sought to establish a reputation as a reliablégatbuyer, which we believe enhances our abibitpégotiate and close
acquisitions. In addition, our status as an UPR&i&bles flexibility when structuring deals.

. Develop new self-storage properties. We currently have joint venture and wh-owned development properties and r

continue selectively to develop new self-storaggpprties in our core markets. Our development ipehrough 2010 includes
26 projects.

Financing of Our Long-Term Growth Strategies
. Acquisition and Development Financing

We currently have a $100.0 million revolving lineapedit (the "Credit Line") that is collateralizég certain of our self-storage
properties. As of December 31, 2008, the Crediellind asset collateralizing capacity of $100.0iamlbf which $27.0 million
was drawn. We expect to maintain a flexible appndadinancing new property acquisitions. We plariihance future
acquisitions and development through a combinaifdrorrowings under the Credit Line, traditionatseed mortgage financing
and additional equity offerings. We drew an additio$50.0 million from the Credit Line on Januag; 2009.

. Joint Venture Financing

We own 334 of our stabilized properties and 14wflease-up properties through joint ventures wittd parties, including
affiliates of Prudential Financial, Inc. In eaclinfoventure, we generally manage the day-to-dayaijpns of the underlying
properties and have the right to participate inandgcisions relating to sales of properties cariitings by the applicable joint
venture. Our joint venture partners typically paeyimost of the equity capital required for the agien of the respective
business. Under the operating agreements for theientures, we typically maintain the right teeé/e between 17.0% and
50.0% of the available cash flow from operatiorterabur joint venture partners have received agiechined return, and
between 17.0% and 50.0% of the available cashfilom capital transactions after our joint ventuegtpers have received a
return of their capital plus such predeterminednmretMost joint venture agreements include buy-sghits, as well as rights of
first refusal in connection with the sale of praps by the joint venture.

. Disposition of Properties

We will continue to review our portfolio for profiss or groups of properties that are not stratdlyidocated and determine
whether to sell these properties to fund other ¢inow

Regulation

Generally, self-storage properties areexthip various laws, ordinances and regulatior@duding regulations relating to lien sale rights
and procedures. Changes in any of these laws atatéans, as
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well as changes in laws, such as the CompreheBksiveonmental Response and Compensation Liability(ACERCLA"), which increase the
potential liability for environmental conditions oircumstances existing or created by tenantst@rston properties, or laws affecting
development, construction, operation, upkeep, galfiet taxation may result in significant unanti¢gzhexpenditures, loss of self-storage sites
or other impairments to operations, which wouldexdely affect our financial position, results okogtions or cash flows.

Under the Americans with Disabilities A¢tl®90 (the "ADA"), all places of public accommoidat are required to meet certain federal
requirements related to access and use by dispblsdns. These requirements became effective i2. ¥98umber of additional U.S. federal,
state and local laws also exist that may requirdifivations to the properties, or restrict furtlenovations thereof, with respect to access
thereto by disabled persons. Noncompliance withAbé& could result in the imposition of fines or award of damages to private litigants and
also could result in an order to correct any somplying feature, thereby requiring substantiglitzd expenditures. To the extent our prope
are not in compliance, we are likely to incur aibaial costs to comply with the ADA.

Insurance activities are subject to staseiiance laws and regulations as determined bgatteular insurance commissioner for each
in accordance with the McCarran-Ferguson Act, aedsabject to the Gramm-Leach-Bliley Act and thigaary regulations promulgated by the
Federal Trade Commission pursuant thereto.

Property management activities are oftébjesuti to state real estate brokerage laws andatgns as determined by the particular real
estate commission for each state.

Changes in any of the laws governing oundet could have an adverse impact on our abdityonduct our business or could materially
affect our financial position, results of operagar cash flows.

Employees

As of February 13, 2009, we had 1,947 eyg#s and believe our relationship with our emplsyteebe good. Our employees are not
represented by a collective bargaining agreement.

Iltem 1A. Risk Factors

An investment in our securities involvesioas risks. All investors should carefully considiee following risk factors in conjunction with
the other information contained in this Annual Refiiefore trading in our securities. If any of #neents set forth in the following risks actue
occur, our business, operating results, prospectsiaancial condition could be harmed.

Our performance is subject to risks assediwith real estate investments. We are a reateesbmpany that derives our income from
operation of our properties. There are a numbéaaibrs that may adversely affect the income thatppoperties generate, including the
following:

Risks Related to Our Properties and Operations

Adverse economic or other conditionsin the markets in which we do business could negatively affect our occupancy levels and rental rates
and therefore our operating results.

Our operating results are dependent upomlbility to maximize occupancy levels and renédés in our self-storage properties. Adverse
economic or other conditions in the markets in Wwhie operate may lower our occupancy levels ani bor ability to increase rents or
require us to offer rental discounts. If our prdigerfail to generate revenues sufficient to megtaash requirements, including operating and
other expenses, debt service and capital experdijtour net income, funds from operations ("FF@&sh flow, financial condition, ability to
make cash distributions to
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stockholders and the trading price of our secwritieuld be adversely affected. The following fagt@mong others, may adversely affect the
operating performance of our properties:

. the national economic climate and the local oraegi economic climate in the markets in which werage, which may be
adversely impacted by, among other factors, inghigdawdowns, relocation of businesses and chandgmgographics;

. periods of economic slowdown or recession, risimigriest rates, or declining demand for-storage or the public percepti
that any of these events may occur could reswdtgeneral decline in rental rates or an increasenant defaults;

. the continuation or worsening of the current ecoicoenvironment;

. local or regional real estate market conditionhsasthe oversupply of s-storage or a reduction in demand for-storage in
particular area;

. perceptions by prospective users of our self-seopagperties of the safety, convenience and aittess of our properties and
the neighborhoods in which they are located;

. increased operating costs, including the needdpital improvements, insurance premiums, real @séates and utilities

. changes in the supply of or demand for similaranpeting properties in an area;

. the impact of environmental protection la\

. earthquakes, hurricanes and other natural disagtersrist acts, civil disturbances or acts of waich may result in uninsure

or underinsured losses; and

. changes in tax, real estate and zoning laws.

Recent U.S. and international market armhemic conditions have been unprecedented andeciggtig, with tighter credit conditions and
slower growth through the third and fourth quar@r2008. For the year ended December 31, 2008jmed concerns about the systemic
impact of inflation, energy costs, geopoliticaliss, the availability and cost of credit and otieicro-economic factors have contributed to
increased market volatility and diminished expéactet for the global economy and increased markeenainty and instability. Continued
turbulence in U.S. and international markets mayeeskly affect our liquidity and financial conditicand the financial condition of our
customers. If these market conditions continuey thay result in an adverse effect on our financtaldition and results of operations.

If we are unable to promptly re-let our unitsor if the rates upon such re-letting are significantly lower than expected, then our business and
results of operationswould be adversely affected.

Virtually all of our leases are on a motdhmonth basis. Any delay in re-letting units asasacies arise would reduce our revenues and
harm our operating results. In addition, lower teapected rental rates upon re-letting could ademffect our revenues and impede our
growth.

We depend upon our on-site personnel to maximize tenant satisfaction at each of our properties, and any difficulties we encounter in hiring,
training and maintaining skilled field personnel may harm our operating performance.

We had 1,615 field personnel as of Febrd&2009 in the management and operation of mpepties. The general professionalism of
our site managers and staff are contributing fadimr site's ability to successfully secure raemald retain tenants. We also rely upon our field
personnel to maintain clean and secure self-stqpeggerties. If we are unable to successfully récain and
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retain qualified field personnel, the quality of\dee we strive to provide at our properties caoddadversely affected which could lead to
decreased occupancy levels and reduced operatifayrpance.

Other self-storage operators may employ STORE or a technology similar to STORE, which could enhance their ability to compete with us.

We rely on STORE, a state-of-the-art, pietary, web-based tracking and yield managemehitaogy, to support all aspects of our
business operations and to help us implement negl@ement and acquisition opportunities and stiatedf other self-storage companies
obtain a license to use STORE, or employ or devaltgchnology similar to STORE, their ability tongpete with us could be enhanced.

Uninsured losses or losses in excess of our insurance coverage could adversely affect our financial condition and our cash flow.

We maintain comprehensive liability, fifmod, earthquake, wind (as deemed necessary mgasred by our lenders), extended coverage
and rental loss insurance with respect to our pt@sewith policy specifications, limits and dedbtds customarily carried for similar
properties. Certain types of losses, however, neagither uninsurable or not economically insurableh as losses due to earthquakes,
hurricanes, tornadoes, riots, acts of war or tesmor Should an uninsured loss occur, we could batk our investment in and anticipated pre
and cash flow from a property. In addition, if auch loss is insured, we may be required to pagrafisant deductible on any claim for
recovery of such a loss prior to our insurer baibhtigated to reimburse us for the loss, or the armhofithe loss may exceed our coverage for
the loss. As a result, our operating results magdhersely affected.

Increases in taxes and regulatory compliance costs may reduce our income.

Costs resulting from changes in real estatéaws generally are not passed through to tsrdirectly and will affect us. Increases in
income, property or other taxes generally are msspd through to tenants under leases and mayereduaet income, FFO, cash flow,
financial condition, ability to pay or refinanceradebt obligations, ability to make cash distribas to stockholders, and the trading price o
securities. Similarly, changes in laws increashmypotential liability for environmental conditioregisting on properties or increasing the
restrictions on discharges or other conditions neaylt in significant unanticipated expenditurekjcki could similarly adversely affect our
business and results of operations.

Environmental compliance costs and liabilities associated with operating our properties may affect our results of operations.

Under various U.S. federal, state and Itmas, ordinances and regulations, owners and tperaf real estate may be liable for the costs
of investigating and remediating certain hazardsulsstances or other regulated materials on ordh ptoperty. Such laws often impose such
liability without regard to whether the owner orepator knew of, or was responsible for, the presefsuch substances or materials. The
presence of such substances or materials, orithesféo properly remediate such substances, magradly affect the owner's or operator's
ability to lease, sell or rent such property obtwrow using such property as collateral. Persdms arrange for the disposal or treatment of
hazardous substances or other regulated matergidmliable for the costs of removal or remediatid such substances at a disposal or
treatment facility, whether or not such facilityogned or operated by such person. Certain envieotahlaws impose liability for release of
asbestos-containing materials into the air andl thérties may seek recovery from owners or opesatbreal properties for personal injury
associated with asbestos-containing materials.
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Certain environmental laws also imposeiliigh without regard to knowledge or fault, form@val or remediation of hazardous substances
or other regulated materials upon owners and operaf contaminated property even after they ngéorown or operate the property.
Moreover, the past or present owner or operatan fndiich a release emanates could be liable forpangonal injuries or property damages
may result from such releases, as well as any desnagnatural resources that may arise from suehgses.

Certain environmental laws impose compleabligations on owners and operators of real ptgpeéth respect to the management of
hazardous materials and other regulated substafgesxample, environmental laws govern the managewf asbestos-containing materials
and lead-based paint. Failure to comply with tHages can result in penalties or other sanctions.

No assurances can be given that existing@mmental studies with respect to any of our prtips reveal all environmental liabilities, ti
any prior owner or operator of our properties did create any material environmental conditionkmawn to us, or that a material
environmental condition does not otherwise exigbaany one or more of our properties. There aigsi®the risk that material environmental
conditions, liabilities or compliance concerns nhaye arisen after the review was completed or migg & the future. Finally, future laws,
ordinances or regulations and future interpretatiofnexisting laws, ordinances or regulations nmgadse additional material environmental
liability.

Costs associated with complying with the Americans with Disabilities Act of 1990 may result in unanticipated expenses.

Under the ADA, all places of public accormdation are required to meet certain federal requirgs related to access and use by disablec
persons. These requirements became effective i. ¥8umber of additional U.S. federal, state ay@hl laws may also require modifications
to our properties, or restrict certain further remtions of the properties, with respect to accleseeto by disabled persons. Noncompliance with
the ADA could result in the imposition of finesa@m award of damages to private litigants and abetdcresult in an order to correct any non-
complying feature, which could result in substdrtapital expenditures. We have not conducted alit au investigation of all of our properti
to determine our compliance and we cannot preldeuttimate cost of compliance with the ADA or athegislation. If one or more of our
properties is not in compliance with the ADA or ethegislation, then we would be required to inadditional costs to bring the facility into
compliance. If we incur substantial costs to compith the ADA or other legislation, our financiadrdition, results of operations, cash flow,
per share trading price of our securities and bilityato satisfy our debt service obligations aondnake cash distributions to our stockholders
could be adversely affected.

Our investmentsin development and redevel opment projects may not yield anticipated returns, which would harm our operating results and
reduce the amount of funds available for distributions.

A component of our growth strategy is exiolg new asset development and redevelopment apgties through strategic joint ventures
and on a wholly-owned basis. To the extent thaemgage in these development and redevelopmenitastj\they will be subject to the
following risks normally associated with these pais:

. we may be unable to obtain financing for thesequtsjon favorable terms or at all;
. we may not complete development projects on scleeatulvithin budgeted amounts;
. we may encounter delays or refusals in obtainihgesdessary zoning, land use, building, occupamnclyaher require:

governmental permits and authorizations; and
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. occupancy rates and rents at newly developed ewvedoped properties may fluctuate depending onnabreu of factors,
including market and economic conditions, and nesyit in our investment not being profitable.

In deciding whether to develop or redevedquarticular property, we make certain assumptiegarding the expected future performance
of that property. We may underestimate the costessary to bring the property up to the standastisbished for its intended market position
or may be unable to increase occupancy at a nesglyied property as quickly as expected or atfadl substantial unanticipated delays or
expenses could adversely affect the investmentnetiom these development or redevelopment pogand harm our operating results,
liquidity and financial condition, which could rdsin a decline in the value of our securities.

We may in the future develop ssibrage properties in geographic regions whereauveod currently have a significant presence andre
we do not possess the same level of familiarity wigvelopment, which could adversely affect oulitgltio develop such properties
successfully or at all or to achieve expected parémce.

We rely on the investments of our joint tega partners for funding certain of our developtreerd redevelopment projects. If our
reputation in the self-storage industry changed@mnumber of investors considering us an attratvategic partner is otherwise reduced, our
ability to develop or redevelop properties couldaffected, which would limit our growth.

We face competition for the acquisition of self-storage properties and other assets, which may impede our ability to make future acquisitions
or may increase the cost of these acquisitions.

We compete with many other entities engagedal estate investment activities for acquosisi of self-storage properties and other assets
including national, regional and local operatord davelopers of self-storage properties. These etitnps may drive up the price we must pay
for self-storage properties or other assets we &eakquire or may succeed in acquiring those ptigseor assets themselves. In addition, our
potential acquisition targets may find our compesitto be more attractive suitors because theyhmagg greater resources, may be willing to
pay more or may have a more compatible operatiiiggaphy. In addition, the number of entities ahd &mount of funds competing for
suitable investment properties may increase. Tamspetition would result in increased demand fos¢hassets and therefore increased prices
paid for them. Because of an increased interesingle-property acquisitions among tax-motivatedividual purchasers, we may pay higher
prices if we purchase single properties in comparisith portfolio acquisitions. If we pay higheriges for self-storage properties or other
assets, our profitability will be reduced.

We may not be successful in identifying and consummating suitable acquisitions that meet our criteria, which may impede our growth.

Our ability to expand through acquisitieaintegral to our business strategy and requise® identify suitable acquisition candidates or
investment opportunities that meet our criteria arelcompatible with our growth strategy. We maybesuccessful in identifying suitable
properties or other assets that meet our acquigitideria or in consummating acquisitions or irtweasnts on satisfactory terms or at all. Failure
to identify or consummate acquisitions may slow gnawth, which could in turn adversely affect otock price.

Our ability to acquire properties on favaeaterms and successfully integrate and operata tihhay be constrained by the following
significant risks:

. competition from local investors and other reahtssinvestors with significant capital, includintper publiclytraded REITs an
institutional investment funds;
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. competition from other potential acquirers may #igantly increase the purchase price which coelduce our profitability;

. the inability to achieve satisfactory completiondoe diligence investigations and other customényileg conditions

. failure to finance an acquisition on favorable teron at all;

. we may spend more than the time and amounts butigeteake necessary improvements or renovatioasdaired properties;
and

. we may acquire properties subject to liabilitiesheut any recourse, or with only limited recounséh respect to unknow

liabilities such as liabilities for clean-up of usdosed environmental contamination, claims byspes dealing with the former
owners of the properties and claims for indemniftcaby general partners, directors, officers atiters indemnified by the
former owners of the properties.

In addition, strategic decisions by ushsas acquisitions, may adversely affect the prfaauo securities.
We may not be successful in integrating and operating acquired properties.

We expect to make future acquisitions dffs®rage properties. If we acquire any self-sjeraroperties, we will be required to integrate
them into our existing portfolio. The acquired pedjes may turn out to be less compatible withgremth strategy than originally anticipated,
may cause disruptions in our operations or mayrtivanagement's attention away from day-to-dayatjmers, which could impair our results
of operations as a whole.

We do not always obtain independent appraisals of our properties, and thus the consideration paid for these properties may exceed the value
that may be indicated by third-party appraisals.

We do not always obtain third-party appalsisn connection with our acquisition of propesténd the consideration being paid by us in
exchange for those properties may exceed the @aluetermined by third-party appraisals. In sudesathe terms of any agreements and the
valuation methods used to determine the valueeptbperties were determined by our senior manageteam.

Risks Related to Our Organization and Structure

Our business could be harmed if key personnel with long-standing business relationshipsin the self-storage industry terminate their
employment with us.

Our success depends, to a significant éxternthe continued services of members of our @ieE management team. Our executive
management team has substantial experience irellagtarage industry. In addition, our ability to conté to develop properties depends or
significant relationships our executive managentemtn has developed with our institutional joint twea partners such as affiliates of
Prudential Financial, Inc. There is no guarante¢ &my of them will remain employed by us. We domaintain key person life insurance on
any of our officers. The loss of services of onenmre members of our executive management teand ¢t@un our business and our prospects.

We may change our investment and financing strategies and enter into new lines of business without stockholder consent, which may subject
usto different risks.

We may change our investment and finanstrategies and enter into new lines of busineasyatime without the consent of our
stockholders, which could result in our making isiveents and
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engaging in business activities that are diffefeorh, and possibly riskier than, the investments businesses described in this document. A
change in our investment strategy or our entry i@ lines of business may increase our exposunehtr risks or real estate market
fluctuations.

If other self-storage companies convert to an UPREIT structure or if tax laws change, we may no longer have an advantage in competing for
potential acquisitions.

Because we are structured as an UPREIBrev@ more attractive acquirer of properties tentetivated sellers than our competitors that
are not structured as UPREITs. However, if othfrsgterage companies restructure their holdingsdoome UPREITSs, this competitive
advantage will disappear. In addition, new legislamay be enacted or new interpretations of engsiégislation may be issued by the Internal
Revenue Service ("IRS"), or the U.S. Treasury Dpant that could affect the attractiveness of oBRBIT structure so that it may no longer
assist us in competing for acquisitions.

Tax indemnification obligations may require the Operating Partnership to maintain certain debt levels.

In connection with the formation transaesti@ntered into prior to our IPO in 2004, we agreethake available to each of Kenneth M.
Woolley, our Chairman and Chief Executive Offideichard S. Tanner, our Senior Vice President, Dirakent, and other third parties, the
following tax protections: for nine years, withtage-year extension if the applicable party corgito own at least 50% of the units in our
Operating Partnership ("OP units") received by ithe formation transactions at the expiratiorhefinitial nine-year period, the opportunity to
(1) guarantee debt or (2) enter into a specialdiissation and deficit restoration obligation,an aggregate amount, with respect to the
foregoing contributors, of at least $60.0 milli@imilar tax protections were provided to third gazontributors in connection with property
contributions to the Operating Partnership subseiioethe IPO. We agreed to these provisions ieota assist these contributors in preser
their tax position after their contributions. Thed#igations may require us to maintain certaireini@dness levels that we would not otherwise
require for our business.

Our joint venture investments could be adversely affected by our lack of sole decision-making authority.

As of December 31, 2008, we held interesf18 operating properties through joint ventusme of these arrangements could be
adversely affected by our lack of sole decision-imglauthority, our reliance on co-venturers finahcionditions and disputes between us and
our co-venturers. We expect to continue our jogriture strategy by entering into more joint verguioe the purpose of developing new self-
storage properties and acquiring existing prop&rtie such event, we would not be in a positioaxercise sole decision-making authority
regarding the property, partnership, joint venturether entity. The decision-making authority nefijag the properties we currently hold
through joint ventures is either vested exclusiweity our joint venture partners, is subject to @onity vote of the joint venture partners or
equally shared by us and the joint venture partieraddition, investments in partnerships, joiabtures or other entities may, under certain
circumstances, involve risks not present werera férty not involved, including the possibilityatipartners or co-venturers might become
bankrupt or fail to fund their share of requiregital contributions. Partners or co-venturers mayeheconomic or other business interests or
goals which are inconsistent with our businessésts or goals, and may be in a position to takiers contrary to our policies or objectives.
Such investments may also have the potential figkpasses on decisions, such as a sale, becaitiserrvee nor the partner or co-venturer
would have full control over the partnership onjorenture. Disputes between us and partners gentsrers may result in litigation or
arbitration that would increase our expenses aadgnt our officers and/or directors from focusihgit time and efforts on our business.
Consequently, actions by or disputes with partopeiventurers might result in subjecting properties edby the partnership or joint vent
to additional risk. In addition, we
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may in certain circumstances be liable for theaastiof our third-party partners or co-venturersiclitould harm our financial condition.

Kenneth M. Woolley, our Chairman and Chief Executive Officer, Spencer F. Kirk, President, Richard S. Tanner, Senior Vice President,
Development, Kent W. Christensen, Executive Vice President and Chief Financial Officer, and CharlesL. Allen, Executive Vice President
and Chief Legal Officer and other members of our senior management team, have outside business interests which could divert their time
and attention away from us, which could harm our business.

Kenneth M. Woolley, our Chairman and ClizgEcutive Officer, as well and certain other mersharour senior management team, have
outside business interests. These business irdénetitde the ownership of a ssliorage property located in Pico Rivera, Califor@#her thai
this property, the members of our senior managemrentot currently engaged in any other self-s@givities outside the Company.

Mr. Woolley's employment agreement requires thadéate substantially his full business time andrdton to us, however, this agreement
also permits him to devote time to his outside hess interests. These outside business interasgtsioterfere with his ability to devote time
our business and affairs and as a result, our essicould be harmed.

Conflicts of interest could arise as a result of our relationship with our Operating Partnership.

Conflicts of interest could arise in théuite as a result of the relationships between dsoan affiliates, and our Operating Partnership or
any partner thereof. Our directors and officersehduties to our Company under applicable Marylawdih connection with their management
of our Company. At the same time, we, through olioNy-owned subsidiary, have fiduciary duties, ageaeral partner, to our Operating
Partnership and to the limited partners under Dataviaw in connection with the management of ouer@ing Partnership. Our duties, thro
our wholly-owned subsidiary, as a general partoerr Operating Partnership and its partners mayedato conflict with the duties of our
directors and officers to our Company. The partmeragreement of our Operating Partnership doesauptire us to resolve such conflicts in
favor of either our Company or the limited partn@rsur Operating Partnership. Unless otherwiseiges for in the relevant partnership
agreement, Delaware law generally requires a gepartmer of a Delaware limited partnership to adtte fiduciary duty standards under
which it owes its limited partners the highest dsitof good faith, fairness, and loyalty and whieheyally prohibit such general partner from
taking any action or engaging in any transactiotoaghich it has a conflict of interest.

Additionally, the partnership agreementresgly limits our liability by providing that neihwe, our direct wholly-owned Massachusetts
business trust subsidiary, as the general parfrteedperating Partnership, nor any of our orrttreistees, directors or officers, will be liable
or accountable in damages to our Operating Patftiperthe limited partners or assignees for ermijsilgment, mistakes of fact or law or for
any act or omission if we, or such trustee, direotoofficer, acted in good faith. In addition, dDperating Partnership is required to indemnify
us, our affiliates and each of our respective st officers, directors, employees and agentsetéullest extent permitted by applicable law
against any and all losses, claims, damages,itiabi(whether joint or several), expenses (inalgdiwithout limitation, attorneys' fees and o
legal fees and expenses), judgments, fines, settitand other amounts arising from any and alindademands, actions, suits or
proceedings, civil, criminal, administrative or @stigative, that relate to the operations of ther@fng Partnership, provided that our
Operating Partnership will not indemnify for (1)IMl misconduct or a knowing violation of the lag2) any transaction for which such person
received an improper personal benefit in violatioreach of any provision of the partnership agrmes, or (3) in the case of a criminal
proceeding, the person had reasonable cause &vbetie act or omission was unlawful.
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The provisions of Delaware law that alldve tommon law fiduciary duties of a general partodye modified by a partnership agreement
have not been resolved in a court of law, and we mt obtained an opinion of counsel coveringditavisions set forth in the partnership
agreement that purport to waive or restrict oundidry duties that would be in effect under comrtam were it not for the partnership
agreement.

We may pursue less vigorous enforcement of terms of contribution and other agreements because of conflicts of interest with certain of our
officers.

Kenneth M. Woolley, our Chairman and CligEcutive Officer, Spencer F. Kirk, President, KéhtChristensen, Executive Vice
President and Chief Financial Officer, Charles leA, Executive Vice President and Chief Legal &dfi and Richard S. Tanner, Senior Vice
President, Development had direct or indirect owhigrinterests in certain properties that were rdomnted to our Operating Partnership in the
formation transactions. Following the completiortioé formation transactions, we, under the agreésiretating to the contribution of such
interests, became entitled to indemnification aachdges in the event of breaches of representaiiomarranties made by the contributors. In
addition, Kenneth M. Woolley's employment agreemeciudes an exception to his noompetition covenant pursuant to which he is peaet
to devote time to the management of other busiiésests. None of these contribution and non-cditipe agreements was negotiated at an
arm's-length basis. We may choose not to enforce, enforce less vigorously, our rights under ¢hegntribution and non-competition
agreements because of our desire to maintain @aoing relationships with the individuals party beese agreements.

Certain provisions of Maryland law and our organizational documents, including the stock ownership limit imposed by our charter, may
inhibit market activity in our stock and could prevent or delay a changein control transaction.

Our charter, subject to certain excepti@ushorizes our directors to take such actions@as@cessary and desirable to preserve our
qualification as a REIT and to limit any persoratiiual or constructive ownership of no more th&@%/(by value or by number of shares,
whichever is more restrictive) of our outstandignenon stock or 7.0% (by value or by number of shamhichever is more restrictive) of our
outstanding capital stock. Our board of directorsts sole discretion, may exempt a proposed fesas from the ownership limit. However,
our board of directors may not grant an exemptiomfthe ownership limit to any proposed transfavbese ownership could jeopardize our
gualification as a REIT. These restrictions on omshi will not apply if our board of directors deteénes that it is no longer in our best
interests to attempt to qualify, or to continuetalify, as a REIT. The ownership limit may delayiropede a transaction or a change of col
that might involve a premium price for our secestor otherwise be in the best interests of owkstmders. Different ownership limits apply
the family of Kenneth M. Woolley, certain of hidiéites, family members and estates and trustséal for the benefit of the foregoing and
Spencer F. Kirk, certain of his affiliates, famityembers and estates and trusts formed for the ibehéie foregoing and certain designated
investment entities (as defined in our charter).

Our board of directors has the power to issue additional shares of our stock in a manner that may not be in the best interest of our
stockholders.

Our charter authorizes our board of direxto issue additional authorized but unissuedeshaf common stock or preferred stock and to
increase the aggregate number of authorized sbatbs number of shares of any class or serieowitstockholder approval. In addition, our
board of directors may classify or reclassify anjssued shares of common stock or preferred stodlsat the preferences, rights and other
terms of the classified or reclassified shares. li@ard of directors could issue additional shafesio common stock or establish a series of
preferred stock that could have the
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effect of delaying, deferring or preventing a chaigcontrol or other transaction that might invobv premium price for our securities or
otherwise not be in the best interests of our dtolders.

Our rights and the rights of our stockholders to take action against our directors and officers are limited.

Maryland law provides that a director diiggr has no liability in that capacity if he oresherforms his or her duties in good faith, in a
manner he or she reasonably believes to be inestribterests and with the care that an ordinarilident person in a like position would use
under similar circumstances. In addition, our cdragliminates our directors' and officers' liailib us and our stockholders for money
damages except for liability resulting from actredeipt of an improper benefit in money, propentgervices or active and deliberate
dishonesty established by a final judgment and isanaterial to the cause of action. Our bylavegine us to indemnify our directors and
officers for liability resulting from actions takday them in those capacities to the maximum exgentitted by Maryland law. As a result, we
and our stockholders may have more limited riglyrest our directors and officers than might othsenexist under common law. In addition,
we may be obligated to fund the defense costs iadusy our directors and officers.

To the extent our distributions represent a return of capital for U.S. federal income tax purposes, our stockholders could recognize an
increased capital gain upon a subsequent sale of common stock.

Distributions in excess of our current aedumulated earnings and profits and not treatagstas a dividend will not be taxable to a U.S.
stockholder under current U.S. federal income &axto the extent those distributions do not exdbedstockholder's adjusted tax basis in his,
her, or its common stock, but instead will constita return of capital and will reduce such adjistasis. If distributions result in a reductior
a stockholder's adjusted basis in such holder'sreamstock, subsequent sales of such holder's consinok will result in recognition of an
increased capital gain or decreased capital losgalthe reduction in such adjusted basis.

Risks Related to the Real Estate Industry
Our primary business involves the ownership, operation and development of self-storage properties.

Our current strategy is to own, operatenage, acquire, develop and redevelop only selag®properties. Consequently, we are subject
to risks inherent in investments in a single indudBecause investments in real estate are inHgrdiquid, this strategy makes it difficult for
us to diversify our investment portfolio and to iiraur risk when economic conditions change. Desesan market rents, negative tax, real
estate and zoning law changes and changes in emgnatal protection laws may also increase our ctister the value of our investments ¢
decrease our income, which would adversely affacbaosiness, financial condition and operating ltesu

[liquidity of real estate investments could significantly impede our ability to respond to adverse changes in the performance of our
properties.

Because real estate investments are rekatiliquid, our ability to promptly sell one orane properties in our portfolio in response to
changing economic, financial and investment coodgiis limited. The real estate market is affettgdnany factors, such as general economic
conditions, availability of financing, interest @atand other factors, including supply and demtrzd,are beyond our control. We cannot
predict whether we will be able to sell any propdatr the price or on the terms set by us or whetimy price or other terms offered by a
prospective purchaser would be acceptable to usalgdecannot predict the length of time neededhith & willing purchaser and to close the
sale of a property.

We may be required to expend funds to cbtefects or to make improvements before a prgmam be sold. We cannot assure you that
we will have funds available to correct those difer
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to make those improvements. In acquiring a prop&réymay agree to transfer restrictions that maltgriestrict us from selling that property
for a period of time or impose other restrictiosisch as a limitation on the amount of debt thatlmaplaced or repaid on that property. These
transfer restrictions would impede our ability &l s property even if we deem it necessary or amte.

Any investments in unimproved real property may take significantly longer to yield income-producing returns, if at all, and may result in
additional coststo usto comply with re-zoning restrictions or environmental regulations.

We have invested in the past, and may irinethe future, in unimproved real property. Unimoyed properties generally take longer to
yield incomeproducing returns based on the typical time remglifor development. Any development of unimproveapprty may also expose
us to the risks and uncertainties associated witoning the land for a higher use or developmedtemvironmental concerns of governmental
entities and/or community groups. Any unsuccedsftdstments or delays in realizing an incopreducing return or increased costs to dev
unimproved real estate could restrict our abilityeirn our targeted rate of return on an investroeatlversely affect our ability to pay
operating expenses which would harm our finan@aldition and operating results.

Any negative perceptions of the self-storage industry generally may result in a decline in our stock price.

To the extent that the investing public haszgative perception of the self-storage indusiiy value of our securities may be negatively
impacted, which could result in our securities itmgcdbelow the inherent value of our assets.

Risks Related to Our Debt Financings

Disruptionsin the financial markets could affect our ability to obtain debt financing on reasonable terms and have other adverse effectson
us.

The United States credit markets are egpeing significant dislocations and liquidity diptions which have caused the spreads on
prospective debt financings to widen considerabhese circumstances have materially impacted lityuid the debt markets, making
financing terms for borrowers less attractive, andertain cases have resulted in the unavailghofitcertain types of debt financing. Contint
uncertainty in the credit markets may negativelpaat our ability to access additional debt finagadn to refinance existing debt maturities on
favorable terms (or at all), which may negativeiget our ability to make acquisitions and fundremt and future development projects. A
prolonged downturn in the credit markets may caiss® seek alternative sources of potentially &ssctive financing, and may require us to
adjust our business plan accordingly. In addittbase factors may make it more difficult for us&dl properties or may adversely affect the
price we receive for properties that we do selp@spective buyers may experience increased obdbt financing or difficulties in obtainir
debt financing. These events in the credit markat®e also had an adverse effect on other finanw@akets in the United States, which may
make it more difficult or costly for us to raisepital through the issuance of common stock, pretestock or other equity securities. These
disruptions in the financial markets may have otirerse effects on us or the economy generallichwdould cause our stock price to decl

Required payments of principal and interest on borrowings may leave us with insufficient cash to operate our properties or to pay the
distributions currently contemplated or necessary to maintain our qualification asa REIT and may expose us to the risk of default under our
debt obligations.

As of December 31, 2008, we had approximéie.3 billion of outstanding indebtedness. We rivayur additional debt in connection w
future acquisitions and development. We may bomuoder
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our Credit Line or borrow new funds to finance thésture properties. Additionally, we do not argiie that our internally generated cash 1
will be adequate to repay our existing indebtedngss maturity and, therefore, we expect to repayiredebtedness through refinancings and
equity and/or debt offerings. Further, we may nigeldorrow funds in order to make cash distributithenaintain our qualification as a REIT
to make our expected distributions.

If we are required to utilize our Credinkifor purposes other than acquisition activitis thill reduce the amount available for
acquisitions and could slow our growth. Therefang, level of debt and the limitations imposed orby®ur debt agreements could have
significant adverse consequences, including tHeviahg:

. our cash flow may be insufficient to meet our regdiprincipal and interest paymer

. we may be unable to borrow additional funds as eéed on favorable terms, including to make actjoiss or to continue t
make distributions required to maintain our quedifion as a REIT;

. we may be unable to refinance our indebtednessatrity or the refinancing terms may be less fablerahan the terms of our
original indebtedness;

. because a portion of our debt bears interest &hblarrates, an increase in interest rates couténa#ly increase our interest
expense;

. we may be forced to dispose of one or more of oopgrties, possibly on disadvantageous te

. after debt service, the amount available for castillutions to our stockholders is reduced,;

. our debt level could place us at a competitivedlisatage compared to our competitors with less; debt

. we may experience increased vulnerability to ecdo@nd industry downturns, reducing our abilityéspond to changir

business and economic conditions;

. we may default on our obligations and the lendemma@rtgagees may foreclose on our properties #atre their loans and
receive an assignment of rents and leases;

. we may violate restrictive covenants in our loaowdoents, which would entitle the lenders to acedéeour debt obligation
and
. our default under any one of our mortgage loank wibss-default or cross-collateralization provisicould result in a default

on other indebtedness or result in the foreclosofesher properties.

We could become highly leveraged in the future because our organizational documents contain no limitation on the amount of debt we may
incur.

Our organizational documents contain natéittons on the amount of indebtedness that wauoQperating Partnership may incur. We
could alter the balance between our total outstanitidebtedness and the value of our portfolingttane. If we become more highly
leveraged, then the resulting increase in debiceoould adversely affect our ability to make pays on our outstanding indebtedness and to
pay our anticipated cash distributions and/or tationie to make cash distributions to maintain ogtTRqualification, and could harm our
financial condition.
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Increasesin interest rates may increase our interest expense and adversely affect our cash flow and our ability to service our indebtedness
and make cash distributions to our stockholders.

As of December 31, 2008 we had approxingai#l3 billion of debt outstanding, of which appirately $152.4 million or 11.7% was
subject to variable interest rates (including $6hiBion on which we had a reverse interest ratapwThis variable rate debt had a weighted
average interest rate of approximately 1.6% peuanrncreases in interest rates on this varialiledabt would increase our interest expense,
which could harm our cash flow and our ability sypash distributions. For example, if market ratieimterest on this variable rate debt
increased by 100 basis points, the increase ingstexpense would decrease future earnings ahdloas by approximately $1.5 million
annually.

Failure to hedge effectively against interest rate changes may adversely affect our results of operations.

In certain cases we may seek to managexqosure to interest rate volatility by using ietdrrate hedging arrangements. Hedging
involves risks, such as the risk that the count#ypaay fail to honor its obligations under an agament. Failure to hedge effectively against
interest rate changes may adversely affect ounéitah condition, results of operations and abildiymake cash distributions to our stockholc

Risks Related to Qualification and Operation as a BIT
To maintain our qualification asa REIT, we may be forced to borrow funds on a short-term basis during unfavorable market conditions.

To qualify as a REIT, we generally mustrilisite to our stockholders at least 90% of ourtagable income each year, excluding net
capital gains, and we are subject to regular catedncome taxes to the extent that we distribege than 100% of our net taxable income each
year. In addition, we are subject to a 4% nondeldiecéxcise tax on the amount, if any, by whichrilisitions made by us in any calendary
are less than the sum of 85% of our ordinary incd¥B@6 of our capital gain net income and 100% afundistributed income from prior
years. While historically we have satisfied thesgrithution requirements by making cash distribogido our shareholders, a REIT is permi
to satisfy these requirements by making distrimgiof cash or other property, including, in limit@ccumstances, its own stock. For
distributions with respect to taxable years endingr before December 31, 2009, recent InternabRe® Service guidance allows us to satisfy
up to 90% of the distribution requirements discdssgove through the distribution of shares of docls if certain conditions are met.
Assuming we continue to satisfy these distributimuirements with cash, we may need to borrowdwnrda short-term basis, or possibly
long-term, to meet the REIT distribution requirensegven if the then prevailing market conditions aot favorable for these borrowings.
These borrowing needs could result from a diffeeeinctiming between the actual receipt of cashiaollision of income for U.S. federal
income tax purposes, or the effect of non-deduetthblpital expenditures, the creation of reservesquired debt amortization payments.

Dividends payable by REI Ts generally do not qualify for reduced tax rates.

The maximum U.S. federal income tax ratedigidends paid by domestic corporations to indixl U.S. stockholders is 15% (through
2010). Dividends paid by REITs, however, are gdhenat eligible for the reduced rates. The moreof@able rates applicable to regular
corporate dividends could cause stockholders wharalividuals to perceive investments in REITs ¢orélatively less attractive than
investments in the stocks of non-REIT corporatithrad pay dividends, which could adversely affeet\thlue of the stock of REITs, including
our securities.

20




Table of Contents

In addition, the relative attractivenessea#| estate in general may be adversely affegtetidbfavorable tax treatment given to corporate
dividends, which could negatively affect the vatideur properties.

Possible legislative or other actions affecting REI Ts could adversely affect our stockholders.

The rules dealing with U.S. federal incoreation are constantly under review by personslired in the legislative process and by the
IRS and the U.S. Treasury Department. Changextiates (which changes may have retroactive apptinatould adversely affect our
stockholders. It cannot be predicted whether, whrewhat forms, or with what effective dates, thr laws applicable to us or our stockholders
will be changed.

The power of our board of directorsto revoke our REIT election without stockholder approval may cause adver se consequences to our
stockholders.

Our charter provides that our board ofctives may revoke or otherwise terminate our REEC&EbN, without the approval of our
stockholders, if it determines that it is no longeour best interests to continue to qualify &HT. If we cease to qualify as a REIT, we wc
become subject to U.S. federal income tax on owtiie income and would no longer be required ttriliste most of our net taxable income
our stockholders, which may have adverse consegsantthe total return to our stockholders.

Our failure to qualify asa REIT would have significant adverse consequences to us and the value of our stock.

We believe we operate in a manner thatallos to qualify as a REIT for U.S. federal incaiave purposes under the Internal Revenue
Code. If we fail to qualify as a REIT or lose owradjfication as a REIT at any time, we will faceisas tax consequences that would
substantially reduce the funds available for disttion for each of the years involved because:

. we would not be allowed a deduction for distribntdo stockholders in computing our taxable incame would be subject |
U.S. federal income tax at regular corporate rates;

. we also could be subject to the U.S. federal atidra minimum tax and possibly increased statelacal taxes; and

. unless we are entitled to relief under applicabdéusory provisions, we could not elect to be tagsd REIT for four taxabl
years following a year during which we were disdfied.

In addition, if we fail to qualify as a RElwe will not be required to make distributionsstockholders, and all distributions to
stockholders will be subject to tax as regular oaape dividends to the extent of our current armiawilated earnings and profits. This means
that our U.S. individual stockholders would be @wa our dividends at capital gains rates, andb8t corporate stockholders would be
entitled to the dividends received deduction wibkpect to such dividends, subject, in each casgplicable limitations under the Internal
Revenue Code. If we fail to qualify as a REIT fedéral income tax purposes and are able to avesebues of one or more of the relief
provisions under the Internal Revenue Code in amenaintain our REIT status, we may neverthelesseuired to pay penalty taxes of
$50,000 or more for each such failure. As a resfudill these factors, our failure to qualify as BIR also could impair our ability to expand our
business and raise capital, and could adversetgtatfie value of our securities.
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Quialification as a REIT involves the apation of highly technical and complex Internal Rewe Code provisions for which there are
only limited judicial and administrative interpréitans. The complexity of these provisions and &f épplicable Treasury regulations that have
been promulgated under the Internal Revenue Cogie&er in the case of a REIT that, like us, hdklassets through a partnership. The
determination of various factual matters and cirstances not entirely within our control may affeat ability to qualify as a REIT. In order to
qualify as a REIT, we must satisfy a number of regaents, including requirements regarding the cwsitipn of our assets, the sources of our
gross income and the owners of our stock. Ourtgltdi satisfy the asset tests depends upon ouysisalf the fair market value of our assets,
some of which are not susceptible to precise detextion, and for which we will not obtain indepentleppraisals. Also, we must make
distributions to stockholders aggregating annuaitlieast 90% of our net taxable income, excludimgjtal gains, and we will be subject to
income tax at regular corporate rates to the extendistribute less than 100% of our net taxabdeme including capital gains. In addition,
legislation, new regulations, administrative intetations or court decisions may adversely affectimvestors, our ability to qualify as a REIT
for U.S. federal income tax purposes or the deditabf an investment in a REIT relative to othiavestments. Although we believe that we
have been organized and have operated in a maratéas intended to allow us to qualify for taxateama REIT, we can give no assurance that
we have qualified or will continue to qualify aR&IT for tax purposes. We have not requested antbtplan to request a ruling from the
Internal Revenue Service regarding our qualificais a REIT.

We will pay some taxes.

Even though we qualify as a REIT for U&ldral income tax purposes, we will be requiregay some U.S. federal, state and local taxes
on our income and property. Extra Space Managerientmanages self-storage properties for our joémture properties and properties
owned by third parties. We, jointly with Extra Spadanagement, Inc., elected to treat Extra Spaaealglament, Inc. as a "taxable REIT
subsidiary" of our Company for U.S. federal incotae purposes. A taxable REIT subsidiary is a ftalyable corporation, and may be limited
in its ability to deduct interest payments madagoln addition, we will be subject to a 100% pgntdx on certain amounts if the economic
arrangements among our tenants, our taxable RHEi3idiary and us are not comparable to similar geaments among unrelated parties or if
we receive payments for inventory or property Heldsale to customers in the ordinary course ofrtass. Also, if we sell property as a dealer
(i.e., to customers in the ordinary course of cadé or business), we will be subject to a 100%alheax on any gain arising from such sales.
While we don't intend to sell properties as a dedite IRS could take a contrary position. To tkieet that we are or our taxable REIT
subsidiary is required to pay U.S. federal, statecal taxes, we will have less cash availabledistribution to stockholders.

Complying with REIT requirements may cause us to forego otherwise attractive opportunities.

To qualify as a REIT for U.S. federal ino®tax purposes, we must continually satisfy test&erning, among other things, the sources of
our income, the nature and diversification of cgseds, the amounts we distribute to our stockhslded the ownership of our stock. In orde
meet these tests, we may be required to foregacttte business or investment opportunities. Thaspliance with the REIT requirements
may adversely affect our ability to operate sotelynaximize profits.

Iltem 1B. Unresolved Staff Comments
None.
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Item 2. Properties

As of December 31, 2008, we owned or hadeyship interests in 627 operating self-storageenties. Of these properties, 279 are
wholly-owned and 348 are held in joint ventures. In addjtive managed an additional 67 properties forctisgees or third parties bringing
total number of properties which we own and/or ngani® 694. These properties are located in 33sstatd Washington, D.C. We receive a
management fee equal to approximately 6% of gmasnues to manage the joint venture, third partyfeanchise sites. As of December 31,
2008, we own and or manage approximately 50 millignare feet of rentable space configured in apprately 475,000 separate storage u
Approximately 70% of our properties are clusterssliad large population centers, such as Atlant#tiBare/Washington, D.C., Boston,
Chicago, Dallas, Houston, Las Vegas, Los Angelaani] New York City, Orlando, Philadelphia, Phoerst. Petersburg/Tampa and San
Francisco/Oakland. These markets contain aboveagegopulation and income demographics for newssethge properties. The clustering
of assets around these population centers enabl@sraduce our operating costs through econonfissate. Our acquisitions have given us an
increased scale in many core markets as well asthdld in many markets where we had no previoasqnce.

We consider a property to be in the legsestage after it has been issued a certificateaipancy, but before it has achieved stabiliza
We consider a property to be stabilized once itdwseved either an 80% occupancy rate for a dirymeasured as of January 1, or has been
open for three years.

As of December 31, 2008, over 300,000 tenavere leasing storage units at the 694 operatiogerties that we own and/or manage,
primarily on a month-to-month basis, providing flexibility to increase rental rates over time aarket conditions permit. Although leases are
shortterm in duration, the typical tenant tends to renaiour properties for an extended period of tifa. properties that were stabilized a
December 31, 2008, the median length of stay wpsapnately eleven months.

Our property portfolio is made up of diffat types of construction and building configurati@epending on the site and the municipality
where it is located. Most often sites are what ees@er "hybrid" facilities, a mix of both drive-lquildings and multfoor buildings. We hav
a number of multi-floor buildings with elevator &ss only, and a number of facilities featuring gidloor access only.
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The following table sets forth additionafdrmation regarding the occupancy of our stabilipeoperties on a state-by-state basis as of
December 31, 2008 and 2007. The information asemfenber 31, 2007 is on a pro forma basis as thallge properties owned at
December 31, 2008 were under our control as of Deee 31, 2007.

Stabilized Property Data Based on Location

Company Pro forma Company Pro forma Company Pro forma

Square Foot  Square Foot
Number of ~ Number of Net Rentable Net Rentable Occupancy % Occupancy %
Units as of  Units as of Square Feet as ¢ Square Feet as ¢

Number of December 31 December 31 December 31 December 31
December 31, December 31,

Location Properties 2008(1) 2007 2008(2) 2007 2008 2007
Wholly -owned properties

Alabama 1 582 58t 76,26( 76,68¢ 78.€% 75. 1%
Arizona 4 2,261 2,26¢ 279,86: 279,86¢ 81.9% 89.1%
California 44 35,63: 36,307 3,452,071 3,476,15. 82.5% 82.9%
Colorado 8 3,80: 3,81z 476,40¢ 476,10¢ 82.7% 85.1%
Connecticu 2 1,34¢ 1,351 123,26! 123,26! 77.% 78.5%
Florida 29 19,317 19,38¢ 2,028,02: 2,028,45 80.7% 83.4%
Georgia 12 6,43 6,44 837,29. 835,38t 82.5% 85.(%
Hawaii 2 2,86: 2,87¢ 151,44! 150,08t 78.€% 79.5%
lllinois 5 3,26: 3,26¢ 339,84« 339,38¢ 79.£% 82.4%
Indiana 6 3,52t 3,62¢ 415,15¢ 415,107 84.4% 88.(%
Kansas 1 50€ 50€ 49,94( 49,94( 87.1% 90.4%
Kentucky 3 1,582 1,591 194,22( 194,47( 84.2% 82.9%
Louisiana 2 1,40¢ 1,411 148,91! 148,15! 87.(% 87.2%
Maryland 10 7,94¢ 7,93¢ 846,97¢ 843,50: 81.1% 83.6%
Massachusett 25 14,34¢ 14,37: 1,502,03i 1,503,71! 81.9% 81.2%
Michigan 2 1,021 1,04( 132,41( 135,47: 86.5% 84.5%
Missouri 6 3,15¢ 3,177 374,58 375,55 80.(% 83.(%
Nevada 2 1,25(C 1,25: 132,21! 132,06: 87.(% 83.¢%
New Hampshire 2 1,00¢ 1,007 125,90¢ 125,90¢ 84.7% 82.9%
New Jerse 23 18,86( 18,85 1,838,02. 1,833,11: 82.€% 83.2%
New Mexico 1 541 502 69,03( 61,69( 83.9% 87.1%
New York 10 8,69( 8,75¢ 610,70 610,54: 79.4% 81.7%
Ohio 4 2,032 2,027 274,13. 273,23t 85.6% 82.5%
Oregon 1 76€ 764 103,53( 103,45( 79.4% 88.5%
Pennsylvani: 8 6,14¢ 6,14¢ 638,32 639,37 81.9% 83.(%
Rhode Islanc 1 73C 72€ 75,52. 75,20: 89.(% 87.€%
South Carolin: 3 1,55¢ 1,55¢ 178,71 178,68¢ 83.1% 90.%
Tennesse 6 3,492 3,521 474,04 476,61: 82.% 81.7%
Texas 19 11,817 11,85¢ 1,337,84. 1,337,18: 84.% 87.2%
Utah 3 1,54( 1,53: 210,87¢ 210,64( 84.4% 91.1%
Virginia 4 2,891 2,88¢ 272,04 272,69¢ 85.1% 82.2%
Washingtor 4 2,54¢ 2,531 307,02! 306,11* 84.4% 89.4%
Total Wholly-Owned Stabilizec 252 172,86: 173,78t 18,076,66 18,087,84 82.4% 83.6%
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Location
Joint-venture properties
Alabama
Arizona
California
Colorado
Connecticu
Delaware
Florida
Georgia
Illinois
Indiana
Kansas
Kentucky
Maryland
Massachuseti
Michigan
Missouri
Nevada

New Hampshire
New Jerse
New Mexico
New York
Ohio

Oregon
Pennsylvani:
Rhode Islanc
Tennesse
Texas

Utah

Virginia
Washingtor
Washington, DC

Total Stabilized Joint-Ventures

Managed properties
Alabama
California
Florida

Georgia

lllinois
Maryland
Nevada

New Jerse!
New Mexico
New York
Pennsylvanii
Tennesse
Texas

Utah

Virginia
Washington, DC

Total Stabilized Managed Propertie:

Total Stabilized Properties

Company Pro forma Company Pro forma Company Pro forma

Square Foot  Square Foot
Number of  Number of Net Rentable Net Rentable Occupancy % Occupancy %
Units as of  Units as of Square Feet as ¢ Square Feet as (

Number of December 31 December 31

December 31,

December 31,

December 31 December 31

Properties _ 2008(1) 2007 2008(2) 2007 2008 2007

3 1,70¢ 1,70¢ 205,88: 205,63t 84.5% 85.2%
11 6,861 6,90( 751,36: 751,52t 84.2% 87.0%
76 54,47: 54,54¢ 5,585,70! 5,501,71; 85.0% 87.5%
2 1,33¢ 1,33¢ 158,41 158,06 80.€% 81.5%
8 5,98¢ 5,97¢ 692,32( 690,42 78.6% 77.%%
1 58¢ 58¢ 71,65¢ 71,65¢ 82.5% 91.6%
23 19,23 19,31 1,938,51 1,951,311 80.2% 83.5%
3 1,88t 1,88¢ 246,92t 246,92t 77.1% 81.0%
6 3,98¢ 4,00¢ 429,29; 431,54° 83.7% 80.7%
8 3,14¢ 3,15¢ 405,10¢ 406,50: 80.6% 85.6%
3 1,21¢ 1,217 161,24( 163,70 79.7% 82.2%
4 2,28¢ 2,28¢ 268,43 268,54° 83.7% 86.5%
13 10,21 10,22 1,013,58 1,013,29; 82.5% 84.2%
17 9,247 9,26¢ 1,046,53. 1,047,39! 80.0% 81.5%
10 5,93( 5,95¢ 784,26 784,30 82.5% 86.2%
2 95€ 954 117,79 118,19 82.5% 84.6%
7 4,61¢ 4,63¢ 618,99 620,17¢ 81.6% 88.6%
3 1,313 1,321 137,75 137,55 84.1% 85.1%
21 15,68 15,69 1,648,33, 1,655,14: 80.4% 80.%
9 4,691 4,691 538,14 538,26: 81.6% 81.6%
21 22,11; 22,15¢ 1,716,37; 1,720,22! 84.4% 86.7%
11 5,01¢ 5,011 754,18° 749,42° 78.(% 81.4%
2 1,29¢ 1,28¢ 136,98 136,66 79.1% 88.€%
10 7,22¢ 7,22¢ 764,30 763,54 83.5% 84.5%
1 607 61C 73,88( 73,88( 73.5% 71.5%
22 11,78 11,80; 1,547,841 1,549,31: 81.7% 85.2%
18 11,73 11,83¢ 1,549,07. 1,521,301 80.4% 78.5%
1 51¢ 52C 59,05( 59,50( 83.7% 88.5%
16 11,28: 11,29: 1,191,54: 1,192,16: 83.6% 84.0%
1 551 551 62,73( 62,73( 83.4% 88.2%
1 1,53¢ 1,53¢ 102,00 102,00 88.506 89.5%
334 229,03: 229,50 24,778,21 24,782,63 82.4% 84.4%
2 82t 82€ 95,17t 95,20} 80.€% 89.€%
6 3,907 3,92: 488,11( 488,83 74.1% 77.1%
1 65C 652 51,96¢ 52,09¢ 84.4% 91.6%
5 2,72¢ 2,75¢ 406,47t 416,40¢ 72.9% 79.1%
4 2,32¢ 2,331 263,12( 248,78( 69.% 71.2%
6 417" 4,15; 429,30 427,81 83.4% 85.0%
2 1,57¢ 1,57¢ 171,55t 171,55t 80.5% 84.4%
4 3,90¢ 3,91¢ 362,501 362,78° 78.6% 77.5%
2 1,10¢ 1,101 131,76 131,70 81.2% 86.6%
1 702 70€ 77,95¢ 78,07t 81.2% 84.2%
3 1,37¢ 1,381 176,21 176,21 69.6% 72.6%
2 882 88¢ 130,38t 130,75 83.6% 91.4%
3 1,65( 1,66( 194,93 195,09 90.1% 88.5%
1 371 371 46,90 46,95¢ 98.1% 99.7%
5 3,47; 3,47¢ 345,06; 344,81° 79.7% 82.5%
2 1,25¢ 1,25¢ 111,75 111,75 82.6% 80.8%
49 30,01 30,97+ 3,483,18| 3,478,85 78.5% 81.2%
63€ 432,80« 434,26 46,338,07 46,349,33 82.1% 83.5%

()]
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) Represents net rentable square feet as of Dece&dhib2008, which may differ from December 31, 20@7 nentable square feet due to unit conversiomxpansions.

The following table sets forth additionafidrmation regarding the occupancy of our leas@ngperties on a state-by-state basis as of
December 31, 2008 and 2007. The information asemfeinber 31, 2007 is on a pro forma basis as thalligiiie properties owned at
December 31, 2008 were under our control as of Dbee 31, 2007.

Lease-up Property Data Based on Location

Company Pro forma Company Pro forma Company Pro forma

Square Foot  Square Foot
Number of ~ Number of Net Rentable Net Rentable Occupancy % Occupancy %
Units as of  Units as of Square Feet as ¢ Square Feet as ¢

Number of December 31 December 31 December 31 December 31
December 31, December 31,
Location Properties 2008(1) 2007 2008(2) 2007 2008 2007
Wholly -owned properties
Arizona 1 582 58€ 67,37¢ 67,37t 74.(% 77.5%
California 8 5,652 2,73¢ 642,15« 331,49: 42.€% 57.4%
Connecticu 1 684 682 54,85( 54,84( 72.(% 72.8%
Florida 3 2,07C 1,25¢ 230,37¢ 157,30: 59.4% 73.2%
Illinois 4 2,74% 71¢ 276,31! 79,25( 23.% 9.6%
Maryland 2 1,40¢ 622 149,75¢ 76,07( 27.(% 0.C%
Massachusett 4 2,99¢ 2,951 287,17« 287,96! 61.5% 63.9%
Pennsylvani: 1 422 422 46,93( 46,93( 75.5% 78.€%
South Caroling 1 48€ 51z 59,36 67,04t 82.2% 86.7%
Texas 1 60€ 617 64,65( 64,65( 81.(% 77.%%
Total Wholly-Owned Leaseup 26 17,65: 11,10¢ 1,878,95. 1,232,92: 48.% 59.€6%
Joint-venture properties
California 5 3,531 3,59 380,42! 380,68 60.€% 44.£%
Florida 1 90€ 772 108,08 114,82! 38.4% 48.4%
Illinois 3 2,49( 2,49t 264,75 264,52° 78.€% 66.%
Maryland 1 85E 944 71,34¢ 73,67: 74.4% 58.71%
New Jerse! 2 1,34t 63t 117,23¢ 57,33t 17.2% 23.5%
New York 1 1,57¢ 1,57¢ 115,88t 116,19( 78.4% 77.5%
Rhode Islanc 1 494 49¢ 55,80¢ 55,57( 56.1% 35.(%
Total Lease-up JointVentures 14 11,20: 10,51¢ 1,113,54. 1,062,801 60.7% 53.6%
Managed properties
California 1 1,052 — 100,04( — 17.€% 0.0%
Colorado 1 53€ — 60,87( — 45.%% 0.C%
Florida 2 1,39¢ — 134,75 — 23.5% 0.C%
Georgia 7 4,39¢ 83€ 571,57¢ 147,46¢ 26.5% 48.(%
Massachusett 3 2,78¢ 2,14¢ 260,40¢ 189,94 51.4% 65.(%
New Jerse! 1 86C 862 77,90¢ 78,03( 45.8% 28.(%
Pennsylvani: 1 1,12¢ 1,12¢ 104,87! 104,85( 20.4% 10.%
Tennesse 1 51C 51C 68,96( 66,96( 45.4% 52.(%
Virginia 1 48C — 63,80¢ — 22.1% 0.C%
Total Lease-up Managed 18 13,15: 5,482 1,443,19: 587,25! 32.2% 44.71%
Total Lease-up Properties 58 42,004 27,10¢ 4,435,69; 2,882,97: 46.4% 54.2%
1) Represents unit count as of December 31, 2008 hwhay differ from December 31, 2007 unit count thuanit conversions or expansions.
2) Represents net rentable square feet as of Dece&tp2008, which may differ from December 31, 2087 nentable square feet due to unit conversioxpansions.

26




Table of Contents

Item 3. Legal Proceedings

We are involved in various litigation amgj&l proceedings in the ordinary course of busind&sare not a party to any material litigation
or legal proceedings, or to the best of our knogiediny threatened litigation or legal proceedingih, in the opinion of management, will
have a material adverse effect on our financiati@@m or results of operations either individuatlyin the aggregate.

ltem 4. Submission of Matters to a Vote of Secity Holders
There were no matters submitted to a vbtaiosecurity holders during the quarter endedebsmer 31, 2008.
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PART Il
ltem 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases &quity Securities
Market Information

Our common stock has been traded on the Yaw Stock Exchange ("NYSE") under the symbol "EXdtce our IPO on August 17,
2004. Prior to that time there was no public mafaebur common stock.

The following table sets forth, for the ipels indicated, the high and low bid price for common stock as reported by the NYSE and the
per share dividends declared:

Range Dividends
Year Quarter High Low Declared
2007 1si 20.5¢ 17.8¢ 0.227¢

2nc  19.9¢ 16.2¢ 0.227¢
3rd 16.8¢ 13.6( 0.227¢
4th  16.6= 13.1C  0.250(
2008 1st 17.41 12.3¢  0.250(
2nc  17.9C 15.0¢  0.250(
3rd 17.7¢ 13.61 0.250(
4th  15.5¢ 5.9¢  0.250(

On February 13, 2009, the closing pricewrfcommon stock as reported by the NYSE was $&7Eebruary 13, 2009, we had 296
holders of record of our common stock.

Holders of shares of common stock areledtib receive distributions when declared by auarld of directors out of any assets legally
available for that purpose. As a REIT, we are nexfuto distribute at least 90% of our "REIT taxalbleome," which is generally equivalent to
our net taxable ordinary income, determined withegtrd to the deduction for dividends paid to stockholders annually in order to maintain
our REIT qualification for U.S. federal income tfanrposes.

Information about our equity compensatitanp is incorporated by reference in Item 12 ot Rbof this annual Report on Form 10-K.
Unregistered Sales of Equity Securities

On October 10 and October 31, 2008, we ieedjfiour properties in Indiana from an unrelateidd party for cash of approximately
$16.0 million and 270,406 OP units valued at apjpnexely $3.6 million. The OP units were issued jporizate placement in reliance on
Section 4(2) of the Securities Act of 1933, as akeelnand the rules and regulations promulgateetimeier. Subject to certain lock-up periods
and adjustments, the units are generally exchatg@#b our common stock on a one-for-one bas@mequivalent amount of cash, at our
option.

Item 6. Selected Financial Data

The following table sets forth the selediedncial data and should be read in conjunctidth ¥the Financial Statements and notes thereto
included in Item 8, "Financial Statements and Semgntary Data" and Item 7, "Management's DiscusaighAnalysis of Financial Condition
and Results of Operations" in this Form 10-K. Timarficial data covered in this section for the pgfiom January 1, 2004 to August 16, 2004
contain the results of operations and financiadition of Extra Space Storage LLC and its subsidgrthe predecessor to Extra Space
Storage Inc. and its subsidiaries, prior to thessommation of Extra Space Storage Inc.'s initialligutffering on
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August 17, 2004, and various formation transacti@Dsellars in thousands, except share and per staiee)

For the Year Ended December 31,

2008 2007 2006 2005 2004
Revenues:
Property renta $ 23569 $ 206,31' $ 170,99 $ 120,64( $  62,65¢
Fees and other incon 37,55¢ 32,55 26,27 14,08¢ 3,064
Total revenue 273,25: 238,86t 197,26: 134,72¢ 65,72(
Expenses:
Property operation 84,52: 73,07( 62,24 45,96: 26,06¢
Tenant reinsuranc 5,06¢ 4,71( 2,32¢ 1,02: —
Unrecovered development and acquisition ¢ 1,723 765 26¢ 30z 73¢
General and administratiy 40,427 36,72: 35,60( 24,08 12,46¢
Depreciation and amortizatic 49,56¢ 39,80: 37,17 31,00¢ 15,55:
Total expense 181,30t 155,06¢ 137,61: 102,37- 54,82:
Income before interest, equity in earnings of esahte ventures, gain on repurchase of exchangetbdmior
notes, loss on debt extinguishments, loss on imests available for sale, Preferred Operating Restrip,
minority interests, and gain on sale of real esiat®t: 91,94 83,79¢ 59,65: 32,35¢ 10,89¢
Interest expens (64,617) (61,015 (50,959 (42,549 (28,49
Interest incomt 8,24¢ 10,417 2,46¢ 1,62¢ 251
Equity in earnings of real estate ventu 6,932 5,30( 4,697 3,17( 1,387
Gain on repurchase of exchangeable senior 7,97( — — — —
Loss on debt extinguishmer — — — — (3,527
Loss on investments available for s (1,415) (1,237) — — —
Fair value adjustment of obligation associated Witbferred Operating Partnership ul — 1,05¢ — — —
Minority interest in operating partnership and othreénority interest: (2,180 (2,227) (985) 434 (739)
Income (loss) before gain on sale of real estatets 46,88¢ 36,09« 14,87¢ (4,96¢€) (20,217
Gain on sale of real estate as: — — — — 1,74¢
Net income (loss) 46,88¢ 36,09: 14,87¢ (4,96¢€) (18,467)
Fixed distribution paid to Preferred Operating Rarship unit holde — (1,510 — — —
Preferred return on Class B, C, and E u — — — — (5,75%)
Loss on early redemption of Fidelity minority ir¢et — — — — (1,47%)
Net income (loss) attributable to common stockholds $ 4688t $ 3458 $ 1487t $ (4,966) $ (25,69
Net income (loss) per common sh
Basic $ 061 $ 05 $ 027 $ 019 $ (1.6€)
Diluted $ 061 $ 05: % 027 $ (0.14) $ (1.6€)
Weighted average number of she
Basic 76,557,55 64,688,74 54,998,93 35,481,53 15,282,72
Diluted 81,913,78  70,503,66  59,291,74 3548153  15,282,72
Cash dividends paid per common share(1) $ 1.0C $ 09: $ 091 $ 091 $ 0.34
Balance Sheet Data
Total asset $ 2,291,000 $ 2,054,070 $ 1,669,820 $ 1,420,19. $ 748,48
Total notes payable, notes payable to trusts aed bf credi $ 1,299,85 $1,319,77 $ 948,17« $ 866,78. $ 472,97
Minority interests $ 61,29¢ $ 64,98: $ 3515 $ 36,23t $ 21,45!
Total stockholders' equit $ 87246. $ 61992. $ 64355' $ 480,12t $ 243,60
Other Data
Net cash provided by (used in) operating activi $ 9666¢ $ 101,33 $ 76,888 $ 17,46! $ (6,15¢)
Net cash used in investing activiti $ (222,75) $ (253,579 $ (239,779 $ (614,839 $ (261,29
Net cash provided by financing activiti $ 17268 $ 98,820 $ 205,04 $ 601,698 $ 280,03
1) 2004 dividend based on an annual dividend of $peé3icommon share. 2007 dividend based on an adividénd of $0.91 per common share for the firseéhquarters and $1.00

per common share for the fourth quarter.
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Item 7. Management's Discussion and Analysis ofirancial Condition and Results of Operations

The following discussion should be read in conjiamctvith the financial statements and notes theegtpearing elsewhere in this report.
We make statements in this section that are ford@olling statements within the meaning of the feldsecurities laws. For a complete
discussion of forward-looking statements, see ¢lotian in this Form 10-K entitled "Statements Regag Forward-Looking Information."
Certain risk factors may cause actual results, perfance or achievements to differ materially frévoste expressed or implied by the following
discussion. For a discussion of such risk facteeg the section in this Form 10-K entitled "Risktbes." (Dollars in thousands, except share
and per share data.)

Overview

We are a fully integrated, self-administeasmd self-managed real estate investment tru®EdT, formed to continue the business
commenced in 1977 by our predecessor companiesrnipaperate, manage, acquire, develop and redepetdpssionally managed sedferag:
properties. Since 1996, our fully integrated depgient and acquisition teams have completed thelai@went or acquisition of more than 640
self-storage properties.

At December 31, 2008, we owned, had an ostmig interest in, or managed 694 operating priaggem 33 states and Washington, D.C.
of December 31, 2008, 279 of our operating progentiere wholly-owned, we held joint venture intésés 348 operating properties, and our
taxable REIT subsidiary, Extra Space Managemeant, aperated an additional 67 properties that aneed by franchisees or third parties in
exchange for a management fee. These operatingpiegcontain approximately 50 million square fefetentable space contained in
approximately 475,000 units and currently servestamer base of over 300,000 tenants.

Our properties are generally situated imemient, highly visible locations clustered arolsrgje population centers such as Atlanta,
Baltimore/Washington, D.C., Boston, Chicago, Dalldsuston, Las Vegas, Los Angeles, Miami, New YGity, Orlando, Philadelphia,
Phoenix, St. Petersburg/Tampa and San Franciscta@hkl hese areas all enjoy above average populgtmvth and income levels. The
clustering of our assets around these populatiotecg enables us to reduce our operating costaghreconomies of scale. We consider a
property to be in the lease-up stage after it le@nlissued a certificate of occupancy, but betdnas achieved stabilization. A property is
considered to be stabilized once it has achieve®D&h occupancy rate for a full year measured daofiary 1, or has been open for three y

To maximize the performance of our progsrtive employ a state-of-the-art, proprietary, Wwabed tracking and yield management
technology called STORE. Developed by our managéteam, STORE enables us to analyze, set and adjusi rates in real time across our
portfolio in order to respond to changing marketditions. In addition, we also have an industryieg revenue management system (called
"RevMan"). We believe that the combination of STOR#Eeld management capabilities and the systerpaticesses developed by our team
using RevMan allows us to more proactively manayemues.

We derive substantially all of our revenéresn rents received from tenants under existirgés at each of our self-storage properties,
from management fees on the properties we manageiiv-venture partners, franchisees and unafétlahird parties and from our tenant
reinsurance program. Our management fee is eqagdpgmximately 6% of total revenues generated bynthnaged properties.

We operate in competitive markets, oftererghconsumers have multiple self-storage propefries which to choose. Competition has
impacted, and will continue to impact our propeggults. We experience seasonal fluctuations inmeecy levels, with occupancy levels
generally higher in the summer months due to irséanoving activity. Our operating results depetademally on our
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ability to lease available self-storage units, ¢tively manage unit rental rates, and on the ghilftour tenants to make required rental
payments. We believe that we are able to respoiukigand effectively to changes in local, regioaadd national economic conditions by
adjusting rental rates through the use of STORH through the use of RevMan.

We continue to evaluate and implement geast new initiatives and opportunities in ordeetwble us to maximize stockholder value.
Our strategies to maximize stockholder value ineltite following:

. Maximize the performance of properties through strategic, efficient and proactive management. We plan to pursue reven
generating and expense minimizing opportunitiesunoperations. Our revenue management team vk semaximize
revenue by responding to changing market conditibraugh our technology system's ability to providal-time, interactive
rental rate and discount management. Our size sliegreater ability than the majority of our cofitpes to implement
national, regional and local marketing programsicivlwve believe will attract more customers to dores at a lower net cost.

. Expand our management business. Our management business enables us to genecagased revenues through manager
fees and expand our geographic footprint. This edpd footprint enables us to reduce our operatisgsadhrough economies of
scale. In addition, we see our management busagaduture acquisition pipeline. We expect to perstrategic relationships
with owners that should strengthen our acquisigijpeline through agreements which give us firshtrigf refusal to purchase t
managed property in the event of a potential Salenty-one of the 50 acquisitions we completeddf&and 2007 came from
this channel.

. Acquire self-storage properties from strategic partners and third parties. Our acquisitions team will continue to selectyv
pursue the acquisition of single properties andirpubperty portfolios that we believe can proviateckholder value. We have
sought to establish a reputation as a reliablégatbuyer, which we believe enhances our abibitpégotiate and close
acquisitions. In addition, our status as an UPR&i&bles flexibility when structuring deals.

. Develop new self-storage properties.  We currently have joint venture and wholly-owrdetelopment properties and may
continue selectively to develop new self-storaggpprties in our core markets. Our development ipehrough 2010 includes
26 projects.

During 2008, we acquired 11 wholly-ownedperties and we completed the development of niopasties in our core markets. Of the
completed development properties, eight are wholyed, and one is owned by us in a joint ventwimtYenture properties provide us with a
potential acquisition pipeline in the future. Faem development properties are scheduled for cdimple 2009, 11 of which are wholly-
owned and three of which will be owned by us imjaientures.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our financial statements have been preparadcordance with U.S. generally accepted ac@ogiprinciples. The preparation of these
financial statements requires us to make estinatdsassumptions that affect the reported amouasséts and liabilities at the date of the
financial statements and the reported amount afmees and expenses during the reporting perio&ndmgoing basis, we evaluate our
estimates and assumptions, including those thatdtngur most critical accounting policies. We basgeestimates and assumptions on
historical experience and on various other fadtoas we believe are reasonable under the circurostarctual results may differ from these
estimates. We believe the following are our mosical accounting policies:

CONSOLIDATION:  We follow FASB Interpretation No. 46RConsolidation of Variable Interest Entitieg"FIN 46R"), which
addresses the consolidation of variable interet#ien("VIES"). Under
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FIN 46R, arrangements that are not controlled thinokoting or similar rights are accounted for aE¥/1An enterprise is required to consolic
a VIE if it is the primary beneficiary of the VIE.

Under FIN 46R, a VIE is created when (g #yuity investment at risk is not sufficient tarp# the entity to finance its activities without
additional subordinated financial support from otparties, or (ii) the entity's equity holders agraup either: (a) lack direct or indirect ability
to make decisions about the entity through votingimilar rights, (b) are not obligated to absoxpexted losses of the entity if they occur, or
(c) do not have the right to receive expected tegiceturns of the entity if they occur. If an énis deemed to be a VIE pursuant to FIN 46R,
the enterprise that is deemed to absorb a majofritye expected losses or receive a majority oketen residual returns of the VIE is
considered the primary beneficiary and must codatdi the VIE.

Based on the provisions of FIN 46R, we hewecluded that under certain circumstances whe(ilLjventer into option agreements for the
purchase of land or facilities from an entity ay g nonrefundable deposit, or (2) enter into arrangemtmtthe formation of joint ventures
VIE may be created under condition (i), (ii) (b)(o) of the previous paragraph. For each VIE ckatee have considered expected losses and
residual returns based on the probability of fuash flows as outlined in FIN 46R. If we are detieied to be the primary beneficiary of the
VIE, the assets, liabilities and operations of Wi are consolidated with our financial statemeAidditionally, our Operating Partnership has
notes payable to three trusts that are VIEs unaledition (ii)(a) above. Since the Operating Paghgy is not the primary beneficiary of the
trusts, these VIEs are not consolidated.

REAL ESTATE ASSETS: Real estate assets are stated at cost, lassaleded depreciation. Direct and allowable inteooests
associated with the development, construction,vation, and improvement of real estate assetsegriatized. Interest, property taxes, and
other costs associated with development incurrethglthe construction period are capitalized.

Expenditures for maintenance and repagsharged to expense as incurred. Major replacenaet betterments that improve or extend
the life of the asset are capitalized and deprediaver their estimated useful lives. Depreciaisocomputed using the straight-line method
over the estimated useful lives of the buildingd anprovements, which are generally between fivet 2 years.

In connection with our acquisition of profes, the purchase price is allocated to the tdagind intangible assets and liabilities acquired
based on their fair values. The value of the tdegissets, consisting of land and buildings, aterdéned as if vacant, that is, at replacement
cost. Intangible assets, which represent the vafleisting tenant relationships, are recordedhair fair values. We measure the value of te
relationships based on our historical experiendh wirnover in our facilities. We amortize to experihe tenant relationships on a straight-line
basis over the average period that a tenant isceghéo utilize the facility (currently estimateglie 18 months).

Intangible lease rights include: (1) pusdh@arice amounts allocated to leases on two piiepéltat cannot be classified as ground or
building leases; these rights are amortized to ms@ever the term of the leases and (2) intangillased to ground leases on four properties
that were acquired in 2007. These ground leases assumed by the Company at rates that were Idaarthe current market rates for similar
leases. The value associated with these assunsstlegere recorded as intangibles, which will beréimenl over the lease terms.

EVALUATION OF ASSET IMPAIRMENT: We evaluate long-lived assets which are heldise for impairment when events or
circumstances indicate that there may be an impaitnif such events occur, we compare the carryaige of these long-lived assets to the
undiscounted future net operating cash flows attable to the assets. An impairment loss is recbifdde net carrying value of the asset
exceeds the undiscounted future net operatingftash attributable to the asset. The
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impairment loss recognized equals the excess afarefing value over the related fair value of disset.

When real estate assets are identified &yagement as held for sale, we discontinue depiregite assets and estimate the fair value
of selling costs. If the estimated fair value, okselling costs, of the assets that have beertiféehfor sale are less than the net carrying galu
of the assets, then a valuation allowance is dstedal. The operations of assets held for saleldrasoing the period are presented as
discontinued operations for all periods presented.

INVESTMENTS AVAILABLE FOR SALE: We account for our investments in debt andtggécurities according to the provisions
of Statement of Financial Accounting Standards ASH No. 115, "Accounting for Certain Investments in Debt and BgBecurities" which
requires securities classified as "available fée"stp be stated at fair value. Adjustments toftievalue of available for sale securities are
recorded as a component of other comprehensivenaca decline in the fair value of investment s&@@s below cost, that is deemed to be
other than temporary, results in a reduction incdreying amount to fair value. The impairmenthsiged to earnings and a new cost basis for
the security is established. We classified our stments in auction rate securities as investmevatitadle for sale in the accompanying balance
sheet. These investments were carried at fair waitreunrealized gains and losses included in actatad other comprehensive deficit.
Unrealized losses that were other-than-temporarg wexognized in earnings. We had no investmergiadle for sale as of December 31,
2008.

FAIR VALUE OF FINANCIAL INSTRUMENTS: The carrying values of cash and cash equivaleateivables, other financial
instruments included in other assets, accountshayend accrued expenses, variable rate notes lgajiak of credit and other liabilities
reflected in the consolidated balance sheets a¢mber 31, 2008 and 2007 approximate fair value.fainevalue of the note receivable to the
Preferred OP unit holder at December 31, 2008 &3 2vas $124,024 and $108,915, respectively. Thrging value of the note receivable to
the Preferred OP unit holder at December 31, 2008807 was $100,000 and $100,000 respectively agheegate fair value of fixed rate
notes payable and notes payable to trusts at Deredib 2008 and 2007 was $1,062,949 and $968,64Pectively. The carrying value of
these fixed rate notes payable and notes payaltlestis at December 31, 2008 and 2007 was $93aa&6&944,916, respectively. The fair
value of our exchangeable senior notes at DeceB1he2008 and 2007 was $131,039 and $286,947, rdaglgc The carrying value of the
exchangeable senior notes at December 31, 2008Q0Wwas $209,663 and $250,000, respectively.

INVESTMENTS IN REAL ESTATE VENTURES:  Our investments in real estate joint ventureen we have significant influence
but not control, and joint ventures which are Viksvhich we are not the primary beneficiary, areoreled under the equity method of
accounting on the accompanying consolidated firsstatements.

Under the equity method, our investmerneil estate ventures is stated at cost and adjtstedr share of net earnings or losses and
reduced by distributions. Equity in earnings ofl estate ventures is generally recognized baseslionwnership interest in the earnings of
each of the unconsolidated real estate ventureshEg@urposes of presentation in the statemecast flows, we follow the "look through"
approach for classification of distributions froaint ventures. Under this approach, distributioresraported under operating cash flow unless
the facts and circumstances of a specific distidioutlearly indicate that it is a return of capifalg., a liquidating dividend or distribution diet
proceeds from the joint venture's sale of assetahich case it is reported as an investing agtivit

Our management assesses whether thereyamedicators that the value of our investmentarniconsolidated real estate ventures may be
impaired when events or circumstances indicatethwate
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may be an impairment. An investment is impairetidnagement's estimate of the fair value of thesiment is less than its carrying value. To
the extent impairment has occurred, and it is amreid to be other than temporary, the loss is medsas the excess of the carrying amount of
the investment over the fair value of the investinen

DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITI ES: Statement of Financial Accounting Standard$&S") No. 133, "
Accounting for Derivative Instruments and Hedgirdivities," as amended and interpreted, establishes acoguantid reporting standards for
derivative instruments and hedging activities. @&beounting for changes in the fair value of defixegt depends on the intended use of the
derivative and the resulting designation. Derivegiused to hedge the exposure to changes in theafae of an asset, liability or firm
commitment attributable to a particular risk, aoesidered fair value hedges. Derivatives used tig@ehe exposure to variability in expected
future cash flows, or other types of forecasteddaations, are considered cash flow hedges.

For derivatives designated as fair valudgles, changes in the fair value of the derivative the hedged item related to the hedged risl
recognized in earnings. For derivatives designatedash flow hedges, the effective portion of clearig the fair value of the derivative is
initially reported in other comprehensive incometside of earnings and subsequently reclassifiezatnings when the hedged transaction
affects earnings.

CONVERSION OF OPERATING PARTNERSHIP UNITS:  Conversions of Operating Partnership unitsstmmon stock, when
converted under the original provisions of the agrent, are accounted for by reclassifying the upiher net book value of the units from
minority interest to equity in accordance with EINB. 95-7, "Implementation Issues Related to the Treatmentimdtity Interest in Certain
Real Estate Investment Trus"

REVENUE AND EXPENSE RECOGNITION: Rental revenues are recognized as earned bhpsedamounts that are currently due
from tenants. Leases are generally on month-to-mi@ntns. Prepaid rents are recognized on a strighbasis over the term of the leases.
Promotional discounts are recognized as a reduttioental income over the promotional period. Lettarges, administrative fees,
merchandise sales and truck rentals are recogirizadome when earned. Management and franchiseefemues are recognized monthly as
services are performed and in accordance withettmg of the management agreements. Tenant reircgupg@miums are recognized as
revenues over the period of insurance coveragetyiquearnings of real estate entities is recogdibased on our ownership interest in the
earnings of each of the unconsolidated real est#iges. Interest income is recognized as earned.

Property expenses, including utilities,pedy taxes, repairs and maintenance and othes tmstanage the facilities are recognized as
incurred. We accrue for property tax expense baped estimates and historical trends. If thesenadés are incorrect, the timing of expense
recognition could be affected.

REAL ESTATE SALES: We evaluate real estate sales for both sateyrétion and profit recognition in accordance viltle provision
of SFAS No. 66, ‘Accounting for Sales of Real Estdtén general, sales of real estate and relatefitpilosses are recognized when all
consideration has changed hands and risks anddswaownership have been transferred. Certairstgpeontinuing involvement preclude
sale treatment and related profit recognition; pthems of continuing involvement allow for saleognition but require deferral of profit
recognition.

INCOME TAXES: We have elected to be treated as a REIT ungigtid®s 856 through 860 of the Internal RevenueeCtrdorder to
maintain our qualification as a REIT, among otténds, we are required to distribute at least 99%uo REIT taxable income to our
stockholders and meet certain tests regardingahae of our income and assets. As a REIT, we arsubject to federal income tax with
respect to that portion of our income which meetsain criteria and is distributed
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annually to our stockholders. We plan to contimuegerate so that we meet the requirements fotitaxas a REIT. Many of these
requirements, however, are highly technical andper If we were to fail to meet these requiremewss would be subject to federal income
tax. We are subject to certain state and localstaReovision for such taxes has been includedopgmnty operating and general and
administrative expenses in our consolidated statésref operations.

We have elected to treat one of our cofeosabsidiaries, Extra Space Management, Inc.tasadle REIT subsidiary ("TRS"). In gene
our TRS may perform additional services for tenamid generally may engage in any real estate orearestate related business (except for
the operation or management of health care faslitir lodging facilities or the provision to any g, under a franchise, license or otherwise,
of rights to any brand name under which any loddaulity or health care facility is operated). RS is subject to corporate federal income
tax. The Company accounts for income taxes in @egcuare with the provisions of FASB Statement No., 10®8ccounting for Income
Taxes"("FAS 109"). Under FAS 109, deferred tax assetslifidities are determined based on differencds/ben financial reporting and tax
bases of assets and liabilities.

We adopted the provisions of FASB Interatien No. 48, "Accounting for Uncertainty in Income Tax¢%*IN 48"), an interpretation of
FAS 109, on January 1, 2007. As a result of thdempntation of FIN 48, we recognized no materiglisitnent in the liability for
unrecognized income tax benefits. At the adoptiate @f January 1, 2007, there were no materialcograzed tax benefits. At December 31,
2008 and 2007, there were also no material unrézedrnax benefits.

Interest and penalties relating to uncertak positions will be recognized in income tapexse when incurred. As of December 31, 2008
and 2007, the Company had no interest or penaétlated to uncertain tax provisions.

STOCK-BASED COMPENSATION: Effective January 1, 2006, we adopted SFAS128. (revised 2004), Share-Based
Paymen," ("SFAS 123R"), which requires the measurementrcognition of compensation expense for all stased payment awards to
employees and directors based on estimated faiesaBFAS 123R supersedes SFAS No. 128cbunting for Stock-Based Compensation
and Accounting Principles Board Opinion No. 2%ctounting for Stock Issued to Employ&e€#PB 25"). We adopted SFAS 123R using the
modified prospective application method of adoptidrich requires us to record compensation costagl non-vested stock awards as of
December 31, 2005 by recognizing the unamortizadtgtate fair value of these awards over their neimg service period with no change in
historical reported earnings. Awards granted december 31, 2005 are valued at fair value in at@mre with provisions of SFAS 123R and
recognized on a straight line basis over the sempériods of each award.

RECENT ACCOUNTING PRONOUNCEMENTS

In September 2006, the Financial AccounStandards Board ("FASB") issued Statement No. "1Fair Value
Measurements("FAS 157"). FAS 157 defines fair value, establsigeidelines for measuring fair value and expansidasures regarding fair
value measurements. FAS 157 applies under otheuating pronouncements that require or permitfalue measurements, and does not
require any new fair value measurements. FAS 18&¥eéstive for financial statements issued fordisgears beginning after November 15,
2007 and interim periods within those fiscal yeémd=ebruary 2008, the FASB issued FASB Statemg&Rbsition No. 157-2,Effective Date ¢
FASB Statement No. 15(the "FSP"). The FSP amends FAS 157 to delay tleetéfe date for FAS 157 for nonfinancial assets an
nonfinancial liabilities, except for items that aezognized or disclosed at fair value in the fiiahstatements on a recurring basis. For items
within that scope, the FSP defers the effective d&FAS 157 to fiscal years beginning after Novemib, 2008 and interim periods within
those fiscal years. We adopted FAS 157 effectimeidey 1, 2008, except as it relates to nonfinarasakts and liabilities
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that are not recognized or disclosed at fair valube financial statements on a recurring basillasved under the FSP.

In February 2007, the FASB issued StaterNentl59,"The Fair Value Option for Financial Assets and &icial
Liabilities" ( "FAS 159"). Under FAS 159, a company may elect &asure eligible financial assets and financialliizs at fair value.
Unrealized gains and losses on items for whickHakrevalue option has been elected are reportegdinings at each subsequent reporting date.
This statement is effective for fiscal years begigrafter November 15, 2007. We adopted FAS 158c#ffe January 1, 2008, but did not elect
to measure any additional financial assets orlitas at fair value.

In December 2007, the FASB issued revidateSent No. 141, Business Combination§"FAS 141(R)"). FAS 141(R) establishes
principles and requirements for how an acquirex business combination recognizes and measurtsfinancial statements the assets
acquired and liabilities assumed. Generally, asseigired and liabilities assumed in a transaatithbe recorded at the acquisition-date fair
value with limited exceptions. FAS 141(R) will alsbange the accounting treatment and disclosurecfitain specific items in a business
combination. Transaction costs associated withatiygiisition will be expensed upon close of the @&itjon. FAS 141(R) applies proactively
business combinations for which the acquisitioredsion or after the beginning of the first fisgablr beginning on or after December 15, 2!
FAS141(R) will be applied to all acquisitions witlosing dates after December 31, 2008.

In December 2007, the FASB issued Statefentl60, "Noncontrolling Interests in Consolidated Financi&thtements—An Amendment
of ARB No. 51("FAS 160"). FAS 160 establishes new accountingrapdrting standards for the nopntrolling interest in a subsidiary and
the deconsolidation of a subsidiary. FAS 160 rezpua company to clearly identify and present owriprigiterests in subsidiaries held by
parties other than the company in the consolidfiteshcial statements within the equity section $eparate from the company's equity.

FAS 160 also requires the amount of consolidatédnceme attributable to the parent and to the patrolling interest to be clearly identified
and presented on the face of the consolidatedséstieof operations and requires changes in owreimstérest to be accounted for similarly as
equity transactions. FAS 160 requires retroactd@péion of the presentation and disclosure requeérgmfor existing minority interests, with
other requirements applied prospectively. As ofdeber 31, 2008 and 2007, minority interests inat@mpanying consolidated balance
sheets were $61,299 and $64,982, respectively eTdm@sunts will be recharacterized as non-cont@lliterests as a component of equity
when FAS 160 is adopted. FAS 160 is effective ifardl years beginning on or after December 15, 2008

In March 2008, the FASB issued StatementI¥d, "Disclosures about Derivative Instruments and Hedghativities," an amendment
of FASB Statement No. 133Accounting for Derivative Instruments and Hedg#gtivities" ("FAS 161"). FAS 161 changes the disclosure
requirements for derivative instruments and hedgictiyities. Entities are required to provide erdexhdisclosures stating how and why an
entity uses derivative instruments; how derivathgruments and related hedged items are accofmteshder SFAS No. 133 and its related
interpretations; and how derivative instruments aaldted hedged items affect an entity's finanoéaition, financial performance and cash
flows. FAS 161 requires that objectives for usimgivhtive instruments be disclosed in terms of ulyiteg risk and accounting designation.
FAS 161 is effective for financial statements igstar fiscal years and interim periods beginningaNovember 15, 2008, with early
application encouraged. FAS 161 also encourageddas not require comparative disclosures foremgpieriods at initial adoption. We are
currently evaluating the extent of the footnotecltisures required by FAS 161 and the impact, if, #mat it will have on our financial
statements.

In December 2007, the SEC staff issued 3&dounting Bulletin ("SAB") No. 110, which wasfettive January 1, 2008, and amends and
replaces SAB No. 107,Share-Based PaymefitSAB No. 110 expresses the views of the SEC staférding the use of a "simplified" method
in developing an
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estimate of expected term of "plain vanilla" shap#ions in accordance with SFAS No. 123(Fhare-Based PaymentUnder the "simplified
method, the expected term is calculated as theaimtipetween the vesting date and the end of theactual term of the option. The use of
"simplified" method, which was first described iAB No. 107, was scheduled to expire on DecembeRBQ7. SAB No. 110 extends the use
of the "simplified" method for "plain vanilla" awds in certain situations. The SEC staff does npeekthe "simplified" method to be used
when sufficient information regarding exercise bebig such as historical exercise data or exefcf®mation from external sources, becomes
available. The adoption of SAB No. 110 did not haw&gnificant effect on our financial statements.

In May 2008, the FASB issued FASB Statenaéiosition No. APB 14-1, Accounting for Convertible Debt Instruments ThatyNBse
Settled in Cash upon Conversion (Including Par@Gakh Settlement"FSP APB 14-1"). Under FSP APB 14-1, entities vatinvertible debt
instruments that may be settled entirely or pdytial cash upon conversion should separately addouarthe liability and equity components of
the instrument in a manner that reflects the isswsonomic interest cost. The effect of the adopESP APB 14-1 on the Company's
exchangeable senior notes is that the equity coergiomill be included in the paid-in-capital sectiginstockholders' equity on the consolidated
balance sheet and the value of the equity compamiiriie treated as original issue discount forqmses of accounting for the debt compon
The original issue discount will be amortized otrex period of the debt as additional interest expeRSP APB 14-1 will be effective for fiscal
years beginning after December 15, 2008, and ferim periods within those fiscal years, with refsective application required. We expec
annual increase of approximately $4,500 of non-@atgnest expense as a result of the adoption Bf &ABB 14-1.

In April 2008, the FASB issued FASB StaffdRion SFAS No. 143, "Determination of the Useful Life of Intangibdssets" ("FSP SFA
No. 14:-3"). FSP SFAS No. 142-3 amends the factors thatlghbe considered in developing renewal or extenassumptions used in
determining the useful life of a recognized intdohgiasset under Statement of Financial Accountiagdrd No. 142'Goodwill and Other
Intangible Assets.This new guidance applies prospectively to intalegitssets that are acquired individually or witireup of other assets in
business combinations and asset acquisitions. IFAS 8lo. 142-3 is effective for fiscal years begimmafter December 15, 2008, and early
adoption is prohibited. The impact of FSP SFAS Nt2-3 will depend upon the nature, terms, andaizbe acquisitions that we consummate
after the effective date.

In June 2008, the FASB issued FASB StaffitRn EITF 03-6-1;Determining Whether Instruments Granted in Shassd?l Payment
Transactions Are Participating Securitie§,FSP EITF 03-6-1"). FSP EITF 03-6-1 provides thatested share-based payment awards that
contain nonforfeitable rights to dividends or diedi equivalents (whether paid or unpaid) are ppdiing securities and shall be included in
the computation of earnings per share pursuafetdvwo-class method as described in FASB Stateofdfinancial Accounting Standards
No. 128,"Earnings per Share.FSP EITF 03-6-1 is effective for financial statenseissued for fiscal years beginning on or aftecédaber 15,
2008 and earlier adoption is prohibited. We areliregl to adopt FSP EITF 0346in the first quarter of 2009 and do not beligvat it will have
a material affect on our financial statements.

RESULTS OF OPERATIONS
Comparison of the Year Ended December 31, 2008 the Year Ended December 31, 2007
Overview

Results for the year ended December 318 2@uded the operations of 627 properties (28&Hith were consolidated and 344 of which
were in joint ventures accounted for using the yguiethod) compared to the results for the yeaedridecember 31, 2007, which included
operations of 606 properties (262 of which weresotidated and 344 of which were in joint venturesaanted for
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using the equity method). Results for both perialds included equity in earnings of real estatawes, third-party management and franchise
fees, tenant reinsurance, and other income.

Revenues
The following table sets forth information revenues earned for the years indicated:

Year Ended December 3]

2008 2007 $ Change % Change
Revenues:
Property renta $235,69' $206,31! $29,38( 14.2%
Management and franchise fe 20,94¢ 20,59¢ 347 1.7%
Tenant reinsuranc 16,09: 11,04¢ 5,04z 45.6%
Other income 52C 904 (3849) (42.5%
Total revenue $273,25. $238,86¢ $34,38¢ 14.4%

Property Rental— The increase in property rental revenues consisg24,437 associated with acquisitions complete20@8 and 2007,
$2,782 associated with rental rate increases liligtd properties and $2,161 from increases irupaocy and rental rates at lease-up
properties.

Management and Franchise Fees-Our taxable REIT subsidiary, Extra Space Managenteat, manages properties owned by our |
ventures, franchisees and third parties. Managefeentgenerally represent 6.0% of cash collectmu firoperties owned by third party,
franchisees and unconsolidated joint ventures. Re®from management and franchise fees have rechdirly stable compared to the
previous year. Increased revenues at our jointwenfranchise, and third-party managed sitesadltd rental rate and occupancy increases
have been partially offset by lost management éieesto the termination of certain management agee¢ésimainly due to the acquisition of -
managed properties.

Tenant Reinsurance—The increase in tenant reinsurance revenues isodhe fact that during the year ended Decembe3a83, we
promoted the tenant reinsurance program and suatigsecreased overall customer participation ppeoximately 47% at December 31, 2008
compared to approximately 34% at December 31, 2007.

Other Income— The decrease in other income is primarily due aedese in development fee revenues earned becaas#ecfease in
the volume of development relating to joint venguire 2008 compared to 2007.

Expenses

The following table sets forth information expenses for the years indicated:

Year Ended
December 31,
2008 2007 $ Change % Change
Expenses:
Property operation $ 84,52: $ 73,07C $11,45: 15.7%
Tenant reinsuranc 5,06¢ 4,71( 35¢€ 7.€%
Unrecovered development and acquisition ¢ 1,725 76& 962 125.8%
General and administrati\ 40,42; 36,72: 3,70t 10.1%
Depreciation and amortizatic 49,56¢ 39,80: 9,76t 24.5%
Total expense $181,30¢ $155,06¢ $26,24( 16.%
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Property Operations— The increase in property operations expense in 2@¥8primarily due to increases of $9,146 assatiaith
acquisitions completed in 2008 and 2007. There wks@ increases in expenses of $2,306 at existimgepties primarily due to increases in
repairs and maintenance, utilities and propertggax

Tenant Reinsurance—The increase in tenant reinsurance expense isodihe increase in tenant reinsurance revenuesgia@iag. A
large portion of tenant reinsurance expense igkbiand increases as tenant reinsurance reverarease. During the year ended
December 31, 2008, we continued to promote thentereinsurance program and successfully increagerhth customer participation to
approximately 47% at December 31, 2008 comparegpooximately 34% at December 31, 2007.

General and Administrative— The increase in general and administrative expemnasgiue to the increased costs associated with the
management of the additional properties that ha@emladded through acquisitions and developmer08 and 2007.

Depreciation and Amortization— The increase in depreciation and amortization espéna result of additional properties that have
been added through acquisition and developmenti¢imaut 2008 and 2007.

Other Income and Expenses
The following table sets forth information other income and expenses for the years indicate

Year Ended December 3:

2008 2007 $ Change % Change
Other revenue and expense:

Interest expens $(64,61) $(61,01%) $(3,59¢) 5.9%
Interest incomt 3,39¢ 7,928 (4,52¢) (57.1)%
Interest income on note receivable from Preferrpdr@ting Partnership unit hold 4,85( 2,492 2,35¢ 94.¢%
Equity in earnings of real estate ventu 6,93 5,30(C 1,632 30.£%
Gain on repurchase of exchangeable senior 1 7,97( — 7,97( 100.(%
Loss on sale of investments available for (1,415 — (1,41 (100.0%
Impairment of investments available for s — (1,23 1,23 (100.0%
Fair value adjustment of obligation associated Witbferred Operating Partnership u — 1,052 (1,059 100.(%
Minority interes—Preferred Operating Partners| (5,22%) (1,465 (3,762) 256.89%
Minority interest—Operating Partnership and ott 3,04 (762)  3,80¢ (499.9%

Total other expens $(45,05%) $(47,709) $ 2,64¢ (5.6%

Interest Expense—The increase in interest expense for the year eDdedmber 31, 2008 was due primarily to $3,191 @ased with
mortgage loans on acquisitions completed in 200&. ificrease was partially offset by lower intermts on existing property debt. Capitali
interest during the years ended December 31, 2002@07 was $5,506 and $4,555, respectively.

Interest Income— Interest income earned in 2008 was primarily duiaterest on the net proceeds from the sales ofmmmstock in
May and October 2008. Interest income earned ifY 208 mainly the result of the interest earnechemiet proceeds received from the
$250,000 exchangeable senior notes issued in M2O@H and on the remaining net proceeds from tleeafatommon stock in September 2(
Invested cash decreased steadily throughout 20@#edands were used for operations, acquisitiowsdevelopment.
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Interest Income on note receivable from Preferred @erating Partnership unit holder— Represents interest on a $100,000 loan t
holder of the Series A Participating Redeemabléeled units of our Operating Partnership (the fé&tred OP units"). The funds were loaned
on June 25, 2007 and bear interest at an anneabfdt85%, payable quarterly.

Equity in Earnings of Real Estate Ventures—The change in equity in earnings of real estatéwen for the year ended December 31,
2008 primarily relates to an increase of $1,09&faur purchase of an additional 40% interest inMR& Self Storage LLC joint venture on
July 1, 2008. The remainder of the change is dtrefan increase in income at the properties owmethe real estate ventures. The increases
were partially offset by the losses on certaindeag properties held in joint ventures.

Gain on Repurchase of Exchangeable Senior NotesRepresents the gain on the repurchase of $40,33¢iIgal amount of the
Operating Partnership's exchangeable senior ribesCompany paid cash of $31,721 and wrote off wrtired debt issuance costs of $646,
resulting in a gain of $7,970.

Loss on Sale of Investments Available for Sale-Represents the amount of loss recorded on FebR®arg008 related to the liquidation
of auction rate securities held in investmentsskde.

Impairment of Investments Available for Sale—As of December 31, 2007, the Company had a $24d460alue investment in ARS.
Due to the uncertainty in the credit markets, thetians related to the ARS held by the Companyéadausing the liquidity and the fair value
of these investments to be impaired. As a rehdtGompany recorded a $1,233 other-than-tempomgwgirment charge and a $1,415
temporary impairment charge to reduce the carryaige of the ARS to an estimated fair value of 822,

Fair Value Adjustment of Obligation Associated withPreferred Operating Partnership Units— This amount is a one-time
adjustment that represents the change in fair v@fitiee embedded derivative associated with théeRed OP units issued in connection with
the AAAAA Rent-a-Space acquisition between the ioagissuance of the Preferred OP units (June argliét, 2007) and the completion of
the amendment to the agreement that was signeeémer8ber 28, 2007.

Minority Interest—Preferred Operating Partnership— Income allocated to the Preferred Operating Pashigrequals the fixed
distribution paid to the Preferred OP unit holdierspl.09% of the remaining net income allocatedrafie adjustment for the fixed distribution
paid for the year ended December 31, 2008. The atalocated to minority interest was higher in @ban in 2007 as the Preferred OP units
were issued in June and August 2007.

Minority Interest—Operating Partnership and Other— Income allocated to the Operating Partnership s 4.69% of net income
after the allocation of the fixed distribution paathe Preferred OP unit holder. The decreaskdratount allocated to the minority interest—
Operating Partnership was due to a full year addixlistribution being paid to the Preferred OpagaRartnership in 2008. Income allocated to
other minority interests represents the lossesatibul to partners in consolidated joint venturefoon properties that were in lease-up during
2008. The amount allocated to the minority interesther was higher than the prior year as there wehgtwo consolidated joint venture
properties in lease-up for the year ended DeceBibe2007.

Comparison of the Year Ended December 31, 2007 the Year Ended December 31, 2006

Results for the year ended December 317 #tifluded the operations of 606 properties (26@Hith were consolidated and 344 of which
were in joint ventures accounted for using the yguiethod) compared to the results for the yeaedridecember 31, 2006, which included
operations of 567 properties (219 of which weresotidated and 348 of which were in joint venturesaanted for using the equity method).
Results for both periods also included equity imeeys of real estate ventures, third-party managerand franchise fees, and other income.
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Revenues

The following table sets forth information revenues earned for the years indicated:

Year ended December 31

2007 2006 $ Change % Change
Revenues:
Property renta $206,31! $170,99: $35,32: 20.7%
Management and franchise fe 20,59¢ 20,88: (285) (1.9%
Tenant reinsuranc 11,04¢ 4,31¢ 6,731 155.9%
Other income 904 1,07¢ (16€) (15.9%
Total revenue $238,86¢ $197,26: $41,60: 21.1%

Property Rental— The increase in property rental revenues consisg2® 335 associated with acquisitions complete207 and 2006,
$5,298 associated with rental rate increases liligtd properties, and $1,689 from increases tupancy at lease-up properties.

Management and Franchise Fees-Our taxable REIT subsidiary, Extra Space Managenteot, manages properties owned by our |
ventures, franchisees and third parties. Managefaeatgenerally represent 6.0% of cash collectad fsroperties owned by third parties,
franchisees and unconsolidated joint ventures. Ree®from management and franchise fees have rethtirly stable compared to the
previous year. Increased revenues at our jointwenfranchise, and third-party managed sitesedltd rental rate and occupancy increases
have been offset by lost management fees due tetiménation of certain management agreements sndurg to the acquisition of the
managed properties.

Tenant Reinsurance—The increase in tenant reinsurance revenues watodhe introduction of our captive insurance peograt all
wholly-owned properties in October 2006. In additiduring the year ended December 31, 2007, we @iexhthe tenant reinsurance program
and successfully increased overall customer ppétiitin to approximately 34% at December 31, 2007pared to approximately 18% at
December 31, 2006.

Expenses

The following table sets forth information expenses for the years indicated:

Year ended December 31

2007 2006 $ Change % Change
Expenses:

Property operation $ 73,07C $ 62,24: $10,821 17.4%
Tenant reinsuranc 4,71( 2,32¢ 2,38 102.2%
Unrecovered development and acquisition ¢ 765 26¢ 49€ 184./%
General and administrati 36,72: 35,60( 1,122 3.2%
Depreciation and amortizatic 39,80: 37,17: 2,62¢ 7.1%

Total expense $155,06¢ $137,61. $17,45¢ 12.7%

Property Operations— The increase in property operations expense in 2@¥7primarily due to increases of $9,202 assatiaith
acquisitions completed in 2007 and 2006. There k@ increases in expenses of $1,625 at existimgepties primarily due to increases in
repairs and maintenance, insurance and propergtax
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Tenant Reinsurance—The increase in tenant reinsurance expense wat®dbe increase in tenant reinsurance revenuesg@f07. A
large portion of tenant reinsurance expense isbbgiand increases as tenant reinsurance revamrease. In October 2006, we introduced
captive insurance program at all wholly-owned prtips. During the year ended December 31, 200nemoted the tenant reinsurance
program and successfully increased overall cust@asicipation to approximately 34% at DecemberZX)7 compared to approximately 1.
at December 31, 2006.

General and Administrative— The increase in general and administrative expemasgiue to the increased costs associated with the
management of the additional properties that haenadded through acquisitions and developmer20i7 2nd 2006.

Depreciation and Amortization— The increase in depreciation and amortization espéna result of additional properties that have
been added through acquisition and developmentigimaut 2007 and 2006.

Other Income and Expenses
The following table sets forth information other income and expenses for the years indicate

Year ended December 3

2007 2006 $ Change % Change
Other revenue and expense:

Interest expens $(61,015) $(50,959) $(10,067) 19.7%
Interest incomt 7,92¢ 2,46¢ 5,45¢ 221.(%
Interest income on note receivable from Preferrpdr@ting Partnership unit hold 2,49 — 2,492 100.(%
Equity in earnings of real estate ventu 5,30( 4,69:% 607 12.%%
Impairment of sho-term investment (1,239 — (1,239 100.(%
Fair value adjustment of obligation associated Witbferred Operating Partnership u 1,05¢ — 1,05¢ 100.(%
Minority interes—Preferred Operating Partners| (1,46%) (98E) (480) 48.7%
Minority interest—Operating Partnership and ott (762) — (762) 100.(%

Total other expens $(47,704) $(44,77¢ $ (2,929 6.5%

Interest Expense—The increase in interest expense for the year ebdedmber 31, 2007 was due primarily to $6,897 @ased with
the exchangeable notes issued in March 2007 a2®$%f interest expense on the mortgage loans iassdavith acquisitions completed in
2007 and 2006. The increase was offset by lowerést costs on corporate borrowings and existingeny debt. Capitalized interest during
the years ended December 31, 2007 and 2006 was5hdrtl $3,232, respectively.

Interest Income—Interest income earned in 2007 was mainly the teduhe interest earned on the net proceeds reddrom the
$250,000 exchangeable senior notes issued in M22@H and on the remaining net proceeds from tleedfadtock in September 2006. Inves
cash decreased steadily throughout 2007 as the fuack used for acquisitions and development.

Interest Income on note receivable from Preferred @erating Partnership unit holder— Represents interest on a $100,000 loan t
holder of the Preferred OP units. The funds weaadal on June 25, 2007 and bear interest at an laatei@f 4.85%, payable quarterly.

Equity in Earnings of Real Estate Ventures—The change in equity in earnings of real estatéwen for the year ended December 31,
2007 relates to increases in income at the pragseotivned by the real estate ventures. The increasespartially offset by the losses on cer
lease-up properties held in joint ventures.
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Fair Value Adjustment of Obligation Associated withPreferred Operating Partnership units— This amount is a ont#me adjustmer
that represents the change in fair value of theesldéd derivative associated with the Preferred @R issued in connection with the AAAAA
Rent-a-Space acquisition between the original issei®f the Preferred OP units (June and Augus 2&0d the completion of the amendment
to the agreement that was signed on Septembe0Rg, 2

Impairment of Investments Available for Sale—As of December 31, 2007, we had a $24,460 par valtestment in ARS. Due to the
uncertainty in the credit markets, the auctionatesl to the ARS held by us have failed causindigfuédity and the fair value of these
investments to be impaired. As a result, we reabed81,233 other-than-temporary impairment changeaa$1,415 temporary impairment
charge to reduce the carrying value of the ARShtestimated fair value of $21,812.

Minority Interest—Preferred Operating Partnership— Income allocated to the Preferred Operating Pashigrequals the fixed
distribution paid to the Preferred OP unit holdiispl.42% of the remaining net income allocatedrafie adjustment for the fixed distribution
paid for the year ended December 31, 2007. The atradlocated to minority interest was higher thathe prior year as the Preferred
Operating Partnership units were issued in Junefaigdist 2007.

Minority Interest—Operating Partnership and Other— Income allocated to the Operating Partnership s 5.73% of net income
after the allocation of the fixed distribution paaithe Preferred OP unit holder. The decreaskdramount allocated to the minority interest—
Operating Partnership was due to the creationeoPiteferred Operating Partnership units in 2003orire allocated to other minority interests
represents the losses allocated to partners iroidaged joint ventures on two properties that wiarkease-up during 2007.

FUNDS FROM OPERATIONS

FFO provides relevant and meaningful infation about our operating performance that is resrgsalong with net income and cash
flows, for an understanding of our operating res\i¥e believe FFO is a meaningful disclosure agpalement to net earnings because net
earnings assumes that the values of real estaesaminish predictably over time as reflectedtiyh depreciation and amortization expen
We believe that the values of real estate assetgifite due to market conditions and FFO more atelyrreflects the value of our real estate
assets. FFO is defined by the National AssociaifdReal Estate Investment Trusts, Inc. ("NAREITS)ret income computed in accordance
with U.S. generally accepted accounting princigl€AAP"), excluding gains or losses on sales ofrafirg properties, plus depreciation and
amortization and after adjustments to record unalishted partnerships and joint ventures on theeshasis. We believe that to further
understand our performance, FFO should be considdomg with the reported net income and cash flioveccordance with GAAP, as
presented in the consolidated financial statements.

The computation of FFO may not be compar#&blFFO reported by other REITs or real estatepeaories that do not define the term in
accordance with the current NAREIT definition oatlinterpret the current NAREIT definition diffethh FFO does not represent cash
generated from operating activities determinedctoadance with GAAP, and should not be considesealaalternative to net income as an
indication of our performance, as an alternativegbcash flow from operating activities as a meastdi our liquidity, or as an indicator of our
ability to make cash
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distributions. The following table sets forth thedaulation of FFO (dollars are in thousands, exéepshare data):

For the Year Ended December 31

2008 2007 2006
Net income attributable to common stockholder: $46,88¢ $34,58: $14,87¢
Adjustments
Real estate depreciatis 42,83¢ 33,77¢ 27,33
Amortization of intangible: 4,49¢ 4,15¢ 8,371
Joint venture real estate depreciation and am¢tidiz 5,072 4,03¢ 4,77:
Joint venture loss on sale of proper — 43 —
Fair value adjustment of obligation associated Witbferred Operating Partnership u — (1,059 —
Distributions paid on Preferred Operating Partnierahits (5,750 (1,439 —
Income allocated to Operating Partnership minanitgrest 3,05¢ 2,50¢ 98t
Funds from operatior $96,59: $76,62( $56,33¢

SAME-STORE STABILIZED PROPERTY RESULTS

We consider our same-store stabilized plotto consist of only those properties which wetelly-owned at the beginning and at the
end of the applicable periods presented and thet dehieved stabilization as of the first day aftsperiod. The following table sets forth
operating data for our same-store portfolio. Westter the following same-store presentation to eamngful in regards to the properties
shown below. These results provide informationtiegato property-level operating changes withowt ¢ffects of acquisitions, completed
developments and tenant reinsurance revenues.

Three months ende:

December 31, Percent Year ended December 3 Percent Year ended December 3. Percent

2008 2007 Change 2008 2007 Change 2007 2006 Change
Same-store rental revenue $ 46,25 $45,93¢ 0.7% $ 184,64. $ 181,75 1.6% $ 159,07C $ 153,07¢ 3.9%
Same-store operating expens 15,26: 15,36: 0.79% 63,60¢ 63,42¢ 0.3% 54,72¢ 54,01« 1.3%
Sam¢-store net operating incon 30,99« 30,57: 1.4% 121,03 118,32: 2.3% 104,34« 99,062 5.3%
Non sam-store rental revenu 14,53¢ 10,55( 37.€% 51,05: 24,56: 107.¢% 47,24¢ 17,917 163.7%
Non sam-store operating expens 6,39( 3,85: 65.£% 20,91¢ 9,64: 116.9% 18,34« 8,22¢ 122.%
Total rental revenue 60,78¢ 56,48 7.6% 235,69! 206,31! 14.2% 206,31! 170,99: 20.7%
Total operating expens: 21,65: 19,21t 12.7% 84,52: 73,07( 15.7% 73,07( 62,24 17.2%
Same-store square foot occupancy as of quarte 82.5% 84.2% 82.5% 84.2% 84.1% 85.1%
Properties included in sal-store 21C 21C 21C 21C 181 181

Comparison of the Year Ended December 31, 2008 the Year Ended December 31, 2007

The increase in same-store rental revewassprimarily due to increased rental rates totiExjsenants which offset lower rental rates to
new tenants and a slight reduction in occupancytdircreased move-out activity.

Comparison of the Year Ended December 31, 2007 the Year Ended December 31, 2006

The increase in same-store rental revewassprimarily due to increased rental rates to aed existing tenants and our ability to
maintain occupancy. The increase in same-storeatipgrexpenses was due to an increase in reparmaimtenance, insurance and property
taxes.
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CONTINGENT CONVERSION SHARES ("CCS") AND CONTINGENT CONVERSION UNITS ("CCU") PROPERTY
PERFORMANCE

Upon the achievement of certain levelsaifgperating income with respect to 14 of our pridgg, our CCSs and our Operating
Partnership's CCUs converted into additional shafeemmon stock and OP units, respectively.

As of December 31, 2008, an aggregate&if122053 CCSs and 144,089 CCUs had converted to carstock and OP units, respectively.
Based on the performance of the properties as oéber 31, 2008, no additional CCSs and CCUs beetigible for conversion during the
fourth quarter. The remaining unconverted 1,087 Z@®%s and 55,957 CCUs were cancelled as of FebAy@2§09.

The table below outlines the performancthefproperties for the three months and yearsceBadeember 31, 2008 and 2007, respectively
and for the years ended December 31, 2007 and 2006.

Three Months Endec

December 31, Perceni  Year Ended December 3. Percent Year Ended December 3. Percent

2008 2007 Change 2008 2007 Change 2007 2006 Change
CCS/CCU rental revenur $ 3,34¢ $ 3,14 6.€0 $ 13,30 $ 12,08¢ 10.(% $ 12,08¢ $ 10,43: 15.%%
CCS/CCU operating expens 1,311 1,06¢ 23.(% 5,18¢ 5,03¢ 3.0% 5,03¢ 5,43¢ (7.49%
CCS/CCU net operating incon 2,03¢ 2,07 (1.9% 8,111 7,05( 15.(% 7,05( 4,99 41.2%
Non CCS/CCU rental revenu 57,44( 53,34( 7.7% 222,39 194,22¢ 14.5% 194,22¢ 160,56( 21.(%
Non CCS/CCU operating expen: 20,34( 18,14¢ 12.1% 79,33: 68,03: 16.€% 68,03: 56,80« 19.8%
Total rental revenue $ 60,78¢ $ 56,48: 7.6% $ 235,69 $ 206,31 14.2% $ 206,31¢ $ 170,99: 20.7%
Total operating expens: 21,65 19,21¢ 12.7% 84,52 73,07( 15.7% 73,07( 62,24: 17.%%
CCS/CCU square foot occupancy as of quarte 76.4% 77.€% 76.4% 77.€% 77.€% 74.1%
Properties included in CCS/CC 14 14 14 14 14 14

Comparison of the Year Ended December 31, 2008 the Year Ended December 31, 2007

The increase in rental revenues was priyndtie to increased rental rates to new and egigénants and our ability to maintain
occupancy. The increase in operating expenses maanly due to increases in property tax expemsefthe prior year.

Comparison of the Year Ended December 31, 2007 the Year Ended December 31, 2006

The increase in revenues was primarilytduacreased rental rates to new and existing tsreamd increases in occupancy. The decre:
same-store operating expenses was due to a praprragjustment from prior years.

CASH FLOWS
Comparison of the Year Ended December 31, 2008 theé Year Ended December 31, 2007

Cash flows provided by operating activitresre $96,664 and $101,332 for the years endedrbeae31, 2008 and 2007, respectively.
This decrease was due mainly to an increase inable paid on behalf of affiliated joint venturesl aelated parties during 2008 compared to
2007, which resulted in an increase in receivafotes related parties. Additionally, more cash wpsrd to acquire other assets in 2008 when
compared to 2007. These decreases were partiddigtdfy the increase in cash due to the acquisitiorew stabilized properties in 2008 and
2007.

Cash used in investing activities was $222,and $253,579 for the years ended December0®8, @nd 2007, respectively. The decrease
in 2008 was primarily the result of $56,397 lesshcheing used to
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fund acquisition activities and the collection @1$312 of cash from the sale of the Company's invests available for sale, compared to a
payment of $24,460 to purchase investments avail@blsale in 2007. These decreases were partieiigt by an increase of $18,708 in
development activities and an increase of $39,8¢28sted in real estate ventures when compareatprior year.

Cash provided by financing activities wa3$,685 and $98,823 for the years ended Decembh&088 and 2007, respectively. The
increase in cash provided in 2008 was due primé&vifyroceeds from issuance of common stock of $0A6in 2008 compared to $0 in 2007,
and no cash was loaned to the Preferred OP urdehai 2008 when compared to the prior year. Theseases were offset primarily by the
decrease of $250,000 of proceeds from exchangeahler notes, as no new notes were issued in 2008.

Comparison of the Year Ended December 31, 2007 the Year Ended December 31, 2006

Cash flows provided by operating activitresre $101,332 and $76,885 for the years endedrbeae31, 2007 and 2006, respectively.
increase in cash provided by operating activitias due to the addition through acquisition of neabitized properties. In addition, the
increase was also a result of the collection ofirables from affiliated joint ventures and relapedties and the timing of payments of acco
payable and accrued expenses as a result of nopagdtions.

Cash used in investing activities was $8%3,and $239,778 for the years ended DecembelOBY, &nd 2006, respectively. The increase
in 2007 is primarily the result of the additionalkt being used to fund acquisition and developmetitities.

Cash provided by financing activities w&8 823 and $205,041 for the years ended Decembh&0BY and 2006, respectively. The
decrease in 2007 was due to an increase in neiioigs and notes payable (net of principal paymesft$207,795 that was offset by a loan to
a Preferred OP unit holder of $100,000 in 2007.Meteeds from share issuances of $194,474 weeéveecin 2006 compared to $0 in 2007.

2008 OPERATIONAL SUMMARY

Our 2008 operating results were positivihwicreases in both revenues and net operatirggriacOn a samstore basis (excluding tene
reinsurance revenues), revenue increased 1.6% @héhireased 2.3%. Same-store expense control xeadlent, with a year-on-year increase
of a modest 0.3%. Revenue increases were drivetlynigsrate growth to existing tenants, as year-gahe-store occupancy decreased to
82.5% as compared to 84.2% the previous year.

The markets of Chicago, Dallas, Denver, $ion and San Francisco/Oakland were top performignsyear-on-year revenue growth at
stabilized properties. Markets performing below ploetfolio average in year-on-year revenue growttuded Indianapolis, Memphis, Miami,
Phoenix and West Palm Beach. Properties in matketsighout Florida continue to perform below thetfodio average.

LIQUIDITY AND CAPITAL RESOURCES

As of December 31, 2008, we had approximét€3,972 available in cash and cash equival&ltsintend to use this cash to repay debt
scheduled to mature in 2009 and for general cotpgrarposes. We are required to distribute at 8@& of our net taxable income, excluding
net capital gains, to our stockholders on an anbasik to maintain our qualification as a REIT. &ely issued guidance from the IRS allows
for up to 90% of a REIT's dividends to be paid withcommon stock in 2009 if certain conditions aret. We will continue to review our
dividend payment policy on a quarterly basis angt otnsider a reduction in our dividend distributenmd/or payment of our dividend
distribution using a combination of cash and ounomn stock. It is unlikely that we will
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have any substantial cash balances that coulddzktaaneet our liquidity needs. Instead, these sieaast be met from cash generated from
operations and external sources of capital.

Our cash and cash equivalents are helddawnts managed by third party financial institai@nd consist of invested cash and cash i
operating accounts. During 2008 we experienceas® dr lack of access to our cash or cash equigaleowever, there can be no assurance
that access to our cash and cash equivalentsatiba@impacted by adverse conditions in the firenoiarkets.

On October 19, 2007, we entered into a $ADCredit Line. We intend to use the proceedb@fCredit Line to repay debt scheduled to
mature in 2009 and for general corporate purpddes Credit Line has an interest rate of betweengt@D205 basis points over LIBOR,
depending on certain of our financial ratios. Thredt Line is collateralized by mortgages on certaial estate assets. The Credit Line matures
on October 31, 2010 with two one-year extensiomslayle. Outstanding balances on the Credit Lineetember 31, 2008 and 2007 were
$27,000 and $0, respectively.

On October 4, 2004, we entered into a weverterest rate swap (the "Swap Agreement”) with. Bank National Association, relating to
our existing $61.8 million fixed rate mortgage witfachovia Bank, which is due in 2009. Pursuanh&oSwap Agreement, we will receive
fixed interest payments of 4.3% and pay variabierest payments based on the one-month LIBOR pli#s @n a notional amount of
$61.8 million. There were no origination fees drestup front costs incurred by us in connectiormulite Swap Agreement.

As of December 31, 2008, we had approximdit, 299,851 of debt, resulting in a debt to tat@bitalization ratio of 58.0%. As of
December 31, 2008, the ratio of total fixed ratbtdand other instruments to total debt was 88.364,#70 on which we have a reverse interest
rate swap has been included as variable rate déi#)weighted average interest rate of the totéiketl and variable rate debt at December 31,
2008 was 4.7%.

Certain of our real estate assets are pkbdg collateral for our debt. We are subject ttagerestrictive covenants relating to our
outstanding debt. We were in compliance with allestants at December 31, 2008.

We expect to fund our short-term liquidigguirements, including operating expenses, rawgicapital expenditures, dividends to
stockholders, distributions to holders of OP uaitsl interest on our outstanding indebtedness ooatiobperating cash flow, cash on hand and
borrowings under our Credit Line. In addition, hempany is actively pursuing additional term loaasured by unencumbered properties.

Our liquidity needs consist primarily ofstedistributions to stockholders, new facility dieygnent, property acquisitions, principal
payments under our borrowings and non-recurringt@lagxpenditures. In addition, we evaluate, oroagoing basis, the merits of strategic
acquisitions and other relationships, which mayequs to raise additional funds. We do not expleat our operating cash flow will be
sufficient to fund our liquidity needs and insteagbect to fund such needs out of additional bomgwiof secured or unsecured indebtedness,
joint ventures with third parties, and from the ggeds of public and private offerings of equity aett. In addition, we will continue to revie
our dividend payment policy on a quarterly basid aray consider a reduction in our dividend disttitnu and/or payment of our dividend
distribution using our common stock. Additional itapmay not be available on terms favorable t@uat all. Any additional issuance of eqt
or equity-linked securities may result in dilutitmour stockholders. In addition, any new secgitie issue could have rights, preferences and
privileges senior to holders of our common stocle May also use OP units as currency to fund adigumisifrom self-storage owners who
desire tax-deferral in their exiting transactions.
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The U.S. credit markets are experienciggificant dislocations and liquidity disruptions izh have caused the spreads on prospective
debt financings to widen considerably. These cirstamces have materially impacted liquidity in tiedtdmarkets, making financing terms for
borrowers less attractive, and in certain cases hesulted in the unavailability of certain typdéslebt financing. Continued uncertainty in the
credit markets may negatively impact our abilityrieke acquisitions and fund current and future bgwveent projects. In addition, the
financial condition of the lenders of our creditifdies may worsen to the point that they defawrttheir obligations to make available to us the
funds under those facilities. A prolonged downturthe credit markets may cause us to seek aligensdurces of potentially less attractive
financing, and may require us to adjust our busimdan accordingly. In addition, these factors mmake it more difficult for us to sell
properties or may adversely affect the price weikexfor properties that we do sell, as prospediiwers may experience increased costs of
debt financing or difficulties in obtaining debbéincing. These events in the credit markets hagehad an adverse affect on other financial
markets in the United States, which may make itemifficult or costly for us to raise capital thghuthe issuance of common stock, preferred
stock or other equity securities. These disruptiartbe financial market may have other adverseot$fon us or the economy generally, which
could cause our stock price to decline.

OFF-BALANCE SHEET ARRANGEMENTS

Except as disclosed in the notes to owarfiial statements, we do not currently have aratiogiships with unconsolidated entities or
financial partnerships, such as entities oftenrrefeto as structured finance or special purposgtes, which typically are established for the
purpose of facilitating ofbalance sheet arrangements or other contractualipw or limited purposes. Further, except as died in the note
to our financial statements, we have not guararaegdbligations of unconsolidated entities noma@ohave any commitments or intent to
provide funding to any such entities. Accordingle are not materially exposed to any financingyiigy, market or credit risk that could ari
if we had engaged in these relationships.

Our exchangeable senior notes providexXoegs exchange value to be paid in shares of sumom stock if our stock price exceeds a
certain amount. See the notes to our financiaéstants for a further description of our exchangeabhior notes.

CONTRACTUAL OBLIGATIONS
The following table sets forth information payments due by period at December 31, 2008:

Payments due by Period:

Less Than 1-3Years 3-5Years After
1 Year (2010 - (2012 - 5 Years

Total (2009) 2011) 2013) (after 2013)

Operating lease $ 59,447 $ 560/ $ 10547 $ 8,41¢ $ 34,88(
Notes payable, notes payable to trusts, exchangsehior notes and line

credit

Interest 498,83: 52,02¢ 87,28: 77,99¢ 281,53:

Principal 1,299,85.  220,40¢ 267,58: 34,361 777,49

Total contractual obligatior $1,858,13. $278,03¢ $365,41( $ 120,77 $1,093,90!

As of December 31, 2008, the weighted ayeiaterest rate for all fixed rate loans was 5.2%g the weighted average interest rate on all
variable rate loans was 1.6%.
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FINANCING STRATEGY

We will continue to employ leverage in @apital structure in amounts reviewed from timéintee by our board of directors. Although ¢
board of directors has not adopted a policy whiictit$ the total amount of indebtedness that we meayr, we will consider a number of fact
in evaluating our level of indebtedness from timéime, as well as the amount of such indebtediedswill be either fixed or variable rate. In
making financing decisions, we will consider fastarcluding but not limited to:

. the interest rate of the proposed financing;

. the extent to which the financing impacts flexiyilin managing our propertie

. prepayment penalties and restrictions on refinancin

. the purchase price of properties acquired with diebncing;

. long-term objectives with respect to the financi

. target investment return

. the ability of particular properties, and our Compas a whole, to generate cash flow sufficierdaweer expected debt service
payments;

. overall level of consolidated indebtedne

. timing of debt and lease maturities;

. provisions that require recourse and cross-coléitgtion;

. corporate credit ratios including debt service cage, debt to total capitalization and debt to ypneleiated assets; a

. the overall ratio of fixed and variable rate d¢

Our indebtedness may be recourse, non-reeas cross-collateralized. If the indebtednes®isrecourse, the collateral will be limited to
the particular properties to which the indebtedmekges. In addition, we may invest in propersiabject to existing loans collateralized by
mortgages or similar liens on our properties, oy medinance properties acquired on a leveragedsb¥gé may use the proceeds from any
borrowings to refinance existing indebtednessefmance investments, including the redevelopméekisting properties, for general working
capital or to purchase additional interests innEmhips or joint ventures or for other purposesmive believe it is advisable.

During October 2008, we repurchased $40r8Bibn in aggregate principal amount of our exahaable senior notes on the open market
for $31,721 in cash. We may from time to time skeletire, repurchase or redeem our additionaltant8ng debt including our exchangeable
senior notes as well as shares of common stocther securities in open market purchases, privategiotiated transactions or otherwise. S
repurchases or redemptions, if any, will depengm@vailing market conditions, our liquidity requinents, contractual restrictions and other
factors. The amounts involved may be material.

SEASONALITY

The self-storage business is subject te@® fluctuations. A greater portion of revenued profits are realized from May through
September. Historically, our highest level of ocangy has been at the end of July, while our lovesl of occupancy has been in late
February and early March. Results for any quartay not be indicative of the results that may beeaad for the full fiscal year.
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Item 7a. Quantitative and Qualitative Disclosure About Market Risk
Market Risk

Market risk refers to the risk of loss fratverse changes in market prices and interest 1@tg future income, cash flows and fair values
of financial instruments are dependent upon praagiharket interest rates.

Interest Rate Risk

Interest rate risk is highly sensitive tamy factors, including governmental monetary andotaicies, domestic and international
economic and political considerations and othetofacbeyond our control.

As of December 31, 2008, we had approximdie.3 billion in total debt of which approximage$152.4 million was subject to variable
interest rates (including the approximately $61iian on which we have the reverse interest ratapy. If LIBOR were to increase or
decrease by 100 basis points, the increase oraecie interest expense on the variable rate debldwncrease or decrease future earnings
cash flows by approximately $1.5 million annually.

Interest rate risk amounts were determimedonsidering the impact of hypothetical intemagés on our financial instruments. These
analyses do not consider the effect of any chamgeérall economic activity that could occur. Ferthin the event of a change of that
magnitude, we may take actions to further mitigateexposure to the change. However, due to thertainty of the specific actions that
would be taken and their possible effects, thes¢yaas assume no changes in our financial structure

The aggregate fair value of fixed rate sqgtayable and notes payable to trusts at Decenih@088 was $1.1 billion. The carrying value
of these fixed rate notes payable and notes payaltasts at December 31, 2008 was $937.8 millidre fair value of the exchangeable senior
notes at December 31, 2008 was $131.0 million.cHreying value of the exchangeable senior not&eaember 31, 2008 was $209.7 million.
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All other schedules have been omitted sitheerequired information is not present or nospre in amounts sufficient to require
submission of the schedule, or because the infeomagquired is included in the consolidated firiahstatements or notes thereto.
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Report of Independent Registered Public Accountindrirm
To the Board of Directors and Stockholders of E€pace Storage Inc.

We have audited the accompanying conselitbalance sheets of Extra Space Storage Inc.udnsitifaries (“the Company") as of
December 31, 2008 and 2007, and the related colasedl statements of operations, stockholders'yeauritl cash flows for each of the three
years in the period ended December 31, 2008. Qditsaalso included the financial statement schetistied in the index at Item 8. The
financial statements and schedule are the respbitysiti the Company's management. Our responsjbiti to express an opinion on these
financial statements and schedule based on outsaudi

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statementened to above present fairly, in all materialpests, the consolidated financial position of the
Company at December 31, 2008 and 2007 and the lodetsal results of their operations and their démshs for each of the three years in the
period ended December 31, 2008, in conformity WwitB. generally accepted accounting principles. Als@ur opinion, the related financial
statement schedule, when considered in relatitinetdasic consolidated financial statements takemahole, presents fairly, in all material
respects, the information set forth therein.

We also have audited, in accordance wighstandards of the Public Company Accounting Ogatd8oard (United States), the Compa
internal control over financial reporting as of Batber 31, 2008, based on criteria establishedt@rial Control—Integrated Framework
issued by the Committee of Sponsoring Organizatidriee Treadway Commission and our report datdatgey 24, 2009 expressed an
unqualified opinion thereon.

/sl Ernst & Young LLP

Salt Lake City, Utah
February 24, 2009

See accompanying notes.
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Extra Space Storage Inc.
Consolidated Balance Sheets

(Dollars in thousands, except share data)

Assets:

Real estate asse
Net operating real estate ass
Real estate under developm

Net real estate asse

Investments in real estate ventu

Cash and cash equivalel

Investments available for se

Restricted cas

Receivables from related parties and affiliated estate joint venture
Other assets, n

Total asset

Liabilities, Minority Interests and Stockholders' Equity:
Notes payabli

Notes payable to trus

Exchangeable senior not

Line of credit

Accounts payable and accrued expet

Other liabilities

Total liabilities

Minority interest represented by Preferred OpegaRartnership units, net of $100,000 note recee
Minority interest in Operating Partnership and ottmnority interest:

Commitments and contingenci

Stockholders' equity
Preferred stock, $0.01 par value, 50,000,000 staarémrized, no shares issued or outstan
Common stock, $0.01 par value, 300,000,000 shatbe@zed, 85,790,331 and 65,784,274 shares issued
outstanding at December 31, 2008 and 2007, respéc
Paic-in capital
Other comprehensive defic
Accumulated defici
Total stockholders' equit

Total liabilities, minority interests, and stocktels' equity

See accompanying notes.
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December 31  December 31
2008 2007
$1,938,92. $1,791,37

58,73¢ 49,94t
1,997,651 1,841,32.
136,79: 95,16¢
63,97 17,37

— 21,812

38,67¢ 34,44¢
11,33t 7,38¢

42 ,57¢ 36,56(
$2,291,00¢ $2,054,07!
$ 943,59¢ $ 950,18:
119,59( 119,59(
209,66 250,00(
27,00( —
35,12¢ 31,34¢
22,26 18,05t
1,357,241  1,369,17.
28,52¢ 30,041
32,77( 34,94

85¢ 65¢€
1,109,18! 826,02¢
— (1,415)
(237,58() (205,349
872,46: 619,92:
$2,291,00¢ $2,054,07!
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Extra Space Storage Inc.
Consolidated Statements of Operations

(Dollars in thousands, except share data)

Revenues:
Property renta
Management and franchise fe
Tenant reinsuranc
Other income

Total revenue

Expenses:
Property operation
Tenant reinsuranc
Unrecovered development and acquisition ¢
General and administrati
Depreciation and amortizatic

Total expense

Income before interest, equity in earnings of estite ventures, gain on repurchase of
exchangeable senior notes, loss on investmenttableafor sale, Preferred Operating
Partnership units and minority intere

Interest expens

Interest incomt

Interest income on note receivable from Preferrpdr@ting Partnership unit hold
Equity in earnings of real estate ventu

Gain on repurchase of exchangeable senior 1

Loss on sale of investments available for

Impairment of investments available for s

Fair value adjustment of obligation associated Witbferred Operating Partnership ui
Minority interes—Preferred Operating Partners|

Minority interest—Operating Partnership and ott

Net income
Fixed distribution paid to Preferred Operating Rarship unit holde
Net income attributable to common stockholder:

Net income per common she
Basic
Diluted

Weighted average number of sha
Basic
Diluted

Cash dividends paid per common share
See accompanying notes.
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For the Year Ended December 31,

2008 2007 2006
$ 23569 $ 206,31 $ 170,99
20,94 20,59¢ 20,88:
16,09 11,04¢ 4,31¢
52C 904 1,07(
273,25 238,86( 197,26
84,52: 73,07( 62,24:
5,06¢ 4,71( 2,32¢
1,727 76E 26¢
40,42; 36,72: 35,60(
49,56¢ 39,80; 37,17:
181,30¢ 155,06¢ 137,61
91,94 83,79¢ 59,65:
(64,61)) (61,019 (50,959
3,39¢ 7,92t 2,46¢
4,85( 2,49; —
6,93: 5,30( 4,69:
7,97( — —
(1,415) — —
— (1,239 —
_ 1,05¢ —
(5,227) (1,465) —
3,047 (762) (985)
46,88¢ 36,00t 14,87¢
— (1,510) —
$ 4688 $ 3458 $ 1487¢
$ 061 $ 05: $ 0.27
$ 061 $ 05: $ 0.27
76,557,55  64,688,74  54,998,93
81,913,78 70,503,66 59,291,74
$ 1.0C $ 0.9: $ 0.91
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Extra Space Storage Inc.

Consolidated Statements of Stockholders' Equity

(Dollars in thousands, except share data)

Balances at December 31, 2005

Reclassification of deferred compensation upon adopf SFAS 123|

Issuance of common stock, net of offering c

Issuance of common stock upon the exercise of og
Issuance of common stock to board mem

Restricted stock grants issu

Restricted stock grants cancel

Compensation expense related to s-based award
Conversion of Operating Partnership units to comstook
Other adjustment

Net income

Dividends paid on common stock at $0.91 per s

Balances at December 31, 20(

Issuance of common stock upon the exercise of og

Restricted stock grants issu

Restricted stock grants cancel

Conversion of Contingent Conversion Shares to comstoack
Compensation expense related to s-based award

Fixed distribution paid to Preferred Operating Rarship unit holde
Comprehensive los

Net income

Loss on sale of investments available for

Total comprehensive incon
Dividends paid on common stock at $0.93 per s

Balances at December 31, 20(

Issuance of common stock upon the exercise of og
Restricted stock grants issu

Restricted stock grants cancel

Compensation expense related to s-based award
Conversion of Contingent Conversion Shares to comstack
Issuance of common stock, net of offering c
Conversion of Operating Partnership units to comstook
Comprehensive incom

Net income

Loss on sale of investments available for

Total comprehensive incon
Tax benefit from exercise of common stock opti
Dividends paid on common stock at $1.00 per s

Balances at December 31, 2008

Total

Common Stock Accumulated Accumulated Stockholders
Paid-in Deferred Other

Shares Par Value Capital Compensatior Comprehensive Defici Deficit Equity
51,765,79 $ 51€ $ 626,120 $ (2,379 $ — $ (144,139 480,12¢
— — (2,379 2,37¢ — — —
12,075,00 121 194,78( — — — 194,90:
98,00: 1 54& — — — 54¢€
12,00( — — — — — —
49,80( — — — — — —
(33,500 — — — — — —
— — 1,72t — — — 1,72¢
200,00( 2 1,80¢ — — — 1,811
— — (427) — — — (427)
— — — — — 14,87¢ 14,87¢
— — — — — (50,00%) (50,00%)
64,167,09 64z 822,18: — — (179,26%) 643,55!
126,80: 1 1,72( — — — 1,721
120,72¢ 1 — — — — 1
(3,082) — — — — — —
1,372,72i 14 — — — — 14
— — 2,12¢ — — — 2,12¢
— — — — — (1,510 (1,510
— — — — — 36,09/ 36,09:
_ _ — — (1,415 — (1,41
34,67¢
— — — — — (60,66¢) (60,66¢)
65,784,27. 65¢  826,02¢ — (1,41 (205,341) 619,92:
146,79* 1 1,90¢ — — — 1,904
361,62 4 — — — — 4
(10,18¢) — — — — — —
— — 3,50( — — — 3,50(
1,428,32! 14 — — — — 14
17,950,00 18C  276,42: — — — 276,60:
129,49¢ 1 1,23¢ — — — 1,23¢
— — — — — 46,88¢ 46,88¢
— — — — 1,41¢ — 1,41¢
48,30:
— — 97 — — — 97
— — — — — (79,12() (79,12()
85,790,33 $ 85¢ $1,109,18! $ — — $ (237,58)% 872,46:

See accompanying notes.
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Extra Space Storage Inc.

Consolidated Statements of Cash Flows

(Dollars in thousands)

Cash flows from operating activities:

Net income
Adjustments to reconcile net income to net caskigea by operating activitie!
Depreciation and amortizatic
Amortization of deferred financing cos
Stock compensation exper
Gain on repurchase of exchangeable senior 1
Loss on investments available for s
Fair value adjustment of obligation associated Witeferred Operating Partnership u
Income allocated to minority interes
Distributions from real estate ventures in excéssaonings
Changes in operating assets and liabilit
Receivables from related parti
Other asset
Accounts payable and accrued expel
Other liabilities

Net cash provided by operating activit

Cash flows from investing activities:

Acquisition of real estate assi

Development and construction of real estate a

Proceeds from sale of real estate as

Investments in real estate ventu

Return of investment in real estate ventt

Net proceeds from sale of (purchases of) investsnavailable for sal
Change in restricted ca

Principal payments received on notes receiv

Purchase of equipment and fixtu

Net cash used in investing activiti

Cash flows from financing activities:

Proceeds from exchangeable senior n

Repurchase of exchangeable senior n

Proceeds from notes payable, notes payable te tanst line of cred
Principal payments on notes payable and line afit

Deferred financing cos

Loan to Preferred Operating Partnership unit hc

Investments from minority interes

Redemption of Operating Partnership units held byonity interest
Proceeds from issuance of common shares

Net proceeds from exercise of stock opti

Dividends paid on common sto

Distributions to Operating Partnership units hefchiinority interes’

Net cash provided by financing activiti

Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of the pr

Cash and cash equivalents, end of the pe

See accompanying notes.
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For the Year Ended December 3!

2008 2007 2006
$ 46,88t $ 36,09 §$ 14,87¢
49,56¢ 39,80! 37,17:
3,59¢ 3,30¢ 2,36¢
3,50( 2,12t 1,72t
(7,970 = =
1,41¢ 1,23¢ —
_ (1,059 —
2,18( 2,221 o8t
5,17¢ 3,94¢ 5,55¢
(5,976 5,90¢ 7,80%
(9,169 4,58¢ 3,02¢
3,43¢ 5,647 (2,429
4,01¢ (2,485) 5,79:
96,66: 101,33 76,88¢
(127,29) (183,69 (174,30}
(64,344 (45,630 (34,78
34¢ 1,99¢ 72¢
(50,06 (10,839 (5,660
2,91¢ 284 =
21,810 (24,460 —
(3,789 9,83 (25,876
— — 1,811
(234  (1,07) (1,699
(222,75) (253579 (239,779
—  250,00( —
(31,729 = =
42,30: 56,75¢ 165,66t
(26,57 (32,16 (98,860
(1,009 (8,867 (3,399
— (100,000 =
1,17 — 92
276,60 — 194,47
1,90¢ 1,721 54€
(79,120 (60,669  (50,00%)
(10,879 (7,089 (3,479
172,68 98,82 205,04
46590 (53,420 42,14
17,37 70,80: 28,65:
$ 6397. $ 17,371 $ 70,80:
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Extra Space Storage Inc.

Consolidated Statements of Cash Flows (Continued)

(Dollars in thousands)

Supplemental schedule of cash flow informatiol
Interest paid, net of amounts capitali:

Supplemental schedule of noncash investing and finaing activities:

Acquisitions:
Real estate asse
Notes payable acquire
Notes receivabl

Preferred Operating Partnership units issued asideratior
Investment in real estate ventu
Operating Partnership units issued as consider

Conversion of Operating Parntership Units held fiyamity interests for common sta

Temporary impairment of sh-term investment

See accompanying notes.
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For the Year Ended December 3:

2008 2007 2006
$62,83 $ 5513 $ 47,68
$ 3,62 $ 231,03 $ 27,09

— (95,209 (10,879
— — (10,299
— (131,499 —
— (502  (2,78%)
(3,629 (3839 (3,130
1,23¢ — 1,811
— (1,41 —
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Extra Space Storage Inc.
Notes to Consolidated Financial Statements
December 31, 2008

(Dollars in thousands, except share data)
1. DESCRIPTION OF BUSINESS
Business

Extra Space Storage Inc. (the "Companyd) self-administered and self-managed real estagsiment trust ("REIT"), formed as a
Maryland Corporation on April 30, 2004 to own, ogter, manage, acquire, develop and redevelop seHest facilities located throughout the
United States. The Company continues the busirfésgtm Space Storage LLC and its subsidiaries '[#redecessor"), which had engaged in
the self-storage business since 1977. The Compiangtest in its properties is held through itsragie@g partnership, Extra Space Storage LP
(the "Operating Partnership"), which was formedway 5, 2004. The Company's primary assets are gepartner and limited partner intere
in the Operating Partnership. This structure is wamly referred to as an umbrella partnership RBITUPREIT. The Company has elected to
be taxed as a REIT under the Internal Revenue 6b1i886, as amended (the "Internal Revenue Codle")he extent the Company continues
to qualify as a REIT, it will not be subject to taxith certain exceptions, on the taxable inconze th distributed to its stockholders.

The Company invests in self-storage faegiby acquiring or developing wholly-owned fadd# or by acquiring an equity interest in real
estate entities. At December 31, 2008, the Compaxydirect and indirect equity interests in 62Fage facilities located in 33 states, and
Washington, D.C. In addition, the Company managégréperties for franchisees or third parties brigghe total number of properties which
it owns and/or manages to 694.

The Company operates in two distinct segmé€mh) property management, acquisition and dereént; and (2) rental operations. The
Company's property management, acquisition andlojewesnt activities include managing, acquiring, €leping and selling self-storage
facilities. The rental operations activities inauetntal operations of self-storage facilities. sWmle tenant accounts for more than 5% of rental
income.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The consolidated financial statements agsgnted on the accrual basis of accounting inrdecce with U.S. generally accepted
accounting principles and include the accounthef@ompany and its wholly or majority owned sulsgiigis. All intercompany balances and
transactions have been eliminated in consolidation.

The Company follows FASB Interpretation M6R, "Consolidation of Variable Interest Entitié¢"'FIN 46R"), which addresses the
consolidation of variable interest entities ("VIESUnder FIN 46R, arrangements that are not cdetidhrough voting or similar rights are
accounted for as VIEs. An enterprise is requiredaiosolidate a VIE if it is the primary beneficiasfthe VIE.

Under FIN 46R, a VIE is created when (g #quity investment at risk is not sufficient tarpé the entity to finance its activities without
additional subordinated financial support from otparties, or (ii) the entity's equity holders agraup either: (a) lack direct or indirect ability
to make decisions about the entity through votingimilar rights, (b) are not obligated to absoxpexted losses of the entity if they occur, or
(c) do not have the right to receive expected tediceturns of the entity if
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they occur. If an entity is deemed to be a VIE parg to FIN 46R, the enterprise that is deemedbsoi a majority of the expected losses or
receive a majority of expected residual returnghefVIE is considered the primary beneficiary angstrconsolidate the VIE.

Based on the provisions of FIN 46R, the @any has concluded that under certain circumstanbes the Company (1) enters into op
agreements for the purchase of land or facilitiemfan entity and pays a non-refundable depos{®)oenters into arrangements for the
formation of joint ventures, a VIE may be createder condition (i), (ii) (b) or (c) of the previoparagraph. For each VIE created, the
Company has considered expected losses and residuais based on the probability of future castvél as outlined in FIN 46R. If the
Company is determined to be the primary beneficidithe VIE, the assets, liabilities and operatiohthe VIE are consolidated with the
Company's financial statements. Additionally, thenpany's Operating Partnership has notes payaltitede trusts that are VIEs under
condition (ii) (a) above. Since the Operating Parghip is not the primary beneficiary of the trugie@se VIEs are not consolidated.

The Company's investments in real estame y@ntures, where the Company has significahti@rfce, but not control and joint ventures
which are VIEs in which the Company is not the @iynbeneficiary, are recorded under the equity oetthf accounting on the accompanying
consolidated financial statements.

Use of Estimates

The preparation of financial statementsdnformity with U.S. generally accepted accounfmigiciples requires management to make
estimates and assumptions that affect the repartexiints of assets and liabilities and disclosum@afingent assets and liabilities at the da
the financial statements and the reported amodmsvenues and expenses during the reporting pefictdial results could differ from those
estimates.

Fair Value Disclosures
Assets and Liabilities Measured at Fair Value odRecurring Basit

The following table provides informatiorr feach major category of assets and liabilities éin@a measured at fair value on a recurring
basis:

Fair Value Measurements at Reporting Date Usin
Quoted Prices in

Active Markets for Significant Other Significant
December 31 Observable Inputs  Unobservable Inputs
Identical Assets
Description 2008 (Level 1) (Level 2) (Level 3)
Notes payable associated with Swap Agree (61,770 — (61,770 —
Other assets (liabilitie—Swap Agreemer 647 — 647 —
Total $ (61,129 $ — %  (61,129) $ —
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Following is a reconciliation of the beging and ending balances for the Company's invedsrerailable for sale, which were the
Company's only material assets or liabilities tr@ remeasured on a recurring basis using signfficaobservable inputs (Level 3):

Balance as of December 31, 2( $ 21,81
Total gains or losses (realized/unrealiz
Included in earning (1,415
Included in other comprehensive inco 1,41
Settlements received in ca (21,819

Balance as of December 31, 2( $ —

Amount of total gains or losses for the perioduded in earnings attributable to the change inalized gains or losses relating
assets still held at December 31, 2 $ —

Assets and Liabilities Measured at Fair Value oN@nrecurring Basit

Long lived assets held for use are evatubiethe Company for impairment when events omrirstances indicate that there may be an
impairment. When such an event occurs, the Compampares the carrying value of these long-live@@ss® the undiscounted future net
operating cash flows attributable to the assetsimdpairment loss is recorded if the net carryintueaof the asset exceeds the undiscounted
future net operating cash flows attributable todahset. The impairment loss recognized equalsxitess of net carrying value over the related
fair value of the asset. Management has determmpngutoperty was impaired and no impairment chahge® been recognized for the years
ended December 31, 2008, 2007 and 2006.

When real estate assets are identified &yagement as held for sale, the Company discomstidepreciating the assets and estimates the
fair value of the assets, net of selling costthéf estimated fair value, net of selling costghefassets that have been identified for salests le
than the net carrying value of the assets, thealwation allowance is established. The operatidrassets held for sale or sold during the pe
are presented as discontinued operations for bgepresented. Management has determined nonpyopas held for sale at December 31,
2008.

The Company assesses whether there ali@dingtors that the value of the Company's investsian unconsolidated real estate ventures
may be impaired when events or circumstances iteltbat there may be an impairment. An investmeithpaired if management's estimat
the fair value of the investment is less than#@sying value. To the extent impairment has ocayramd is considered to be other than
temporary, the loss is measured as the excesg chtiying amount of the investment over the falue of the investment. No impairment
charges were recognized for the years ended Decedtth2008, 2007 and 2006.

There were no impaired properties or inwestts in unconsolidated real estate ventures orealyestate assets identified as held for sale
during the year ended December 31, 2008. TheretoeeCompany did not make any nonrecurring faingaheasurements during the period.
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Fair Value of Financial Instrumen

The carrying values of cash and cash etgnts, receivables, other financial instrumentduded in other assets, accounts payable and
accrued expenses, variable rate notes payableflicredit and other liabilities reflected in thensolidated balance sheets at December 31,
2008 and 2007 approximate fair value. The fair gafithe note receivable to the Preferred OP widdr at December 31, 2008 and 2007 was
$124,024 and $108,915, respectively. The carryaigerof the note receivable to the Preferred OPhaider at December 31, 2008 and 2007
was $100,000 and $100,000 respectively. The aggréaia value of fixed rate notes payable and nptesble to trusts at December 31, 2008
and 2007 was $1,062,949 and $968,519, respectiVbb/carrying value of these fixed rate notes pkyabd notes payable to trusts at
December 31, 2008 and 2007 was $937,756 and $®Bl4@&dpectively. The fair value of our exchangeableior notes at December 31, 2008
and 2007 was $131,039 and $286,947, respectivhly carrying value of the exchangeable senior rait€ecember 31, 2008 and 2007 was
$209,663 and $250,000, respectively.

Real Estate Asse

Real estate assets are stated at cosgdeamulated depreciation. Direct and allowableriml costs associated with the development,
construction, renovation, and improvement of rathie assets are capitalized. Interest, propetgstand other costs associated with
development incurred during the construction pedalcapitalized. Capitalized interest during tearg ended December 31, 2008, 2007 and
2006 was $5,506, $4,555 and $3,232, respectively.

Expenditures for maintenance and repagsharged to expense as incurred. Major replacenaemt betterments that improve or extend
the life of the asset are capitalized and deprediater their estimated useful lives. Depreciatiocomputed using the straight-line method
over the estimated useful lives of the buildingd anprovements, which are generally between five 3 years.

In connection with the Company's acquisitid properties, the purchase price is allocatettiecdangible and intangible assets and
liabilities acquired based on their fair valuese Malue of the tangible assets, consisting of Emdibuildings, are determined as if vacant, that
is, at replacement cost. Intangible assets, whiphesent the value of existing tenant relationstapsrecorded at their fair values. The
Company measures the value of tenant relationgsiped on the Company's historical experience witioer in its facilities. The Company
amortizes to expense the tenant relationshipsstra@ht-line basis over the average period thahant is expected to utilize the facility
(currently estimated to be 18 months).

Intangible lease rights represent: (1) pase price amounts allocated to leases on two grepéhat cannot be classified as ground or
building leases; these rights are amortized to mspever the life of the leases and (2) intangitdésgted to ground leases on four properties
where the leases were assumed by the Companestthatt were lower than the current market ratesifoilar leases. The value associated
with these assumed leases were recorded as intasigihich will be amortized over the lease terms.
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Investments in Real Estate Ventures

The Company's investments in real estame y@ntures, where the Company has significahtiérfce, but not control and joint ventures
which are VIEs in which the Company is not the @iynbeneficiary, are recorded under the equity oekthf accounting in the accompanying
consolidated financial statements.

Under the equity method, the Company'sstment in real estate ventures is stated at casadjusted for the Company's share of net
earnings or losses and reduced by distributionsit{£@ earnings of real estate ventures is geferatognized based on the Company's
ownership interest in the earnings of each of tiheonsolidated real estate ventures. For the puspafggresentation in the statement of cash
flows, the Company follows the "look through" apact for classification of distributions from joiméntures. Under this approach,
distributions are reported under operating cash flaless the facts and circumstances of a speatigitdbution clearly indicate that it is a return
of capital (e.g., a liquidating dividend or distrtion of the proceeds from the joint venture's sdilassets) in which case it is reported as an
investing activity.

Cash and Cash Equivalents

The Company's cash is deposited with firemistitutions located throughout the United 8sabf America and at times may exceed
federally insured limits. The Company considerdahly liquid debt instruments with a maturity datf three months or less to be cash
equivalents.

Investments Available for Sale

The Company accounts for its investmentieibt and equity securities according to the piomsof Statement of Financial Accounting
Standards ("SFAS") No. 115 Accounting for Certain Investments in Debt and Bg8iecurities" which requires securities classified as
"available for sale" to be stated at fair valuejustinents to the fair value of available for saelgities are recorded as a component of other
comprehensive income. A decline in the fair valfimeestment securities below cost, that is deetodzke other than temporary, results in a
reduction in the carrying amount to fair value. Timpairment is charged to earnings and a new assior the security is established. The
Company classified its investments in auction s&eurities as investments available for sale iratttmmpanying balance sheet. These
investments were carried at fair value with unm=sdigains and losses included in accumulated otimaprehensive deficit. Unrealized losses
that were other-than-temporary were recognizediniags. The Company had no investments availabledle as of December 31, 2008.

Restricted Cash

Restricted cash is comprised of escroweddueposited with financial institutions located/arious states relating to earnest money
deposits on potential acquisitions, real estatedaixsurance, capital expenditures and leasditiedi
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Other Assets

Other assets consist primarily of equipraerd fixtures, deferred financing costs, custoneepants receivable, investments in trusts, ¢
intangible assets, deferred tax assets and pregp&hses. Depreciation of equipment and fixturesmsputed on a straiglitte basis over thre
to five years. Deferred financing costs are amedito interest expense using the effective intenethod over the terms of the respective debt
agreements.

Derivative Instruments and Hedging Activities

SFAS No. 133, Accounting for Derivative Instruments and Hedgirgivities," as amended and interpreted, establishes acogusitid
reporting standards for derivative instruments laadging activities. The accounting for changehaftir value of derivatives depends on the
intended use of the derivative and the resultirgigietion. Derivatives used to hedge the exposuchanges in the fair value of an asset,
liability or firm commitment attributable to a peular risk, are considered fair value hedges. 2gives used to hedge the exposure to
variability in expected future cash flows, or otlhgves of forecasted transactions, are consideaskl ftow hedges.

For derivatives designated as fair valuggles, changes in the fair value of the derivative the hedged item related to the hedged risl
recognized in the statements of operations. Favatéres designated as cash flow hedges, the aféeportion of changes in the fair value of
the derivative is initially reported in other corepensive income, outside of earnings and subsdguenlassified to earnings when the hedged
transaction affects earnings.

Risk Management and Use of Financial Instruments

In the normal course of its on-going busieperations, the Company encounters economicTiiigke are three main components of
economic risk: interest rate risk, credit risk andrket risk. The Company is subject to interest ristk on its interest-bearing liabilities. Credit
risk is the risk of inability or unwillingness aéiants to make contractually required paymentsk#taisk is the risk of declines in the value of
properties due to changes in rental rates, intea¢ss or other market factors affecting the vaiuproperties held by the Company. The
Company has entered into Swap Agreements to manpggion of its interest rate risk.

Conversion of Operating Partnership Units

Conversions of Operating Partnership uoitsommon stock, when converted under the originavisions of the agreement, are accou
for by reclassifying the underlying net book vabfehe units from minority interest to equity incacdance with Emerging Issues Task Force
Issue No. 95-7, Implementation Issues Related to the Treatmentiobfiy Interest in Certain Real Estate Investménists."

Revenue and Expense Recognition

Rental revenues are recognized as earrssdihgon amounts that are currently due from tenaeases are generally on month-to-month
terms. Prepaid rents are recognized on a straiggt-
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basis over the term of the leases. Promotionabdists are recognized as a reduction to rental ircover the promotional period. Late char
administrative fees, merchandise sales and trutklseare recognized as income when earned. Mareageand franchise fee revenues are
recognized monthly as services are performed aaddordance with the terms of the management agmsnilenant reinsurance premiums
are recognized as revenue over the period of inseraoverage. Equity in earnings of real estatéienis recognized based on our ownership
interest in the earnings of each of the unconswitleeal estate entities. Interest income is reieeginas earned.

Property expenses, including utilities,pedy taxes, repairs and maintenance and othes tmstanage the facilities are recognized as
incurred. The Company accrues for property tax egpdased upon estimates and historical trentteede estimates are incorrect, the timing
of expense recognition could be affected.

Real Estate Sales

The Company evaluates real estate saldstbrsale recognition and profit recognition ic@clance with the provisions of SFAS No. 66,
" Accounting for Sales of Real Estdtén general, sales of real estate and relatefitpfosses are recognized when all consideratis h
changed hands and risks and rewards of ownershkiplteen transferred. Certain types of continuinglvement preclude sale treatment and
related profit recognition; other forms of contingiinvolvement allow for sale recognition but raguileferral of profit recognition.

Advertising Costs

The Company incurs advertising costs prilyattributable to directory, direct mail, intetnand other advertising. Direct response
advertising costs are deferred and amortized dneeexpected benefit period determined to be 12 Ingortll other advertising costs are
expensed as incurred. The Company recognized $5854047 and $4,960 in advertising expense foy#zas ended December 31, 2008, 2007
and 2006, respectively.

Income Taxes

The Company has elected to be treated=s8 under Sections 856 through 860 of the InteR&lenue Code. In order to maintain its
gualification as a REIT, among other things, thenPany is required to distribute at least 90% oRET taxable income to its stockholders
and meet certain tests regarding the nature afdtsme and assets. As a REIT, the Company is rimj¢suto federal income tax with respect to
that portion of its income which meets certainesié and is distributed annually to stockholdeirse Tompany plans to continue to operate so
that it meets the requirements for taxation as BAFREany of these requirements, however, are higathnical and complex. If the Company
were to fail to meet these requirements, it woddsibject to federal income tax. The Company igestio certain state and local taxes.
Provision for such taxes has been included in ptgmperating and general and administrative exgeirsthe Company's consolidated
statements of operations. For the year ended Deze®ih 2008, 35.0% (unaudited) of all distributis@stockholders qualifies as a return of
capital.
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The Company has elected to treat one abitporate subsidiaries, Extra Space Management,da a taxable REIT subsidiary ("TRS")
general, the Company's TRS may perform additioaalises for tenants and generally may engage ineayestate or non-real estate related
business (except for the operation or managememalth care facilities or any lodging facilitiestbe provision to any person, under a
franchise, license or otherwise, of rights to argnid hame under which lodging facility or healthectacility is operated). A TRS is subject to
corporate federal income tax. The Company accdonisacome taxes in accordance with the provisiohBASB Statement No. 109, "
Accounting for Income Taxe("FAS 109"). Under FAS 109, deferred tax assetslilities are determined based on differencesvben
financial reporting and tax bases of assets amidlitias.

The Company adopted the provisions of FA&Brpretation No. 48, Accounting for Uncertainty in Income Tax€%*IN 48"), an
interpretation of FAS 109, on January 1, 2007. Assallt of the implementation of FIN 48, the Compagcognized no material adjustment in
the liability for unrecognized income tax benefi$.the adoption date of January 1, 2007, thereswermaterial unrecognized tax benefits. At
December 31, 2007 and 2008, there were also naialatarecognized tax benefits.

Interest and penalties relating to uncertax positions will be recognized as income tagesse when incurred. As of December 31, 2008
and 2007, the Company had no interest or penaétlated to uncertain tax provisions.

Stock-Based Compensation

Effective January 1, 2006, the Company &stbBFAS No. 123 (revised 2004)Share-Based Paymerit("SFAS 123R"), which requires
the measurement and recognition of compensatioaresepfor all share-based payment awards to em@@ekdirectors based on estimated
fair values. SFAS 123R supersedes SFAS No. 128cbunting for Stock-Based Compensati@md Accounting Principles Board Opinion
No. 25, "Accounting for Stock Issued to Employ&€#\PB 25"). The Company adopted SFAS 123R ushgrhodified prospective
application method of adoption which requires tlmmPany to record compensation cost related to msted stock awards as of December 31,
2005 by recognizing the unamortized grant dateviaine of these awards over their remaining sermpé®d with no change in historical
reported earnings. Awards granted after Decembe2@15 are valued at fair value in accordance pitivisions of SFAS 123R and recogni
on a straight line basis over the service peridasaoh award. The forfeiture rate, which is estedat a weighted average of 19.72% of
unvested options outstanding as of December 318,20@djusted periodically based on the extemthih actual forfeitures differ, or are
expected to differ, from the previous estimate.

Net Income Per Share

Basic earnings per common share is computetividing net income by the weighted average immm shares outstanding, less n@stec
restricted stock. Diluted earnings per common shagasures the performance of the Company oveefiwting period while giving effect to
all potential common shares that were dilutive antstanding during the period. The denominatonides the
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weighted average number of basic shares and théerunh additional common shares that would have lsegstanding if the potential

common shares that were dilutive had been issugdsaralculated using either the treasury stodk-converted method. Potential common
shares are securities (such as options, warramsectible debt, Contingent Conversion Shares ("€ £ontingent Conversion Units
("CCUs"), exchangeable Series A Participating Reugse Preferred Operating Partnership units ("PredeOP units") and exchangeable
Operating Partnership units ("OP units")) that dbmave a current right to participate in earnibgscould do so in the future by virtue of their
option or conversion right. In computing the ditgtieffect of convertible securities, net incomadgusted to add back any changes in earnings
in the period associated with the convertible sgcufhe numerator also is adjusted for the effeftany other non-discretionary changes in
income or loss that would result from the assunwet/ersion of those potential common shares. In etim@ diluted earnings per share, only
potential common shares that are dilutive, thoaerdduce earnings per share, are included.

The Company's Operating Partnership ha8 $83 of exchangeable senior notes issued andaadisg as of December 31, 2008 that :
can potentially have a dilutive effect on its eags per share calculations. The exchangeable seoties are exchangeable by holders into
shares of the Company's common stock under canitginmstances per the terms of the indenture gavgithe exchangeable senior notes. The
exchangeable senior notes are not exchangeablgsuthle price of the Company's common stock is gréaan or equal to 130% of the
applicable exchange price for a specified periadhgua quarter, or unless certain other eventsrodhe exchange price was $23.45 per share
at December 31, 2008, and could change over tindessibed in the indenture. The price of the Camgjlsacommon stock did not exceed
130% of the exchange price for the specified peoittime during the fourth quarter of 2008, therefbolders of the exchangeable senior notes
may not elect to convert them during the first gesaof 2009.

The Company has irrevocably agreed to pey cash for the accreted principal amount of tkeheangeable senior notes relative to its
exchange obligations, but has retained the righatisfy the exchange obligations in excess ohtteeeted principal amount in cash and/or
common stock. Though the Company has retainedittat FASB Statement No. 128Farnings Per Share ("FAS 128"), requires an
assumption that shares will be used to pay theangd obligations in excess of the accreted priheipeunt, and requires that those shares be
included in the Company's calculation of weightedrage common shares outstanding for the diluteniregs per share computation. No
shares were included in the computation at Dece®be2008 because there was no excess over thetedtqrincipal for the period.

For the purposes of computing the dilutegact on earnings per share of the potential caweof Preferred OP units into common
shares, where the Company has the option to redeeash or shares as discussed in Note 14 and whe@ompany has stated the positive
intent and ability to settle at least $115,000h&f instrument in cash (or net settle a portiorhefRreferred OP units against the related
outstanding note receivable), only the amount efitistrument in excess of $115,000 is considerdkdrcalculation of shares contingently
issuable for the purposes of computing diluted iegsper share as allowed by paragraph 29 of FAS 12
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For the years ended December 31, 2008,,20@2006 options to purchase approximately 1428shares, 287,240 shares and 24,273
shares of common stock, respectively, were excldided the computation of earnings per share as #igdct would have been anti-dilutive.

The computation of net income per shaesifollows:

For the Year Ended December 31

2008 2007 2006
Net income attributable to common stockholc $ 46,88 $ 3458 $ 14,87¢
Add:
Income allocated to minority inter—Preferred Operating Partnership and Opere
Partnershif 3,05¢ 2,50¢ 98t
Net income for diluted computatio $ 49,94« $ 37,090 $ 15,86
Weighted average common shares oustani
Average number of common shares outstar—basic 76,557,55 64,688,74  54,998,93
Operating Partnership uni 4,264,96! 4,050,58! 3,799,44.
Preferred Operating Partnership ui 989,98 989,98 —
Dilutive stock options, restricted stock and CCSUC&bnversion: 101,28t 774,35¢ 493,37
Average number of common shares outstar—diluted 81,913,78 70,503,66 59,291,74
Net income per common she
Basic $ 061 $ 05 $ 0.27
Diluted $ 061 $ 05 $ 0.27

Recently Issued Accounting Standards

In September 2006, the Financial AccounStandards Board ("FASB") issued Statement No. "1F4ir Value
Measurements("FAS 157"). FAS 157 defines fair value, establsheidelines for measuring fair value and exparisidasures regarding fair
value measurements. FAS 157 applies under otheuating pronouncements that require or permitfalue measurements, and does not
require any new fair value measurements. FAS 18&¥éstive for financial statements issued fordisgears beginning after November 15,
2007 and interim periods within those fiscal yedmdebruary 2008, the FASB issued FASB StatemERbsition No. 157-2 Effective Date ¢
FASB Statement No. 15(the "FSP"). The FSP amends FAS 157 to delay fleetéfe date for FAS 157 for nonfinancial assets an
nonfinancial liabilities, except for items that aezognized or disclosed at fair value in the fiiahstatements on a recurring basis. For items
within that scope, the FSP defers the effective d&FAS 157 to fiscal years beginning after Novemib, 2008 and interim periods within
those fiscal years.
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The Company adopted FAS 157 effective January 03 28xcept as it relates to nonfinancial assetdiahitlities that are not recognized or
disclosed at fair value in the financial statememts recurring basis as allowed under the FSP.

In February 2007, the FASB issued StateriNentl59,"The Fair Value Option for Financial Assets and &itial
Liabilities" ( "FAS 159"). Under FAS 159, a company may elect &asure eligible financial assets and financialliizs at fair value.
Unrealized gains and losses on items for whicHdalrevalue option has been elected are reportegdinings at each subsequent reporting date.
This statement is effective for fiscal years begigrafter November 15, 2007. The Company adoptefl E39 effective January 1, 2008, but
did not elect to measure any additional financislegs or liabilities at fair value.

In December 2007, the FASB issued revidateShent No. 141, Business Combination§"FAS 141(R)"). FAS 141(R) establishes
principles and requirements for how an acquirex business combination recognizes and measuresfinancial statements the assets
acquired and liabilities assumed. Generally, assgisired and liabilities assumed in a transactidinbe recorded at the acquisition-date fair
value with limited exceptions. FAS 141(R) will alsbange the accounting treatment and disclosurecfitain specific items in a business
combination. Transaction costs associated wittatiisition will be expensed upon close of the &itijon. FAS 141(R) applies proactively
business combinations for which the acquisitioredsaion or after the beginning of the first fisgalr beginning on or after December 15, 2!
FAS141(R) will be applied to all acquisitions witlosing dates after December 31, 2008.

In December 2007, the FASB issued Stateflentl60, "Noncontrolling Interests in Consolidated Financi&thtements—An Amendment
of ARB No. 51("FAS 160"). FAS 160 establishes new accountingraporting standards for the naontrolling interest in a subsidiary and
the deconsolidation of a subsidiary. FAS 160 rezguia company to clearly identify and present ovhiprisiterests in subsidiaries held by
parties other than the company in the consolidfiteshcial statements within the equity section $eparate from the company's equity.

FAS 160 also requires the amount of consolidateédngeme attributable to the parent and to the patrolling interest to be clearly identified
and presented on the face of the consolidatedhs¢eiieof operations and requires changes in owreistérest to be accounted for similarly as
equity transactions. FAS 160 requires retroactd@ption of the presentation and disclosure requeérgmfor existing minority interests, with
other requirements applied prospectively. As ofémeler 31, 2008 and 2007, minority interests inat@mpanying consolidated balance
sheets were $61,299 and $64,982, respectively eTdm@sunts will be recharacterized as non-cont@lliterests as a component of equity
when FAS 160 is adopted. FAS 160 is effective ifrdl years beginning on or after December 15, 2008

In March 2008, the FASB issued StatementI¥d, "Disclosures about Derivative Instruments and Hedghativities," an amendment
of FASB Statement No. 133Accounting for Derivative Instruments and Hedgiagtivities" ("FAS 161"). FAS 161 changes the disclosure
requirements for derivative instruments and hedgictiyities. Entities are required to provide erdexhdisclosures stating how and why an
entity uses derivative instruments; how derivathnstruments and related hedged items are accofmtethder SFAS No. 133 and its related
interpretations; and how derivative instruments and
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related hedged items affect an entity's finanaialton, financial performance and cash flows. F&&3 requires that objectives for using
derivative instruments be disclosed in terms ofautyihg risk and accounting designation. FAS 16éffective for financial statements issued
for fiscal years and interim periods beginning mNevember 15, 2008, with early application encgeh FAS 161 also encourages but does
not require comparative disclosures for earlierqukr at initial adoption. The Company is curremlaluating the extent of the footnote
disclosures required by FAS 161 and the impaetnyf, that it will have on its financial statements.

In December 2007, the SEC staff issued Biafounting Bulletin ("SAB") No. 110, which wasfettive January 1, 2008, and amends and
replaces SAB No. 107,Share-Based PaymefitSAB No. 110 expresses the views of the SEC staférding the use of a "simplified" method
in developing an estimate of expected term of tplainilla” share options in accordance with SFAS N8(R),"Share-Based Payment."

Under the "simplified" method, the expected termakulated as the midpoint between the vesting datl the end of the contractual term of
the option. The use of the "simplified" method, @ihivas first described in SAB No. 107, was schatltdeexpire on December 31, 2007. SAB
No. 110 extends the use of the "simplified" metfard'plain vanilla" awards in certain situationhé SEC staff does not expect

"simplified" method to be used when sufficient infation regarding exercise behavior, such as ligstioexercise data or exercise information
from external sources, becomes available. The amopf SAB No. 110 did not have a significant effen the Company's financial statements.

In May 2008, the FASB issued FASB Statenaéftosition No. APB 14-1, Accounting for Convertible Debt Instruments Thaty\Ne
Settled in Cash upon Conversion (Including Par@akh Settlement"FSP APB 14-1"). Under FSP APB 14-1, entities witmvertible debt
instruments that may be settled entirely or pdytial cash upon conversion should separately addournhe liability and equity components of
the instrument in a manner that reflects the iss@monomic interest cost. The effect of the adopfiSP APB 14-1 on the Company's
exchangeable senior notes is that the equity coergonill be included in the paid-in-capital sectioinstockholders' equity on the consolidated
balance sheet and the value of the equity compamiiriie treated as original issue discount forqmses of accounting for the debt compon
The original issue discount will be amortized otrex period of the debt as additional interest egpeRSP APB 14-1 will be effective for fiscal
years beginning after December 15, 2008, and feriin periods within those fiscal years, with repective application required. T
Company expects an annual increase of approxim@te500 of non-cash interest expense as a restiieadoption of FSP APB 1Mbased o
the exchangeable senior notes outstanding at Desredib 2008.

In April 2008, the FASB issued FASB Staffdtion SFAS No. 142-3, Determination of the Useful Life of Intangible Atssg"FSP
SFAS No. 142-3"). FSP SFAS No. 142-3 amends theifathat should be considered in developing rehewaxtension assumptions used in
determining the useful life of a recognized intdodgiasset under Statement of Financial Accountiagdard No. 142, Goodwill and Other
Intangible Asset." This new guidance applies prospectively to igthle assets that are acquired individually or vaithroup of other assets in
business combinations and asset acquisitions. FAS 8lo. 142-3 is effective for fiscal years begimmnafter December 15, 2008, and early
adoption is

69




Table of Contents

Extra Space Storage Inc.
Notes to Consolidated Financial Statements (Contired)
December 31, 2008
(Dollars in thousands, except share data)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

prohibited. The impact of FSP SFAS No. 142-3 wépdnd upon the nature, terms, and size of the sitiqus the Company consummates after
the effective date.

In June 2008, the FASB issued FASB Staffitkm EITF 03-6-1, 'Determining Whether Instruments Granted in SharseBaPayment
Transactions Are Participating SecuritieS("FSP EITF 03-6-1"). FSP EITF 03-6-1 provideatthnvested share-based payment awards that
contain nonforfeitable rights to dividends or dieidi equivalents (whether paid or unpaid) are ppdiing securities and shall be included in
the computation of earnings per share pursuatiedwo-class method as described in FASB Stateofdfihancial Accounting Standards
No. 128, "Earnings per Share' FSP EITF 03-6t is effective for financial statements issuedffecal years beginning on or after Decembel
2008 and earlier adoption is prohibited. The Conypamequired to adopt FSP EITF 03-6-1 in the fipsarter of 2009 and does not believe that
it will have a material affect on its financial &ments.

Reclassifications

Certain amounts in the 2007 and 2006 firrstatements and supporting note disclosures baga reclassified to conform to the current
year presentation. Such reclassifications did mgiaict previously reported net income or accumuldeditit.

3. REAL ESTATE ASSETS
The components of real estate assets armatized as follows:

December 31, 20C December 31, 20C

Lanc—operating $ 461,88. $ 411,94t
Lanc—developmen 64,39: 52,67¢
Buildings and improvemen 1,555,59! 1,420,23!
Intangible asse—tenant relationship 33,23¢ 32,17:
Intangible lease right 6,15( 6,15(
2,121,25 1,923,18:

Less: accumulated depreciation and amortiz (182,33 (131,809
Net operating real estate ass< 1,938,92. 1,791,37
Real estate under developm 58,73¢ 49,94¢
Net real estate asse $ 199765 $ 1,841,32

The Company amortizes to expense intangisdets—tenant relationships on a straight-lineslma®r the average period that a tenant
utilizes the facility (18 months). The Company atizes to expense the intangible lease rights dwetdrms of the related leases. Amortization
related to the tenant relationships and leasesigit $4,760 and $4,213 for 2008 and 2007, reseéctiThe remaining balance of the
unamortized lease rights will be amortized overrtbgt 9 to 53 years.
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4. PROPERTY ACQUISITIONS

The following table shows the Company'sugsitjon of operating properties for the years ehBecember 31, 2008 and 2007 and doe
include purchases of raw land or improvements nta@isting assets:

Net
Liabilities / Value of Number
Number OoP of
of Date of Total Cash Loan (Assets)  Units  OP Units Source of
Property Location(s) Properties Acquisition Consideration Paid  Assumec Assumed Issued  Issued Acquisition Notes
Coloradao 1 11/25/200! $ 5901 % 5,83t$ — $ 65 $ — — Unrelated third part
Indiana 1 10/31/200: 5,247 4,331 — 5C 862 81,05( Unrelated third part
Indiana 4 10/10/200: 18,29 15,01« — 51¢ 2,761  189,35¢ Unrelated third part
New York 2 10/2/200¢ 27,54¢ 27,45 — 94 — — Unrelated third part
Maryland 1 9/17/200¢ 5,03t 5,03¢ — 1 — — Unrelated third part
Florida 1 6/19/200¢ 10,33¢ 10,25¢ — 77 — — Unrelated third part
California 1  5/2/200¢ 7,50( 7,51¢ — (15) — — Unrelated third part
Massachusetts(1), California(2), Connecticu 4 12/31/200° 40,67+ 15,31: 24,48: 881 — — Related Part 1)
New York 1 12/19/200 2,92¢ 1,24( 1,76°¢ (79) — — Unrelated third part
Texas 1 12/14/200 6,122 5,96¢ — 15€ — — Unrelated third part
Florida 1 11/20/200 12,11 4,887 7,40( a72) — — Unrelated franchise
California 1 10/4/200 10,80¢ 3,67¢ 7,20 (75) — — Unrelated third part
Alabama(1), Colorado(1), Indiana(1), Missouri(3gwW Affiliated joint
Mexico(1) 7 8/31/200° 36,51( 13,55¢  23,34( (38¢) — — venture )

Affiliated joint
Maryland 1 8/31/200° 10,47: 10,41¢ — 53 — — venture 3)
California 1 8/1/200° 14,68¢ 4,91¢ — 5 9,76¢ 80,90t Unrelated third part
California 1 6/26/200 11,21¢ 19¢ 2,822 1 8,197 61,39¢ Unrelated third part
California(6) & Hawaii(2) 8 6/25/200° 126,62: 11,15¢ — 1,93¢ 113,53t 847,67 Unrelated third part
Georgia 3 6/14/200° 13,69:¢ 13,59« — 99 — — Unrelated franchise
California 1 6/14/200 18,70:¢ 867 14,06: (6Q 3,832 218,69 Unrelated third part
Maryland 1 6/6/200° 14,94 8,12¢ 6,83¢ (20) — — Unrelated third part
California 1  6/1/200° 4,02( 4,03¢ — (16) — — Unrelated third part
Florida 1 5/31/200 8,97¢ 8,88: — 93 — — Unrelated third part
California 1 5/24/200 5,58t 5,57¢ — 1C — — Unrelated third part
Maryland 1 4/17/200° 12,67( 5,42¢ 7,29: (50) — — Unrelated third part
Florida 1 3/27/200 6,32( 6,257 — 63 — — Unrelated franchise
Maryland 1 1/11/200° 14,33« 14,34¢ — (14) — — Unrelated franchise
Tennesse 1 1/5/200° 3,68¢ 3,67z — 12 — — Unrelated franchise

Affiliated joint
Arizona 1 1/2/200° 4,361 4,527 — (16€) — — venture )
Notes:
1) These properties were purchased from a relatey freat was owned by certain members of the Companghagement team and a director. The independambers of the

Company's board of directors approved this acgoiisiThe four properties include the purchase @& consolidated joint venture interest.
2) These properties were purchased from a joint verguatity in which the Company held partnershiprigdés. The joint venture was dissolved and proceeds distributed to joint
venture partners. No gain or loss was recognizeithese transactions.

3) This property was purchased from a joint ventut&yeim which the Company holds a partnership ies¢r The joint venture remained in place and prdseeere distributed to the

joint venture partner. No gain or loss was recoeghian this transaction.
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5. INVESTMENTS IN REAL ESTATE VENTURES
Investments in real estate ventures at Deee 31, 2008 and 2007 consist of the following:

Investment balance at
December 31  December 31

Equity Excess Profit
Ownership %  Participation % 2008 2007
Extra Space West One LLC ("ESW 5% 40%$ 1,492 $ 1,80/
Extra Space West Two LLC ("ESW I 5% 40% 4,87¢ 5,01¢
Extra Space Northern Properties Six, LLC ("ESNF 10% 35% 1,482 1,642
Extra Space of Santa Monica LLC ("ESSN 41% 41% 3,22t 5,13¢
Clarendon Storage Associates Limited Partnersi@afendon” 50% 50% 3,31¢ 4,18¢
PRISA Self Storage LLC ("PRISA' 2% 17% 12,46( 12,73:
PRISA |l Self Storage LLC ("PRISA II" 2% 17% 10,43: 10,60¢
PRISA 1ll Self Storage LLC ("PRISA 11I" 5% 20% 4,11¢ 4,40¢
VRS Self Storage LLC ("VRS' 45% 9% 47,48¢ 4,51¢
WCOT Self Storage LLC ("WCOT' 5% 20% 5,22¢ 5,211
Storage Portfolio |, LLC ("SP I" 25% 40% 17,47 18,56
Storage Portfolio Bravo Il ("SPB II' 20%  25-45% 14,16¢ 14,78¢
U-Storage de Mexico S.A. and related entities-Storage™) 35- 40% 35- 40% 9,20¢ 4,891
Other minority owned propertie 10- 50% 10- 50% 1,83( 1,66:

$ 136,79: $ 95,16¢

In these joint ventures, the Company aeddnt venture partner generally receive a preféneturn on their invested capital. To the
extent that cash/profits in excess of these prediereturns are generated through operations otatégzinsactions, the Company would recei
higher percentage of the excess cash/profits tlsayuity interest.

On July 1, 2008, the Company purchasediditianal 40.0% interest in VRS Self Storage LLGnr Prudential Real Estate Investors for
cash of $44,100, resulting in an increase in thex@any's total interest in the joint venture frord%.to 45.0%.

On March 1, 2007, the Company acquired.&%9nterest in U-Storage de Mexico S.A., an emgstilexican corporation ("U-Storage"),
which currently manages, develops, owns and opesaié storage facilities in Mexico. Kenneth T. Weyp, a former Senior Vice President of
the Company and son of Kenneth M. Woolley, the GE@e Company, also acquired a 0.5% interest Btolage.

On December 31, 2007, the Company acqtiioed Extra Space Development ("ESD"), a relatedypawned by certain members of
management and a director, its ownership intereftree joint ventures: Extra Space of Elk GroveCL{7 0% ownership interest, a consolid:
joint venture), Extra Space West Two LLC (5% owh@rsnterest) and Storage Associates Holdco LLG4Xwnership interest.) The exce
profit participation is 10 - 50% for each joint ere. In addition to the joint venture interestset wholly-owned properties were purchased.
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5. INVESTMENTS IN REAL ESTATE VENTURES (Continued)

Equity in earnings of real estate ventdioeshe years ended December 31, 2008, 2007, ad@l @insists of the following:

For the Year Ended
December 31,

2008 2007 2006
Equity in earnings of ES\ $1,337 $1,49C $1,35]
Equity in earnings (losses) of ESW (57) — —
Equity in earnings of ESNF 23€ 20€ 16€
Equity in earnings of Clarendc 304 — —
Equity in earnings of PRIS. 702 71€ 52¢
Equity in earnings of PRISA 59¢€ 574 44¢
Equity in earnings of PRISA Il 274 31¢€ 124
Equity in earnings of VR! 1,36: 26E 15€
Equity in earnings of WCO' 29¢ 30¢ 151
Equity in earnings of SP 1,211  1,09¢ 94¢
Equity in earnings of SPB 614 77€ 78€
Equity in earnings (losses) o-Storage (64) (301 —

Equity in earnings (losses) of other minority owmedpertie 121 (149 32
$6,932 $5,30C $4,69:

Equity in earnings (losses) of ESW II, S&htl SPB Il includes the amortization of the Conysaxcess purchase price of $25,268 of
these equity investments over its original basie &xcess basis is amortized over 40 years.

Information (unaudited) related to the restiate ventures' debt at December 31, 2008 fersketbelow:

Current Debt

Loan Amount Interest Rate Maturity
ESW—Fixed $ 16,65( 4.5%  July 2010
ESW Il—Fixed 20,00( 5.4¢% March 2012
ESNP{—Fixed 34,50( 5.27%  June 201!
ESSN—Variable 4,371 3.1<% November 201
Clarendo—Swapped to fixes 8,50( 5.9%% September 20:
PRISA — — Unleveragec
PRISA I — — Unleveragec
PRISA lll—Fixed 145,00( 497 August 201z
VRS—Fixed 52,10( 4.7¢% August 2012
WCOT—Fixed 92,14( 4.7¢% August 2012
SPB I—Fixed 67,40( 4.8%%  July 2009
SP —Fixed 115,00( 4.62%  April 2011
U-Storage — — Unleveragec
Other 133,09¢ various various
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5. INVESTMENTS IN REAL ESTATE VENTURES (Continued)

Combined, condensed unaudited financiarmétion of ESW, ESW II, ESNPS, PRISA, PRISA II,IBR Ill, VRS, WCOT, SP | and
SPB Il as of December 31, 2008 and 2007 and foy¢laes ended December 31, 2008, 2007, and 200éy&l

December 31

Balance Sheets 2008 2007
Assets:

Net real estate asse $2,041,26: $2,076,47
Other 34,77¢ 48,65¢

$2,076,04. $2,125,13

Liabilities and members' equit

Borrowings $ 542,79C $ 542,79
Other liabilities 33,26¢ 41,69¢
Members' equit 1,499,98'  1,540,65!

$2,076,04. $2,125,13

For the Year Ended December 31

Statements of Income 2008 2007 2006

Rents and other incon $295,82: $294,39¢ $282,21:
Expense: 197,92¢  195,77¢ 210,22.
Net income $ 97,89¢ $ 98,61¢ $ 71,99(

Variable Interests in Unconsolidated Real Estatetlgentures:

The Company has interests in two unconat#id joint ventures with unrelated third partiddghtrose” and "Eastern Avenue™) which are
VIEs. The Company holds a 10% equity interest imiase and Eastern Avenue, but has 50% of the gy oiggints. Qualification as a VIE was
based on the disproportionate voting and ownengéipentages. The Company performed a probabiliggdbaash flow analysis for each of
these joint ventures to determine which party viaesprimary beneficiary of these VIEs. These analysere performed using the Company's
best estimates of the future cash flows basedsdnistorical experience with numerous similar ass&s$ a result of these analyses, the
Company determined that it was not the primary fieiaey of either Montrose or Eastern Avenue as@wnpany does not receive a majority
of either joint venture's expected residual retunnBear a majority of the expected losses. Acoglgli these interests are accounted for using
the equity method.

Montrose and Eastern Avenue each own desprg-stabilized self-storage property. Thesetjeémtures are financed through a
combination of (1) equity contributions from ther@pany and its joint venture partners, (2) mortgagtes payable and (3) payables to the
Company for working capital. The payables to thenBany are generally amounts owed for expensesqgualhalf of the joint ventures by t
Company as manager. The Company performs manageewites for both the
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5. INVESTMENTS IN REAL ESTATE VENTURES (Continued)

Montrose and Eastern Avenue joint ventures in exgbdor a management fee of approximately 6% ofjtiess rental revenues generated by
the properties. The Company's joint venture pastoan replace the Company as manager of the piegpagon written notice. The Company

has not provided financial or other support dutimg periods presented to Montrose or Eastern Avérmatdgt was not previously contractually
obligated to provide.

As of December 31, 2008, $0 and $0 for Mus# and Eastern Avenue, respectively were incliméuvestments in Real Estate on its
consolidated balance sheet. No liability was reedradssociated with the Company's guarantee ofaigtreiction loans of Montrose or Eastern
Avenue. The Company's maximum exposure to losedoh joint venture as of December 31, 2008 isdta tf the guaranteed loan balance
and the Company's investment balances in eachyjemttire. The following table compares the liapibalances and the maximum exposure to
loss related to Montrose and Eastern Avenue asoébber 31, 2008:

Balance of
Maximum
Liability Investment Guranteed Payables tc
exposure
Balance balance loan Company toloss Difference Tickmark
Eastern Avenu $ —$ — $ 555€% 2,80($ 835€¢% (8,356 (1)
Montrose — — 7,29 1,30C 8,59t (8,595 Q)
$ — $ — $12,851 % 4,100 $16,95 $(16,957)

(1) The maximum exposure to loss above representsithenfiount of the loan guaranteed by the Companyg phyables to the Company.
The Company believes that the risk of having tdgrer on the guarantee is remote and thereforeatnility has been recorded.
However, repossessing and/or selling the self-gfacilities and land that collateralize the loaasld provide funds sufficient to
reimburse the Company, and the Company believeshbaisk of having to perform on the guarantsesmote.

Variable Interests in Consolidated Real Estate lvientures

The Company has variable interests in thozesolidated joint ventures with third partiese(tWIE JVs") which are VIEs. The VIE JVs ¢
financed through a combination of (1) equity cdnitions from the Company and its joint venture pens, (2) mortgage notes payable and
(3) payables to the Company for working capitale Payables to the Company are generally amountd &aveexpenses paid on behalf of the
joint ventures by the Company as manager. The Coynpans 50% to 72% of the common equity interesthée VIE JVs. The Compar
performed probability-based cash flow projectiomisdach venture using the Company's best estiméfature revenues and expenses based
on historical experience with numerous similar esskccording to these analyses, the joint ventureie determined to be VIEs based on an
assessment that the equity financing was inadedqoagpport operations. The Company was also détedro be the primary beneficiary of
each of the VIE JVs, as it receives the majorityhef benefits and bears the majority of the exgklasses of each as a result of its majority
ownership and the management agreements. Theretarie,of the VIE JVs are consolidated with the tassed liabilities of each joint venture
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5. INVESTMENTS IN REAL ESTATE VENTURES (Continued)

included in the Company's consolidated financiaieshents, with intercompany balances and transecégbminated.

The Company performs development service¥\ashington Ave. and ESS of Plantation LLC infextge for a development fee of 2%
and 1% of budgeted costs, respectively. The Comparfprms management services for Franklin Blvaexohange for a management fee of
approximately 6% of the gross rental revenues gaeer

The table below illustrates the financirfigeach of the VIE JVs as well as the carrying antewi the related assets and liabilities as of
December 31, 2008:

JV Partners'
Payables Payables ani

Excess to Company Company's Equity

Equity Profit Total  Notes Other Equity (minority

Joint Venture Ownership % Participation % Assets Payable (eliminated) Liabilities (eliminated) interest)
Franklin Blvd. 5C% 50%%$ 7,23t $ 5,35¢ $ 1,69t $ 62 $ 60 $ 60
Washington Ave. 5C% 50% 8,34: — 6,01¢€ 798 767 767
ESS of Plantation LL( 72% 40% 4,34¢ — 84 — 3,09( 1,17¢
$19,927 $ 535¢ $ 7,798 $ 85t $ 3917 $ 2,00z

Except as disclosed above, the Companybiagrovided financial or other support during fregiods presented to these VIEs that it was
not previously contractually obligated to providéie Company has guaranteed the notes payableefee MIEs. If the joint ventures default on
the loans, the Company may be forced to repayoitsgn of the balance owed. However, repossessidgpa selling the self-storage facilities
and land that collateralize the loans could profigels sufficient to reimburse the Company, andGbenpany believes that the risk of having
to perform on the guarantees is remote.

6. INVESTMENTS AVAILABLE FOR SALE

The Company accounts for its investmentieibt and equity securities according to the piomisof Statement of Financial Accounting
Standards ("SFAS") No. 115 Accounting for Certain Investments in Debt and Bg8iecurities" which requires securities classified as
"available for sale" to be stated at fair valuejustinents to the fair value of available for saelgities are recorded as a component of other
comprehensive income. A decline in the market valuavestment securities below cost, that is detndoe other than temporary, results in a
reduction in the carrying amount to fair value. Timpairment is charged to earnings and a new assior the security is established. The
Company's investments available for sale have géipeonsisted of non mortgage-backed auctionsatarrities ("ARS"). ARS are generally
long-term debt instruments that provide liquiditydugh a Dutch auction process that resets thecapje interest rate at pre-determined
calendar intervals, generally every 28 days. Thesmanism allows existing investors to rollover thgildings and continue to own their
respective securities or liquidate their holdingssklling their securities at par.

At December 31, 2007, the Company had $Midvested in non mortgadmcked ARS. Uncertainties in the credit marketspradenter
the Company and other investors from liquidatirg tleldings of auction rate securities in auctiangtiese securities because the amount of
securities
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6. INVESTMENTS AVAILABLE FOR SALE (Continued)

submitted for sale exceeded the amount of purchiakers. As a result, during the year ended Dece®he2007, the Company recorded an
other-than-temporary impairment charge of $1,23Batemporary impairment charge of $1,415, whicluced the carrying value of the
Company's investments in ARS to an estimated flirevof $21,812 as of December 31, 2007. On Fep2@r2008, the Company liquidated
its holdings of ARS for $21,812 in cash. As a resfithis settlement, the Company recognized $1@fithe amount that was previously
classified as a temporary impairment as a lossatnaf investments available for sale through eaysi The Company has not had investments
in ARS since March 1, 2008.

7. OTHER ASSETS

The components of other assets are sumetkaiz follows:

December 31  December 31

2008 2007
Equipment and fixture $ 10,67 $ 11,89¢
Less: accumulated depreciati (7,309 (8,369
Other intangible asse 3,29¢ 22¢
Deferred financing costs, n 12,33( 15,53¢
Prepaid expenses and depo 5,82¢ 5,162
Accounts receivable, n 11,12( 8,51¢
Fair value of interest rate sw 647 —
Investments in Trust 3,59( 3,59(
Deferred tax asst 2,40: —

$ 42,57¢ $ 36,56(
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8. NOTES PAYABLE
The components of notes payable are summethés follows:

December 31 December 31

2008 2007
Fixed Rate
Mortgage and construction loans with banks bedriteyest at fixed rates between 4.65% and 7.0% .|dées are

collateralized by mortgages on real estate asgetshe assignment of rents. Principal and intgragtments are

made monthly with all outstanding principal ancenest due between April 2009 and February 2( $ 818,16¢ $ 825,32

Variable Rate
Mortgage and construction loans with banks bedtoaging interest rates (including loans subjecinterest rate
swaps) based on LIBOR. Interest rates based on RIBf@ between LIBOR plus 0.65% (1.09% and 5.25%
December 31, 2008 and 2007, respectively) and LIB@DR 2.75% (3.19% and 7.35% at December 31, 20C
and 2007, respectively). The loans are collatezdlizy mortgages on real estate assets and thamssigof
rents. Principal and interest payments are madehtyowith all outstanding principal and interestedoetween
June 2009 and November 201 125,43: 124,85!

$ 943,59¢ $ 950,18:

The following table summarizes the schediutaturities of notes payable at December 31, 2008:

2009 $220,40¢
2010 156,40¢
2011 84,17¢
2012 11,28(
2013 23,08’
Thereaftel 448,24

$943,59¢

Certain real estate assets are pledgedllasecal for the notes payable. The Company igexiitbo certain restrictive covenants relating to
the outstanding notes payable. The Company wagnpkance with all covenants at December 31, 2008.

In October 2004, the Company entered in@varse interest rate swap agreement ("Swap Agregto float $61,770 of 4.30% fixed
interest rate secured notes due in June 2009. WhideBwap Agreement, the Company will receiveriedeat a fixed rate of 4.30% and pay
interest at a variable rate equal to LIBOR plu$@6The Swap Agreement matures at the same timeoties are due. This Swap Agreeme
a fair value hedge, as defined by SFAS No. 133 thadair value of
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8. NOTES PAYABLE (Continued)

the Swap Agreement is recorded as an asset ditliahiith an offsetting adjustment to the carryinglue of the related note payable. Monthly
variable interest payments are recognized as aedse or decrease in interest expense.

The estimated fair value of the Swap Agreenat December 31, 2008 was reflected as an afiset of $647. The estimated fair value of
the Swap Agreement at December 31, 2007 was reflext an other liability of $125. The fair valuetled Swap agreement is determined
through observable prices in active markets fontidal agreements. For the year ended Decemb&0®B, the Company recorded a reduction
to interest expense of $223 relating to the Swaped&ment. For the years ended December 31, 200Z00®linterest expense was increased by
$1,032 and $802, respectively, as a result of thapSAgreement.

On August 31, 2007, as part of the acqaisibf our partner's joint venture interest in sepeoperties, the Company assumed an interest
rate cap agreement related to the assumption dddimeon these properties. The Company has desigjia¢ interest rate cap agreement as a
cash flow hedge of the interest payments resuftimg an increase in the interest rate above tles gsignated in the interest rate cap
agreement. The interest rate cap agreement willvalicreases in interest payments based on areiseiia the LIBOR rate above the capped
rates (5.19% from 1/1/07 to 12/31/07 and 5.48% fldti08 to 12/31/08) on $23,340 of floating ratétde be offset by the value of the intel
rate cap agreement. The estimated fair value ofhtieeest rate cap at the assumption date was atarial and no asset or liability was
recorded. The fair value of the interest rate sapeitermined through observable prices in activikets for identical agreements. The interest
rate cap expired on December 31, 2008.

On June 30, 2008, the Company enteredaihban agreement in the amount of $64,530 secwyreatain properties. As of December 31,
2008, $940 was drawn on the loan balance. As panedoan agreement, the Company agreed to drawm @dd least 50% of the loan amount
February 1, 2009 with the remainder to be drawMlych 31, 2009. The loan bears interest at LIBOR [@%, and matures on June 30, 2011.
On February 1, 2009, the Company drew $40,000e0$68,590 available and expects to draw the remginalance on March 31, 2009.

9. NOTES PAYABLE TO TRUSTS

During July 2005, ESS Statutory Trust thg "Trust 111"), a newly formed Delaware statutdryst and a wholly-owned, unconsolidated
subsidiary of the Operating Partnership, issuedggregate of $40,000 of preferred securities whialure on July 31, 2035. In addition, the
Trust Ill issued 1,238 of Trust common securit@she Operating Partnership for a purchase pricgl(#38. On July 27, 2005, the proceeds
from the sale of the preferred and common secarifeéb41,238 were loaned in the form of a notdheo@perating Partnership ("Note 3").
Note 3 has a fixed rate of 6.91% through July 31,& and then will be payable at a variable rateaktp the thre-month LIBOR plus 2.40%
per annum. The interest on Note 3, payable qugrteill be used by the Trust 11l to pay dividends the trust preferred securities. The trust
preferred securities may be redeemed by the Tritistne prepayment premium after July 27, 2010.
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9. NOTES PAYABLE TO TRUSTS (Continued)

During May 2005, ESS Statutory Trust llgtfrust II"), a newly formed Delaware statutorysr and a wholly-owned, unconsolidated
subsidiary of the Operating Partnership of the Camypissued an aggregate of $41,000 of preferredtisies which mature on June 30, 2035.
In addition, the Trust Il issued 1,269 of Trust ¢coon securities to the Operating Partnership faurahmse price of $1,269. On May 24, 2005,
the proceeds from the sale of the preferred anchwamsecurities of $42,269 were loaned in the fofm wote to the Operating Partnership
("Note 2"). Note 2 has a fixed rate of 6.67% throudgne 30, 2010, and then will be payable at aabbrirate equal to the three-month LIBOR
plus 2.40% per annum. The interest on Note 2, daygmrterly, will be used by the Trust Il to payidends on the trust preferred securities.
The trust preferred securities may be redeemetidytust with no prepayment premium after June28ap.

During April 2005, ESS Statutory Trusthét"Trust"), a newly formed Delaware statutory trarsd a wholly-owned, unconsolidated
subsidiary of the Operating Partnership of the Camypissued an aggregate of $35,000 of trust pedesecurities which mature on June 30,
2035. In addition, the Trust issued 1,083 of Tagshmon securities to the Operating Partnershia fourchase price of $1,083. On April 8,
2005, the proceeds from the sale of the trust medeand common securities of $36,083 were loan¢ke form of a note to the Operating
Partnership (the "Note"). The Note has a variahte equal to the three-month LIBOR plus 2.25% peuan. The interest on the Note, payable
quarterly, will be used by the Trust to pay divideron the trust preferred securities. The trudiepred securities may be redeemed by the 7
with no prepayment premium after June 30, 2010.

Under FIN 46R, Trust, Trust Il and Trudtdte VIEs because the holders of the equity imaest at risk (the trust preferred securities) do
not have adequate decision making ability ovetttingts' activities because of their lack of votargsimilar rights. Because the Operating
Partnership's investment in the trusts' commonrgésiwas financed directly by the trusts as altesf its loan of the proceeds to the Opere
Partnership, that investment is not consideredetarbequity investment at risk. The Operating Rastnip's investment in the trusts is not a
variable interest because equity interests arabkrinterests only to the extent that the investriseconsidered to be at risk, and therefore the
Operating Partnership cannot be the primary beiagjiof the trusts. Since the Company is not theary beneficiary of the trusts, they have
not been consolidated. A debt obligation has beearded in the form of notes as discussed abovthégproceeds, which are owed to the
Trust, Trust Il, and Trust Il by the Company. TBempany has also recorded its investment in tregefraommon securities as other assets.

The Company has not provided financingtbeosupport during the periods presented to tisdrthat it was not previously contractually
obligated to provide. The Company's maximum exposoitoss as a result of its involvement with thests is equal to the total amount of the
notes discussed above less the amounts of the @yrapavestments in the trusts' common securifies. net amount is the notes payable that
the trusts owe to third parties for their investisan the trusts' preferred securities. Followiggitabular comparison of the carrying amounts
of the liabilities the Company has
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9. NOTES PAYABLE TO TRUSTS (Continued)

recorded as a result of its involvements with tlists to the maximum exposure to loss the Compmeubject to related to the trusts as of
December 31, 2008:

Notes payable

to Trusts as of Maximum
December 31, 20C  exposure to los  Difference
Trust $ 36,08: % 35,00C $ 1,08:
Trust Il 42,26¢ 41,00( 1,26¢
Trust Il 41,23¢ 40,00( 1,23¢

$ 119,59 $ 116,00( $ 3,59(

As noted above, these differences repraberdmounts that the Trusts would repay the Comfarits investment in the trusts' common
securities.

10. EXCHANGEABLE SENIOR NOTES

On March 27, 2007, our Operating Partn@ridsued $250,000 of its 3.625% Exchangeable S&utes due April 1, 2027 (the "Notes").
Costs incurred to issue the Notes were approxim&&[700. These costs are being amortized as astatgnt to interest expense over five
years, which represents the estimated term of tited\and are included in other assets, net indheolidated balance sheet a:

December 31, 2008. The Notes are general unsesargdr obligations of the Operating Partnership amedfully guaranteed by the Company.
Interest is payable on April 1 and October 1 ofhegear until the maturity date of April 1, 2027.€TNotes bear interest at 3.625% per annum
and contain an exchange settlement feature, whimiges that the Notes may, under certain circuntss, be exchangeable for cash (up tc
principal amount of the Notes) and, with respedryg excess exchange value, for cash, shares @bounon stock or a combination of cash
and shares of our common stock at an initial exghaate of approximately 42.6491 shares per $1pdid@ipal amount of Notes at the option
of the Operating Partnership.

The Operating Partnership may redeem thed\at any time to preserve the Company's statadRddT. In addition, on or after April 5,
2012, the Operating Partnership may redeem thesNotecash, in whole or in part, at 100% of thenpipal amount plus accrued and unpaid
interest, upon at least 30 days but not more tiathafys prior written notice to holders of the Notes

The holders of the Notes have the righietjuire the Operating Partnership to repurchaseltties for cash, in whole or in part, on each of
April 1, 2012, April 1, 2017 and April 1, 2022, andon the occurrence of a designated event, in easd for a repurchase price equal to 100%
of the principal amount of the Notes plus accrued @npaid interest. Certain events are considdegdiits of Default," as defined in the
indenture governing the Notes, which may resuthaccelerated maturity of the Notes.

The Company has considered whether theagmgehsettlement feature represents an embeddeatieriwithin the debt instrument under
the guidance of FAS 133:Accounting for Derivative Instruments and Hedgirgivities," EITF 90-19: "Convertible Bonds with Issuer Opti
to Settle for Cash Upon Conversigrand EITF 01-6: The Meaning of "Indexed to a Company's Own Sttiek"would
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10. EXCHANGEABLE SENIOR NOTES (Continued)

require bifurcation (i.e., separate accountinge Tompany has concluded that the exchange setttdesare has satisfied the exemption in
SFAS 133 because it is indexed to the Company'sammmon stock and would otherwise be classifiest@ckholders equity, among other
considerations. Accordingly, the Notes are pregkagea single debt instrument (often referred tdretrument C" in EITF 90-19) in
accordance with APB 14Accounting for Convertible Debt and Debt Issuedhv@tock Purchase Warrantdue to the inseparability of the d
and the conversion feature.

During October 2008, the Company repurcti&gkd,337 principal amount of the Notes on the aparket. The Company paid cash of
$31,721 to repurchase the Notes. The repurchaske@sn a gain of $7,970 on early extinguishmemdebt.

The Company is currently evaluating the actgghat the adoption of FSP APB 14-1 will haveterfinancial statements in 2009 and
expects to have an approximate increase of $4r580n-cash interest expense as a result of adofti@ngain on early extinguishment of debt
relating to the repurchase of the Notes in Oct@088 is also expected to be reduced as a restiieadoption of FSP APB 14-1.

11. LINE OF CREDIT

On October 19, 2007, the Company enteredar$100,000 revolving line of credit (the "Creldihe") that matures October 31, 2010 with
two one-year extensions available. The Companyni#do use the proceeds of the Credit Line to reledyy maturing in 2009 and for general
corporate purposes. The Credit Line has an intea¢stof between 100 and 205 basis points over RB@pending on certain financial ratios
of the Company. The Credit Line is collateralizgdnibortgages on certain real estate assets. As cérbDiger 31, 2008, the Credit Line had
$100,000 of capacity based on the assets colletiagthe Credit Line of which $27,000 was drawheTCompany is subject to certain
restrictive covenants relating to the Credit Libe Company was in compliance with all covenantsfdadecember 31, 2008. No amounts v
outstanding on the Credit Line at December 31, 2@vJanuary 30, 2009, the Company drew an additi®s0,000 on the Credit Line.

12. OTHER LIABILITIES
Other liabilities at December 31, 2008 2007 are summarized as follows:

December 31, 20C December 31, 20C

Deferred rental incom $ 12,53t $ 11,80¢
Security deposit 31¢€ 383
SUSA lease obligation liabilit 3,02¢ 2,597
Fair value of interest rate sw. — 12&
Income taxes payab 2,82t —
Other miscellaneous liabilitie 3,562 3,15(

$ 22,267 % 18,05¢
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13. RELATED PARTY AND AFFILIATED REAL ESTATE JOINT VENTURE TRANSACTIONS

The Company provides management and dewelopservices for certain affiliated real estatetjgentures, franchise, third parties, and
other related party properties. Management agreenpeavide generally for management fees of 6%ao$g rental revenues for the
management of operations at the self-storage tiasiliAs discussed in Note 4, the Company has qusly purchased self-storage properties
from related parties and affiliated entities.

Management fee revenues for related pandyadfiliated real estate joint ventures are sunizedras follows:

For the Year Ended December 31,

Entity Type 2008 2007 2006

ESW Affiliated real estate joint venturr $ 432 $ 43€ $ 41:
ESW II Affiliated real estate joint ventur 31C 232 —
ESNPS Affiliated real estate joint ventur: 46€ 444 422
PRISA Affiliated real estate joint ventur 5,07¢ 5,132 5,057
PRISA I Affiliated real estate joint ventur 4,143 4,18¢ 4,081
PRISA I Affiliated real estate joint ventur 1,77¢ 1,86 1,84:
VRS Affiliated real estate joint ventur 1,17¢ 1,151 1,11¢
WCOT Affiliated real estate joint ventur 1,53¢ 1,53¢ 1,46¢
SP | Affiliated real estate joint ventur: 1,29¢ 1,26¢ 1,221
SPB I Affiliated real estate joint ventur 1,00¢ 1,02¢ 1,03z
Extra Space Development ("ESI Related part — 743 51¢
Various Franchisees, third parties and o 3,73( 2,58t 3,71«

$20,94¢ $20,59¢ $20,88:

Receivables from third parties, relatediparand affiliated real estate joint ventures heds are summarized as follows:

December 31, 20C December 31, 20C

Receivable:
Development fee $ 1,38: $ 1,501
Other receivables from properti 9,95¢ 5,88t

$ 11,338 $ 7,38¢

Development fees receivable consist of antsodue for development services from third paried unconsolidated affiliated joint
ventures. The Company earns development fees of@of budgeted costs on development projectseQtteivables from properties
consist of amounts due for management fees anchegpgaid on behalf of the properties that the Gmypnanages. The Company believes
that all of these related party and affiliated resthte joint venture receivables are fully coltdet The Company does not have any payables to
related parties at December 31, 2008 and 2007.
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13. RELATED PARTY AND AFFILIATED REAL ESTATE JOINT VENTURE TRANSACTIONS (Continued)

Centershift, a related party service prevjds partially owned by a certain director andmwhers of management of the Company.
Effective January 1, 2004, the Company entereddricense agreement with Centershift which secangsrpetual right for continued use of
STORE (the site management software used at edl sjterated by the Company) in all aspects of tregany's property acquisition,
development, redevelopment and operational a@s:iburing the years ended December 31, 2008, 2002006, the Company paid
Centershift $989, $965 and $824, respectivelytirgao the purchase of software and to licenseements.

The Company has entered into an aircrgftease and service and management agreement pathA8ro, L.C. ("SpenAero") an affiliate
of Spencer F. Kirk, the Company's President. Utldeterms of the agreement, the Company pays aetefiourly rate for use of the aircraft.
During the years ended December 31, 2008, 2002@06, the Company paid SpenAero $440, $395 and, $84gectively. The services that
the Company receives from SpenAero are similaaime and price to those that are provided to atheside third parties.

The Company has determined that it hadriable interest in properties in which ESD, a rethparty, owned or had an ownership intel
The Company did not have an equity investment terést in these properties. and it was not theamrbeneficiary of the variable interests.
This variable interest was a result of managemedtdevelopment contracts that were held by the GoypThe variable interest was limited
to the management and development fees and theraatany additional loss that could be attributethe Company. The Company
determined that it was not the primary beneficiarthese agreements. Accordingly, these propertes not consolidated between August 16,
2004 and December 31, 2007. On December 31, 200TCampany acquired ESD and its related asse®&®674. The following assets were
purchased as part of this transaction:

. Three wholly-owned properties;

. 70% ownership interest in Extra Space of Elk Grbolk€, a consolidated joint venture that owns oneppry;

. 5% ownership interest in Extra Space West Two Lax€unconsolidated joint venture that owns five prtips; anc
. 10% ownership interest Storage Associates Holdd@,ldn unconsolidated joint venture that owns sopprties

The independent members of the Companysdbaf directors reviewed and approved the acdpisdf ESD.
14. MINORITY INTEREST REPRESENTED BY PREFERRED OPERATING PARTNERSHIP UNITS

On June 15, 2007, the Operating Partneestiipred into a Contribution Agreement with varitimsted partnerships affiliated with
AAAAA Rent-A-Space to acquire ten self-storage lities (the "Properties") in exchange for the ismeof newly designated Preferred OP
units of the Operating Partnership. The self-stedagilities are located in California and Hawaii.
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14. MINORITY INTEREST REPRESENTED BY PREFERRED OPERATING PARTNERSHIP UNITS (Continued)

On June 25 and 26, 2007, nine of the tepgties were contributed to the Operating Partiglie exchange for consideration totaling
$137,800. Preferred OP units totaling 909,075, witlalue of $121,700, were issued along with tiseimption of approximately $14,200 of
third-party debt, of which $11,400 was paid oftktse. The final property was contributed on Audly2007 in exchange for consideration
totaling $14,700. 80,905 Preferred OP units wittalae of $9,800 were issued along with $4,900 shca

On June 25, 2007, the Company loaned thliehof the Preferred OP units $100,000. The neteivable bears interest at 4.85%, and is
due September 1, 2017. The loan is secured byatieveer's Preferred OP units. The holder of théePred OP units can convert up to 114,
Preferred OP units prior to the maturity date &flfdean. If any redemption in excess of 114,500é?refl OP units occurs prior to the maturity
date, the holder of the Preferred OP units is regluio repay the loan as of the date of that PredeDP unit redemption. Preferred OP units are
shown on the balance sheet net of the $100,000under the guidance in EITF No. 85-1Classifying Notes Receivable for Capitdigcause
the borrower under the loan receivable is alschtiider of the Preferred OP units.

The Operating Partnership entered into@®& Amended and Restated Agreement of LimitechBeship (the "Partnership Agreement”)
which provides for the designation and issuandbePreferred OP units. The Preferred OP unitshaie priority over all other partnership
interests of the Operating Partnership with resfredtstributions and liquidation.

Under the Partnership Agreement, Prefe@Bdunits in the amount of $115,000 bear a fixedrjiyi return of 5% and have a fixed
liguidation value of $115,000. The remaining bakmdll participate in distributions with and havéiguidation value equal to that of the
common Operating Partnership units. The Preferfédiits became redeemable at the option of theshold September 1, 2008, which
redemption obligation may be satisfied, at the Canyfs option, in cash or shares of its common stock

At issuance, in accordance with SFAS 138c¢ounting for Derivative Instruments and Hedgirgivities", SFAS 150'"Accounting for
Certain Financial Instruments with Characteristiasboth Liabilities and Equity'EITF 00-19:"Accounting for Derivative Financial
Instruments Indexed to, and Potentially SettlegiGompany’'s Own StoclEITF Topic D-109: "Determining the Nature of a Host Contract
Related to a Hybrid Financial Instrument Issuedhia Form of a Share under FASB Statement No. Jand Accounting Series Release
("ASR") No. 268:"Presentation in Financial Statements of "Redeem&ukferred Stocksfrom inception through September 28, 2007 (the
date of the amendment discussed below), the Peef€@P units were classified as a hybrid instrursanh that the value of the units associated
with the fixed return were classified in mezzardfier total liabilities on the balance sheet anbtgestockholders' equity. The remaining
balance that participates in distributions equah#i of common OP units had been identified asrabedded derivative and had been class
as a liability on the balance sheet and recordégiratalue on a quarterly basis with any adjusthiming recorded through earnings. For the
year ended December 31, 2007, the fair value adprst associated with the embedded derivative wdib81
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14. MINORITY INTEREST REPRESENTED BY PREFERRED OPERATING PARTNERSHIP UNITS (Continued)

On September 28, 2007, the Operating Patiieentered into an amendment to the Contribudigreement (the "Amendment™). Pursu
to the Amendment, the maximum number of sharescérabe issued upon redemption of the Preferredr@B was set at 116 million, after
which the Company will have no further obligatiomish respect to the redeemed or any other remaiRnegerred OP units. As a result of the
Amendment, and in accordance with the above retectguidance, the Preferred OP units are no loegesidered a hybrid instrument and the
previously identified embedded derivative no longegquires bifurcation and is considered permaneuity of the Operating Partnership. The
Preferred OP units are included on the consolidatdaince sheet as the minority interest represdijtdteferred OP units, and no recurring
fair value measurements are required subsequéme tate of the Amendment.

On September 18, 2008, the Operating Pattipeentered into a First Amendment to the Sedaménded and Restated Agreement of
Limited Partnership to clarify tax-related provisgorelating to the Preferred OP units.

15. MINORITY INTEREST IN OPERATING PARTNERSHIP

The Company's interest in its propertigselksl through the Operating Partnership. ESS Hgl&@usiness Trust I, a wholly-owned
subsidiary of the Company, is the sole generahpanf the Operating Partnership. The Company tihdeSS Business Trust I, a wholly-
owned subsidiary of the Company, is also a limjgadner of the Operating Partnership. Betweendtgegal partner and limited partner
interests, the Company held a 94.23% majority oglmiprinterest therein as of December 31, 2008.réhmining ownership interests in the
Operating Partnership (including Preferred OP Juit$.77% are held by certain former owners oétsacquired by the Operating
Partnership, which include a director and officafrthe Company. As of December 31, 2008, the Opry&artnership had 4,264,968 and
55,957 OP units and CCUs outstanding, respectively.

The minority interest in the Operating Rarship represents OP units that are not ownetidZompany. In conjunction with the
formation of the Company and as a result of subsettacquisitions, certain persons and entitiesritirting interests in properties to the
Operating Partnership received limited partnersimis in the form of either OP units or Conting@uinversion units. Limited partners who
received OP units in the formation transactionm@xchange for contributions for interests in pdigs have the right to require the Operating
Partnership to redeem part or all of their OP uigitash based upon the fair market value of arvatent number of shares of the Company's
common stock (10 day average) at the time of tHemgption. Alternatively, the Company may, at itsi@p, elect to acquire those OP units in
exchange for shares of its common stock on a oneffe basis, subject to anti-dilution adjustmemtssjgled in the Operating Partnership
agreement. The ten day average closing stock atibeecember 31, 2008, was $9.99 and there werd 8@8 OP units outstanding. Assuming
that all of the unit holders exercised their rightedeem all of their OP units on December 31 820@d the Company elected to pay the non-
controlling members cash, the Company would have $42,607 in cash consideration to redeem thesunit
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15. MINORITY INTEREST IN OPERATING PARTNERSHIP (Con tinued)

During October 2008, the Company issuedZI®OP units valued at $3,623 in conjunction wlith acquisition of four properties in
Indianapolis, Indiana.

In October 2008, 129,499 OP units were egtd in exchange for the Company's common stock.

During June 2007, the Company issued 2B3(BR units valued at $3,834 in conjunction with &éleguisition of a property in San
Francisco, California. 47,334 OP units were redetmexchange for cash throughout 2007.

Unlike the OP units, CCUs do not carry &nting rights. Upon the achievement of certain peniance thresholds relating to 14
properties, all or a portion of the CCUs will be@uatically converted into OP units. Initially, #a€CU will be convertible on a one-for-one
basis into OP units, subject to customary antitiituadjustments. Beginning with the quarter enfieaich 31, 2006, and ending with the
quarter ending December 31, 2008, the Company leéézlithe net operating income from the 14 whollyred properties over the 12-month
period ending in such quarter. Within 35 days feilg the end of each quarter referred to above esonall of the CCUs were converted so
that the total percentage (not to exceed 100%)Cifi€issued in connection with the formation tratisas that have been converted to OP
units was equal to the percentage determined bglidiythe net operating income for such periodxoess of $5,100 by $4,600. If any CCU
remained unconverted through the calculation madespect of the 1&onth period ending December 31, 2008, such outstgrcCUs woul
be cancelled.

While any CCUs remain outstanding, a majaf the Company's independent directors museredand approve the net operating incc
calculation for each measurement period and alsst approve the sale of any of the 14 wholly-ownezpprties.

As of December 31, 2008, 144,089 CCUs tmverted to OP units. Based on the performanckeoptoperties as of December 31, 2008,
no additional CCUs became eligible for conversiarirty the fourth quarter of 2008. The remaining®s%, CCUs were cancelled as of
February 4, 2009.

16. STOCKHOLDERS' AND MEMBERS' EQUITY
Stockholders' Equity

The Company's charter provides that itisane up to 300,000,000 shares of common stoc®1%far value per share, 4,100,000 CCSs,
$.01 par value per share, and 50,000,000 shamefEred stock, $0.01 par value per share. Asexfenber 31, 2008, 85,790,331 shares of
common stock were issued and outstanding, 1,143 CSs were issued and outstanding and no shapesfefred stock were issued or
outstanding.

On May 19, 2008, the Company closed a pud@immon stock offering of 14,950,000 shares aifaring price of $16.35 per share, for
aggregate gross proceeds of $244,433. Transacigis were $11,715 for net proceeds of $232,718.

On October 3, 2008, the Company issuedB0@D shares of its common stock at an offeringepof $14.71 per share in a registered
direct placement to certain clients of RREEF AmeeticL.C. The
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16. STOCKHOLDERS' AND MEMBERS' EQUITY (Continued)

Company received aggregate gross proceeds of $4Ti@nsaction costs were $247 for net procee@d 8f383.

All stockholders of the Company's commartktare entitled to receive dividends and to orte wo all matters submitted to a vote of
stockholders. The transfer agent and registrathii®Company's common stock is American Stock Tear&fTrust Company. On October 29,
2007, the Company's Board of Directors approvethaerease in the Company's annual dividend to $fid@@ommon share to be paid quart:
at the rate of $0.25 per common share startingerfdurth quarter of 2007.

Unlike the Company's shares of common st@€kSs do not carry any voting rights. Upon theéeagment of certain performance
thresholds relating to 14 properties, all or aiparbf the CCSs will be automatically convertedishares of the Company's common stock.
Initially, each CCS will be convertible on a one-fine basis into shares of common stock, subjectistomary anti-dilution adjustments.
Beginning with the quarter ended March 31, 2006, emding with the quarter ending December 31, 2068Company calculated the net
operating income from the 14 wholly-owned propertiger the 12-month period ending in such quavtéthin 35 days following the end of
each quarter referred to above, some or all 0€i&s were converted so that the total percentagddqrexceed 100%) of CCSs issued in
connection with the formation transactions thatehbgen converted to common stock was equal toafweptage determined by dividing the
net operating income for such period in excessHaf@) by $4,600. If any CCS remained unconverteabiyh the calculation made in respect
of the 12-month period ending December 31, 200&) sutstanding CCSs would be cancelled and restortee status of authorized but
unissued shares of common stock.

While any CCSs remain outstanding, a mijarf the Company's independent directors musesdnd approve the net operating income
calculation for each measurement period and alssi approve the sale of any of the 14 wholly-ownegpprties.

As of December 31, 2008, 2,801,053 CCSscoaderted to common stock. Based on the performahthe properties as of December
2008, no additional CCSs became eligible for cosiearduring the fourth quarter of 2008. The remagnl,087,790 CCSs were cancelled and
restored to the status of authorized but unisshates of common stock as of February 4, 2009.

17. STOCK-BASED COMPENSATION

The Company has the following two plansamahich shares were available for grant at Decer@be2008: 1) the 2004 Long-Term
Incentive Compensation Plan as amended and resédfedtive March 25, 2008, and 2) the 2004 Non-Eyge Directors' Share Plan
(together, the "Plans"). Option grants are issuitl &n exercise price equal to the closing priceto€k on the date of grant. Unless otherwise
determined by the Compensation, Nominating and Gmaree Committee at the time of grant, options| skeait ratably over a four-year period
beginning on the date of grant. Each option wilelzercisable once it has vested. Options are esadyl@ at such times and subject to such t
as determined by the Compensation, Nominating asefance Committee, but under no circumstanceshmaxkercised if such exercise
would cause a violation of the ownership limitiretCompany's charter. Options expire after 10 yieans the date of grant.
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Also as defined under the terms of the lagstricted stock grants may be awarded. Thé gp@nts are subject to a performance or
vesting period over which the restrictions areasésl and the stock certificates are given to thetge. During the performance or vesting
period, the grantee is not permitted to sell, iempledge, encumber or assign shares of restratteck granted under the Plans, however, the
grantee has the ability to vote the shares andveoenforfeitable dividends paid on shares. Théefture and transfer restrictions on the sh
lapse typically over a four-year period beginnimgtioe date of grant. As of December 31, 2008, 4748.shares were available for issuance

under the Plans.

Option Grants to Employees

A summary of stock option activity for thears ended December 31, 2008, 2007 and 2006&di@ss:

Options

Outstanding at December 31, 2
Granted

Exercisec

Forfeited

Outstanding at December 31, 2|
Granted

Exercisec

Forfeited

Outstanding at December 31, 2
Granted

Exercisec

Forfeited

Outstanding at December 31, 2

Vested and Expected to Ve
Ending Exercisabl

Weighted Average

Weighted Average  Aggregate Intrinsic

Number of Remaining Value as of
Shares Exercise Price Contractual Life December 31, 200
3,046,52. $ 13.8¢
161,91« 15.4¢
(259,700 13.11
(384,179 14.9:
2,564,56. $ 13.92
418,00( 18.51
(126,80) 13.6¢
(204,049 14.71
2,651,71 $ 14.5¢
380,00( 15.57
(146,79Y) 13.0¢
(43,000 14.2¢
2,841,92. $ 14.7¢ 6.81 $ —
2,629,661 $ 14.6: 6.67 $ —
1,853,931 $ 13.92 6.11 $ —

The aggregate intrinsic value in the tatfleve represents the total value (the different@drn the Company's closing stock price on the
last trading day of 2008 and the exercise pricdtiptied by the number of in-the-money options)ttheould have been received by the option
holders had all option holders exercised theiraion December 31, 2008. The amount of aggregtiesic value will change based on the
fair market value of the Company's stock.
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17. STOCK-BASED COMPENSATION (Continued)

The weighted average fair value of stockans granted in 2008, 2007 and 2006 was $1.834%2nd $1.78, respectively. The fair value
of each option grant is estimated on the date arfitgusing the Black-Scholes option-pricing modehwtie following weighted average
assumptions:

For the Year Ended December 3:

2008 2007 2006
Expected volatility 26% 25% 24%
Dividend yield 6.5% 6.4% 5.5%
Risk-free interest rat 2.7% 3.5% 4.7%
Average expected term (yea 5 5 5

The Black-Scholes model incorporates assiompto value stock-based awards. The risk-frezisabased on the U.S. Treasury yield
curve in effect at the time of the grant for théreated life of the option. The Company uses adtigtbrical data to calculate the expected f
volatility, dividend yield and average expectedrtemhe forfeiture rate, which is estimated at agh@daverage of 19.72% of unvested opti
outstanding as of December 31, 2008, is adjusteddgieally based on the extent to which actualddrfres differ, or are expected to differ,
from the previous estimates.

A summary of stock options outstanding erdrcisable as of December 31, 2008 is as follows:

Options Outstanding Options Exercisable
Weighted Average
Weighted Average Weighted Average
Remaining
Shares Contractual Life Exercise Price Shares Exercise Price

12.50- 14.00 1,114,59 5,67 $ 12.5¢ 1,082,59 $ 12.5¢€
14.01- 15.50 584,32! 7.8¢ 14.8( 198,07" 14.8:
15.51-17.00 845,00: 7.0¢ 15.9( 498,75¢ 15.6€
17.01- 18.50 — — — — —
18.51- 20.00 298,00( 8.1¢ 19.61 74,50( 19.61
2,841,92. 6.81 $ 14.7¢ 1,853,931 $ 13.92

The Company recorded compensation expehatng to outstanding options of $970, $865 an@8¥or the years ended December 31,
2008, 2007 and 2006, respectively. Total cash veddior the years ended December 31, 2008, 2002@d@ related to option exercises was
$2,063, $1,735 and $934, respectively. At DecertieP008, there was $725 of total unrecognized esrsgtion expense related to nastec
stock options under the Company's 2004 Long-Teicaritive Compensation Plan. That cost is expectée tecognized over a weighted-
average period of 2.11 years. The valuation mopielied in this calculation utilizes subjective asgions that could potentially change over
time, including the expected forfeiture rate. There, the amount of unrecognized compensation esppahDecember 31, 2008, noted above
does not necessarily represent the expense tHatltvitately be realized by the Company in the &tatnt of Operations.
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17. STOCK-BASED COMPENSATION (Continued)
Common Stock Granted to Employees and Directors

For the years ended December 31, 2008, 26622006, the Company granted 361,624, 120,72%2/300 shares respectively of comr
stock to certain employees and directors, withoometary consideration under the Plans. Restridtezk granted typically vests over a four
year period and is paid n-forfeitable dividends during the term of the graftte Company recorded $2,530, $1,260 and $92Xp&rese in
general and administrative expense in its statewfenperations related to outstanding shares ofncomstock granted to employees and
directors for the years ended December 31, 20087 26d 2006, respectively. The forfeiture rate,olhig estimated at a weighted-average of
7.0% of unvested awards outstanding as of DeceBthe2008, is adjusted periodically based on thergxb which actual forfeitures differ, or
are expected to differ, from the previous estimad¢®ecember 31, 2008, there was $4,576 of tatebcognized compensation expense rel
to non-vested restricted stock awards under thepg2ogis 2004 Long-Term Incentive Compensation Plaat cost is expected to be
recognized over a weighted-average period of 2e&itsy

The fair value of common stock awards itedrined based on the closing trading price ofGbepany's common stock on the grant date.
The total fair value of the shares released foytha's ending December 31, 2008, 2007, and 2006%&88, $982, and $908, respectively. A
summary of the Company's employee and directoresiiant activity for the years ended December 80822007 and 2006 is as follows:

Weighted-Average

Grant-Date Fair

Restricted Stock Grants Shares Value

Unreleased at December 31, 2( 173,75( $ 15.6¢€
Grantec 62,30( 16.4:
Releasel (46,25() 15.6¢
Cancellec (33,500 15.71
Unreleased at December 31, 2( 156,30( $ 15.9¢
Grantec 120,72¢ 18.17
Releasel (61,97 15.9(
Cancellec (3,082) 18.3¢
Unreleased at December 31, 2( 211,97 $ 17.2:
Grantec 361,62 15.6¢
Release (122,20¢) 16.4¢
Cancellec (10,18¢) 17.21
Unreleased at December 31, 2( 441,20 % 16.21

18. EMPLOYEE BENEFIT PLAN

The Company has a retirement savings phaleiuSection 401(k) of the Internal Revenue Codieuwhich eligible employees can
contribute up to 15% of their annual salary, sufdje@ statutory prescribed annual limit. For tleans ended December 31, 2008, 2007 and
2006, the Company made matching contributionsegothn of $779, $999 and $772, respectively, baset00% of the first 3% and up to 5(
of the next 2% of an employee's compensation.
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19. GAIN ON SALE OF REAL ESTATE ASSETS

On June 19, 2008, the Company sold an weidped parcel of vacant land in Antelope, Califarfar its book value of $340. There was
gain or loss recognized on the sale.

On August 3, 2007, the Company sold an veldped parcel of vacant land in Kendall, Floridaifs book value of $1,999. There was no
gain or loss recognized on the sale.

On January 30, 2006, the Company sold aassxparcel of vacant land in Lanham, PennsylManiias book value of $728. There was no
gain or loss recognized on the sale.

20. INCOME TAXES

As a REIT, the Company is generally notjsctto federal income tax with respect to thatiparof its income which is distributed
annually to its stockholders. However, the Complaay elected to treat one of its corporate subsdiaExtra Space Management, Inc., as a
taxable REIT subsidiary ("TRS"). In general, then@pany's TRS may perform additional services foaites and generally may engage in any
real estate or non-real estate related business(fefor the operation or management of health fzaniéities or lodging facilities or the
provision to any person, under a franchise, licemsatherwise, of rights to any brand name undeckviodging facility or health care facility
operated). A TRS is subject to corporate fedemdrime tax. The Company accounts for income taxasdénrdance with the provisions of
FAS 109. Under FAS 109, deferred tax assets abditias are determined based on differences batvfi@ancial reporting and tax bases of
assets and liabilities. There were no materialrdefetax assets or liabilities as of December 8072 and no material income tax provisions

the years ended December 31, 2007 or 2006.
The income tax provision for the year enBedember 31, 2008 is comprised of the followingiponents:

December 31, 200:

Federal State Total
Current $2,665 $25¢ $2,92:
Deferred benefi (2,190 (2135 (2,409
Total tax expens $ 472 $ 46 $ b5i¢

A reconciliation of the statutory income farovision to the effective income tax provisiar the years ended December 31, 2008, is as
follows:

December 31, 200:

Expected tax at statutory re $ 16,11¢ 34.(%
Dividend paid deduction bene (14,559 (30.71%
State and local tax bene 587 (1.2%
Change in valuation allowan: (690 (1.5%
Miscellaneou: 238 0.5%
Total provision $ 5i¢ 1.1%
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20. INCOME TAXES (Continued)

The Company had a release of its valuatltmwance during 2008 from a prior year net opearptoss related to the TRS of approximately
$1,277. This reduction was offset by an additiorsdliation allowance recorded that related to stateme tax net operating losses that may
be utilized.

The major sources of temporary differerstated at their deferred tax effect at DecembeRB@8 are as follows:

December 31

2008

Captive insurance subsidia $ 10¢
Fixed asset 34
Various liabilities 1,04z
Stock compensatic 1,21¢
State net operating loss 587
2,99(

Valuation allowanct (587)
Net deferred tax ass $ 2,402

The state income tax net operating losgpsebetween 2012 and 2027. There were no matdefalred tax assets or liabilities as of
December 31, 2007, and no material income tax praws for the years ended December 31, 2007 or.2006
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21. SEGMENT INFORMATION

The Company operates in two distinct segmdm) property management, acquisition and deretnt and (2) rental operations. Finar

information for the Company's business segmentsetréorth below:

Statement of Operations

Total revenue
Property management, acquisition and developi
Rental operation

Operating expenses, including depreciation and &ration
Property management, acquisition and developi
Rental operation

Income (loss) before interest, equity in earniniyeal estate ventures, gain on repurchase of eggeble notes, loss on investments available fer <

Preferred Operating Partnership units and mindmigrests
Property management, acquisition and developi
Rental operation

Interest expens
Property management, acquisition and developi
Rental operation

Interest incomt
Property management, acquisition and developi

Interest income on note receivable from Preferrpdr@ting Partnership unit hold
Property management, acquisition and developi

Equity in earnings of real estate ventu
Rental operation

Gain on repurchase of exchangeable notes pa
Rental operation

Loss on investments available for s
Property management, acquisition and developi

Fair value adjustment of obligation associated Witbferred Operating Partnership ui
Property management, acquisition and developi

Minority interest—Preferred Operating Partnership, Operating Pattieend othe
Property management, acquisition and developi

Net income (loss
Property management, acquisition and developi
Rental operation

Depreciation and amortization expensi
Property management, acquisition and developi
Rental operation
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For the Year Ended
December 31,

2008

2007

2006

$ 37,55¢
235,69!

$ 32,55:
206,31¢

$ 26,27:
170,99

$273,25:

$238,86¢

$197,26:

$ 48,68:
132,62t

$ 43,45(
111,61t

$ 39,05t
98,557

$181,30¢

$155,06¢

$137,61:

$ (11,126
103,086

$ (10,89
94,69

$ (12,789
72,43¢

$ 91,94¢

$ 83,79¢

$ 59,65:

$ (1,579
(63,03)

$ (1,300
(59,715

$ (829
(50,12

$ (64,617

$ (61,015

$ (50,957

$ 3,39¢

$ 7,92¢

$ 2,46¢

$ 4,85(

$ 2,497

$ —

$ 6,93:

$ 5,30(

$ 4,69¢

$ 7,97(

$ (1,415

$ (1,239

$ 1,05¢

$ (2,180

$ (2,227)

$ (985

$ (80)
46,96¢

$ (4,189
40,28:

$ (12,129
27,00¢

$ 46,88¢

$ 36,09¢

$ 14,87¢

$ 1,462
48,10+

$ 1,25t
38,54¢

$ 85¢
36,31«

$ 49,56¢

$ 39,80:

$ 37,17:
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21. SEGMENT INFORMATION (Continued)

For the Year Ended December 3]

2008 2007 2006
Statement of Cash Flow:
Acquisition of real estate assi
Property management, acquisition and developi $(127,29) $(183,69() $(174,30%)
Development and construction of real estate a:
Property management, acquisition and developi $ (64,349 $ (45,63¢) $ (34,787

December 31 December 31

2008 2007
Balance Sheet
Investment in real estate ventu
Rental operation $ 136,79: $ 95,16¢
Total asset
Property management, acquisition and developi $ 479,59. $ 385,39¢
Rental operation 1,811,41 1,668,68

$ 2,291,000 $ 2,054,07

22. COMMITMENTS AND CONTINGENCIES

The Company has operating leases on ifsocate offices and owns 13 self-storage facilities are subject to ground leases. At
December 31, 2008, future minimum rental paymentieuthese non-cancelable operating leases acti@sd:

Less than 1 yes $ 5,604
Year 2 5,60¢:
Year 3 4,944
Year 4 4,20¢
Year 5 4,211
Thereaftel 34,88(

$59,44

The monthly rental amount for one of thewgrd leases is the greater of a minimum amountpereentage of gross monthly receipts. The
Company recorded rent expense of $2,262, $3,11%2)6d 1 related to these leases in the years dbdeeimber 31, 2008, 2007 and 2006,
respectively.

The Company has guaranteed two construtdienms for unconsolidated partnerships that owrelbgment properties in Baltimore,
Maryland, and Chicago, Illinois. These properties@vned by joint ventures in which the Company thetsveen 10% and 50% equity intere
These guarantees were entered into in November &@4uly 2005, respectively. At December 31, 28@8total amount of guaranteed
mortgage debt relating to these joint ventures $1#5851 (unaudited). These mortgage loans matucerbieer 12, 2009 and, July 28, 2009,
respectively. If the joint ventures default on thans, the Company may be forced to repay the Idd@gossessing and/or selling the self-
storage facilities and land that collateralize lthens could provide funds sufficient to reimburse
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22. COMMITMENTS AND CONTINGENCIES (Continued)

the Company. The estimated fair market value okth@umbered assets at December 31, 2008 is $1{i68uddited). The Company has
recorded no liability in relation to this guaranteeof December 31, 2008, as the fair value ofjtregantee is not material. To date, the joint
ventures have not defaulted on their mortgage ddtg.Company believes the risk of having to perfomthe guarantee is remote.

The Company has been involved in routitigdtion arising in the ordinary course of busindss of December 31, 2008, the Company is
not presently involved in any material litigatioarnto its knowledge, is any material litigatiomehtened against its properties.

23. SUPPLEMENTARY QUARTERLY FINANCIAL DATA (UNAUDIT ED)

Three months endec

March 31, September 3C  December 31
June 30,
2008 2008 2008 2008
Revenue: $65,707 $67,33¢ $ 69,84¢ $ 70,36(
Cost of operation 43,727  45,42¢ 45,50¢ 46,647
Revenues less cost of operatis $21,98( $21,90¢ $ 24,34. $ 23,71
Net income $ 6,70 $8901 $ 12,327 $ 18,96(

Net income attributable to common stockholl $ 6,70 $ 8,901 $ 12,327 $ 18,96(

Net incom—basic $ 01C $ 01z $ 0.1t $ 0.2t
Net incom«—diluted $ 01C $ 01z $ 0.1t $ 0.24
Three months ended
March 31, September 3C  December 31
June 30,
2007 2007 2007 2007
Revenue: $53,77¢ $56,55( $ 63,82t $ 64,71«
Cost of operation 36,15¢  36,81¢ 41,11: 40,98:
Revenues less cost of operati $17,627 $19,73. $ 22,71« $ 23,73
Net income $647C $869 $ 11,33t $ 9,591
Net income attributable to common stockholl $ 6,47C $ 8,69 $ 9,826 $ 9,591
Net incom«—basic $ 01C $ 0.1 $ 0.1t $ 0.1¢
Net incom«—diluted $ 01C $ 0.1 $ 0.1t $ 0.1t

24. SUBSEQUENT EVENTS

On February 2, 2009, the Company annouttteidKenneth M. Woolley, its Chairman and Chief &xgéve Officer, would be taking a 3-
year leave from the Company's management teamudagidpril 1, 2009, but will remain on the boarddifectors. The Company's Board
Directors selected
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24. SUBSEQUENT EVENTS (Continued)

the Company's President, Spencer F. Kirk, to suthre Woolley as Chairman and Chief Executive Gific
On January 23, 2009, the Company purchasedelf-storage facility located in Virginia fraan unrelated third party for cash of $7,400.

On February 10, 2009, the Company closed $8,100 term loan secured by certain properfiiseoCompany. The term of the loan is
36 months maturing on February 9, 2012. On Febriar009, the Company closed on a $50,000 RevpRirdit Line ("Revolving Credit
Line") secured by certain properties of the Compdine term of the Revolving Credit Line is 36 manthaturing on February 13, 2012. No
amounts have been drawn down on the Revolving Craus.
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(Dollars in thousands)

Gross carrying amount at
December 31, 2008

Land costs Building Date
Building and costs acquired or
Land improvements subsequen subsequen Accumulated developmen
initial to Building and
Property Name State Debt cost _initial cost  acquisition acquisition Adjustments Notes Adjustments Notes Land improvements Total depreciation _completed
Hoover AL $ 2,55( $1,31¢ $ 2,85¢ $ — 45€ $1,31% $ 3,312 4,62 19C Aug-07
Mesa AZ 1,43¢  84¢ 2,547 — 48 84¢ 2,59¢ 3,44t 30z Aug-04
Peoria AZ — 65z 4,10t — ilg 652 4118 4,77 264 Apr-06
Peoria AZ — 1,06( — — — 1,06( — 1,06C —
Phoenix AZ 7,400 1,441 7,982 — 22: 1,441 8,20t 9,64¢ 7€ Jul-05
Phoenix AZ —  66¢ 4,13¢ — 48 66¢ 4,18¢ 4,85:% 211 Jar-07
Phoenix AZ 3,44C 552 3,53( — 10z 552 3,63 4,18t 24¢ Jur-06
Alameda CA — 2,91¢ 12,98¢ — 1,041 2,91¢ 14,02t 16,94« 597 Jur-07
Antelope CA — 1,52t 8,34t — — (b) 1,18t 8,34 9,53( 62 Jul-08
Belmont CA —  3,50( 7,28( — 3,50(¢ 7,28¢ 10,78¢ 25€ May-07
Berkley CA 257 1,71¢€ 19,60: — 66¢ 1,71€ 20,27( 21,98¢ 77¢ Jur-07
Burbank CA 8,18¢ 3,19¢ 5,082 — 247 (a) (@) 3,61¢ 6,001 9,61¢ 1,27¢ Aug-00
Carson CA — — — — — — — — —
Casitas CA 4,26¢ 1,431 2,97¢ — 9C (a) (@ 1,611 3,44( 5,051 76¢ Mar-00
Castro Valley CA — — 6,34¢€ — 207 — 6,55 6,55 252 Jur-07
Chatswortt CA 11,200 3,59¢ 11,16¢ — 504 3,594 11,67( 15,26« 1,05¢ Jul-05
Claremont CA 2,62¢ 1,47: 2,01z — 154 1,472 2,16€ 3,63¢ 251 Jur-04
Colma CA — 3,947 22,00 — 95(C 3,947 22,95: 26,89¢ 91¢ Jur-07
Compton CA 5,927 1,42¢ 7,301 — — 1,42¢ 7,307 8,73t 54 Ser-08
Culver City CA — 3,991 9,774 — — 3,991 9,77¢ 13,76 251 Dec-07
El Cajon CA — 1,10¢ — — — 1,10 — 1,10¢ —
El Sobrante CA — 1,20¢ 4,01¢ — 734 1,20¢ 4,75z 5,961 20z Jur-07
Elk Grove CA 5,24C 952 6,93¢€ — 7 952 6,94 7,89¢ 354 Dec-07
Fontane CA —  1,24¢ 3,35¢ — 107 (a) ¢ (a)(c) 1,30cC 3,64 4,94 51€ Oct-03
Fontane CA 3,36« 961 3,84¢ — 82 (a) (a)(c) 1,00C 4114 5,11« 69t Sef-02
Glendale CA 4,48( — 6,08¢ — 10& — — 6,18¢ 6,18¢ 73¢ Jur-04
Hawthorne CA 3,84( 1,532 3,871 — 96 1,532 3,967 5,49¢ 48¢ Jur-04
Hayward CA —  3,14¢ 8,00¢ — 1,15¢ 3,14¢ 9,161 12,31( 357 Jur-07
Hemet CA 5,30C 1,14¢ 6,36¢ — 141 1,14¢ 6,51C 7,65€ 591 Jul-05
Inglewood CA 4,11¢ 1,37¢ 3,34:% — 31: (a) (@ 1,52¢ 4,03: 5,562 92€ Aug-00
LA Central Ave CA 6,27¢ 2,20( 8,10¢ — — 2,20(C 8,10¢ 10,30¢ 6C Ser-08
LA Pico/Union CA — 3,07t — — — 3,07¢ — 3,07t —
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Real Estate and Accumulated Depreciation
(Dollars in thousands)

Gross carrying amount at
December 31, 2008

Land costs Building Date
Building and costs acquired or
Land improvements subsequen subsequen Accumulated developmen
initial to to Land Building Building and
Property Name State Debt _cost _ initial cost  acquisition acquisition Adjustments Notes Adjustments Notes Land improvements Total depreciation _completed
Lancaste CA $ — $1,42t % — $ — $ — 3 — $ — $1,428 $ —  1,42¢ —
Lancaste CA 5,84( 1,343 5,827 — 17¢ — — 1,343 6,00¢ 7,35: 401 Jul-06
Livermore CA 4,920 1,13¢ 4,61t — 58 — — 1,134 4,67: 5,801 558 Jur-04
Long Beact CA 6,20C 1,40: 7,59¢ — 301 — — 1,40 7,89¢ 9,29¢ 738 Jul-05
Los Gatos CA — 2,55( — — — — — 2,55( — 2,55 —
Manteca CA 3,77 84¢ 2,54 — 5C — — 84¢ 2,59: 3,441 34z Jar-04
Marina Del Rey CA  18,40( 4,24¢ 23,54¢ — 31t — — 4,24¢ 23,86 28,11: 2,11: Jul-05
Modesto CA —  90¢ 3,04: — 16C — — 90¢ 3,200 4,117 13¢ Jur-07
N Highlands ~ CA 2,20  69€ 2,80¢ — 45¢ — — 69€ 3,265 3,961 33¢ Jul-05
North
Hollywood  CA — 3,12t 9,257 — 5C — — 3,12¢ 9,307 12,43: 621 May-06
Oakland CA 4,157 — 3,771 — 29C — 494 (a) — 4,561 4,561 1,022 Apr-00
Oakland CA —  3,02¢ — — — — — 3,024 —  3,02¢ —
Oceansidt CA 9,70C 3,241 11,36: — 347 — — 3,241 11,70¢ 14,94¢ 1,084 Jul-05
Pacoime CA —  3,05( — — — — — 3,05( —  3,05(C —
Palmdale CA — 1,22t 5,37¢ — 2,12¢ — — 1,22¢ 7,50¢  8,72¢ 66€ Jar-05
Pico Rivere CA 4,477 1,15( 3,45( — 71 — — 1,15C 3,521 4,671 64€ Aug-00
Pleasantol CA — 1,20¢ 4,28: — 30E — — 1,20¢ 4,58¢  5,79¢ 21€ May-07
Richmond CA 4,69¢  95% 4,63t — 361 — — 952 4,99¢ 5,94¢ 58¢ Jur-04
Riverside CA 2,557 1,07¢ 4,042 — 32C — — 1,07t 4,36z 5,43 50¢ Aug-04
Sacrament CA 4,20 85z 4,72( — 26( — — 852 4,98( 5,83 47¢ Jul-05
Sacrament CA 5,35¢ 1,73¢ 5,522 — — — — 1,73¢ 5,622  7,26( 112 Dec-07
San Bernardini CA 3,37¢ 1,21z 3,061 — 6€ — — 1,21 3,127  4,34( 381 Jur-04
San Bernardini CA — 75C 5,13¢ — 12 — — 75C 5,147 5,891 27¢ Jur-06
San Francisc CA  13,75( 8,457 9,92¢ — 1,052 — — 8,457 10,98: 19,43¢ 48¢ Jur-07
San Jos CA 2,37 5,34( — — — — — 5,34( — 5.34( —
San Leandrc  CA — 3,34: — — — — — 3,34¢ — 3,34 —
San Leandrc  CA — 4,601 9,771 — 962 — — 4,601 10,73¢ 15,34( 41F Aug-07
Santa Clar: CA —  4,75( — — — — — 4,75( — 4,75 —
Santa Fe
Springs CA 7,102 3,617 7,022 — 20¢ — — 3,617 7,231 10,84¢ 237 Oci-07
Sherman Oak CA 17,20« 4,051 12,15: — 201 — — 4,051 12,35 16,40 1,361 Aug-04
Simi Valley CA — 5,53t — — — — — 5,63t — 5,53t —
Stockton CA 3,17C  64¢ 3,27 — 62 — — 64¢ 3,33¢  3,98: 582 May-02
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Real Estate and Accumulated Depreciation
(Dollars in thousands)

Gross carrying amount at
December 31, 2008

Land costs  Building Date
Building and costs acquired or
Land improvements subsequen subsequen Accumulated developmen
initial to to Land Building Building and
Property Name State Debt _cost _initial cost  acquisition acquisition Adjustments Notes Adjustments Notes Land improvements Total depreciation _completed
Sylmar CA $ — $3,05¢ $ 4,671 $ — $ 20¢ $ — $ — $3,05¢ $ 4,88( 7,93¢ 84 May-08
Thousand Oak CA —  4,50( — — — — — 4,50( —  4,50(C —
Torrance CA  6,96( 3,71( 6,271 — 27€ — — 3,71C 6,547 10,257 78¢ Jur-04
Tracy A CA —  94€ 1,931 — 90 — 1C (c) 94€ 2,037 2,98: 331 Apr-04
Tracy D CA —  T77E 2,63¢ — 76 13: (a) 481 (a)(c) 911 3,198  4,10¢ 47€ Jul-03
Vallejo CA — 117 2,157 — 504 — — 1,177 2,661 3,83¢ 11C Jur-07
Venice CA  6,86% 2,80% 8,41( — 69 — — 2,80¢ 8,47¢ 11,28: 941 Aug-04
Watsonville CA  3,40C 1,69¢ 3,05¢ — 12t — — 1,69¢ 3,181 4,88( 30C Jul-05
West
Sacramentt CA — 2,40(C — — — — — 2,40( —  2,40C —
Whittier CA  2,48¢ — 2,98t — 27 — 2C (c) — 3,03 3,03Z 527 Jur-02
Arvada CcoO —  28€ 1,521 — 411 — — 28€ 1,932 2,21¢ 484 Ser-0C
Colorado
Springs CO 3,24t 781 3,40( — 92 — — 781 3,49z  4,27: 12¢ Aug-07
Colorado
Springs CcoO — 1,52t 4,31( — — — — 1,52¢ 431( 5,83t 14 Nov-08
Denver CO 2,25C 36¢ 1,57¢ — 77 — — 36¢ 1,651 2,01¢ 16€ Jul-05
Denver CcO — 60z 2,052 — 34€ 143 (a) 51z (a) 74E 2,91C 3,65 633 Ser-0C
Parker CcO —  80C 4,54¢ — 39: — — 80C 494; 5,74: 284 Sef-0€
Thornton CcoO — 21z 2,04¢ — 421 3€ (a) 38¢ (a) 24§ 2,85¢ 3,10z 68€ Ser-0C
Westminister  CO — 291 1,58¢€ — 754 8 (a) 48 (a) 29¢ 2,38¢ 2,687 53¢ Sef-0C
Groton CT — 1,271 3,992 — 287 — 46 (c) 1,275 4,328 5,607 607 Jar-04
Middletown CT — 93¢ 2,81( — 56 — — 93z 2,86€ 3,79¢ 74 Dec-07
Wethersfiele  CT —  70¢ 4,20t — 10z — 16 (c) 70¢ 4,32: 5,03: 72C Aug-02
Coral Springs  FL — 3,63¢ 6,59( — 47 — — 3,63¢ 6,637 10,27t 93 Jur-08
Deland FL — 1,31¢ 3,971 — 84 — — 1,31¢ 4,055 5,37: Silg Jar-06
Estero FL — 2,19¢ — — — — — 2,19¢ —  2,19¢ —
Forest Hill FL 2,301 1,16¢ 2,511 — 207 82 (a) 18C (a) 1,24¢ 2,89¢ 4,14« 64€ Aug-0C
Fort Myers FL 4,40C 1,98t 4,98 — 30z — — 1,98t 5,28t 7,27( 50¢ Jul-05
Fort Myers FL 5,08z 1,691 4,711 — 122 — 28 (c) 1,691 4,862 6,55 57t Aug-04
Fountainblear  FL 4,18¢ 1,32t 4,39¢ — 22¢ 114 (a) 38¢ (a) 1,43¢ 5,00¢ 6,44t 1,132 Aug-0C
Ft Lauderdale  FL 4,457 1,58 4,20t — 17¢ — 32 (c) 1,58i 4,415 6,002 51€ Aug-04
Greenacre FL — 1,460 3,24¢ — 23 — 14 (c) 1,46 3,281 4,74« 33¢ Mar-05
Hialeah FL — 2,80( 7,58¢ — — — — 2,80( 7,58¢ 10,38¢ 57 Aug-08
Hialeah FL — 1,75( — — — — — 1,75C —  1,75C —
Hollywood FL 7,34€ 3,21¢ 8,68¢ — 112 — — 3,21« 8,801 12,01f 255 Nov-07
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Hunters Creel FL  $8,20( $2,23: $ 9,22: $ — % 65 $ = $ 21 (c) $2,23¢ $ 9,30¢ 11,54: 937 Mar-05
Kendall FL 7,67 5,31¢ 4,30t — 14E 544 (a) 447 (@) 5,85¢ 4,897 10,75¢ 1,06¢ Aug-0C
Madeira Beacl FL 4,857 1,68¢ 5,16: — 72 — 29 (c) 1,68¢ 5,26¢  6,95( 612 Aug-04
Margate FL 2,66z  43C 3,13¢ — 23¢ 3¢ (a) 287 (a) 46¢ 3,662 4,131 79€ Aug-0C
Metro West FL 6,400 1,47¢ 6,101 — 36 — 21 (c) 1,47« 6,15¢ 7,63 624 Mar-05
Miami FL — 1,23¢ 7,597 — 13z — — 1,23¢ 7,72¢ 8,961 33¢ May-07

Miami FL — 4,79¢ — — — — — 4,79¢ —  4,79¢ —
Military Trail ~ FL 2,46¢ 1,31 2,511 — 26¢ 104 (a) 204 (a) 1,41¢ 2,982  4,40( 691 Aug-0C
N. Lauderdale FL 2,264 42¢ 3,51¢ — 423 31 (a) 26C (a) 45¢ 4,19¢  4,65¢ 951 Aug-0C
Naples FL 5,400 2,57( 5,10z — 17¢ — — 2,57(C 5,277 7,847 502 Jul-058
North Miami FL 5,84¢ 1,25¢ 6,53¢ — 19¢ — — 1,25¢ 6,73:  7,98¢ 81€ Jur-04
Ocoee FL 3,75( 87z 3,64 — 68 — 17 (c) 872 3,727 4,59¢ 38¢ Mar-0&
Orlando FL 5,290 1,21¢ 5,00¢ — 99 — 39 (c) 1,21¢ 5,14¢ 6,36- 614 Aug-04

Plantation FL —  3,85( — — — — — 3,85( —  3,85(C —
Port Charlotte  FL 4,481 1,38¢ 4,632 — 66 — 2C (c) 1,38¢ 4,71¢ 6,107 552 Aug-04
Riverview FL 3,591 654 2,95: — 69 — 28 (c) 654 3,051 3,70¢ 36€ Aug-04
Tamiami FL 6,10C 2,97¢ 5,351 — 214 — — 2,97¢ 5,565 8,54 527 Jul-05
Tampa FL — 1,42¢ 4,76¢€ — 20z — — 1,42¢ 4,96¢ 6,392 24¢ Mar-07
Tampa FL 57  88: BI5BE — 89 — — 88¢ 3,622 4,50t 20C Nov-0€
Valrico FL 4,27z 1,197 4,411 — 60 — 34 (c) 1,197 4,508 5,702 53¢ Aug-04
Venice FL 7,09¢ 1,96¢ 5,90 — 152 — — 1,96¢ 6,05¢ 8,02¢ 471 Jar-0€

Waterford

Lakes FL 4,600 1,16¢ 4,81¢ — 1,08¢ — 15 (c) 1,16¢ 5,917 7,08: 547 Mar-0&
West Palm Bct FL 2,600 1,44¢ 2,58¢ — 222 — — 1,44¢ 2,80¢ 4,25% 297 Jul-05
WPB FL 4,000 1,75 4,90¢ — 23¢ — — 1,752 5,142 6,89¢ 49¢ Jul-0&
Alpharetta GA 2,857 1,89: 3,161 — 95 — — 1,89:¢ 3,25¢  5,14¢ 20€ Aug-06€
Cheshire GA  8,16¢ 3,73i 8,33: — 104 — 35 () 3,73i 8,472 12,20¢ 98( Aug-04
Dacula GA  3,87¢ 1,99: 3,001 — 60 — — 1,99:¢ 3,061 5,05« 234 Jar-0€
Duluth GA 54 1,45¢ 4,151 — 67 — — 1,45¢ 4,21¢ 5,67 17¢ Jur-07
Meridian GA  9,60C 3,31¢ 8,32¢ — 15¢ — 323 () 3,31¢ 8,561¢ 11,83t 89C Fel-05
Roswell GA 2,81 1,66t 2,02¢ — 75 — 21 (c) 1,66¢ 2,12¢  3,78¢ 254 Aug-04
Snellville GA  521( 2,691 4,02¢ — 99 — 23 (c) 2,691 4,14¢  6,83¢ 48¢ Aug-04
Stone Mountaitr GA  1,99¢ 92t 3,50¢ — 12C — — 92t 3,628 4,55( 33C Jul-0&
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Stone Mountair GA  $4,25¢ $1,817 $ 4,38z $ — $ 9 $ — $ 24 (c) $1817 $ 4,500 6,317 531 Aug-04
Sugar Hill GA — 1,36¢ 2,54( — 86 — — 1,36¢ 2,62¢  3,99¢ 10¢ Jur-07
Sugar Hill GA — 1,371 2,547 — 94 — — 1,371 2,641 4,01 11C Jur-07
Holcomb

Bridge GL 2,448 1,97 1,587 — 53 — 2C (c) 1,97: 1,66( 3,63 20¢ Aug-04
Kahului HI — 3,98¢ 15,04« — 357 — — 3,98¢ 15,40: 19,38t 60C Jur-07
Kapolei HI 242 — 24,70 — 272 — — — 24,97 24,97 972 Jur-07
Chicago IL 3,200 44¢ 2,471 — 367 — — 44¢ 2,83¢ 3,281 27¢ Jul-05
Chicago L 2,90C 472 2,58z — 457 — — 47z 3,03¢ 3,511 297 Jul-0&
Chicago IL 4,40C 621 3,42¢ — 491 — — 621 3,91¢  4,54( 388 Jul-05

Chicago L — 1,92t — — — — — 1,92t — 1,92t —
Crest Hill IL — 841 2,94¢ — 54 121 (a) 47z (a)(c)  96€ 3,472 4,44( 528 Jul-03
Gurnee IL 124 1,37¢ 8,29¢ — 10 — — 1,374 8,30¢  9,68( 25¢ Oct-07
Naperville IL — 2,80( 7,35k — — — — 2,80( 7,355 10,15t 11 Dec-08
North Aurora 1L —  60C 5,83: — — — — 60C 5,83 6,43 81 May-08
South Hollanc  IL 3,03 83¢ 2,87¢ — 86 26 (a) 10¢ (a)(c) 86t 3,07¢  3,93¢ 52¢ Oci-02
Tinley Park L — 1,82¢ 4,79¢ — — — — 1,82¢ 4,79¢ 6,617 35 Aug-08
Carmel IN — 1,16¢ 4,39: — — — — 1,16¢ 4,39: 5,56 23 Oci-08
Ft Wayne IN — 1,89¢ 3,292 — — — — 1,89¢ 3,292 5,191 18 Oci-08
Indianapolis IN 3,01  58¢ 3,451 — 13C — — 58¢ 3,681 4,17¢ 13t Aug-07
Indianapolis IN —  42€ 2,90z — — — — 42€ 2,90¢ 3,32¢ 15 Oci-08
Indianapolis IN —  85C 4,54F — — — — 85C 4,548 5,39t 24 Oci-08
Indianapolis IN —  63C 3,34¢ — — — — 63C 3,34¢  3,97¢ 18 Oci-08
Wichita KS 2,15¢  36€ 1,897 — 22¢ — — 36€ 2,12¢  2,48¢ 16€ Apr-06
Louisville KY 3,00 58€ 3,244 — 121 — — 58€ 3,36t 3,951 32¢ Jul-0&
Louisville KY 2,771 1,21 4,611 — 107 — — 1,215 4,71¢ 5,93t 434 Jul-05
Louisville KY 59 89z 2,671 — 11C — — 89z 2,787 3,67¢ 222 Dec-0&
Metairie LA 5,41¢ 2,05¢ 4,21¢ — 77 — 18 (c) 2,05¢ 4,311 6,361 50C Aug-04
New Orleans LA 7,927 4,05¢ 4,32¢ — 41C — 24 (c) 4,05¢ 4,75¢ 8,81 554 Aug-04
Ashland MA — 474 3,32¢ — 162 — 27 (c) 474 3,561: 3,981 641 Jur-03
Auburn MA 359t 91t 3,72¢ — 89 — — 91¢ 3,817 4,73t 83¢ May-04
Brockton MA  2,38¢ 647 2,76z — 74 — — 647 2,83t 3,48 537 May-04
Cambridge MA — — — — 89 — 14 (c) — 10z 10z 45 Fel-04
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Dedham MA § — $2127 $ 3,041 $ — $ 404 $ — $ 28 (c) $2,127 $ 3,47¢  5,60( 70z Mar-02
Dedham I MA — 2,44: 7,32¢ — 487 — 1€ (c) 2,44 7,831 10,27 1,05: Fet-04
Everett MA 3,75C 69z 2,12¢ — 48€ — — 692 2,61f 3,307 24k Jul-05
Foxboro MA 3,59¢ 75¢ 4,15¢ — 36E — — 75¢ 4,52 5,282 1,25¢ May-04
Hudson MA 2,73t 80¢€ 3,122 — 18¢ — — 80€ 3,31 4,11¢ 82¢ May-04
Jamaica Plail MA — 3,28t 11,27¢ — 22 — — 3,28t 11,297 14,58: 29C Dec-07
Kingston MA —  B5E 2,491 — 52 — 32 (¢) 55E 2,57¢  3,13( 492 Oct-02
Lynn MA 2,42¢ 1,70% 3,237 — 151 — — 1,702 3,38¢ 5,091 71C Jur-01
Marshfield MA 4,77¢ 1,03¢ 4,15¢ — i5e — — 1,03¢ 4,30¢ 5,340 528 Mar-04
Milton MA — 2,83¢ 3,97¢ — 3,36( — 2C (c) 2,83¢ 7,35¢ 10,197 85€ Nov-02
North Berger  MA — 2,10¢ 6,60¢ — 81 — 74 (c) 2,10C 6,761 8,861 1,07¢ Jul-03
Northboro MA 2,551 28C 2,71t — 44C — — 28C 3,15t 3,43t 704 Fet-01
Norwood MA — 2,16( 2,33¢ — 1,33¢ 61 (a) 95 (a) 2,221 3,77C 5,991 672 Aug-99
Oxford MA 1,52¢ 48Z 1,762 — 165 46 (a) 166 (a) 52¢ 2,09t 2,62: 501 Oct-99
Plainville MA 5,400 2,22t 4,43( — 26¢ — — 2,22: 4,69¢ 6,927 504 Jul-05
Quincy MA — 1,35¢ 4,07¢ — 171 — 18 (c) 1,35¢ 4,267 5,62¢ 60¢ Fet-04
Raynhanm MA 3,56( 58¢ 2,27 — 217 82 (a) 32 (a) 67C 2,81 3,48( 54( May-00
Saugus MA — 1,72t 5,51« — 278 — 104 (c) 1,72t 5,891 7,61¢ 1,001 Jur-03
Somerville MA 114 1,72¢ 6,57( — 214 3 (@ 13 (@) 1,731 6,797 8,52¢ 1,241 Jur-01
Stonehan MA 5,400 944 5,241 — 83 — — 944 5,32¢ 6,26¢ 48€ Jul-05
Stoughtor MA 3,01z 1,75¢ 2,76¢ — 15C — — 1,75¢ 2,91¢ 4,67 63€ May-04
Waltham MA — 3,77C 11,31( — 303 — 17 (c¢) 3,77« 11,63( 15,40( 1,50 Fet-04
Weymouth MA 4,53¢ 2,80¢ 3,12¢ — 89 — — 2,80¢ 3,21¢  6,02¢ 74t Sef-00
Woburn MA — — — — 144 — 17 (c) — 161 161 60 Fet-04
Worcestel MA 1,74¢  89€ 4,371 — 2,23t — — 89€ 6,61z 7,50¢ 1,15(C May-04
Worcester/Arare MA 52 1,35( 4,437 — 4Q — — 1,35(C 4,47 5,822 242 Dec-06
Anapolis MD — 1,37¢ 8,89¢ — 234 — — 1,37¢ 9,13C 10,50¢ 324 Aug-07
Anapolis MD 7,151 5,24¢ 7,243 — 10C — — 5,24¢ 7,347 12,59 32¢ Apr-07
Arnold MD 9,50C 2,55¢ 9,44¢ — 16€ — — 2,55¢ 9,61« 12,17: 86€ Jul-05
Baltimore MD — 80C 5,95¢ — — — — 80C 5,95 6,75¢ 31 Nov-08
Bethesd: MD  12,80( — 18,331 — 204 — — — 18,53t 18,53t 1,64¢ Jul-05
Columbia MD 8,40C 1,73¢ 9,63: — 117 — — 1,73¢ 9,74¢ 11,48t 87¢ Jul-05
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Edgewooc MD $ — $1,00C $ — $ — 3 — % — $ — $1,00C $ — 1,00¢ —
Ft Washingtor MD 11,28( 4,92 9,17 — 82 — — 4,92 9,25¢ 14,17¢ 467 Jar-07
Lanham MD — 3,34¢ 10,07¢ — 651 (728) (b) 12 (c) 2,61¢ 10,74: 13,36( 1,40¢ Fek-04
Laurel Heights MD — 3,00( 5,93( — 7 — — 3,00( 5,937 8,931 16C Dec-07
Park Lawn MD  12,68( 4,59¢ 11,32¢ — 144 — — 4,59¢ 11,47: 16,06¢ 67¢ Ser-06
Pasaden MD — 1,86¢ 3,05¢ — 15 — — 1,86¢ 3,071 4,94( 23 Ser-08

Pasaden MD — 3,50( — — — — 3,50( — 3,50C —
Towson MD 4,10( 861 4,74; — 9¢ — — 861 4,841 5,702 44¢ Jul-05
Grandville MI 1,70C 72¢ 1,29¢ — 23C — — 72€ 1,52¢ 2,25¢ 15¢ Jul-05
Mt Clemens MI 2,10¢ 79¢ 1,79¢ — 181 — — 79¢ 1,977 2,77% 194 Jul-05
Florissant MO 3,63¢ 1,241 4,64¢ — 214 — — 1,241 4,86z 6,10 197 Aug-07
Forest Parl MO 1,12¢ 15€ 1,312 — 22¢ 17 (a) 151 (a) 173 1,69¢ 1,86¢ 397 Jur-00
Grandview MO 1,10C 612 1,77C — 18C — — 612 1,95C 2,56: 20¢ Jul-05
Halls Ferry MO 2,22; 631 2,15¢ — 20€ 59 (a) 205 (a) 69C 2,57C  3,26( 594 Jur-00
St Louis MO 3,96: 1,44¢ 4,162 — 18¢ — — 1,44¢ 4,351 5,79¢ 17C Aug-07
St Louis MO 2,81¢  67€ 3,551 — 16€ — — 67€ 3,71¢  4,39¢ 15C Aug-07
Merrimack NH 3,66¢ 754 3,29¢ — 12C 63 (a) 27¢ (a) 817 3,69¢ 4,51t 601 Apr-99
Nashue NH — — 75¢% — 6C — — — 81F 81t 79 Jul-05
Avenel NJ 8,08( 1,51¢ 8,031 — 11¢ — 24 (c) 1,51¢ 8,17¢ 9,691 847 Jar-05
Bayville NJ 5,30C 1,19: 5,312 — 16& — 41 (c) 1,19: 5,51¢ 6,711 61¢ Dec-04
Bellmawr NJ 6,60( 3,60( 4,54( — 4 75 (c) — 3,67¢ 4,54¢  8,21¢ — Ser-08
Edison NJ 6,47¢ 2,51¢ 8,547 — 27¢€ — — 2,51¢ 8,82% 11,34 1,67(C Dec-01
Egg Harbo NJ 5,34t 1,72¢ 5,001 — 367 — — 1,72¢ 5,36¢ 7,09z 1,052 Dec-01
Ewing NJ 5,33¢ 1,552 4,72( — 8 11 (c) — 1,56: 4,72¢ 6,291 23¢ Mar-07
Glen Rock NJ 3,99C 1,10¢ 2,401 — 99 112 (a) 24¢ (a)(c) 1,22 2,74¢ 3,971 47¢ Mar-01
Hackensacl NJ 9,50( 2,28: 11,23¢ — 51z — — 2,28: 11,74¢ 14,02¢ 1,08¢ Jul-05
Hazlet NJ 10,56( 1,36: 10,26: — 32z — — 1,36: 10,58¢ 11,94¢ 1,945 Dec-01
Hoboken NJ 8,20t 2,681 6,092 — 13¢ — 3 (¢c) 2,68 6,23:  8,92( 1,07¢ Jul-02
Howell NJ 2,95( 2,44( 3,407 — 19¢ — — 2,44( 3,60t 6,04f 714 Dec-01
Lawrenceville NJ 11,94¢ 3,40: 10,23( — 24¢F — 8 (c) 3,40z 10,48: 13,88t 1,357 Fet-04
Linden NJ 6,70C 1,517 8,38¢ — 111 — — 1,517 8,49t 10,01: 76€ Jul-05
Lumberton NJ 4,92t 831 4,06( — 84 — 22 (c) 831 4,16¢ 4,997 487 Dec-04
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Lyndhurst NJ $6,791% 267¢ $ 4,64¢ $ — % 164 $ 25C (@ $ 44€ (a)(c) $ 2,92¢ $ 5,25¢ 8,18 89¢ Mar-01
Metuchen NJ — 1,15 4,462 — 141 — — 1,152 4,607 5,75¢ 84C Dec-01
Morrisville NJ —  2/48] 7,494 — 1,031 — 11 (c) 2,481 8,53¢ 11,02 1,09t Fet-04
Neptune NJ —  4,20¢ 8,90¢ — 10z — — 4,204 9,00¢ 13,21: 493 Nov-06
North Berger  NJ 11,000 2,29¢ 12,72¢ — 14€ — — 2,29¢ 12,87: 15,17: 1,15: Jul-05
Old Bridge NJ 5,561 2,75¢ 6,45( — 382 — — 2,75¢ 6,832 9,59( 1,31¢ Dec-01
Parlin NJ 6,70C 2,517 4,51¢€ — 291 — — 2,517 4,801 7,32¢ 512 Jul-05
Parlin NJ 4,14¢ — 5,27: — 18C — — — 5,457 5,45:% 1,28¢ May-04
South
Brunswick  NJ 1,44z 1,70C — — — — — 1,70C — 1,70C —
Tom's River NJ 8,30C 1,79( 9,93t — 20€ — — 1,79( 10,14: 11,93: 95¢ Jul-05
Union NJ — 1,75¢ 6,237 — 12¢ — 78 (c) 1,75¢ 6,442 8,19¢ 73¢ Dec-04
Woodbridge ~ NJ 3,80¢ 50k 4,52¢ — 28( — — 50& 4,80¢ 5,30¢ 95€ Dec-01
Albuquerque  NM 4,21€  1,29¢ 4,62¢ — 527 — — 1,29¢ 5,15¢  6,45: 18t Aug-07
Lamont St. NV 98¢ 251 717 — 25¢ 27 (a) 87 (a) 27¢ 1,062 1,34( 29C Fet-00
Las Vegas NV 3,90( 74¢€ 4,131 — 39¢ — — 74¢€ 4,52¢ 5271 472 Jul-05
Bohemia NY 1,72 1,45¢ 1,39¢ — 31¢ — — 1,45¢ 1,712 3,16¢ 44 Dec-07
Brooklyn NY — 12,99: 10,40t — — — — 12,99: 10,40f 23,39¢ 56 Oci-08
Centereacl NY — 2,22¢ 1,657 — — — — 2,22¢ 1,657 3,88¢ 9 Oci-08
Fordham NY 9,817 3,99¢ 11,87( — 423 — 28 (c) 3,99¢ 12,32: 16,31¢ 1,47C Aug-04
Mt Vernon NY 5,10C 1,58t 6,02¢ — 762 — — 1,58t 6,787 8,37: 60€ Jul-05
Mt Vernon NY —  1,92¢ 7,622 — 44¢€ — 33 (c) 1,92¢ 8,101 10,02: 1,261 Nov-02
Nanuet NY 3,79:  2,07: 4,644 66€ 16¢ — 24 (c) 2,73¢ 4,837 7,57t 92z Fet-02
New Paltz NY 5,000 2,05¢ 3,71¢ — 22¢ — — 2,05¢ 3,94¢  6,00: 38€ Jul-05
New York NY 16,400 3,06( 16,97¢ — 44¢ — — 3,06( 17,427 20,48 1,591 Jul-05
Plainview NY — 4,287 3,71C — 39¢ — — 4,281 4,10¢ 8,39¢ 93€ Dec-00
Columbus OH 2,90( 48: 2,654 — 38€ — — 482 3,04C 3,52: 33C Jul-05
Columbus OH 1,50¢ 374 2,05¢ — 82 — — 374 2,141 2,51¢ 212 Jul-05
Columbus OH 3,80( 601 3,33¢ — 83 — — 601 3,41¢  4,02( 32z Jul-05
Kent OH 1,50¢ 22C 1,20¢ — 10¢ — — 22C 1,31f 1,53¢ 15C Jul-05
Aloha OR 6,20C 1,221 6,26 — 12C — — 1,221 6,382 7,60: 58¢ Jul-05
King City OR —  2,52( — — — — — 2,52( —  2,52( —
Banksville PA 1,984 991 1,99C — 33¢ 91 (a) 19¢ (a) 1,08: 2,527 3,60¢ 52k Aug-00
Bensalen PA 51 1,131 4,52t — 12t — 66 (c) 1,131 4,71€¢ 5,847 54¢ Dec-04
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Bensalenr PA $§ —$ 75C $ 3,01t $ — $ 96 — — $ 75C $ 3,111 3,861 231 Mar-06
Doylestown PA 3,73¢  22C 3,44 — 20z 24 (a) 384 (a) 244 4,02¢ 4,27 66€ Nov-99
Kennedy PA 2,48¢  73€ 3,17: — 10¢ — — 73€ 3,282 4,01¢ 75C May-04
Penn Ave PA 2,89¢  88¢ 4,117 — 284 — — 88¢ 4,401 5,29( 924 May-04
Philadelphie PA 9,000 1,47( 8,16z — 811 — — 1,47C 8,97% 10,44 85€ Jul-05
Philadelphic ~ PA — 1,96¢ 5,92¢ — 84z — 7 (c) 1,96f 6,77¢ 8,73¢ 871 Felk-04
Johnstor RI 7,10C 2,65¢ 4,79¢ — 22z — — 2,65¢ 5,021 7,67¢ 484 Jul-05
Charlestor SC 3,791 1,27¢ 4,171 — 38 — 30 (c) 1,27¢ 4,23¢ 551¢ 50¢& Aug-04
Columbia SC 3,18.  83¢ 3,312 — 81 — 38 (c) 83¢ 3,431 4,26¢ 42( Aug-04
Goose Cree SC 4,18¢ 1,68: 4,37 — 43 — 30 (c) 1,68: 4,448  6,12¢ 52z Aug-04
Summervile  SC 3,591  45C 4,45¢ — 62 — 26 (c) 45(C 4,54z 4,99 53¢ Aug-04
Cordova TN 2,70 85z 2,72( — 11¢ — — 852 2,83¢ 3,691 28¢ Jul-05
Cordova TN 6,90 1,351 7,47¢ — 13¢ — — 1,351 7,61¢ 8,96f 712 Jul-05
Cordova TN — 894 2,68( — 52 — — 894 2,73.  3,62¢ 137 Jar-07
Memphis TN 2,10 97€ 1,72t — 167 — — 97¢ 1,89: 2,86¢ 21¢€ Jul-05
Memphis TN 3,10 814 2,76¢ — 9C — — 814 2,85¢  3,67( 287 Jul-05
Nashville TN 2,96( 39C 2,59¢ — 12t — — 39C 2,727 3,11: 20z Apr-06
Allen TX 71 901 5,55¢ — 93 — — 901 5,64¢ 6,54 30¢ Nov-06
Arlington TX 2,02( 534 2,52t — 181 — 34 (c) 534 2,74C  3,27¢ 34¢ Aug-04
Austin TX 2,40C 1,10¢ 2,31: — 122 — — 1,10¢ 2,43t 3,54( 27¢ Jul-05
Austin TX 3,94¢  87C 4,45t — 88 — 35 (c) 87¢C 4,57¢ 5,44t 554 Aug-04
Culebra TX 2,06¢ 1,26¢ 1,81¢ — 12¢ — 30 (c) 1,26¢ 1,96¢ 3,23¢ 251 Aug-04
Dallas TX 4,400 1,01C 5,547 — 197 — — 1,01C 5,74¢ 6,754 534 Jul-05
Dallas TX 11,700 1,98( 12,50: — 14¢ — — 1,98( 12,64¢ 14,62¢ 858 May-06
Dallas TX 2,08( 337 2,21¢ — 252 — — 337 2,46¢ 2,80¢ 19z Apr-06
Dallas TX 6,332 4,43: 6,181 — 12¢ — 36 (c) 4,43 6,34t 10,77% 764 Aug-04
Fort. Worth TX 3,88( 631 5,794 — 79 — 31 (o) 631 5,90¢ 6,53t 69€ Aug-04
Grand Prairie  TX 2,20¢ 551 2,33( — 65 — 31 (c) 551 2,42¢ 2971 29¢ Aug-04
Houston TX 3,400  74¢ 4,12 — 15E — — 74¢ 4,277 5,02¢ 42 Jul-05
Houston TX 4,827 2,59¢ 8,73t — 17¢ — — 2,59¢ 8,91 11,50¢ 61€ Apr-06
Plano TX 3,30 1,61 2,871 — 12t — — 1,61% 2,99¢  4,60¢ 351 Jul-05
Plano TX — 1,01c 6,20: — 11& — — 1,01C 6,31¢ 7,32¢ 34z Nov-06
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Extra Space Storage Inc.
Schedule 11l (Continued)
Real Estate and Accumulated Depreciation
(Dollars in thousands)

Gross carrying amount at
December 31, 2008

Land costs Building Date
Building and costs acquired or
Land improvements subsequen subsequen Accumulated developmen
initial to to Land Building Building and
Property Name State _ Debt cost initial cost  acquisition acquisition Adjustments Notes Adjustments Notes Land improvements Total  depreciation completed
Plano ™ $ —$ 614% 3,77 $ —$ 134 $ — $ — $ 614% 3,90¢ 4,52 217 Nov-06
Rowlette TX 34 1,00z 2,601 — 124 — — 1,00z 2,72t 3,721 16¢ Aug-06
San Antonic  TX — 2,47 3,55¢€ — 10¢ — — 2,471 3,66t 6,13¢€ 99 Dec-07
South Houstor TX 2,63t 47¢ 4,06¢ — 21€ — — 47¢ 4,287 4,76t 31z Apr-06
Westchast TX 1,812 252 1,49¢ — 45 — 32 (c) 252 1,57 1,82¢ 20E Aug-04
Kearns uT 2,52( 64z 2,607 — 17¢ — — 642 2,78¢ 3,42¢ 344 Jur-04
West Valley
City uT 2,00(¢ 461 1,722 — 54 — — 461 1,77€ 2,231 174 Jul-05
Wethersfiele  UT 4,000 1,34¢ 4,37: — 131 — — 1,34¢ 4,50: 5,852 41€ Jul-05
Alexandria VA 6,59¢  1,62( 13,10: — 281 — — 1,62C 13,38¢ 15,00 56€ Jur-07
Falls Churct VA 6,20C  1,25¢ 6,97¢ — 267 — — 1,25¢ 7,242 8,501 65€ Jul-05
Fred Oaks Ri VA 5,10C 2,067 4,261 — 11E — — 2,067 4,37¢ 6,44 41¢ Jul-05
West Broac VA 572 2,30t 5,467 — 53 — 8 (¢) 2,30¢ 5,52¢ 7,83 631 Aug-04
Lakewood WA 4,600 1,917 5,25¢€ — 107 — — 1,917 5,36: 7,28( 39€ Fet-06
Lakewood WA 4597 1,38¢ 4,78( — 14z — — 1,38¢ 4,922 6,311 371 Fet-06
Seattle WA 7,400 2,727 7,241 — 12¢ — — 2,721 7,37(C 10,09% 67€ Jul-05
Tacoma WA 57 1,031 3,10¢ — 86 — — 1,031 3,18¢ 4,22( 244 Fet-06
Miscellaneous
other 647 84¢ 2,20z — 1,61(C — — 84¢ 3,812 4,661 1,751
Construction in
progress — — — — 58,73¢ — — — 58,73¢ 58,73¢ —
Intangible
tenant
relationships
and lease
rights — — 28,83¢ — 10,547 — — — 39,38: 39,38: 31,50(
$943,59($523,53: $ 1,507,55! $ 66€$ 135,82¢ $ 2,077 $ 10,33: $526,27' $ 1,653,711$2,179,99. $ 182,33
(@) Adjustments relate to the acquistion of joint veatpartners interests
(b) Adjustment relates to partial disposition of land
(c) Adjustment relates to asset transfers between kaililiing and/or equipment
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Extra Space Storage Inc.
Schedule 11l (Continued)
Real Estate and Accumulated Depreciation
(Dollars in thousands)

Activity in real estate facilities durinyet years ended December 31, 2008, 2007 and 2@36& adlows:

Operating facilities
Balance at beginning
Acquisitions
Improvement:

Transfers from construction in progre

Dispositions and othe
Balance at end of ye

2008 2007 2006
of ye $1,923,18. $1,475,67- $1,260,21
110,25¢ 400,90 189,72
32,48" 17,67¢ 12,44t
55,82+ 30,92¢ 14,09¢
(494) (1,999) (8023)

$2,121,25 $1,923,18: $1,475,67.

Accumulated depreciatiol

Balance at beginning
Depreciation expens
Dispositions and othe

Balance at end of ye.

Construction in progres
Balance at beginning
Current developer

Transfers to operating faciliti¢

Dispositions and othe
Balance at end of ye.

Net real estate asse

$ 131,80!
49,03
1,49¢

$ 182,33!

of ye $ 93,61¢ $

38,18¢

$ 131,80!

58,25
35,361

93,61¢

$

$ 49,94
64,34
(55,829
26¢

$ 58,73

of ye $ 3533 $

45,76¢

(30,92¢)
(229)

$ 49,94¢

10,71¢
38,91
(14,09¢)

(202)
$ 35,33

$1,997,651 $1,841,32: $1,417,39.

The aggregate cost of real estate for féderal income tax purposes is $2,121,257
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Item 9. Changes in and Disagreements with Accotants on Accounting and Financial Disclosure
None

Item 9A. Controls and Procedures

(i) Disclosure Controls and Procedures

We maintain disclosure controls and procesitio ensure that information required to be disad in the reports we file pursuant to the
Securities Exchange Act of 1934, as amended (tkeh&hge Act"), are recorded, processed, summasaizddeported within the time periods
specified in the rules and forms of the Securitied Exchange Commission, and that such informagiaccumulated and communicated to our
management, including our Chief Executive Officed &hief Financial Officer, as appropriate, to ailiimely decisions regarding required
disclosure based on the definition of "discloswetmls and procedures" in Rule 13a-15(e) of thehArge Act. In designing and evaluating
the disclosure controls and procedures, managereengnized that any controls and procedures, ntemadw well designed and operated,
only provide reasonable assurance of achievinglésged control objectives, and in reaching a nealsie level of assurance, management
necessarily was required to apply its judgmentedgating the cost-benefit relationship of possitdatrols and procedures.

We have a disclosure committee that isoesible for considering the materiality of inforriwett and determining the disclosure obligati
of the Company on a timely basis. The disclosurarndtee meets quarterly and reports directly to@hief Executive Officer and Chief
Financial Officer.

We carried out an evaluation, under theestipion and with the participation of managemantluding our Chief Executive Officer and
Chief Financial Officer, of the effectiveness o thesign and operation of our disclosure contnatsrocedures as of the end of the period
covered by this Annual Report. Based upon thatuatan, our Chief Executive Officer and Chief Fin&h Officer concluded that our
disclosure controls and procedures were effectivef she end of the period covered by this report.

(i) Internal Control over Financial Reporting
(@) Management's Report on Internal Control overFinancial Reporting

Our management is responsible for estahlisand maintaining adequate internal control dwemcial reporting as defined in Rule 13a-
15(f) of the Exchange Act. Under the supervisiod watith the participation of our management, inchgdour Chief Executive Officer and Ct
Financial Officer, we conducted an evaluation &f dffectiveness of our internal control over finahoeporting based on the framework in
Internal Control—Integrated Framework issued byGoenmittee of Sponsoring Organizations of the TweadCommission. Based on our
evaluation, our management concluded that ourriaterontrol over financial reporting was effecta® of December 31, 2008.

Because of its inherent limitations, inedroontrol over financial reporting may not preventletect misstatements. Projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

Our independent registered public accogrfitm Ernst & Young LLP, has issued the followiatiestation report over our internal control
over financial reporting.
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(b) Attestation Report of the Registered Publiéccounting Firm
Report of Independent Registered Public Accountingdrirm

The Board of Directors and Stockholders of Extra Spce Storage Inc.

We have audited Extra Space Storage lhe."€ompany"”) internal control over financial refirog as of December 31, 2008, based on
criteria established in Internal Control—Integralgdmework issued by the Committee of Sponsorirga@irations of the Treadway
Commission (the COSO criteria). The Company's memant is responsible for maintaining effective fing control over financial reporting,
and for its assessment of the effectiveness ofriateontrol over financial reporting included ietaccompanying Management's Report on
Internal Control over Financial Reporting. Our r@sgibility is to express an opinion on the Compsaimyternal control over financial reporting
based on our audit.

We conducted our audit in accordance wWithdtandards of the Public Company Accounting Qgetr8oard (United States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whethetigfenternal control over financial
reporting was maintained in all material respe®@tsr audit included obtaining an understanding tdrimal control over financial reporting,
assessing the risk that a material weakness et@st#ig and evaluating the design and operatifegtdfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancesdlieve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finanaigborting is a process designed to provide reddersssurance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A company's internal control over financial repogtincludes those policies and procedures that€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasanabturance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company's assets that could hawaterial effect on the financial statements.

Because of its inherent limitations, intdroontrol over financial reporting may not preventletect misstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdeaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

In our opinion, the Company maintainedalirmaterial respects, effective internal contreéofinancial reporting as of December 31,
2008, based on the COSO criteria.

We also have audited, in accordance wighstndards of the Public Company Accounting Ogatdoard (United States), the
consolidated balance sheets as of December 31,&(D8007, and the related consolidated stateroéoiserations, stockholders' equity, and
cash flows for each of the years in the period dridecember 31, 2008, 2007 and 2006 of Extra Spewwad Inc. and our report dated
February 24, 2009 expressed an unqualified opittiereon.

/sl Ernst & Young LLP

Salt Lake City, Utah
February 24, 2009
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(c) Changes in Internal Control over Financial Reporting

There was no change in our internal cordver financial reporting (as such term is defire@Exchange Act Rule 1345(f)) that occurre

during our most recent quarter that has materaffigycted, or is reasonably likely to materiallyeaff, our internal control over financial
reporting.

Item 9B. Other Information

None
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PART Il
Iltem 10. Directors, Executive Officers and Corprate Governance

As required by Section 303A.12(a) of theS¥rListed Company Manual, our Chief Executive @ffimade his annual certification to the
NYSE stating that he was not aware of any violabigrour Company of the corporate governance lisstagdards of the NYSE. In addition,
have filed, as exhibits to this Annual Report omrd 0K, the certifications of our Chief Executive Officend Chief Financial Officer requir
under Section 302 of the Sarbanes-Oxley Act of 2002 filed with the Securities and Exchange Cossinh regarding the quality of our
public disclosure.

Information required by this item is incorpted by reference to the information set fortterrthe captions "ltem 1—Election of
Directors," "Executive Officers," "Information Abbthe Board of Directors and its Committees," aBdction 16(a) Beneficial Ownership
Reporting Compliance" in our definitive Proxy Staent to be filed with the Securities and Exchangen@®ission pursuant to Regulation 14A
within 120 days after December 31, 2008.

We have adopted a Code of Business CoratutEthics in compliance with rules of the Secesitand Exchange Commission that applies
to all of our personnel, including our Board of &itors, Chief Executive Officer, Chief Financialfioér and principal accounting officer. The
Code of Business Conduct and Ethics is availalele @f charge on the "Investor Info—Corporate Gogrce" section of our web site at
www.extraspace.com. We intend to satisfy any d&ale requirements under Item 5.05 of Forid 8garding amendment to, or waiver fron
provision of this Code of Business Conduct anddsthly posting such information on our web sitdhataddress and location specified above.

The Board of Directors has adopted Corgo@&dvernance Guidelines and charters for our AQdihmittee and Compensation,
Nominating and Governance Committee, each of wisigfosted on our website at the address and locagiecified above. Investors m
obtain a free copy of the Code of Business ConduodtEthics, the Corporate Governance Guidelinest@dommittee charters by contacting
the Investor Relations Department at 2795 Easto@atbod Parkway, Suite 400, Salt Lake City, UtahB41Attn: James Overturf or by
telephoning (801) 562-5556.

Item 11. Executive Compensation

Information with respect to executive comgegion is incorporated by reference to the infagiomeset forth under the caption "Executive
Compensation” in our definitive Proxy Statemenbédfiled with the Securities and Exchange Commisgiarsuant to Regulation 14A within
120 days after December 31, 2008.

Item 12. Security Ownership of Certain BeneficibOwners and Management and Related Stockholder Mégrs

Information with respect to security owriepsof certain beneficial owners and managementrataded stockholder matters is incorpor:
by reference to the information set forth underdaptions "Voting—Principal Stockholders," "Secyi@wnership of Directors and Officers"
and "Equity Compensation Plan Information” in o#fiditive Proxy Statement to be filed with the Setieis and Exchange Commission
pursuant to Regulation 14A within 120 days aftec&aber 31, 2008.

Item 13. Certain Relationships and Related Trarections, and Director Independence

Information with respect to certain relasbips and related transactions is incorporatet®yence to the information set forth under the
captions "Information about the Board of Directarsl its Committees" and "Certain Relationships Rathted Transactions" in our Proxy
Statement to
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be filed with the Securities and Exchange Commispiarsuant to Regulation 14A within 120 days aflecember 31, 2008.
Iltem 14. Principal Accountant Fees and Services

Information with respect to principal acotant fees and services is incorporated by referémthe information set forth under the cap
"ltem 2. Ratification of Appointment of Independétegistered Public Accounting Firm" in our Proxatement to be filed with the Securities
and Exchange Commission pursuant to RegulationWidiin 120 days after December 31, 2008.
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PART IV
Iltem 15. Exhibits and Financial Statement Schedes
(@) Documents filed as part of this repc

(1) and (2). All Financial Statements aimtBRcial Statement Schedules filed as part ofAlmisual Report on 10-K are included in
ltem 8—"Financial Statements and Supplementary'Dtthis Annual Report on 10-K and reference isdmhereto.

(3) The following documents are filed ocanporated by references as exhibits to this report

Ezmggr Description
2.1 Purchase and Sale Agreement, dated May 5, 20@Bdbyamong Security Capital Self Storage Incorgaokas seller and Extra Space
Storage LLC, PRISA Self Storage LLC, PRISA 1l Sgtbrage LLC, PRISA Ill Self Storage LLC, VRS Setbfage LLC, WCOT Se
Storage LLC and Extra Space Storage LP, as punchasties and The Prudential Insurance Companynoéca (incorporated by
reference from Exhibit 2.1 of Forn-K filed on May 11, 2005)

3.1 Amended and Restated Articles of Incorporation xtf& Space Storage Inc.(
3.2 Articles of Amendment dated September 28, 2007(parated by reference from Exhibit 3.1 of For-K filed on October 3, 2007
3.2 Bylaws of Extra Space Storage Inc.

3.4 Second Amended and Restated Agreement of Limitemh&tahip of Extra Space Storage LP (incorporateteference from
Exhibit 10.1 of Form -K filed on June 26, 2007

3.E Declaration of Trust of ESS Holdings Business Tiy&)
3.€ Declaration of Trust of ESS Holdings Business Ttuét)

4.1 Junior Subordinated Indenture dated as of July2@@5, between Extra Space Storage LP and JPMorgaseBank, National
Association, as trustee (incorporated by referdraoa Exhibit 4.1 of Form -K filed on August 2, 2005

4.2 Amended and Restated Trust Agreement, dated agyo23d, 2005, among Extra Space Storage LP, assitepand JPMorgan Chase
Bank, National Association, as property trusteeagehBank USA, National Association, as Delawarstée; the Administrative
Trustees named therein and the holders of undivi@eeficial interest in the assets of ESS Statutougt 1l (incorporated by
reference from Exhibit 4.2 of Forn-K filed on August 2, 2005

4.2 Form of Junior Subordinated Note—included in ExtvbiL hereto (incorporated by reference from Extii2 of Form 8-K filed on
August 2, 2005)

4.4 Form of Trust Preferred Security Certificate—inatddn Exhibit 4.2 hereto (incorporated by referefioen Exhibit 4.2 of Form 8-K
filed on August 2, 2005

4.5 Indenture, dated March 27, 2007 among Extra Sptmage LP, Extra Space Storage Inc. and Wells Faegik, N.A., as trustee,
including the form of 3.625% Exchangeable Senioteda@ue 2027 and form of guarantee (incorporatectgyence from Exhibit 4.1
of Form &K filed on March 28, 2007
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Exhibit
Number

Description

10.1

10.z

10.:

10.¢

10.5

10.€

10.7

10.€

10.€

10.1¢

10.11

10.1%

10.1

10.1¢

10.1¢

10.1¢

Registration Rights Agreement, by and among Exprac8 Storage Inc. and the parties listed on Schddbereto.(1
License between Centershift Inc. and Extra Spaceage LP.(1

Loan Agreement, dated as of May 4, 2004, by andidxe Extra Space of Northborough LLC, Extra Spdd#&/loittier LLC, Extra
Space of Stockton LLC, Extra Space of Weymouth Laj Extra Space of Lynn LLC, and Bank of Ameriga).(1)

Loan Agreement, dated as of May 4, 2004, by andidxt Extra Space Properties Ten LLC and Bank of iaagN.A.(1)

Loan Agreement, dated as of May 4, 2004, by anddent Extra Space of Raynham LLC, Extra Space ofdtgwn LLC, Extra
Space of Glen Rock LLC, Extra Space of Fontana lQri& and Extra Space of Merrimack LLC, and BankAofierica, N.A.(1)

2004 Long-Term Compensation Incentive Plan as astadd restated effective March 25, 2008 (incotgdray reference from the
Definitive Proxy Statement on Schedule 14A filedApril 14, 2008)

Extra Space Storage Performance Bonus Pla

Amended and Restated Employment Agreement datedA@8, 2008, by and between Extra Space Storagamad Kenneth M.
Woolley (incorporated by reference from Exhibit110f Form &K filed on September 4, 200¢

Amended and Restated Employment Agreement dated#@$, 2008, by and between Extra Space Storageahd Kent W.
Christensen (incorporated by reference from ExHibi2 of Form -K filed on September 4, 200¢

Amended and Restated Employment Agreement dated#a@8, 2008, by and between Extra Space Storagamhad Charles L. Allen
(incorporated by reference from Exhibit 10.4 of fAdi-K filed on September 4, 200¢

Form of 2004 Long Term Incentive Compensation Ration Award Agreement for Employees with employtagreements
(incorporated by reference from Exhibit 10.14 ofRdlL(-K filed on March 15, 2005

Form of 2004 Long Term Incentive Compensation Ration Award Agreement for employees without empleynt agreements.
(Incorporated by reference from Exhibit 10.15 offAdL(-K filed on March 15, 2005

Form of 2004 Non-Employee Directors Share Plan@pfiward Agreement for Directors. (Incorporatedreference from
Exhibit 10.16 of Form 1-K filed on March 15, 2005

Joint Venture Agreement, dated June 1, 2004, bybatwleen Extra Space Storage LLC and Prudentian€ial, Inc.(1]

Extra Space Storage Non-Employee Directors' Shiare (ficorporated by reference from Exhibit 10.2ZForm 10-K/A filed on
March 22, 2007)

Purchase Agreement, dated June 20, 2005, among &péce Storage Inc. and the investors named th@nedrporated by reference
from Exhibit 10.1 of Form -K filed on June 24, 2005
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Exhibit
Number Description

10.17 Registration Rights Agreement, dated June 205280ong Extra Space Storage Inc. and the investored therein (incorporated by
reference from Exhibit 10.1 of Forn-K filed on June 24, 2005

10.1¢ Purchase Agreement, dated as of July 27, 2005, gufirita Space Storage LP, ESS Statutory Trusnditae Purchaser named
therein (incorporated by reference from Exhibit116f Form K filed on August 2, 2005

10.1¢ Purchase Agreement, dated as of July 27, 2005, gufigita Space Storage LP, ESS Statutory Trushtitae Purchaser named
therein (incorporated by reference from Exhibit116f Form K filed on August 2, 2005

10.2C Purchase and Sale Agreement, dated as of Decemb@d® between Extra Space Storage LLC (Purchaseryarious limited
partnerships affiliated with AAAAA Rent-A-Space (extively, Sellers) (incorporated by referencenfr&xhibit 10.27 of Form 10-K
filed on February 28, 2007

10.21 Amended and Restated Employment Agreement datedst @8, 2008, by and between Extra Space Storagamad Karl Haas
(incorporated by reference from Exhibit 10.3 of fiadi-K filed on September 4, 200¢

10.22 Registration Rights Agreement, dated March 27, 2@@Yong Extra Space Storage LP, Extra Space SttmageCitigroup Global
Markets Inc. and Merrill Lynch, Pierce, Fenner &i8nincorporated (incorporated by reference fronmiit 10.1 of Form 8-K filed
on March 28, 2007

10.2¢ Contribution Agreement, dated June 15, 2007, aniodita Space Storage LP and various limited partgssaffiliated with AAAAA
Ren-A-Space (incorporated by reference to Exhibit 10.Ean &K filed on June 18, 2007

10.2¢ Promissory Note, dated June 25, 2007, among Ex@acStorage LP, H. James Knuppe and Barbara Kriimpeporated by
reference to Exhibit 10.2 of Forn-K filed on June 26, 2007

10.2t Pledge Agreement, dated June 25, 2007, among Eptiee Storage LP, H. James Knuppe and Barbara Kr{upggorporated by
reference to Exhibit 10.3 of Forn-K filed on June 26, 2007

10.2¢ Form of Registration Rights Agreement among Exfraceé Storage LP, H. James Knuppe and Barbara Kr{iupmmeporated by
reference to Exhibit 10.4 of Forn-K filed on June 26, 2007

10.27 First Amendment to Contribution Agreement and taegnent Regarding Transfer of Series A units aniexiga Space Storage LP,
various limited partnerships affiliated with AAAARent-A-Space, H. James Knuppe and Barbara Knuped &September 28, 2007.
(incorporated by reference to Exhibit 10.1 of F@-K filed on October 3, 2007

10.2¢ 2004 Long Term Incentive Compensation Plan Restti@tock Award Agreement (incorporated by referdrma Exhibit 10.2 of
Form 1(-Q filed on November 7, 2007

10.2¢ First Amendment to Extra Space Storage Inc. 2004-Eimployee Directors' Share Plan (incorporateddgrence from Exhibit 10.4
of Form 1(-Q filed on November 7, 2007

10.3C Loan Agreement between ESP Seven Subsidiary LLBoa®wer and General Electric Capital CorporatisrLander, dated

October 16, 2007 (incorporated by reference fromiliik10.38 of Form 1-K filed on February 29, 2008
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Exhibit
Number

Description

10.31

10.32

10.3¢

10.3¢

14.C

21.1

23.1

31.1

31.2

32

Subscription Agreement, dated December 31, 28@i06ng Extra Space Storage LLC and Extra Space bawent, LLC
(incorporated by reference from Exhibit 10.38 ofiRdl.(-K filed on February 29, 2008

First Amendment to Second Amended and Restatedefrggat of Limited Partnership of Extra Space Stotd@edated September 1
2008 (incorporated by reference from Exhibit 10t5orm 1(-Q filed on September 30, 200:

Form of Revolving Promissory Note between Extracep@roperties Thirty LLC and Bank of America as demn dated February 13,
2009.(2)

Form of Revolving Line of Credit between Extra Sp&goperties Thirty LLC and Bank of America as Lendlated February 13,
2009.(2)

Code of Business Conduct and Ethics (incorporayeetterence from our Annual Report on Forn-K filed on March 15, 2005
Subsidiaries of the Company.(

Consent of Ernst & Young LLP.(:

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002.(2

Certification of Chief Financial Officer pursuamt $ection 302 of the Sarba-Oxley Act of 2002.(2

Certifications of the Chief Executive Officer an@li€f Financial Officer pursuant to 18 U.S.C. Seetic350, as adopted pursuant to
Section 906 of the Sarbal-Oxley Act of 2002.(2

1)
@)

Incorporated by reference from our Registratiorte®tgent on Form-11 (File No. 33-115436 dated August 11, 200

Filed herewith.
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

Date: February 27, 20( EXTRA SPACE STORAGE INC

By: /sl KENNETH M. WOOLLEY

Kenneth M. Woolley
Chairman and Chief Executive Offic

Pursuant to the requirements of the Seéeariixchange Act of 1934, this report has beeresidrelow by the following persons on behalf
of the registrant and in the capacities and orddtes indicated.

Date: February 27, 20( By: /sl KENNETH M. WOOLLEY

Kenneth M. Woolley
Chairman and Chief Executive Officer
(Principal Executive Officer

Date: February 27, 2009 By: /sl KENT W. CHRISTENSEN

Kent W. Christensen
Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

Date: February 27, 2009 By: /s/ P. SCOTT STUBBS

P. Scott Stubbs
Senior Vice President Finance and Accoun

(Principal Accounting Officer

Date: February 27, 2009 By: /sl SPENCER F. KIRK

Spencer F. Kirk
President and Directo

Date: February 27, 2009 By: /s/ JOSEPH D. MARGOLIS

Joseph D. Margolis
Director

Date: February 27, 2009 By: /sl ROGER B. PORTER

Roger B. Porter
Director

Date: February 27, 2009 By: /s/ K. FRED SKOUSEN

K. Fred Skousen
Director
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Exhibit 10.33

Promissory Note
(Borrowing Base Revolving Line of Credit)

$50,000,000.01 February , 20(

FOR VALUE RECEIVEDEXTRA SPACE PROPERTIES THIRTY LLC , a Delaware limited liability company (theBorrower™"),
hereby promises to pay to the ordeB&NK OF AMERICA, N.A. , a national banking association (together with ang all of its successol
participants and assigns and/or any other holddriefNote, "Lender"), without offset, in immediately available funuslawful money of the
United States of America, at Bank of America, N@ommercial Real Estate Bank, NV1-119-04-08, 308d&irth Street, 4 Floor, Las
Vegas, NV 89101-6014, the principal sumFifty Million and No/100 Dollars ($50,000,000.00jor the unpaid balance of all principal
advanced against this Note, if that amount is Jeegether with interest on the unpaid principdahae of this Note from day to day outstanc
as hereinafter provided.

Section 1. Payments; Revolving Nature of Loan.

(a) Payment Schedule and Maturity DatePrior to maturity, accrued and unpaid inteséstll be due and payable in arrears on
the first day of each month commencingMarch 1, 2009. The entire principal balance of this Note thepaid, together with all
accrued and unpaid interest and all other amoiayalpe hereunder and under the other Loan Docunf@ntsereinafter defined), shall
be due and payable in full drebruary , 2012the "Maturity Date™), the final maturity of this Note.

(b) Nature of Revolving Line of Credit. The loan evidenced hereby is a revolving liheredit and Borrower shall be entitled
re-borrow amounts prepaid prior to the Maturity @aklthough the outstanding principal balance & ttlote may be zero from time to
time, this Note and the other Loan Documents withain in full force and effect until the Maturityal2 or all obligations of Borrower
and Guarantor relating to the Loan are indefeagiblg and performed in full, whichever is later.dopghe occurrence of any Event of
Default, Lender may in its sole discretion suspentérminate its commitment to make advances optbeeeds hereof without notice
to Borrower or Guarantor or further act on the péitender.

Section 2. Loan Documents. This Note is secured by certain Deeds of Trissignments, Security Agreements and Fixture §din
and/or Mortgages Assignments, Security AgreemeamisFéxture Filings (as the same may from time oetibe amended, restated, modified or
supplemented, and individually and collectivelye ttSecurity Instrument§ from Borrower or certain wholly owned subsid&siof Borrower,
to Lender or the trustee named therein (as appéigaior the benefit of Lender, conveying and enbenng certain real and personal properties
more particularly described therein (individuallydacollectively, the 'Property”). This Note, the Security Instruments, the Reira\Line of
Credit Agreement between Borrower and Lender ohalate herewith (as the same may from time to bmamended, restated, modified or
supplemented, thel’oan Agreemen) and all other documents now or hereafter seguigmaranteeing or executed in connection witHdha
evidenced by this Note (thd_ban"), other than the Environmental Agreements astiiree may from time to time be amended, restated,
modified or supplemented, are herein sometimesaadividually a "Loan Document and together the l!‘oan Documents'

Section 3. Interest Rate.

(a) BBA LIBOR Daily Floating Rate. The unpaid principal balance of this Note frday to day outstanding which is not past
due, shall bear interest at a fluctuating ratentdriest per annum equal to the BBA LIBOR Daily Filog Rate for that day pluBhree
Hundred Twenty-Five (325) basis pointper annum. The BBA LIBOR Daily Floating Ratéshall mean a fluctuating rate of interest
per annum equal to the British Bankers AssociatiOR Rate ("BBA LIBOR"), as published by Reuters (or other commercially
available source providing quotations of BBA LIB@R selected by Lender from time to time) as detsgthfor each




Business Day at approximately 11:00 a.m. Londo tiwpo (2) London Banking Days prior to the datgurestion, for U.S. Dollar
deposits (for delivery on the first day of suctenatst period) with a one month term, as adjustam fime to time in Lender's sole
discretion for reserve requirements, deposit instgaassessment rates and other regulatory costsoAdon Banking Day is a day on
which banks in London are open for business antirdeim offshore dollars. Interest shall be complfer the actual number of days
which have elapsed, on the basis of a 360-day year.

(b) Alternative Rates. Lender may notify Borrower if the BBA LIBOR DyiFloating Rate is not available for any reasarif o
Lender determines that no adequate basis existiefermining the BBA LIBOR Daily Floating Rate, thiat the BBA LIBOR Daily
Floating Rate will not adequately and fairly refléwe cost to Lender of funding the Loan, or that applicable Law or regulation or
compliance therewith by Lender prohibits or resériar makes impossible the charging of interesttas the BBA LIBOR Daily
Floating Rate. If Lender so notifies Borrower, thieterest shall accrue and be payable on the urgraidipal balance of this Note at a
fluctuating rate of interest equal to the PrimeeRatLender plu®©ne Hundred (100) basis pointper annum, from the date of such
notification by Lender until Lender notifies Borrewthat the circumstances giving rise to such suspa no longer exist, or until the
Maturity Date of this Note (whether by acceleratidaclaration, extension or otherwise), whichegegarlier to occur. The ternmPtime
Rate" means, on any day, the rate of interest per anthem most recently established by Lender as risngprate.” Any such rate is a
general reference rate of interest, may not beéeelm any other rate, and may not be the lowebest rate actually charged by Lender
to any customer or a favored rate and may not spored with future increases or decreases in intesitess charged by other lenders or
market rates in general, and Lender may make vabosiness or other loans at rates of intereshgavd relationship to such rate. Any
change in the Prime Rate shall take effect at ffenimg of business on the day specified in theipaninouncement of a change in
Lender's Prime Rate. If Lender (including any sgosat holder of this Note) ceases to exist or taldish or publish a prime rate from
which the Prime Rate is then determined, the aapl&variable rate from which the Prime Rate i®deined thereafter shall be instead
the prime rate reported the Wall Street Journgbr the average prime rate if a high and a low priate are therein reported), and the
Prime Rate shall change without notice with eadmgle in such prime rate as of the date such changported.

(c) PastDue Rate. If any amount payable by Borrower under anyrLBacument is not paid when due (without regardrp
applicable grace periods), such amount shall tifterslaear interest at the Past Due Rate (as defirkaiv) to the fullest extent permitt
by applicable Law. Accrued and unpaid interest ast plue amounts (including interest on past dwegést) shall be due and payable on
demand, at a fluctuating rate per annum (tRast Due Raté) equal to the BBA LIBOR Daily Floating Rate plssven hundred
twenty-five (725) basis points.

Section 4. Prepayment. Borrower may prepay the principal balance of tote, in full at any time or in part from time time,
without fee, premium or penalty, provided that:l(epder shall have actually received from Borroméor written notice of (i) Borrower's

intent to prepay, (ii) the amount of principal whiwill be prepaid (the "Prepaid Principal), anid) the date on which the prepayment will be
made; (b) each prepayment shall be in the amou$t @00 or a larger integral multiple of $1,000l&ss the prepayment retires the outstan

balance of this Note in full); and (d) each prepaytshall be in the amount of 100% of the Prepaiiacipal, plus accrued unpaid interest

thereon to the date of prepayment, plus any otln@ssvhich have become due to Lender under the Dasments on or before the date of
prepayment but have not been paid. Although thstantling principal balance of this Note may be Zeym time to time, such fact shall not

constitute an election by Borrower to terminateltban and this Note and the other Loan Documenitgevnain in full force and effect until
the Maturity Date.




Section 5. Late Charges. If Borrower shall fail to make any payment unttes terms of this Note (other than the paymeetatu
maturity) within fifteen (15) days after the datek payment is due, Borrower shall pay to Lendedemand a late charge equal to four per
(4%) of the amount of such payment. Such fiftes) (lay period shall not be construed as in any exdgnding the due date of any payment.
The late charge is imposed for the purpose of gifgathe expenses of Lender incident to handlirchsielinquent payment. This charge shall
be in addition to, and not in lieu of, any othercamt that Lender may be entitled to receive oroacthat Lender may be authorized to take as a
result of such late payment. All unpaid late chargjeall be included in the total indebtedness stilbjethe Security Instruments for all
purposes, including in connection with a foreclessale. For purposes dfah Code AnnotateSection 57-1-28, the parties agrees that (A) all
unpaid late charges and other amounts owing heezwrdinder the Loan Documents shall constitutaragf and be entitled to the benefits of
Lender's Security Instruments lien upon the Prgpamtd (ii) Lender may add all unpaid late charges @ther amounts owing hereunder or
under the Loan Documents to the principal balari¢kis Note, and in either case Lender may inclideamount of all unpaid late charges and
other amounts owing hereunder or under the Loarubeats in any credit bid Lender may make at a fosere sale. Lender shall have no
obligation to purchase, sell and/or match fundsoinnection with the funding or maintaining of thean or any portion thereof.

Section 6. Certain Provisions Regarding PaymentsAll payments made under this Note shall beiagpto the extent thereof, to late
charges, to accrued but unpaid interest, to unpéitipal, and to any other sums due and unpalctwler under the Loan Documents, in such
manner and order as Lender may elect in its sslerelion, any instructions from Borrower or anyefse to the contrary notwithstanding.
Remittances shall be made without offset, demamahterclaim, deduction, or recoupment (each of twischereby waived) and shall be
accepted subject to the condition that any checkaft may be handled for collection in accordawié the practice of the collecting bank or
banks. Acceptance by Lender of any payment in asuatiess than the amount then due on any indebssdshall be deemed an acceptanc
account only, notwithstanding any notation on araaepanying such partial payment to the contrarg, vall not in any way (a) waive or
excuse the existence of an Event of Default (asihafter defined), (b) waive, impair or extingueshy right or remedy available to Lender
hereunder or under the other Loan Documents, axddje the requirement of punctual payment andgparénce or constitute a novation in
any respect. Payments received after 2:00 p.ml. Isdaleemed to be received on, and shall be pasted, the following Business Day.
Whenever any payment under this Note or any otbanLDocument falls due on a day which is not a &8 Day, such payment may be n
on the next succeeding Business Day.

Section 7. Events of Default. The occurrence of any one or more of the falhgushall constitute anEvent of Default under this
Note:

(a) Borrower fails to pay any amountsagiag by Borrower to Lender under the terms of Mige on the date on which such
payment was due, and Borrower fails to make sugimpat within three (3) Banking Days of notice (whetoral notice, by eail or in
writing) from Lender to Borrower.

(b) Any covenant, agreement or conditiothis Note is not fully and timely performed, elpged or kept, subject to any
applicable grace or cure period.

(c) An Event of Default (as therein defif) occurs under any of the Loan Documents otfger this Note or under any of the
Environmental Agreements (subject to any applicgbdee or cure period).
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Section 8. Remedies. Upon the occurrence of an Event of Default,dearmay at any time thereafter exercise any omaave of the
following rights, powers and remedies:

(&) Lender may accelerate the Maturityeland declare the unpaid principal balance anduaddut unpaid interest on this Note,
and all other amounts payable hereunder and uhdesther Loan Documents, at once due and payaidej@on such declaration the
same shall at once be due and payable.

(b) Lender may set off the amount duegregjany and all accounts, credits, money, seesriir other property now or hereafte
deposit with, held by or in the possession of Leridehe credit or for the account of Borrower, vaitit notice to or the consent of
Borrower.

(c) Lender may exercise any of its ottgiits, powers and remedies under the Loan Docwsr@rthe Environmental Agreements
or at law or in equity.

Section 9. Remedies Cumulative. All of the rights and remedies of Lender untlés Note, the other Loan Documents and the
Environmental Agreements are cumulative of eackradind of any and all other rights at law or inigguand the exercise by Lender of any
or more of such rights and remedies shall not paeethe simultaneous or later exercise by Lendanygfor all such other rights and remedies.
No single or partial exercise of any right or remetiall exhaust it or preclude any other or furtiezrcise thereof, and every right and rem
may be exercised at any time and from time to tiNefailure by Lender to exercise, nor delay inreigng, any right or remedy shall operate
as a waiver of such right or remedy or as a wai¥eny Event of Default.

Section 10. Costs and Expenses of EnforcemenBorrower agrees to pay to Lender on demandoslis and expenses incurred by
Lender in seeking to collect this Note or to enfoany of Lender's rights and remedies under the@ Dmecuments, including court costs and
reasonable attorneys' fees and expenses, whethet suit is filed hereon, or whether in connectidgth bankruptcy, insolvency or appeal.

Section 11. Service of Process. Borrower hereby consents to process being deénvany suit, action, or proceeding instituted in
connection with this Note by (a) the mailing ofapyg thereof by certified mail, postage prepaidjmetreceipt requested, to Borrower and
(b) serving a copy thereof personally upon DavitResmussen, General Counsel of Borrower, the dggaby designated and appointed by
Borrower as Borrower's agent for service of procBssrower irrevocably agrees that such servicdl bleadeemed to be service of process
upon Borrower in any such suit, action, or procegdNothing in this Note shall affect the rightlafnder to serve process in any manner
otherwise permitted by law and nothing in this Ntk limit the right of Lender otherwise to briqgroceedings against Borrower in the courts
of any jurisdiction or jurisdictions, subject toyaprovision or agreement for arbitration or disprgsolution set forth in the Loan Agreement.

Section 12. Heirs, Successors and AssignsThe terms of this Note and of the other Loaroents shall bind and inure to the benefit
of the heirs, devisees, representatives, succeasdrassigns of the parties. The foregoing senteimak not be construed to permit Borrower to
assign the Loan except as otherwise permitted whédroan Documents.

Section 13. General Provisions. Time is of the essence with respect to Borrésa@rligations under this Note. If more than onespe
or entity executes this Note as Borrower, all ofl gmrties shall be jointly and severally liable fmyment of the indebtedness evidenced
hereby. Borrower and each party executing this letBorrower hereby severally (a) waive demandserenent for payment, notice of
dishonor and of nonpayment, protest, notice ofgstyinotice of intent to accelerate, notice of Eredion and all other notices (except any
notices which are specifically required by this &ot any other Loan Document), filing of suit anligence in collecting this Note or enforci
any of the security herefor; (b) agree to any stuigin, subordination, exchange or release ofsugh security or the release of any party
primarily or secondarily liable hereon; (c) agree




that Lender shall not be required first to insttatiit or exhaust its remedies hereon against Besror others liable or to become liable hereon
or to perfect or enforce its rights against themarmy security herefor; (d) consent to any extersmmpostponements of time of payment of this
Note for any period or periods of time and to aaytipl payments, before or after maturity, andrig ather indulgences with respect her:
without notice thereof to any of them; and (e) siti{and waive all rights to object) to n@xclusive personal jurisdiction of any state orefied
court sitting in the state and county in which Breperty is located for the enforcement of any ahdbligations under this Note and the other
Loan Documents; (f) waive the benefit of all honeast and similar exemptions as to this Note; (g¢@dfnat their liability under this Note shall
not be affected or impaired by any determinatiat #ny title, security interest or lien taken bynter to secure this Note is invalid or
unperfected; and (h) hereby subordinate to the lamehthe Loan Documents any and all rights ag&ostower and any security for the
payment of this Note, whether by subrogation, agesg or otherwise, until this Note is paid in full.determination that any provision of this
Note is unenforceable or invalid shall not afféa enforceability or validity of any other provisiand the determination that the applicatiol
any provision of this Note to any person or circtanse is illegal or unenforceable shall not affeetenforceability or validity of such

provision as it may apply to other persons or girstances. This Note may not be amended excepwiiting specifically intended for such
purpose and executed by the party against whonrefent of the amendment is sought. Captions aadihgs in this Note are for
convenience only and shall be disregarded in coimgfrit. This Note and its validity, enforcementldnterpretation shall be governed by the
laws of the State of Utah (without regard to anpgiples of conflicts of laws) and applicable UwitStates federal law. Whenever a time of

is referred to herein, unless otherwise specifiezhdime shall be the local time of the place whEgment of this Note is to be made. The t

" Business Day shall mean a day on which Lender is open forcireduct of substantially all of its banking busimes its office in the city in
which this Note is payable (excluding Saturdays &nddays). Capitalized terms used herein withofimitien shall have the meanings
ascribed to such terms in the Loan Agreement. Térelsv'include” and "including” shall be interpreteslif followed by the words "without
limitation."”

Section 14. Notices. Any notice, request, or demand to or upon Baemor Lender shall be deemed to have been progamin or
made when delivered in accordance with the terntseof.oan Agreement regarding notices.

Section 15. No Usury. Itis expressly stipulated and agreed to berttemt of Borrower and Lender at all times to cdynpith
applicable state law or applicable United Statelerfal law (to the extent that it permits Lendecdatract for, charge, take, reserve, or receive a
greater amount of interest than under state la@)tlaat this Section shall control every other cardgrand agreement in this Note and the other
Loan Documents. If applicable state or federal $énuld at any time be judicially interpreted sdasender usurious any amount called for
under this Note or under any of the other Loan Daoeuts, or contracted for, charged, taken, resexregiceived with respect to the Loan, or if
Lender's exercise of the option to accelerate thtukty Date, or if any prepayment by Borrower tesin Borrower having paid any interest in
excess of that permitted by applicable law, thés litender's express intent that all excess amdhatetofore collected by Lender shall be
credited on the principal balance of this Note alhdther indebtedness secured by the Securitydmegnts, and the provisions of this Note and
the other Loan Documents shall immediately be deerf®rmed and the amounts thereafter collectibleitnder and thereunder reduced,
without the necessity of the execution of any n@suinents, so as to comply with the applicable lawt,so as to permit the recovery of the
fullest amount otherwise called for hereunder er¢linder. All sums paid or agreed to be paid taleefor the use or forbearance of the Loan
shall, to the extent permitted by applicable laesgnortized, prorated, allocated, and spread timmutghe full stated term of the Loan.
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THE LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BE TWEEN THE PARTIES AND MAY NOT BE
CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE
PARTIES.

THERE ARE NO ORAL AGREEMENTS BETWEEN THE PARTIES.
[Remainder of Page Intentionally Left Blank]
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Borrower has duly executed this Note athefdate first above written.

BORROWER:
EXTRA SPACE PROPERTIES THIRTY LLC

a Delaware limited liability compar

By:

Name: Kent W. Christense
Title: Managel
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Revolving Line of Credit Agreement
(Borrowing Base Revolving Line of Credit)

This Revolving Line of Credit Agreementigth Agreement) is made as of February , 2009 (tedféctive Date"), by and
betweerEXTRA SPACE PROPERTIES THIRTY LLC , a Delaware limited liability company (theBbrrower™), andBANK OF
AMERICA, N.A. , a national banking association, and its succesparticipants and assignsLénder").

Recitals

A. Borrower has requested that Lendekevamsecured, borrowing base revolving line of ikr@dhilable to Borrower in the maximum
principal amount of up t&ifty Million and No/100 Dollars ($50,000,000.00)

B. The line of credit will be secured (dycertain real properties and related improvets@md personal property which are owned by
Borrower from time to time, (ii) certain real prafies and related improvements and personal prppérich are owned as of the date herec
EXTRA SPACE OF NORTH BERGEN LLC , a New Jersey limited liability company, aBXTRA SPACE OF KNIGHTS ROAD LLC ,
a Pennsylvania limited liability company (individlyaand collectively, the 'Permitted Subsidiariey, each of which is a wholly-owned
subsidiary of Borrower, and (iii) a pledge of 10@%the memberships interests in each of the PexchBubsidiaries, which membership
interests are owned by Borrower.

C. The credit available hereunder torBweer shall be based on a borrowing base calculaidrespect to the value, at any time, of the
individual real properties and related improvememd personal property which then secure the disdige of Borrower hereunder.

D. As more particularly described he@arrower shall have the right to, subject to dartanditions and limitations:

(i) pledge to Lender additional realpedies and related improvements and personal psoas collateral security for the
obligations of Borrower hereunder; and

(i) cause Lender to release one or nobtbe real properties and related improvementsgamgonal property which act as
collateral security for the obligations hereunder.

E. Lender is willing to extend such laarBorrower pursuant to this Agreement and aleotfocuments, instruments and agreements
required hereby or related hereto (collectivelg, thoan Documenty).

Therefore, Lender and Borrower agree devd.:

ARTICLE 1
General Information.
1.1 Conditions to Closing.
The conditions precedent to closing therLaad recording a Security Instrument are set fiarthe Closing Checklist.
1.2 Schedules.
The Schedules attached to this Agreemeninaorporated herein and made a part hereof.
1.3 Defined Terms.

Capitalized terms in this Agreement shalléathe meanings ascribed to such terms in theribleshereto and iSchedule 1




ARTICLE 2
Terms of the Loan.
2.1 The Loan; Maximum Availability; Remargining.

(a) Subject to the terms and conditiom®bf, Lender agrees to make Advances to Borrowaniaggregate principal amount at
any one time outstanding of up to, but not to escéee Maximum Availability less the sum of (i) tfece amount of all undrawn letters
of credit, plus (ii) the amount of all drawings endetters of credit which have not been reimbutse@8orrower to Lender. Interest st
accrue and be payable in arrears only on sums adddrereunder for the period of time outstandindpj&t to the terms and conditic
of this Agreement, Borrower may repay and re-borfmvances hereunder on a revolving basis. Althahghoutstanding principal of
the Note may be zero from time to time, the Loarioents will remain in full force and effect urttile Maturity Date, unless sooner
terminated, and all Obligations are paid and peréat in full. The obligation of Borrower to repay vahces will be evidenced by the
Note. Upon the occurrence of a Default or EverDefault, Lender may suspend or terminate its comenitt to make Advances withc
notice to or consent of Borrower.

(b) If at any time the outstanding bakaof the Loan exceeds the then current Maximum lakdity, Borrower shall within ten
(10) Banking Days either (i) make a principal payptt® Lender in an amount sufficient to reducedbtstanding balance of the Loan
plus sum of (A) the face amount of all undrawndettof credit, plus (B) the amount of all drawinggler letters of credit which have
not been reimbursed by Borrower to Lender to anuarhiess than or equal to the then current Maxirdwmilability, or (i) identify in
writing to Lender a Property proposed to be added maew Borrowing Base Property which Borroweraodjfaith believes will have a
sufficient Adjusted (LTV) Appraised Value and laitiDebt Service Coverage Ratio Value to providéigeht Maximum Availability
to exceed the outstanding balance of the Loanglosof (A) the face amount of all undrawn lettefrsredit, plus (B) the amount of all
drawings under letters of credit which have notbembursed by Borrower to Lender. In the eveat Borrower identifies any such
proposed replacement Property, such Property neuapproved as a Borrowing Base Property and sttedhwise meet all conditions
a Borrowing Base Property within sixty (60) dayfssuch approval is not provided by Lender or angudth conditions are not satisfied,
then Borrower shall within two (2) Banking Days meake payment to Lender required by subsecticabye.

2.2 Closing; No Initial Borrowing Base Properties.

(a) Subiject to the other terms and caomalithereof, Lender hereby agrees to close the wiiout any current Borrowing Base
Properties. No Advances hereunder shall be pemhitt¢il such time as not less than six (6) BorragMBase Properties have been
approved and accepted by Lender to secure the ILirdass agreed otherwise by Lender in writingjXf(§) Borrowing Base Properties
have not been approved and accepted by Lender lefarcMay , 2009this Agreement shall terminate and all amounts
outstanding hereunder or under the Note shall iniatelgt be due and payable in full.

(b) Borrower has proposed that Lenddiaity consider the Properties describedsithedule 6or acceptance by Lender as
Borrowing Base Properties. Lender is currently aanishg due diligence on such Properties in accardavithSection 4.1hereof and
the other terms and conditions hereof, but to tatenot received all information required to coas@pproving any such Properties as
Borrowing Base Properties. Such approval, if ahgllde subject to the terms and conditions hereof.
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2.3 Advances; Borrowing Base Calculation Prior tatial Advance.

(a) Borrower shall give Lender noticequant to a Draw Request of each requested borrosfiag Advance. Each Draw Reqt
shall be delivered to Lender before 9:00 a.m. endidite three (3) Banking Days prior to the propatsd of such borrowing. Each
Draw Request shall be irrevocable once given aad bh binding on Borrower.

(b) Prior to the initial Advance hereundeender shall calculate the Adjusted (LTV) Apged Value and Initial Debt Service
Coverage Ratio Value for each then current BorrgvBase Property (each such calculation being aopepty specific basis and not
an overall portfolio basis). Based on the foregaiafgulations, Lender shall determine the initiar®wing Base and Maximum
Availability.

2.4 Disbursement of Loan Proceeds.

Subject to the satisfaction of all applieatonditions, Lender will make the proceeds otslbiorrowing available to Borrower no later tt
1:00 p.m. on the date and at the account spedifidBlorrower in such Draw Request.

2.5 Availability Period.

The availability of the Loan commences loa date of this Agreement and expires on the Matxate, as defined in the Note, unless
there is an Event of Default (theéAVailability Period"). If there is an Event of Default, then in additito Lender's other remedies, Lender may
terminate Borrower's ability to request Advanced aray require Borrower to repay any amounts outitgnunder the Loan immediately.

2.6 Letters of Credit.

(&) From time to time, Lender may issetéeks of credit for Borrower's account upon astéve (5) Banking Days' prior written
notice from Borrower; provided, however, that attimee shall the sum of (i) the face amount of alitawn letters of credit, plus (ii) the
amount of all drawings under letters of credit vwhiave not been reimbursed by Borrower to Lendas (i) the amount of all
outstanding Advances, exceed, the Maximum Availgbiln the event such disbursement under the lazarses the total amount of
credit outstanding under the Loan to exceed thidiions set forth in this Agreement, Borrower viiimediately pay the excess to
Lender upon Lender's demand.

(b) Each letter of credit shall be isspedsuant to the terms and conditions of a Lent#erdard form Application and Agreement
for Letter(s) of Credit (‘Letter of Credit Agreemefi} executed by Borrower; and each letter of creldll be in form and substance and
in favor of beneficiaries satisfactory to Lendeursuant to the terms and conditions of Lenderlsdstad form of Letter of Credit
Agreement, any drawings under a letter of creditld¥e repaid by Borrower to Lender on demand; taied_etter of Credit Agreement
will set forth all of the terms and conditions regdjag the issuance of a letter of credit and amywdrthereunder.

(c) The Letter of Credit Agreement stsall forth the rate of interest on any draws thedeurntil repaid, any drawing under the
letter of credit shall bear interest at the ratec#fped in the Note for Advances and shall be due @ayable within thirty (30) days from
the date drawn.

(d) Each letter of credit shall expirearbefore the date that is the earlier of (i) ¢hleyear after the date of issuance thereof or
(i) the Maturity Date.

(e) Each letter of credit shall be issoaty for the account of Borrower or for an afftkaof Borrower acceptable to Lender in its
sole discretion.




(f) If at any time there are letterscoddit outstanding and this Loan is canceled oiregpBorrower shall provide Lender with
cash collateral in an amount at least equal t@atggegate amount of all letters of credit outstagdor other form of collateral
acceptable to Lender in its sole and absolute etiar.

(g) Borrower shall pay to Lender nonrefable issuance fees for each letter of credit inranunt equal to two percent (2.0%)
annum of the face amount of such letter of crexdiyable upon the issuance of each letter of cfedthe first year and upon each
anniversary of such issuance date (which fee blegfiro rated for any partial year). Such fees dfmttalculated on the basis of a three
hundred sixty (360) day year and actual days ethpsbich results in higher fees than if a threedred sixty-five (365) day year were
used.

2.7 Liability of Lender.

Lender shall in no event be responsibliéabte to any Person other than Borrower for trebdisement of or failure to disburse the Loan
proceeds or any part thereof and no Person otharBbrrower shall have any right or claim agairestder under this Agreement or the other
Loan Documents.

ARTICLE 3
Fees and Expenses
3.1 Loan Fee.

Borrower agrees to pay to Lender a nonnddible fee of Five Hundred Thousand and No/100ap®(($500,000.00) due on closing. Such
fee is equal to one (1) percent of the Loan AmoBotrower acknowledges that the fee paid underShigion 3.1has been fully earned by
Lender at time of payment and is non-refundabBdoower in the event this Agreement is terminaiedxpires as provided herein and
whether or not any Borrowing Base Properties absaguently approved or Advances made.

3.2 Unused Commitment Fee.

Within five (5) Banking Days following tHast day of such calendar quarter, Borrower stefltp Lender the applicable Unused
Commitment Fee for each month in the previous caequarter. If any Unused Commitment Fee requivdee paid under thiSection 3.2is
not paid when due, Borrower agrees to pay intenestuch fee at the Default Interest Rate set farthe Note from the date due until paid in
full. As used herein, the following terms shall bdtie following meanings:

"Unused Commitment Féeneans for each calendar month:

(a) if as of the end of any calendar rhaafter the date hereof, the Average Monthly Outditag Borrowings for such calendar
month were less than one half (1/2) of the Loan Antdor such calendar month, an annual fee equal2@% of the difference betwe
the Loan Amount and the Average Monthly OutstandBogrowing calculated on a monthly basis

(b) if as of the end of any calendar rhaatdter the date hereof, the Average Monthly Outtiteg Borrowings for such calendar
month were greater than or equal to one half (@f2he Loan Amount for such calendar month, an ahfee equal to 0.15% of the
difference between the Loan Amount and the AveMgathly Outstanding Borrowing calculated on a mdnthasis

Such fee shall be pro-rated in the event that amsEth Commitment Fee is due and payable for lespayable quarterly in arrears than
a full calendar month.




"Average Monthly Outstanding Borrowingmeans the sum of all Outstanding Borrowings arheday during a calendar month
(or portion thereof) with respect to which the UadiCommitment Fee is being computed, divided bynthaber of days in that
calendar month (or portion thereof).

"Qutstanding Borrowings means, at any time, the aggregate amount ofdhé&tanding Advances plus the undrawn available
amount of all issued and un-expired Letters of @red

3.3 Expenses and Costs.

(&) Borrower will pay all costs and expes incurred by Lender in connection with the mgkdisbursement and administration
of the Loan, and in the exercise of any of Lendéglsts or remedies under the Loan Documents. $asts and expenses include legal
fees and expenses of Lender's counsel and anyrethssnable fees and costs for services, regamfi@dsether such services are
furnished by Lender's employees or by independemtractors.

(b) Borrower agrees to indemnify Lendeni and hold it harmless against any transfer gudwentary taxes, assessments or
charges imposed by any governmental authority Agae of the execution, delivery and performanadef_oan Documents.

ARTICLE 4

Borrowing Base Properties

4.1 Eligibility of Properties

(a) Initial Borrowing Base Properties. Upon satisfaction of the conditions set forthhisArticle 4 with respect to a Property,
as determined by Lender in its sole discretionhgtioperty shall be deemed to be Borrowing Baspd?ty for all purposes hereof.

(b) Minimum Number of Borrowing Base Properties;r@vship. Borrower covenants and agrees that at all tiinoes and
afterMay , 2009there will be a minimum of six (6) Borrowing BaBeoperties. All Borrowing Base Properties othamtlthe
Properties described Bchedule 6.1@nd6.11 (if approved as Borrowing Base Properties by Lendarst be owned by Borrower and
not by any Permitted Subsidiary or any other a@f#diof Borrower or any third party.

(c) Additional Borrowing Base Properties.

() Notice and Initial Evaluation. If at any time Borrower desires that a Propesyapproved as a Borrowing Base
Property, Borrower shall so notify Lender in wrgirNo Property will be evaluated for consideratiobe added as a Borrowing
Base Property by Lender unless and until Borrovedivdrs to Lender the following, in form and subste satisfactory to Lend
in its sole and absolute discretion:

a. An executive summary of the Propartjuding, at a minimum, the following informatioalating to such
Property: (i) a description of such Property, sdebcription to include the age, location, site panrent occupancy rate
and physical condition of such Property; (ii) therghase price paid or to be paid for such Progéthe Property is bein
acquired; (iii) the current and projected conditadrihe regional sel§torage market and specific submarket in which
Property is located; and (iv) the current projeatagital plans and, if applicable current renovafians for such
Property;

b. An operating statement for such Briypcertified by a representative of Borrower ag true and correct in
all material respects and prepared in accordantteBdarrower's standard accounting procedures ®iptievious three
(3) calendar years, provided that, with respeeirty period such Property was not owned by Borroah
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information shall only be required to be delivetedhe extent reasonably available to Borrower such certification
may be based upon the best of Borrower's knowleddeprovided further, that if such Property hasbemerating for
less than three (3) years, Borrower shall provigghgrojections and other information concernirgydhticipated
operation of such Property as Lender may reasomehlyest;

c. Acurrent rent roll for such Propecertified by a representative of Borrower as bdime and correct in all
material respects; and

d. A current title commitment for suetoperty issued by Chicago Title Insurance Comparanother title
insurer acceptable to Lender in its sole discreianich discretion may specifically include thelrigo refuse to accept
policies from LandAmerica Title Insurance Compabgwyers Title Insurance Company and CommonwealtidLEitle
Insurance Company), together with legible copiealoSchedule B-2 exception documents. Borrower glagt in its
discretion to change title insurance agents as dsnany replacement agent is an authorized agene déregoing title
insurer.

(i) Lender's Right to Request Additional Informatio Upon receipt of Borrower's notice requestirat thender

evaluate another property and upon receipt an@éwesf the items described 8ection 4.1(c)(ilabove, Lender may request fr
Borrower, and Borrower shall deliver to Lendertfie extent available to Borrower (or a Permitted<diary in the case of the
Properties described Bchedule 6.18nd6.11and not other Properties), provided, however, ifiagnder requests any such it
and Borrower does not deliver the same Lender &lak no obligation to approve the proposed Prg@eria Borrowing Base
Property) the following, in form and substancesfatitory to Lender in its sole and absolute disznet

a. A copy of Borrower's (or a Permit&absidiary in the case of the Properties desciin&thedule 6.1and
6.11and not other Properties) ALTA Owner's Policy afldinsurance (Owner's Policy’) covering such Property
showing Borrower as fee titleholder thereto andratters of record;

b. Copies of all documents of recoffierted in Schedule B of the Owner's Policy;
c. A copy of the most recent real estak bill and notice of assessments;

d. A current survey of such Propertstified by a surveyor licensed in the applicablagdiction to have been
prepared in accordance with the then effective Mumn Standard Detail Requirements for ALTA/ACSM Laritle
Surveys;

e. A'"Phase I" environmental assessmkstich Property not more than six (6) months which report (i) has
been prepared by an environmental engineeringri#asonably acceptable to Lender and (ii) compliigs the
requirements contained in Lender's guidelines abfstbm time to time by Lender to be used in iteieg practice
generally and any other environmental assessmewther reports relating to such Property, inclgdamy "Phase 11"
environmental assessment prepared or recommendaachyenvironmental engineering firm to be prepéeduch
Property and satisfactory evidence that all envirental issues pertaining to such Property, inclgdivithout limitation,
removal and remediation of mold, have been fulipediated in accordance with Applicable Law;

f.  Copies of all Property Managemegtéements and all other Material Contracts relatintje use, occupancy,
operation, maintenance, enjoyment, or ownershiguoh Property, if any;
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g. Evidence that insurance in an ameatisfactory to Lender in its sole and absolusemition is maintained wi
respect to the Property;

h.  Evidence that the Property compligh applicable zoning and land use laws;

i. A detailed calculation of the Adjed (LTV) Appraised Value for such Property andmuging documentation
for such calculation;

j- A detailed calculation of the laitiDebt Service Coverage Ratio Value for such Ptgmend supporting
documentation for such calculation;

k. Rentrolls and other evidence aaelptto Lender showing that not less than 75% @fdmtable self storage
units and other rentable Improvements on such Pipfen a overall square footage basis) have beaseld to third part
tenants pursuant to the permitted leasing guidelai&chedule 3ereof; and

I.  Such other information as Lendeymequest in its sole and absolute discretion.

(d) Appraisal; Approval. Upon receipt of the aforementioned items, Lemsthall commission, at Borrower's expense, an
Appraisal of such Property, to be in form and saibs¢ satisfactory to Lender in its sole and absadligcretion. Within twenty
(20) Banking Days of receipt such Appraisal, Lerstall review such Appraisal and determine whetlegder is willing to accept suc
Property as a Borrowing Base Property, which dhaltletermined in Lender's sole and absolute disarbased on the Appraisal and
the information submitted to Lender pursuansextion 4.1(c) Upon a determination by Lender that the propd&egberty is an
Eligible Property and upon Lender's discretionaggision to include such Property as a BorrowingeBRioperty, Borrower shall pay
Lender a non-refundable processing fee in the atafuil,500.00 (however, such $1,500 fee shallppty with respect to the initial
Borrowing Base Properties describedSuhedule éereto) in addition to all reasonable fees and esg@g incurred by Lender in its due
diligence of the Property.

(e) Security Instrument. Prior to adding any Property as a BorrowingeBBsoperty, Borrower (or a Permitted Subsidiarthi
case of the Properties describe®uhedule 6.18nd6.11and not other Properties) shall execute and deloveender a Security
Instrument for the benefit of Lender encumbering Bmoperty and an environmental indemnity in forrd aubstance acceptable to
Lender in its discretion. If the Property is grouadsed to Borrower rather than owned in fee, Boersshall have executed and
delivered to Lender or caused such other partiéceader may require to execute and deliver to Leralground lessor's consent, non-
disturbance and attornment agreement and/or a éegyagee consent, each in form and content acdepgtahender. Borrower shall
also cause Guarantor and each Permitted Subsidiaxecute and deliver such consents as Lenderagayre and request.

(f) Title Insurance. Prior to adding any Property as a BorrowingeBBsoperty, Borrower shall provide Lender with &0@&
Form ALTA extended coverage title insurance policylocal equivalent in the State in which the Ry is located) issued by Chice
Title Insurance Company or another title insurereptable to Lender in its sole discretion (whickcdétion may specifically include the
right to refuse to accept policies from LandAmeriéée Insurance Company, Lawyers Title Insurancen@any and Commonwealth
Land Title Insurance Company), in the maximum amadthe Loan plus any other amount secured byS#rurity Instrument (or a p
rated amount of the Loan Amount together with artiendorsement, as determined by Lender), onregsacance and/or reinsurance
basis if and as required by Lender, insuring withexclusion or exception for creditors' rights (uding the endorsement of any
standard exclusion appearing in the Jacket or atdnzbnditions of such title insurance policy ofisach exclusions in form and
substance acceptable to Lender) that the Secuastyument encumbering the
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Property to be added as a Borrowing Base Propertgtitutes a valid lien covering said Property athdmprovements thereon, having
the first priority required by Lender and subjentyoto those exceptions and encumbrances (regardfasink or priority) Lender
approves, in a form acceptable to Lender and withh €ndorsements as Lender may require, and withtahdard" exceptions which
can be deleted, including the exception for mattérieh a current survey would show, deleted tofthiest extent authorized under
applicable title insurance rules, and Borrower Issetisfy all requirements therefor permitted; @ning no exception for standby fees
or real estate taxes or assessments other thamfibrathe year in which the closing occurs to thielet the same are not then due and
payable and endorsed "not yet due and payableharmkception for subsequent assessments for ggamsyproviding full coverage
against mechanics' and materialmen’s liens toxtemeauthorized under applicable title insurandes, and Borrower shall satisfy all
requirements therefor; insuring that no restrictegenants shown in the title insurance have bésated, and that no violation of the
restrictions will result in a reversion or forfeiguof title; insuring all appurtenant easementsyiimg that fee simple indefeasible or
marketable (as coverage is available) fee simpleasehold (as applicable) title to such Propemty lanprovements is vested in
Borrower (or a Permitted Subsidiary in the casthefProperties described @thedule 6.18nd6.11and not other Properties);
containing such affirmative coverage and endorseésresiLender may require and are available undgicaple title insurance rules,
and Borrower shall satisfy all requirements thergftsuring any easements, leasehold estates er ptatters appurtenant to or
benefiting the Property and/or the Improvementgas of the insured estate; insuring the rightarfess to the Property to the extent
authorized under applicable title insurance ruled regulations.

(g) Lender Credit Approval. Prior to adding any Property as a BorrowingeBBsoperty, Lender shall have obtained such
internal credit approvals as may be required bydees then current polices and procedures. Lerdsdk Isave the right to approve or
disapprove any Property in its sole and absolgeretion.

4.2 Release of Properties.

From time to time Borrower may request,upot less than thirty (30) days prior written wetto Lender that a Borrowing Base Property
be released from the Liens created by the Sedmstyument applicable thereto, which releasBr@perty Releas® shall be effected by
Lender if Lender determines all of the followingndiitions are satisfied as of the date of the PtgpRelease:

(a) No Default or Event of Default existswill exist immediately after giving effect taish Property Release and the reductio
the Borrowing Base by reason of the release of Buoperty;

(b) The Borrower shall have delivered.émder a Borrowing Base Certificate demonstratingagro forma basis that the sum of
(i) the face amount of all undrawn letters of cteplius (ii) the amount of all drawings under lestef credit which have not been
reimbursed by Borrower to lender, plus (iii) theamt of all outstanding Advances, will not exceld Maximum Availability after
giving effect to such request and any prepaymehetmade and/or the acceptance of any Property additional or replacement
Borrowing Base Property to be given concurrentlthvguch request;

(c) The Borrower shall have paid any antse@as are required in order to ensure that sufi thfe face amount of all undrawn
letters of credit, plus (ii) the amount of all diags under letters of credit which have not beémbersed by Borrower to lender, plus
(iii) the amount of all outstanding Advances, doesexceed, the Maximum Availability after givinffext to such release;
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(d) The Borrower shall have delivered.émder all documents and instruments reasonablyestgd by Lender in connection w
such Property Release including, without limitatitre following:

(i) the quitclaim deed or other instrurteeto be used to effect such Property Release iProperty is being sold or
transferred; and

(i) If required by Lender, an appropeigtartial release or modification endorsement édtitte insurance policies in effect
with respect to the remaining Borrowing Base Prtpsr

(e) Lender shall have recalculated ther@®wing Base; and

() Borrower shall also cause Guaraatud each Permitted Subsidiary to execute and deiveh consents to such release as
Lender may require and request.

(g) Borrower shall have paid to Lendéicakts and expenses, including attorneys' fetis jnisurance fees, and costs and expe
incurred by Lender in connection with the Propé&talease and Lender's consideration of Borrowegsest therefor.

Except as set forth in thBection 4.2, no Borrowing Base Property shall be released fiteeri_iens created by the Security Instrument
applicable thereto.

4.3 Frequency of Appraisals.

The Appraised Value of a Borrowing Baseperty shall be determined or re-determined, asiegige, under each of the following
circumstances:

(&) In connection with the acceptanca Efroperty as a Borrowing Base Property Lenderdeilermine the Appraised Value
thereof as provided iSection 4.1;

(b) From time to time upon at least f{&¢ Banking Days written notice to Borrower andatrower's expense, Lender may re-
determine the Appraised Value of a Borrowing Basgp€rty in any of the following circumstances:

(i) if necessary in order to comply WRIRREA, other applicable laws related to Lendemreguests by a Governmental
Authority;

(i) if Lender determines such Propermyiains structural defects, title defects, envirental conditions or other adverse
matters material to the profitable operation oftsBcoperty (including, without limitation, negligeacts or omissions by
Borrower with respect to the operation of such Briyp) and Lender has not declared such Propertigible pursuant to
Section 4.1(d); or

(iii) upon the occurrence of a Defaulttwent of Default.

(iv) At any time and from time to time, hder may re-determine, at its own expense, the &ppd Value of a Borrowing
Base Property;

(v) If Borrower has requested a Prop&#jease; or

(vi) Upon Borrower's written request tonder and at Borrower's expense, but not more frgtyuthan one (1) time per
calendar year per Borrowing Base Property, Lendall se-determine the Appraised Value of any BolirmgaBase Property.
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4.4 Borrowing Base; Frequency of Calculations ofiBwing Base; Remargining.

(a) Initially, the Borrowing Base sha#t the amount set forth as such in the BorrowingeB2artificate delivered under
Section 2.3(b) Thereafter, the Borrowing Base shall be the amsahforth as such in the Borrowing Base Certifickivered from
time to time undeBection 4.2(b)JandSection 7.8. Any increase in the Adjusted (LTV) Appraised MV@alof a Borrowing Base Property
due to an increase in the Appraised Value of suopd?ty pursuant to a re-appraisal of such Propestgontemplated yection 4.3,
shall become effective as of the next re-deterridnaif the Borrowing Base by Lender, provided thidor to such effective date
Borrower shall have delivered to Lender an endoes#rto the title insurance policy insuring the Lifrthe Security Instrument
encumbering such property to increase the coveaagrint thereof to not less than the portion ofBbherowing Base attributable to
such Property.

(b) If at any time Lender determines tinat Adjusted (LTV) Appraised Value or 1.40 Debt\vBee Coverage Ratio Value has
decreased for any Borrowing Base Property, Lendsr racalculate the Borrowing Base and Borrowerl sealargin the Loan as
required bySection 2.1(b), if required by the provisions of su&ection 2.1(b).

ARTICLE 5
Conditions
5.1 Conditions.

Lender must receive the following itemsfarm and content acceptable to Lender, beforerigquired to extend any credit to Borrower
under this Agreement:

(a) Authorizations. Evidence that the execution, delivery and perénce by Borrower, Guarantor and each Permitted
Subsidiary of the Loan Documents have been dulyaxized.

(b) Governing Documents; Good Standing Certificate®\ copy of Borrower's , Guarantor's and eachritéed Subsidiary's
articles of incorporation, bylaws, articles of angaation, certificate of formation, and/or opergtagreements, as applicable. A
certificate of good standing for Borrower, Guarargond each Permitted Subsidiary from the state effmed and from any other st
in which Borrower, Guarantor and each Permitteds&liry owns any Property or where any such partgquired to qualify to
conduct its business.

(c) Loan Documents. Duly executed Loan Documents.
(d) Insurance. Evidence of insurance coverage required by tfem Documents.
(e) Payment of Fees. Payment of all accrued and unpaid expensesrediy Lender as provided for by the Loan Documment

() Opinions. Such opinions of counsel for Borrower, Guaraatad each Permitted Subsidiary as Lender may requi
including opinions as to the enforceability of e&curity Instrument, each in form and content piatge to Lender in its discretion.

(g) Other Items. Any other documents and other items Lender reagonably require as conditions precedent to this
Agreement.
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ARTICLE 6
Representations and Warranties.
Borrower makes the following representagiand warranties to Lender as of the date herabfarof the date of each Advance hereunder:
6.1 Organization, Power and Authority of Borrowé&gan Documents.

Each of Borrower, Guarantor and the Peedigubsidiaries: (a) is duly organized, existing engood standing under the laws of the state
in which it is organized and is duly qualified to Husiness and in good standing in the state ictwihieir Property is located (if different from
the state of its formation) and in any other statere the nature of their business or propertyiregut to be qualified to do business, and
(b) has the power, authority and legal right to dtsrproperty and carry on the business now bedmglacted by it and to engage in the
transactions contemplated by the Loan Documents.LBian Documents to which each of Borrower, Guarazaind the Permitted Subsidiaries
is a party have been duly executed and delivereslibli party, and the execution and delivery of, theccarrying out of the transactions
contemplated by, such Loan Documents, and the peafioce and observance of the terms and conditiredf, have been duly authorized by
all necessary organizational action by and on betiduch party. The Loan Documents to which eddBasrower, Guarantor and the
Permitted Subsidiaries is a party constitute tHi\aand legally binding obligations of Borrower, &antor and the Permitted Subsidiaries and
are fully enforceable against Borrower, Guarantwt the Permitted Subsidiaries in accordance wilr tiespective terms, except to the extent
that such enforceability may be limited by laws eratly affecting the enforcement of creditors' tigh

6.2 Other Documents; Laws.

The execution and performance of the Loanubnents to which each of Borrower, Guarantor aRéranitted Subsidiary is a party and
consummation of the transactions contemplated biyand@l not conflict with, result in any breach aff constitute a default under, the
organizational documents of such party, or to tb& of such party's knowledge, any contract, agee¢éndocument or other instrument to
which Borrower, Guarantor and/or any Permitted &liay is a party by which Borrower, Guarantor awdiny Permitted Subsidiary or any of
their properties may be bound or affected, anthiédoest of such party's knowledge, such actionsotland will not violate or contravene any
Law to which they are subject.

6.3 Taxes.

Borrower, Guarantor and each Permitted fHidry has filed all federal, state, county and mipal Tax returns required to have been f
by such parties and has paid all Taxes which haegerne due pursuant to such returns or pursuamiytd @x assessments received by
Borrower, Guarantor and/or the Permitted Subsiegari

6.4 Legal Actions.

To the best of Borrower's, Guarantor's tiedPermitted Subsidiaries' knowledge: (a) theeenarClaims or investigations by or before
court or Governmental Authority, pending or affagtBorrower, Guarantor and/or the Permitted Subgik, their business or any Property
which would have a Material Adverse Effect, andr{bither Borrower, Guarantor nor any Permitted &lidses is in default with respect to
any order, writ, injunction, decree or demand of eourt or any Governmental Authority affecting kysarty or any Property which would
have a Material Adverse Effect.
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6.5 Nature of Loan.

Borrower is a business or commercial orgation. The Loan is being obtained solely for besgor investment purposes, and will not be
used for personal, family, household or agricultptaposes.

6.6 Trade Names.

Borrower, Guarantor and each Permitted i8idry conducts its business solely under the ngetdorth in the Preamble to this Agreerr
and makes use of no trade names in connectionvitibreinless such trade names have been previdisdiosed to Lender in writing. Lender
acknowledges that it will have no lien or secunitierest in and to then Extra Space or Extra Sgaomge name, logo or trademarks.

6.7 Financial Statements.

The financial statements heretofore dediddry Borrower, Guarantor and each Permitted Sizgitb Lender are true and correct in all
material respects, have been prepared in accordetiteaound accounting principles consistently aghland fairly present in all material
respects the respective financial conditions ofstiigiects thereof as of the respective dates thereo

6.8 No Material Adverse Change.

No material adverse change has occurrétkifinancial conditions reflected in the finan@thtements of Borrower, Guarantor and each
Permitted Subsidiary since the respective datasicli statements, and no material additional ligdslihave been incurred by Borrower,
Guarantor or any Permitted Subsidiary since thedat such statements other than the borrowing®engpiated herein or as approved in
writing by Lender.

6.9 ERISA and Prohibited Transactions.

As of the date hereof and throughout tinea tef the Loan: (a) neither Borrower, Guarantor aoy Permitted Subsidiary is or will be (i) an
"employee benefit plan," as defined in Section fIERISA, (ii) a "governmental plan" within the ar@ng of Section 3(32) of ERISA, or
(iii) a "plan" within the meaning of Section 497%(d the Code; (b) the assets of Borrower, Guaraeno each Permitted Subsidiary do not and
will not constitute "plan assets" within the meanof the United States Department of Labor Reguotetiset forth in Section 2510.3-101 of
Title 29 of the Code of Federal Regulations; (c)h® best of Borrower's, Guarantor's and each Redhrsubsidiary's knowledge, transactions
by or with Borrower, Guarantor and each Permittelds&liary are not and will not be subject to stigtutes applicable to Borrower, Guarantor
and each Permitted Subsidiary regulating investsnehtiduciaries with respect to governmental pjamsl (d) to the best of Borrower's,
Guarantor's and each Permitted Subsidiary's kn@eleBlorrower, Guarantor and each Permitted Sulsgididl not engage in any transaction
that would cause any Obligation or any action tateto be taken hereunder (or the exercise by Lreofdeny of its rights under the Security
Instrument or any of the other Loan Documents)d@mon-exempt (under a statutory or administratiges exemption) prohibited transaction
under ERISA or Section 4975 of the Code. Borrowrarantor and each Permitted Subsidiary agreeliteedéo Lender such certifications or
other evidence of compliance with the provisionshi$ Section as Lender may from time to time retjue

6.10 Compliance with Laws and Zoning and Other Rexpénts; Encroachments.

Borrower, Guarantor and each Permitted i8lidry is in compliance with the requirements dfegdplicable Laws. The use of each
Property complies with applicable zoning ordinancegulations and restrictive covenants affectimgRroperty. To the best of Borrower's,
Guarantor's and each Permitted Subsidiary's kn@eleall use and other requirements of any Govertah@&uthority having jurisdiction over
any Property have been satisfied. No material timieof any Law exists with respect
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to any Property. Except as otherwise disclosechtbagproved by lender pursuantdicle 4, the Improvements are constructed entirely on
any Property and do not encroach upon any easemeght-of-way, or upon the land of others. Excaptotherwise disclosed to and approved
by Lender pursuant tarticle 4, the Improvements comply with all applicable birilgirestriction lines and set-backs, however eisthbétl, and
are in strict compliance with all applicable usentirer restrictions and the provisions of all apgilile agreements, declarations and covenants
and all applicable zoning and subdivision ordinareed regulations.

6.11 Certificates of Occupancy.

To the best of Borrower's, Guarantor's @ach Permitted Subsidiary's knowledge, all cedifis of occupancy and other permits and
licenses necessary or required in connection \ithuse and occupancy of the Improvements haveuasdielty issued.

6.12 Utilities; Roads; Access.

All utility services necessary for the agtgsn of the Improvements for their intended pugsokave been fully installed, including
telephone service, water supply, storm and sansamer facilities, natural gas and electric faeiit All roads and other accesses necessary to
serve each Property and Improvements have beenlemupare serviceable in all weather, and whegaired by the appropriate Governme
Authority, have been dedicated to and formally pteg by such Governmental Authority.

6.13 Other Liens.

Except for contracts for labor, materiaisl @ervices furnished or to be furnished in corinaatith any construction at the Property,
including any construction of tenant improvementsther Borrower, Guarantor nor any Permitted Slibsy has made a contract or
arrangement of any kind the performance of whichh®yother party thereto would give rise to a lenany Property.

6.14 No Defaults.

To the best of Borrower's, Guarantor's @ach Permitted Subsidiary's knowledge: (a) then® iBefault or Event of Default under any of
the Loan Documents, and (b) there is no defaudvent of default under any material contract, agesg or other document related to the
construction or operation of the Improvements whicluld have a Material Adverse Effect.

6.15 Draw Requests.

Each draw request or other request for dvaAice hereunder and each receipt of the fundesteg thereby shall constitute Borrower's,
Guarantor's and each Permitted Subsidiary's affiomaéhat Borrower's, Guarantor's and each PerchBebsidiary's representations and
warranties set forth in this Agreement are true eordect as of the date of the draw request oratguest for an Advance and, unless Lender
is notified to the contrary prior to the disbursemef the Advance requested, will be so on the dathe disbursement.

ARTICLE 7
Affirmative Covenants and Agreements.
Borrower covenants as of the date heredfumtil such time as all Obligations shall be paidi performed in full, that:
7.1 Compliance with Laws; Use of Proceeds.

Borrower, Guarantor and each Permitted fHidry shall use commercially reasonable effortsamply with all Laws and all orders, wri
injunctions, decrees and demands of any courtypGaovernmental Authority affecting Borrower, Guai@m any Permitted Subsidiary or a
Property.
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Borrower shall use all proceeds of the Loan folifiess purposes which are not in contravention gflaaw or any Loan Document.
7.2 Inspections; Cooperation.

Borrower, Guarantor and each Permitted fidry shall permit representatives of Lender teeeapon each Property, to inspect the
Improvements and any and all materials to be usedmnection with any construction at the Propéngiuding any construction of tenant
improvements, to examine all detailed plans ang slrawings and similar materials as well as albrds and books of account maintained by
or on behalf of Borrower, Guarantor and each PéechiBubsidiary relating thereto and to discussaffars, finances and accounts pertainin
the Loan and the Improvements with representati¢@orrower, Guarantor and each Permitted SubsidBorrower, Guarantor and each
Permitted Subsidiary shall at all times cooperatt @ause each and every one of its contractorspsttactors and material suppliers to
cooperate with the representatives of Lender imeotion with or in aid of the performance of Lergdunctions under this Agreement. Except
in the event of an emergency, Lender shall give®weer, Guarantor or the affected Permitted Subsidileast twenty-four hours' notice by
telephone in each instance before entering upaopelty and/or exercising any other rights graretthis Section 7.2

7.3 Payment and Performance of Contractual Obligasi.

Borrower, Guarantor and each Permitted i8lidry shall perform in a timely manner all of @bligations under any and all contracts and
agreements related to any construction activitieseaProperty or the maintenance or operatiomefiinprovements, and Borrower, Guarantor
and each Permitted Subsidiary will pay when du®ili#i for services or labor performed and matsrslpplied in connection with such
construction, maintenance and/or operation. Withirty (30) days after the filing of any mechani@ or other lien or encumbrance against a
Property, Borrower, Guarantor and each Permittdzsisiary will promptly discharge the same by payhwarfiling a bond or otherwise as
permitted by Law. So long as Lender's securityliesen protected by the filing of a bond or otherviise manner satisfactory to Lender in its
sole and absolute discretion, Borrower, Guaramdresach Permitted Subsidiary shall have the riglebhtest in good faith any claim, lien or
encumbrance, provided that Borrower does so ditigemd without prejudice to Lender or delay in qoating construction of any tenant
improvements.

7.4 Insurance.
Borrower and each Permitted Subsidiarylshaintain the following insurance at its sole castl expense:

(a) Insurance against Casualty to thep&nty under a policy or policies covering suchsigls are presently included in "special
form" (also known as "all risk") coverage, inclugdiauch risks as are ordinarily insured againstiloylar businesses, but in any event
including fire, lightning, windstorm, hail, explasi, riot, riot attending a strike, civil commoticstemage from aircraft, smoke,
vandalism, malicious mischief and acts of terroriSuach insurance shall name Lender as mortgagekssigayee. Unless otherwise
agreed in writing by Lender, such insurance shalids the full insurable value of the Property oreplacement cost basis, with a
deductible amount, if any, satisfactory to Lendéw.policy of insurance shall be written such theg proceeds thereof will produce less
than the minimum coverage required by tBéction 7.4by reason of co-insurance provisions or otherwide term "full insurable
value" means one hundred percent (100%) of theabiplacement cost of the Property, including mem@aprovements (excluding
foundation and excavation costs and costs of umdengl flues, pipes, drains and other uninsurablasy.

(b) Comprehensive (also known as comragrgeneral liability insurance on an "occurrenba$is against claims for "personal
injury” liability and liability for death, bodilynjury
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and damage to property, products and completedatipes, in limits satisfactory to Lender with resp® any one occurrence and the
aggregate of all occurrences during any given drpeiay period. Such insurance shall name Lendesraadditional insured.

(c) Workers' compensation insurance foemployees of Borrower and each Permitted Sublsjdin such amount as is required
by Law and including employer's liability insuranderequired by Lender.

(d) During any period of constructiontefhant improvements, Borrower and each Permittéi8iary shall maintain, or cause
others to maintain, such insurance as may be edjbly Lender of the type customarily carried in¢hee of similar construction for
one hundred percent (100%) of the full replacensest of materials stored at or upon the Propertyiriy any period of other
construction upon the Property, Borrower and eaaimRted Subsidiary shall maintain, or cause otk@rsaintain, builder's risk
insurance (non-reporting form) of the type custdimaarried in the case of similar construction &re hundred percent (100%) of the
full replacement cost of work in place and mater&tbred at or upon the Property.

(e) If at any time any portion of anyustiure on the Property is insurable against Cagbalflood and is located in a Special
Flood Hazard Area under the Flood Disaster Prataahict of 1973, as amended, a flood insurance patidorm and amount accepta
to Lender but in no amount less than the amourficgrit to meet the requirements of applicable lasasuch requirements may from
time to time be in effect.

() Loss of rental value insurance osibass interruption insurance in an amount equatlétve (12) months of the projected
gross income of the Property and an extended pefiodlemnity endorsement providing an additiomalve (12) months' loss of ren
value or business interruption insurance aftefPtaperty has been restored or until the projectedsgincome returns to the level that
existed prior to the loss, whichever is first t@oc

(g) Such other and further insurance ag be required from time to time by Lender in orttecomply with regular requirements
and practices of Lender in similar transactionsuditig, if required by Lender, boiler and machinergurance, pollution liability
insurance, wind insurance and earthquake insurandeng as any such insurance is generally availtcommercially reasonable
premiums as determined by Lender from time to time.

Each policy of insurance (i) shall be istbg one or more insurance companies each of whictt have an A.M. Best Company financial
and performance rating of A-1X or better and aralified or authorized by the Laws of the State asdpplicable, the laws of the State in
which the Property is located, to assume the Gsk®red by such policy, (ii) with respect to theurance described under the preceding
Subsections (a), (d), (eAnd(f) , shall have attached thereto standard non-cotitripunonfeporting mortgagee clauses in favor of and engj
Lender without contribution to collect any and@ibceeds payable under such insurance, eithel@payee or as joint payee with Borrower
and each Permitted Subsidiary, (iii) shall prowidat such policy shall not be canceled or modif@thonpayment of premiums without at le
ten (10) days prior written notice to Lender, ardoy other reason without at least thirty (30)slpsior written notice to Lender, and (iv) shall
provide that any loss otherwise payable thereuskalt be payable notwithstanding any act or negligeof Borrower or any Permitted
Subsidiary which might, absent such agreement|triesa forfeiture of all or a part of such insucanpayment. Borrower and each Permitted
Subsidiary shall promptly pay all premiums when danesuch insurance and, not less than ten (10) ml&ysto the expiration dates of each
such policy, Borrower and each Permitted Subsidigtydeliver to Lender acceptable evidence of imasice, such as a renewal policy or
policies marked "premium paid" or other evidendéstzctory to Lender reflecting that all requirediirance is current and in force. Borrower
and each Permitted Subsidiary will immediately gl@ice to Lender of any cancellation of, or chairgeany insurance policy. Lender shall
not, because of accepting, rejecting, approvingbtaining insurance, incur any liability
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for (A) the existence, nonexistence, form or legidficiency thereof, (B) the solvency of any insuie (C) the payment of losses. Borrower
and each Permitted Subsidiary may satisfy any amse requirement hereunder by providing one or rfdesmket" insurance policies, subject
to Lender's approval in each instance as to limdserages, forms, deductibles, inception and atipin dates, and cancellation provisions.

7.5 Adjustment of Condemnation and Insurance Claims

Borrower, Guarantor and each Permitted i8idry shall give prompt Notice to Lender of anysGalty or any Condemnation or threate
Condemnation. Lender is authorized, at its soleabwblute option, to commence, appear in and pubseia its own or Borrower's, Guarantt
and/or each Permitted Subsidiary's name, any aotipnoceeding relating to any Condemnation or @kguand to make proof of loss for and
to settle or compromise any Claim in connectiomeith. In such case, Lender shall have the righeteive all Condemnation Awards and
Insurance Proceeds, and may deduct therefrom & Bkpenses. However, so long as no Event of belfes occurred and Borrower,
Guarantor and/or a Permitted Subsidiary is diliyeptirsuing its rights and remedies with respea t©aim, Lender will obtain Borrower's
written consent (which consent shall not be unneably withheld or delayed) before making proofadd for or settling or compromising such
Claim. Borrower, Guarantor and each Permitted Siidnsi agrees to diligently assert its rights andedies with respect to each Claim and to
promptly pursue the settlement and compromise df €daim subject to Lender's approval, which applehall not be unreasonably withheld
or delayed. If, prior to the receipt by Lender nfya&Condemnation Award or Insurance Proceeds, thpePty shall have been sold pursuant to
the provisions of the Security Instrument, Lendelishave the right to receive such funds (a) todktent of any deficiency found to be due
upon such sale with interest thereon (whether bardeficiency judgment on the Security Instrunsdrall have been sought or recovered or
denied), and (b) to the extent necessary to reisgbuender for its Expenses. If any Condemnationrlie/ar Insurance Proceeds are paid to
Borrower, Guarantor or a Permitted Subsidiary, suentty shall receive the same in trust for Lentléithin ten (10) days after Borrower's,
Guarantor's or a Permitted Subsidiary's receipingfCondemnation Awards or Insurance Proceeds, garth shall deliver such awards or
proceeds to Lender in the form in which they wereived, together with any endorsements or docisiibat may be necessary to effectively
negotiate or transfer the same to Lender. Borro®egrantor and each Permitted Subsidiary agreesetoute and deliver from time to time,
upon the request of Lender, such further instrumentiocuments as may be requested by Lender foradhe grant and assignment to Len
of any Condemnation Awards or Insurance Proceedsvithstanding the foregoing, Borrower shall notrequired to notify Lender afe
miniumuscondemnation proceedings which have nominal vatuidomot have a Material Adverse Effect on the arseperating of the Proper

7.6 Utilization of Net Proceeds.

(&) Net Proceeds must be utilized eifbepayment of the Obligations or for the restaratof the Property. Net Proceeds may be
utilized for the restoration of the Property orfiyj@ Default shall exist and only if in the reasblegjudgment of Lender (i) there has
been no material adverse change in the financdlibty of the Improvements, (ii) the Net Proceetdgiether with other funds deposited
with Lender for that purpose, are sufficient to plag cost of the restoration pursuant to a budgetpdans and specifications approved
by Lender, and (iii)the restoration can be complgtgor to the final maturity of the Loan and priorthe date required by any
permanent loan commitment or any purchase andagaéement or by any Lease. Otherwise, Net Procdwdkbe utilized for payment
of the Obligations.

(b) If Net Proceeds are to be utilizedtfee restoration of the Property, the Net Procetedgether with any other funds deposited
with Lender for that purpose, must be depositeal Borrower's Deposit Account, which shall be aeri@st-bearing account, with all
accrued interest
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to become part of such deposit. Borrower agredstthhall include all interest and earnings on angh deposit as its income (and, if
Borrower is a partnership or other paissugh entity, the income of its partners, memloergeneficiaries, as the case may be), and
be the owner of all funds on deposit in BorrowBreposit Account for federal and applicable state lacal tax purposes. Lender shall
have the exclusive right to manage and contrduallis in Borrower's Deposit Account, but Lenderlishave no fiduciary duty with
respect to such funds. Lender will advance the siggabfunds from time to time to Borrower for th@yment of costs of restoration of
the Property upon presentation of evidence acckptathender that such restoration has been coetpktisfactorily and liefree. If a
any time Lender determines that there is a deftgiém the funds available in Borrower's Deposit &got to complete the restoration as
contemplated, then Borrower will promptly deposiBorrower's Deposit Account additional funds edoahe amount of the
deficiency. Any account fees and charges may baaled from the balance, if any, in Borrower's DépAscount. Borrower grants to
Lender a security interest in Borrower's Depositéunt and all funds hereafter deposited to suclegiepccount, and any proceeds
thereof, as security for the Obligations. Such ggcinterest shall be governed by the Uniform Coenamal Code of the State, and
Lender shall have available to it all of the rightel remedies available to a secured party theszuiitie Borrower's Deposit Account
may be established and held in such name or nasnesraler shall deem appropriate, including in thee of Lender. Borrower hereby
constitutes and appoints Lender and any officexgemt of Lender its true and lawful attorneys-iotfaith full power of substitution to
open Borrower's Deposit Account and to do any aralyeact that Borrower might do on its own behalfulfill the terms of this

Section 7.6. To the extent permitted by Law, Borrower heredjfies all that said attorneys shall lawfully docause to be done by
virtue hereof. It is understood and agreed thatpbiwver of attorney, which shall be deemed to peveer coupled with an interest,
cannot be revoked.

7.7 Management.

Borrower and each Permitted Subsidianjldinaes shall provide for the competent and regiloie management and operation of the
Property. At all times, Borrower and each Permitedbsidiary shall cause the Property to be manbgedQualified Manager pursuant to a
Property Management Agreement. All Property Manag@nAgreements affecting a Property shall be teaivigupon thirty (30) days' written
notice without penalty or charge (except for unpaidrued management fees). All Property Managesgrgements must be approved in
writing by Lender prior to the execution of the sarAdvances and reimbursements of operating expdoséhe Properties may be made from
or to a Qualified Manager in connection with a Mg@ment Agreement entered into for a managememtde® exceed six (6.0%) percent of
gross revenues.

7.8 Books and Records; Financial Statements; TdxrRs.

Borrower, Guarantor and each Permitted i8lidry will keep and maintain full and accurate ke@nd records administered in accordance
with sound accounting principles, consistently &ahlshowing in detail the earnings and expensesdf Property and the operation thereof.
Borrower, Guarantor and each Permitted Subsididlhkeep and maintain its books and records, inicigdecorded data of any kind and
regardless of the medium of recording, at the aidof Borrower set forth iSection 11.6 Borrower, Guarantor and each Permitted Subsidiary
shall permit Lender, or any Person authorized hydee, to inspect and examine such books and reardardless of where maintained) and
all supporting vouchers and data and to make c@vidsextracts therefrom at all reasonable timesagmoften as may be requested by Lender.
Borrower will furnish or cause to be furnished tenider:

(a) quarterly financial statements, inighg balance sheets and income statements, foraBtoauwithin one hundred twenty
(120) days after each calendar year end. Suchdialestatements shall be prepared in accordandeGAAP.
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(b) Annual audited financial statemeins|uding balance sheets and income statement&xima Space Storage Inc. within one
hundred twenty (120) days after each calendargedr Such financial statements shall be preparaddordance with GAAP and shall
contain and unqualified opinion of the auditorsréud.

(c) If requested by Lender, the annudéfal income tax return together with all schedaled supporting exhibits of Borrower
within thirty (30) of filing but not later than Nevnber 1 of the succeeding year.

(d) A quarterly compliance certificaterfn each of Borrower and Guarantor within thirty)(8@ys of the end of each calendar
quarter.

(e) A quarterly rent roll and operatirigtement for each Borrowing Base Property anceitants and leases within thirty (30) ¢
of the end of each calendar quarter.

() a current Borrowing Base Certificatghin thirty (30) days of the end of each calengiaarter.

All financial statements must be in form and degaiteptable to Lender and must be certified asdaracy by Borrower and/or Guarantor, as
applicable. Borrower shall provide, upon Lendezguest, convenient facilities for the audit andfigation of any such statement. All
certifications and signatures on behalf of cordores, partnerships, limited liability companies anter entities shall be by a representative of
the reporting party satisfactory to Lender.

7.9 Estoppel Certificates.

Within ten (10) days after any request lepdler or a proposed assignee or purchaser of the dwoany interest therein, Borrower,
Guarantor and each Permitted Subsidiary shallfgentiwriting to Lender, or to such proposed asemgor purchaser, the then unpaid balan:
the Loan and whether Borrower, Guarantor and eacimited Subsidiary claims any right of defenssetoff to the payment or performanct
any of the Obligations, and if Borrower, Guararand each Permitted Subsidiary claims any such dfiefense or setoff, Borrower,
Guarantor and each Permitted Subsidiary shall gigetailed written description of such claimed tigh

7.10 Taxes; Tax Receipts.

Borrower, Guarantor and each Permitted i8lidry shall pay and discharge all Taxes prioti® date on which penalties are attached
thereto unless and to the extent only that sucleJaxe contested in accordance with the termsedb#turity Instrument. If Borrower,
Guarantor and each Permitted Subsidiary failspfalhg demand, to provide Lender the tax receipgsired under the Security Instrument,
without limiting any other remedies available tander, Lender may, at Borrower's sole expense, mhiad enter into a tax services contract
with respect to the applicable Property with areporting agency satisfactory to Lender.

7.11 Lender's Rights to Pay and Perform.

If, after any required notice, Borrower,dsantor or any Permitted Subsidiary fails to prdgnpay or perform any of the Obligations
within any applicable grace or cure periods, Lenpd@hout Notice to or demand upon Borrower, Gu&ranor the Permitted Subsidiary, and
without waiving or releasing any Obligation or Dettamay (but shall be under no obligation to) my ime thereafter make such payment or
perform such act for the account and at the expehBerrower. Lender may enter upon any Propertyttiat purpose and take all action
thereon as Lender considers necessary or appmpriat
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7.12 Reimbursement; Interest.

If Lender shall incur any Expenses or pay @laims by reason of the Loan or the rights @amdeadies provided under the Loan Docum
(regardless of whether or not any of the Loan Doents expressly provide for an indemnification bym®wer, Guarantor or any Permitted
Subsidiary against such Claims), Lender's paymestich Expenses and Claims shall constitute Adwatw®&orrower which shall be paid by
Borrower to Lender on demand, together with intetlesreon from the date incurred until paid in fatithe rate of interest then applicable to
Loan under the terms of the Note. Each Advancénarisut of the Environmental Agreement shall nosbeured by the Security Instrument.
All other Advances shall be secured by the Secimgyrument and the other Loan Documents as fullif made to Borrower, regardless of the
disposition thereof by the party or parties to wheuch Advance is made. Notwithstanding the foregidiowever, in any action or proceeding
to foreclose the Security Instrument or to recawerollect the Obligations, the provisions of Laevgrning the recovery of costs,
disbursements and allowances shall prevail unafteoy thisSection 7.12

7.13 Notification by Borrower.

Borrower, Guarantor and each Permitted fidry will promptly give Notice to Lender of thecurrence of any Default or Event of
Default hereunder or under any of the other Loanubwents. Borrower, Guarantor and each Permittedi8ialoy will also promptly give
Notice to Lender of any claim of a default by Bavey, Guarantor and each Permitted Subsidiary, pickaim by Borrower, Guarantor al
each Permitted Subsidiary of a default by any ofizety, under any Property Management Agreemeangi_ease which would result in a
Material Adverse Effect.

7.14 Indemnification by Borrower.

Borrower and each Permitted Subsidiary egte indemnify Lender and to hold Lender harmtessfrom and against, and to defend
Lender by counsel approved by Lender against, adyad Claims brought by third parties directlyindirectly arising out of or resulting from
any transaction, act, omission, event or circunt&an any way connected with the Property or thar,ancluding any Claim arising out of or
resulting from (a) any construction activity at fReperty, including any defective workmanship atenials; (b) any failure by Borrower,
Guarantor or Permitted Subsidiary to comply witl taquirements of any Laws or to comply with angeagent that applies or pertains to the
Property, including any agreement with a brokeffiader" in connection with the Loan or other firdng of the Property; (c) any failure by
Borrower, Guarantor or Permitted Subsidiary to obsand perform any of the obligations imposed ugp@nlandlord under the Leases; (d) any
other Default or Event of Default hereunder or uratey of the other Loan Documents; or (e) any &isseor allegation that Lender is liable 1
any act or omission of Borrower, Guarantor or P&ediSubsidiary or any other Person in connectiith the ownership, development,
financing, leasing, operation or sale of the Priypgrovided, howeverthat neither Borrower nor any Permitted Subsidgrall not be
obligated to indemnify Lender with respect to adgi@ arising solely from the gross negligence difulimisconduct of Lender. The
agreements and indemnifications contained inSeistion 7.14shall apply to Claims arising both before and atterrepayment of the Loan
and shall survive the repayment of the Loan, angdiosure or deed, assignment or conveyance intHeneof and any other action by Lende
enforce the rights and remedies of Lender hereunidender the other Loan Documents.

7.15 Fees and Expenses.

Borrower, Guarantor and each Permitted i8idry shall pay all fees, charges, costs and esgenequired to satisfy the conditions of the
Loan Documents. Without limitation of the foregojmiprrower, Guarantor and each Permitted Subsididlhypay, when due, and if paid by
Lender will reimburse Lender on demand for, alsfaad expenses of any construction consultanhyif, dhe title
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insurer, environmental engineers, appraisers, gorgeand Lender's counsel in connection with tlesioly, administration, modification or any
"workout" of the Loan, or the enforcement of Lerigeights and remedies under any of the Loan Doctsne

7.16 Leasing and Tenant Matters.

Borrower, Guarantor and each Permitted i8idry shall comply with the terms and conditiorisSchedule 3n connection with the
leasing of space within the Improvements.

7.17 Preservation of Rights.

Borrower, Guarantor and each Permitted i8lidry shall obtain, preserve and maintain in getahding, as applicable, all rights, privile
and franchises necessary or desirable for the tiperaf the Property and the conduct of such patiysiness thereon or therefrom.

7.18 Income from Property.

Borrower, Guarantor and each Permitted fidry shall first apply all income derived frometfProperty, including all income from
Leases, to pay costs and expenses associatecheitiwnership, maintenance, operation and leasitigedProperty, including all amounts then
required to be paid under the Loan Documents, bafsing or applying such income for any other psep®o such income shall be distributed
or paid to any member, partner, shareholder @oifower, Guarantor or any Permitted Subsidiary irist, to any beneficiary or trustee, un
and until all such costs and expenses which aredbe shall have been paid in full.

7.19 Representations and Warranties.

Borrower, Guarantor and each Permitted i8idry shall take all actions commercially reasdaadrtions and shall do all reasonable th
necessary or desirable to cause all of such paegtesentations and warranties in this Agreeneehetmaterially true and correct at all times.

7.20 Tax and Insurance Reserve Deposits.

If required by Lender, commencing with thecution of this Agreement or at any time durimg term of the Loan, Borrower shall make
monthly payments in an amount estimated by Lermleay installments of real property Taxes and iasce premiums for insurance required
to be maintained by Borrower under the Loan Documeursuant to the terms and conditionSofiedule 4.

7.21 Swap Contracts.

Borrower, Guarantor and each Permitted i8idry shall comply with the terms and conditiorisSchedule 5with respect to all Swap
Contracts.

ARTICLE 8
Negative Covenants.
Borrower covenants as of the date heredfientil such time as all Obligations shall be paidi performed in full, that:
8.1 Conditional Sales.

Neither Borrower, Guarantor nor any PemuitSubsidiary shall incorporate in the Improvemamntg property acquired under a conditic
sales contract or lease or as to which the veretains title or a security interest, without thepwritten consent of Lender.
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8.2 Insurance Policies and Bonds.

Neither Borrower, Guarantor nor any PemxitSubsidiary shall do or permit to be done angthiat would negatively and materially
affect the coverage or indemnities provided forspiant to the provisions of any insurance policyfgeenance bond, labor and material
payment bond or any other bond given in conneactith any construction at a Property, including aoynstruction of tenant improvements.

8.3 Additional Debt.

Neither Borrower nor any Permitted Subsidighall incur any debt, secured or unsecuredctioecontingent (including guaranteeing any
obligation), other than (a) the Loan, and (b) adesnor trade debt or accrued expenses incurrdetiartlinary course of business of operating
the Property. No other debt may be secured by thperty, whether senior, subordinatepari passu.

ARTICLE 9
Events of Default.

The occurrence or happening, from timerteet of any one or more of the following shall ctitade an Event of Default under this
Agreement:

9.1 Payment Default.

Borrower fails to pay any Obligation undeis Agreement when and as due, whether on thedstdgtdue date or upon acceleration,
maturity or otherwise, and Borrower fails to makets payment within three (3) Banking Days of no(iehether oral notice, by e-mail or in
writing) from Lender to Borrower.

9.2 Default Under Other Loan Documents.

An Event of Default (as defined thereinfars under the Note or the Security Instrumentngrather Loan Document or the
Environmental Agreement, or Borrower, Guarantoamy Permitted Subsidiary fails to promptly pay,fpen, observe or comply with any
term, obligation or agreement contained in anyhefltoan Documents or the Environmental Agreemeithifwany applicable grace or cure
period).

9.3 Accuracy of Information; Representations andiafaties.

Any information contained in any financ&atement, schedule, report or any other docunaivieded by Borrower, Guarantor, any
Permitted Subsidiary, or any other Person to Leimdeonnection with the Loan proves at any timetodte in all respects true and accurate, or
Borrower, Guarantor, any Permitted Subsidiary,myr ather Person shall have failed to state any madfact or any fact necessary to make
such information not misleading, or any represémadr warranty contained in this Agreement ormy ather Loan Document or other
document, certificate or opinion delivered to Lenitleconnection with the Loan, proves at any timd&¢ incorrect or misleading in any
material respect either on the date when made timedate when reaffirmed pursuant to the ternthisfAgreement.

9.4 Deposits.

Borrower fails to deposit funds with Lendierthe amount requested by Lender, pursua8etdion 7.6hereof or the other provisions of
requirements of this Agreement, within ten (10)sifrpm the effective date of a Notice from Lendsguesting such deposit, or Borrower fails
to deliver to Lender any Condemnation Awards outaace Proceeds within ten (10) days after Borrawveceipt thereof.
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9.5 Insurance Obligations.

Borrower, Guarantor, any Permitted Subsydiar any other Person fails to promptly performcomply with any of the covenants
contained in the Loan Documents with respect tmta#iing insurance, including the covenants coethim Section 7.4; provided that
borrower shall have fifteen (15) days after nofroen Lender to cure any default hereunder.

9.6 Other Obligations.

Borrower, Guarantor, any Permitted Subsydiar any other Person fails to promptly perfornrtcomply with any of the Obligations set
forth in this Agreement (other than those expredsiscribed in other Sections of tiidicle 1X), and such failure continues uncured for a
period of thirty (30) days after Notice from LendeBorrower, unless (a) such failure, by its natis not capable of being cured within such
period, and (b) within such period, Borrower comgento cure such failure and thereafter diligeptysecutes the cure thereof, and
(c) Borrower causes such failure to be cured rer tian ninety (90) days after the date of suclidddtom Lender.

9.7 Damage to Improvements.

The Improvements are substantially damagetestroyed by fire or other casualty and Lendgeinines that the Improvements cannc
restored in accordance with the terms and provésairithis Agreement and the Security Instrumerdgyjoled that Borrower shall have the
opportunity to elect to remove the damaged Improe@sfrom the Borrowing Base pursuant to the remoénts and conditions 8ection 4.2

9.8 Lapse of Permits or Approvals.

Any permit, license, certificate or apprbtreat Borrower, any Permitted Subsidiary, or attyeo Person is required to obtain with respect
to any construction activities at the Propertyrar dperation, leasing or maintenance of the Impreards or the Property lapses or ceases to be
in full force and effect; provided that Borroweradlthave the opportunity to elect to remove the dged Improvements from the Borrowing
Base pursuant to the requirements and conditioSecfion 4.2.

9.9 Mechanic's Lien.

A lien for the performance of work or thepply of materials filed against the Property, oy atop notice served on Borrower, any
contractor of Borrower, Guarantor, any Permittedd<tdiary, or any other Person, or Lender, remaimontested (as described below)
unsatisfied or unbonded for a period of thirty (8@ys after the date of filing or service. Borrow@uarantor or any Permitted Subsidiary may,
in good faith and by appropriate proceedings, dritee validity, applicability or amount of any eged lien for the performance of work or
supply of materials filed against a Property aftetten notice of the same to Lender.

9.10 Bankruptcy.

Any of Borrower, Guarantor or any Permitfgbsidiary files a bankruptcy petition or makegaeral assignment for the benefit of
creditors, or a bankruptcy petition is filed agaiBerrower, Guarantor or any Permitted Subsidiarg such involuntary bankruptcy petition
continues undismissed for a period of sixty (60)dafter the filing thereof.

9.11 Appointment of Receiver, Trustee, Liquidator.

Borrower, Guarantor or any Permitted Subsydapplies for or consents in writing to the ajppment of a receiver, trustee or liquidator of
Borrower, Guarantor or any Permitted Subsidiary, Rroperty, or all or substantially all of the atlaessets of Borrower, Guarantor or any
Permitted Subsidiary or an order, judgment or de@entered by any court of competent jurisdictiarthe application of a creditor appoint
a receiver, trustee or liquidator of Borrower, Gardor or any
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Permitted Subsidiary, any Property, or all or sabsélly all of the other assets of Borrower, Guéna or any Permitted Subsidiary.
9.12 Inability to Pay Debts.

Borrower, Guarantor or any Permitted Subsyjdbecomes unable or admits in writing its indpibr fails generally to pay its debts as they
become due.

9.13 Judgment.

A final nonappealable judgment for the payinof money involving more than $100,000.00 iseesd against Borrower, Guarantor or any
Permitted Subsidiary, and Borrower, Guarantor gr Rermitted Subsidiary fails to discharge the sameauses it to be discharged or bonded
off to Lender's satisfaction, within thirty (30)ydafrom the date of the entry of such judgment.

9.14 Dissolution; Change in Business Status.

Unless the written consent of Lender isvjanesly obtained, all or substantially all of thediness assets of Borrower, Guarantor or any
Permitted Subsidiary are sold, Borrower, Guaraat@any Permitted Subsidiary is dissolved, or thereurs any change in the form of business
entity through which Borrower, Guarantor or anyrRigted Subsidiary presently conducts its businesmyg merger or consolidation involving
Borrower.

9.15 Default Under Other Indebtedness to Lender.

Borrower, Guarantor or any Permitted Subsydfails to pay any indebtedness (other tharLtbemn) owed by Borrower, Guarantor or any
Permitted Subsidiary to Lender on Other Loans wdrghas due and payable (whether by acceleratiotherwise).

9.16 Cross Default to Other Third Party Loans.

Any failure, breach or default by Borrow&uarantor or any Permitted Subsidiary under theOitoans, it being the intention and
agreement of Lender, Borrower and Guarantor tosedefault the Loan and the Other Loans with oneleroWith respect to any Other Loan
to a subsidiary of Guarantor other than Borrowechsfailure, breach or default by Guarantor must lmeonetary default or default under a non-
recourse or limited recourse carve out provisiosuath Other Loan for such failure, breach or defautonstitute an Event of Default
hereunder.

9.17 Change in Controlling Interest.

Without the prior written consent of Lendgehich consent may be conditioned, among othetersgton the issuance of a satisfactory
endorsement to the title insurance policy insutirgder's interest under the Security Instrumehg,controlling interest in Borrower ceases to
be owned by Extra Space Storage LLC.

9.18 Material Adverse Change.

In the reasonable opinion of Lender, thespect of payment or performance of all or any phthe Obligations has been impaired bec
of a material adverse change in the financial domiresults of operations, business or propedfe®orrower, Guarantor or any Permitted
Subsidiary or any other Person liable for the paytnoe performance of any of the Obligations.
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ARTICLE 10
Remedies on Default.

10.1 Remedies on Default.

Upon the happening of any Event of Defdidnder shall have the right, in addition to anlyestrights or remedies available to Lender
under the Security Instrument or any of the othemr Documents or under applicable Law, to exeriseone or more of the following rights
and remedies:

(@) Lender may accelerate all of BorrdgygBuarantor's and each Permitted Subsidiary'g&@tdns under the Loan Documents
whereupon such Obligations shall become immediateé/and payable, without notice of default, acegien or intention to accelera
presentment or demand for payment, protest or@aatieonpayment or dishonor, or notices or demandsy kind or character (all of
which are hereby waived by Borrower, Guarantor @ach Permitted Subsidiary).

(b) Lender may apply to any court of cetemt jurisdiction for, and obtain appointment withbond of, a receiver for any or all
of the Properties.

(c) Lender may set off the amounts duedee under the Loan Documents against any and@diuats, credits, money, securities
or other property of Borrower, Guarantor and eaehrftted Subsidiary now or hereafter on deposihwiteld by or in the possession of
Lender to the credit or for the account of Borrowguarantor and each Permitted Subsidiary, withotite to or the consent of
Borrower, Guarantor or any Permitted Subsidiary.

(d) Lender may enter into possessiomgfa all of the Properties and perform any andvaltk and labor necessary to complete
any then pending construction at any or all ofRneperties, including any construction of tenanpliavements pursuant to executed
Lease, and to employ watchmen to protect any afdalie Properties and the Improvements. All surperded by Lender for such
purposes shall be deemed to have been advancesrmar under the Note and shall be secured bp#uarity Instrument. For this
purpose, Borrower hereby constitutes and appoietgler its true and lawful attorney-in-fact withlfpbwer of substitution, which
power is coupled with an interest, to completevtioek in the name of Borrower, and hereby empowais attorney or attorneys, in the
name of Borrower or Lender:

(i) To use any funds of Borrower inclogliany balance which may be held by Lender andamys (if any) which may
remain unadvanced hereunder for the purpose of ledimg any such construction, including any condion of any such tenant
improvements, whether or not in the manner caltedrf the applicable plans and specifications;

(i) To make such reasonable additions emanges and corrections to any plans and spatiifits as shall be necessary in
the judgment of Lender to complete any constructimciuding any construction of tenant improvementaccordance with the
applicable Lease;

(iii) To employ such contractors, subcantors, agents, architects and inspectors astshakcessary or desirable for said
purpose;

(iv) To pay, settle or compromise on comeiadly reasonable terms all existing bills andig.which are or may be liens
against the Property, or may be necessary or tésifar the completion of the work or the clearantétle to the Property;

(v) To execute all applications and d¢estes which may be required in the name of Boeqw
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(vi) To enter into, enforce, modify or cahLeases and to fix or modify Rents on such teamkender may consider
proper;

(vii) To file for record, at Borrower's dand expense and in Borrower's name, any noticesmpletion, notices of
cessation of labor, or any other notices that Leimdés sole and absolute discretion may consideessary or desirable to
protect its security; and

(viii) To do any and every other necessatywdth respect to any such construction which Baer may do in its own
behalf.

It is understood and agreed that this pafattorney shall be deemed to be a power couplttdan interest which cannot be revoked.
Said attorney-in-fact shall also have the powertisecute and defend all actions or proceedingsnimection with any construction at the
Property, including any construction of tenant immments, and to take such actions and to requdte gerformance as Lender may deem
necessary.

10.2 No Release or Waiver; Remedies Cumulative anmt@rent.

Neither Borrower, Guarantor nor any PemxitSubsidiary shall be relieved of any Obligatigndason of the failure of Lender to comply
with any request of Borrower, Guarantor or any Reeah Subsidiary or of any other Person to takeadb foreclose on the Property under the
Security Instrument or otherwise to enforce anyjsion of the Loan Documents, or by reason of #lease, regardless of consideration, of all
or any part of the Property. No delay or omissibhender to exercise any right, power or remedy@icg upon the happening of an Event of
Default shall impair any such right, power or reyped shall be construed to be a waiver of any dtmnt of Default or any acquiescence
therein. No delay or omission on the part of Lertdezxercise any option for acceleration of theurigt of the Obligations, or for foreclosure
of the Security Instrument following any Event offult as aforesaid, or any other option grantddetoder hereunder in any one or more
instances, or the acceptance by Lender of anygbgeiyment on account of the Obligations shall tiute a waiver of any such Event of
Default and each such option shall remain contistyoun full force and effect. No remedy herein ceméd upon or reserved to Lender is
intended to be exclusive of any other remediesideal/for in the Loan Documents, and each and esech remedy shall be cumulative, and
shall be in addition to every other remedy giverehader, or under the Loan Documents, or now cedfter existing at Law or in equity or by
statute. Every right, power and remedy given byLtban Documents to Lender shall be concurrent aag loe pursued separately, successively
or together against Borrower, Guarantor and eacmiled Subsidiary or any Property or any partéloérand every right, power and remedy
given by the Loan Documents may be exercised fiora to time as often as may be deemed expediebébger. All notice and cure periods
provided in this Agreement or in any Loan Docunsmll run concurrently with any notice or cure pds provided by law.

ARTICLE 11
Miscellaneous.

11.1 Further Assurances; Authorization to File Do@nts.

At any time, and from time to time, upouest by Lender, Borrower, Guarantor and each Rednbubsidiary will, at Borrower's
expense, (a) correct any defect, error or omissioich may be discovered in the form or contentrof af the Loan Documents, and (b) make,
execute, deliver and record, or cause to be maaeueed, delivered and recorded, any and all fuittetruments, certificates and other
documents as may, in the opinion of Lender, be ssg or desirable in order to complete, perfectootinue and preserve the lien of the
Security Instrument. Upon any failure by Borrow@narantor and each Permitted Subsidiary to do endér may make, execute and record
any and all such instruments, certificates andralbeuments for and in the name of Borrower,
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Guarantor and each Permitted Subsidiary, all astie expense of Borrower, and Borrower hereby myppbender the agent and attorney-in-
fact of Borrower to do so, this appointment beingmed with an interest and being irrevocable. Withimitation of the foregoing, Borrower,
Guarantor and each Permitted Subsidiary irrevocabiiiorizes Lender at any time and from time tettmfile any initial financing statemen
amendments thereto and continuation statementsateratessary or desirable by Lender to establistaartain the validity, perfection and
priority of the security interests granted in trec@ity Instrument, and Borrower, Guarantor ancheermitted Subsidiary ratifies any such
filings made by Lender prior to the date hereof.

11.2 No Warranty by Lender.

By accepting or approving anything requitethe observed, performed or fulfilled by Borrow@uarantor and each Permitted Subsidiary
or to be given to Lender pursuant to this Agreemiectuding any certificate, Survey, receipt, apgabor insurance policy, Lender shall not be
deemed to have warranted or represented the suitigj legality, effectiveness or legal effect af game, or of any term, provision or condi
thereof and any such acceptance or approval thehadif not be or constitute any warranty or repnet@n with respect thereto by Lender.

11.3 Standard of Conduct of Lender.

Nothing contained in this Agreement or atlyer Loan Document shall limit the right of Lenderexercise its business judgment or to act,
in the context of the granting or withholding ofyalhdvance or consent under this Agreement or ahgrdtoan Document, in a subjective
manner, so long as Lender's exercise of its busijuggment or action is made or undertaken in daith. Borrower and Lender intend by the
foregoing to set forth and affirm their entire uratending with respect to the standard pursuawhioh Lender's duties and obligations are to
be judged and the parameters within which Lendistretion may be exercised hereunder and undesthiee Loan Documents. As used
herein, "good faith" means honesty in fact in tbaduct and transaction concerned.

11.4 No Partnership.

Nothing contained in this Agreement shalldonstrued in a manner to create any relatioristtipeen Borrower, Guarantor and each
Permitted Subsidiary and Lender other than theiogiship of borrower and lender and Borrower andder shall not be considered partners or
co-venturers for any purpose on account of thiss&grent.

11.5 Severability.

In the event any one or more of the prawisiof this Agreement or any of the other Loan Doents shall for any reason be held to be
invalid, illegal or unenforceable, in whole or iarpor in any other respect, or in the event argy@anmore of the provisions of any of the Loan
Documents operates or would prospectively opemievalidate this Agreement or any of the otherh@ocuments, then and in either of th
events, at the option of Lender, such provisioprowisions only shall be deemed null and void amallsot affect the validity of the remaining
Obligations, and the remaining provisions of theah®ocuments shall remain operative and in fultéoand effect and shall in no way be
affected, prejudiced or disturbed thereby.

11.6 Notices.

All Notices required or which any party iles to give hereunder or under any other Loan Dwnt shall be in writing and, unless
otherwise specifically provided in such other L&ocument, shall be deemed sufficiently given onisined if delivered by personal delivery,
by nationally recognized overnight courier senacéy certified United States mail, postage prepaidttiressed to the party to whom directe
the applicable address set forth below (unlessg#by similar notice in writing given by the patiar party whose address is to be changed).
Any Notice shall be deemed to have been given e@hthe time of personal delivery or, in the cakeourier or mail, as of the date
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of first attempted delivery at the address andherhanner provided herein; provided that servica Nbtice required by any applicable statute
shall be considered complete when the requirenwdriteat statute are met. Notwithstanding the fonegono notice of change of address shall
be effective except upon actual receipt. This $acthall not be construed in any way to affechgpair any waiver of notice or demand
provided in this Agreement or in any other Loan Dment or to require giving of notice or demand tapon any Person in any situation or
any reason.

The address of Borrower is:

c/o Extra Space Storage LLC

2795 East Cottonwood Parkway, Suite 400

Salt Lake City, Utah 84121

Attention: David L. Rasmussen, General Counsel

with a copy to:

Nelson Christensen Helsten Hollingworth & Williams
68 South Main Street,'8 Floor

Salt Lake City, Utah 84101

Attention: Bradley R. Helsten, Esq.

Fax Number: 801-363-3614

The address of Lender is:

Bank of America, N.A.
Commercial Real Estate Banking
NV1-119-04-08

300 Fourth Street, # Floor,

Las Vegas, NV 89101

Attention: Ricky G. Monroe

with a copy to:

Snell & Wilmer L.L.P.

Beneficial Tower

15 West South Temple, Suite 1200
Salt Lake City, Utah 84101

Attention: Brian D. Cunningham, Esq.

11.7 Permitted Successors and Assigns; Disclosutefofmation.

(a) Each and every one of the covenamitsys, provisions and conditions of this Agreensent the Loan Documents shall apply to, bind
and inure to the benefit of Borrower, its successord those assigns of Borrower consented to imgrby Lender, and shall apply to, bind :
inure to the benefit of Lender and the endorseassterees, successors and assigns of Lender|l&etsons claiming under or through any of
them.

(b) Borrower agrees not to transfer,gsspledge or hypothecate any right or interesiny payment or Advance due pursuant to this
Agreement, or any of the other benefits of thiséggnent, without the prior written consent of Lenaeérich consent may be withheld by
Lender in its sole and absolute discretion. Anyhstnansfer, assignment, pledge or hypothecationenoacttempted by Borrower without the
prior written consent of Lender shall be void aficio effect. No consent by Lender to an assignmeball be deemed to be a waiver of the
requirement of prior written consent by Lender witspect to each and every further assignment sadcandition precedent to the
effectiveness of such assignment.
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(c) Lender may sell or offer to sell thean or interests therein to one or more assigoeparticipants. Borrower, Guarantor and each
Permitted Subsidiary shall execute, acknowledgedmtisier any and all instruments reasonably regqukely Lender in connection therewith,
and to the extent, if any, specified in any sucigasment or participation, such assignee(s) oligipaint(s) shall have the same rights and
benefits with respect to the Loan Documents as Bachon(s) would have if such Person(s) were Lelnelesunder. Lender may disseminate
any information it now has or hereafter obtaindgiemg to the Loan, including any security for thean, any credit or other information on
Property (including environmental reports and assests), Borrower, Guarantor and each Permittedi&ialy, any of their principals, to any
actual or prospective assignee or participantgoder's affiliates, including Banc of America Séties LLC, to any regulatory body having
jurisdiction over Lender, to any actual or prospextounterparty (or its advisors) to any swap @ndtive transaction relating to Borrow
Guarantor and each Permitted Subsidiary and tha,larato any other party as necessary or apprepiridtender's reasonable judgment.

11.8 Modification; Waiver.

None of the terms or provisions of this égment may be changed, waived, modified, dischasgéetrminated except by instrument in
writing executed by the party or parties againsbmtenforcement of the change, waiver, modificatéischarge or termination is asserted.
None of the terms or provisions of this Agreemdnatlisoe deemed to have been abrogated or waiveddspn of any failure or failures
enforce the same.

11.9 Third Parties; Benefit.

All conditions to the obligation of Lendier make Advances hereunder are imposed solelyxaidsévely for the benefit of Lender and its
assigns and no other Persons shall have standiegjtiire satisfaction of such conditions in accamdawith their terms or be entitled to asst
that Lender will refuse to make Advances in thesabe of strict compliance with any or all thereonflano other Person shall, under any
circumstances, be deemed to be the beneficianyalf sonditions, any or all of which may be freelgived in whole or in part by Lender at ¢
time in the sole and absolute exercise of its digan. The terms and provisions of this Agreemeatfar the benefit of the parties hereto and,
except as herein specifically provided, no othes®&e shall have any right or cause of action omactthereof.

11.10 Rules of Construction.

The words "hereof," "herein,” "hereundéhéreto,” and other words of similar import referthis Agreement in its entirety. The terms
"agree" and "agreements" mean and include "covemaaat "covenants." The words "include" and "inchgli shall be interpreted as if follow:
by the words "without limitation." The captions aneladings contained in this Agreement are includdin for convenience of reference only
and shall not be considered a part hereof andari|many way intended to define, limit or enlatbe terms hereof. All references (a) made in
the neuter, masculine or feminine gender shallderbd to have been made in all such genders, @ mahe singular or plural number shall
be deemed to have been made, respectively, indha&l pr singular number as well, (c) to the LoamcDments are to the same as extended,
amended, restated, supplemented or otherwise raddifim time to time unless expressly indicatecntlise, (d) to the Property, the
Improvements or the Property shall mean all or@argion of each of the foregoing, respectively, é&dto Articles, Sections and Schedules
to the respective Articles, Sections and Schedidesained in this Agreement unless expressly indicatherwise.

11.11 Counterparts.

This Agreement may be executed in any nurabeounterparts, each of which shall be considi@m original for all purposes; provided,
however, that all such counterparts shall togetbestitute one and the same instrument.
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11.12 Governing Law.

This Agreement shall be governed by andtrard, interpreted and enforced in accordancetivéhaws of the State and applicable
federal law.

11.13 Time of Essence.
Time shall be of the essence for each &rdyerovision of this Agreement of which time is @ement.
11.14 Electronic Transmission of Data.

Lender and Borrower, Guarantor and eaciRed Subsidiary agree that certain data relaigtieé Loan (including confidential
information, documents, applications and reportay fpe transmitted electronically, including transsion over the Internet. This data may be
transmitted to, received from or circulated amoggrds and representatives of Borrower, Guaranteach Permitted Subsidiary and/or
Lender and their affiliates and other Persons weahwith the subject matter of this Agreement. Bawer, Guarantor and each Permitted
Subsidiary acknowledges and agrees that (a) tmenesks associated with the use of electronicstréiasion and that Lender does not control
the method of transmittal or service providers,L{ghder has no obligation or responsibility whateyeand assumes no duty or obligation for
the security, receipt or third party interceptidrany such transmission, and (c) Borrower, Guaraahol each Permitted Subsidiary will rele:
hold harmless and indemnify Lender for, from andiasgt any claim, damage or loss, including thatiagi in whole or part from Lender's strict
liability or sole, comparative or contributory niggince, which is related to the electronic transiois of data.

11.15 Dispute Resolution.

(&) Arbitration. Except to the extent expressly provided bekmy, Dispute shall, upon the request of either péydetermined by
binding arbitration in accordance with the Fedéudditration Act, Title 9, United States Code (onibt applicable, the applicable state law), the
then<current rules for arbitration of financial serviaisputes of AAA and the "Special Rules" set fdy&how. In the event of any inconsister
the Special Rules shall control. The filing of aidaaction is not intended to constitute a waiviethe right of Borrower or Lender, including
suing party, thereafter to require submittal of Bigpute to arbitration. Any party to this Agreerheray bring an action, including a summary
or expedited proceeding, to compel arbitrationrof Bispute in any court having jurisdiction oveckuwaction. For the purposes of this Dispute
Resolution Section only, the terms "party” and tigal' shall include any parent corporation, sulasidor affiliate of Lender involved in the
servicing, management or administration of anygailon described in or evidenced by this Agreemteggther with the officers, employees,
successors and assigns of each of the foregoing.

(b) Special Rules.

(i) The arbitration shall be conductediny U.S. state where real or tangible persorageaty collateral is located, or if there is
no such collateral, in the City and County wheredex is located pursuant to its address for ngtizposes in this Agreement.

(i) The arbitration shall be administgtgy AAA, who will appoint an arbitrator. If AAA isinwilling or unable to administer the
arbitration, or if AAA is unwilling or unable to &éorce or legally precluded from enforcing any afigpeovisions of this Dispute
Resolution Section, then any party to this Agreemnealy substitute another arbitration organizattwat has similar procedures to AAA
and that will observe and enforce any and all miowis of this Dispute Resolution Section. All Diggishall be determined by one
arbitrator; however, if the amount in controvemsyaiDispute exceeds Five Million Dollars ($5,00@@pon the request of any party,
the Dispute shall be decided by three arbitratimspurposes of this Agreement, referred to collety as the "arbitrator”).
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(iii) All arbitration hearings will be comenced within ninety (90) days of the demand fbiteation and completed within ninety
(90) days from the date of commencement; providediever, that upon a showing of good cause, thi&radr shall be permitted to
extend the commencement of such hearing for up dditional sixty (60) days.

(iv) The judgment and the award, if anfythe arbitrator shall be issued within thirty (3f3ys of the close of the hearing. The
arbitrator shall provide a concise written statehsetting forth the reasons for the judgment amdHe award, if any. The arbitration
award, if any, may be submitted to any court hayimigdiction to be confirmed and enforced, andhseenfirmation and enforcement
shall not be subject to arbitration.

(v) The arbitrator will give effect toagtites of limitations and any waivers thereof itedaining the disposition of any Dispute
and may dismiss one or more claims in the arbimatin the basis that such claim or claims is obareed. For purposes of the
application of the statute of limitations, the seevon AAA under applicable AAA rules of a noticeispute is the equivalent of the
filing of a lawsuit.

(vi) Any dispute concerning this arbitmatiprovision, including any such dispute as touvhi@lity or enforceability of this
provision, or whether a Dispute is arbitrable, shaldetermined by the arbitrator; provided, howetteat the arbitrator shall not be
permitted to vary the express provisions of thgsectl Rules or the Reservations of Rights in scifis® (c) below.

(vii) The arbitrator shall have the poweivard legal fees and costs pursuant to the tefiigs Agreement.

(viii) The arbitration will take place on @mdividual basis without reference to, resortdoconsideration of any form of class or
class action.

(c) Reservations of Rights. Nothing in this Agreement shall be deemed)lon(it the applicability of any otherwise applicaldtatutes
of limitation and any waivers contained in this Agment, or (ii) apply to or limit the right of Lesd(A)to exercise self help remedies such as
(but not limited to) setoff, or (B)to foreclose jailly or nonjudicially against any real or persbproperty collateral, or to exercise judicial or
nonjudicial power of sale rights, or to bring orguwe a deficiency action in accordance witah Code Annotate8ection 57-132, (C)to obtair
from a court provisional or ancillary remedies sash(but not limited to) injunctive relief, writ pbssession, prejudgment attachment, or the
appointment of a receiver, or (D) to pursue rigigainst a party to this Agreement in a third-pargyceeding in any action brought against
Lender in a state, federal or international cawitiunal or hearing body (including actions in Spéig courts, such as bankruptcy and patent
courts). Lender may exercise the rights set forttlauses (A) through (D), inclusive, before, dgror after the pendency of any arbitration
proceeding brought pursuant to this Agreement.h¢eithe exercise of self help remedies nor thétinsn or maintenance of an action for
foreclosure or provisional or ancillary remediealsbonstitute a waiver of the right of any paiityGluding the claimant in any such action, to
arbitrate the merits of the Dispute occasioningme® such remedies. No provision in the Loan Doents regarding submission to jurisdict
and/or venue in any court is intended or shalldrestrued to be in derogation of the provisionsrip Boan Document for arbitration of any
Dispute.

(d) Conflicting Provisions for Dispute Resolution If there is any conflict between the terms,ditians and provisions of this Section
and those of any other provision or agreementraitration or dispute resolution, the terms, coiodis and provisions of this Section shall
prevail as to any Dispute arising out of or relgtia (i)this Agreement, (ii)any other Loan Documdiit)any related agreements or instruments,
or (iv)the transaction contemplated herein or timefi@cluding any claim based on or arising fromadleged personal injury or business tort)
any other situation, if the

30




resolution of a given Dispute is specifically gaved by another provision or agreement for arbdratir dispute resolution, the other provision
or agreement shall prevail with respect to saigDtis.

(e) Jury Trial Waiver. By agreeing to this Section, the parties irgaly and voluntarily waive any right they may have trial by
jury in respect of any Disput

11.16 Forum.

Borrower, Guarantor and each Permitted fidry hereby irrevocably submits generally andamditionally for itself and in respect of its
property to the jurisdiction of any state courboly United States federal court sitting in the &tgtecified in the governing law section of this
Agreement and to the jurisdiction of any state toumany United States federal court sitting in stete in which any of the Property is located,
over any Dispute. Borrower, Guarantor and each RehSubsidiary hereby irrevocably waives, tofillliest extent permitted by Law, any
objection that Borrower, Guarantor and each PeeghiBubsidiary may now or hereafter have to thenfapif venue in any such court and any
claim that any such court is an inconvenient forBorrower, Guarantor and each Permitted Subsidiargby agrees and consents that, in
addition to any methods of service of process pledifor under applicable law, all service of praciesany such suit, action or proceeding in
any state court or any United States federal csittimg in the state specified in the governing etion of this Agreement may be made by
certified or registered mail, return receipt reqadsdirected to Borrower, Guarantor or a PermiBadsidiary at its address for notice set forth
in this Agreement, or at a subsequent address mhwitender received actual notice from Borrowera@untor and each Permitted Subsidiary
in accordance with the notice section of this Agreat, and service so made shall be complete fivdg$s after the same shall have been so
mailed. Nothing herein shall affect the right ollder to serve process in any manner permitted by drdimit the right of Lender to bring
proceedings against Borrower, Guarantor or a Perdh8ubsidiary in any other court or jurisdiction.

11.17 WAIVER OF JURY TRIAL.

WITHOUT INTENDING IN ANY WAY TO LIMIT THE PARTIES' AGREEMENT TO ARBITRATE ANY "DISPUTE" (FOR
PURPOSES OF THIS SECTION, AS DEFINED INSCHEDULE 1) AS SET FORTH IN THIS AGREEMENT, TO THE EXTENT
ANY "DISPUTE" IS NOT SUBMITTED TO ARBITRATION OR IS DEEMED BY THE ARBITRATOR OR BY ANY COURT
WITH JURISDICTION TO BE NOT ARBITRABLE OR NOT REQUI RED TO BE ARBITRATED, BORROWER, GUARANTOR,
EACH PERMITTED SUBSIDIARY AND LENDER WAIVE TRIAL BY JURY IN RESPECT OF ANY SUCH "DISPUTE" AND ANY
ACTION ON SUCH "DISPUTE." THIS WAIVER IS KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY BORROWER,
GUARANTOR, EACH PERMITTED SUBSIDIARY AND LENDER, AN D BORROWER, GUARANTOR, EACH PERMITTED
SUBSIDIARY AND LENDER HEREBY REPRESENT THAT NO REPR ESENTATIONS OF FACT OR OPINION HAVE BEEN
MADE BY ANY PERSON OR ENTITY TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IN ANY WAY MODIFY OR
NULLIFY ITS EFFECT. THIS PROVISION IS A MATERIAL IN DUCEMENT FOR THE PARTIES ENTERING INTO THE LOAN
DOCUMENTS. BORROWER, GUARANTOR, EACH PERMITTED SUBS IDIARY AND LENDER ARE EACH HEREBY
AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY PR OCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER
OF JURY TRIAL. BORROWER, GUARANTOR AND EACH PERMITT ED SUBSIDIARY FURTHER REPRESENTS AND
WARRANTS THAT IT HAS BEEN REPRESENTED IN THE SIGNIN G OF THIS AGREEMENT AND IN THE MAKING OF THIS
WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE REPRESENTED BY
INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO
DISCUSS THIS WAIVER WITH COUNSEL.

31




11.18 USA Patriot Act Notice.

Lender hereby notifies Borrower, Guaramtod each Permitted Subsidiary that pursuant toetpeirements of the USA Patriot Act (Title
[l of Pub. L. 107-56 (signed into law October 2601)) (the "Act"), Lender is required to obtain, verify and recorfbrmation that identifies
Borrower, Guarantor and each Permitted Subsidianych information includes the name and addre€oofower, Guarantor and each
Permitted Subsidiary and other information that aliow Lender to identify Borrower, Guarantor agach Permitted Subsidiary in accordance
with the Act.

11.19 Entire Agreement.

PURSUANT TQUTAH CODE ANNOTATEECTION 25-5-4, BORROWER IS NOTIFIED THAT THE WRIEN LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THEARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF ANY ALLEGED PRIOR, CONTEMPORANEOUS ORJBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTE In particular, and without limitation, the terwfsany
commitment by Lender to make the Loan are mergexdtire Loan Documents. Except as incorporated itingrinto the Loan Documents,
there are no representations, understandings)atigms, agreements or promises, oral or writteith vespect to the matters addressed in the
Loan Documents. If there is any conflict betwees tiirms, conditions and provisions of this Agreenagnl those of any other instrument or
agreement, including any other Loan Document, ¢hms$, conditions and provisions of this Agreeméiallgrevail.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Borrower and Lender é@aused this Agreement to be executed as of thdidet above written.

BORROWER:

EXTRA SPACE PROPERTIES THIRTY LLC

a Delaware limited liability compar

By:

Name: Kent W. Christense
Title: Managel

LENDER:

BANK OF AMERICA, N.A.
a national banking associati

By:

Name: Ricky G. Monro
Title: Senior Vice Presidet
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Schedule 1
Definitions

Unless the context otherwise specifieequires, the following terms shall have the measnimgrein specified, such definitions to be
applicable equally to the singular and the plusaihfs of such terms and to all genders:

"1.40 Debt Service Coverage Ratio Valuaeans, as applicable, the Initial 1.40 Debt Ssr@overage Ratio Value for any Property or
Borrowing Base Property when such Property becantgsrrowing Base Property or when the 1.40 DebtiSeiCoverage Ratio Value is first
determined with respect to such Property, andliother cases and for all other periods of deteatitim, the Ongoing Debt Service Coverage
Ratio Value.

"AAA" means the American Arbitration Association, oy anccessor thereof.
"Act" means the USA Patriot Act (Title Il of Pub. LOZ-56 (signed into law October 26, 2001)).
"Advance' means a disbursement of Loan proceeds to Borrpwesuant to the terms of this Agreement.

"Appraisal” means, with respect to any Property, an M.A.prajsal (or local equivalent) commissioned by addrassed to Lender
(acceptable to Lender as to form, substance, apichispl date), prepared by a professional appraissgptable to Lender, having at least the
minimum qualifications required under the applieaBlovernmental Authority, including without limitan, FIRREA, and determining "as
is" (and, as applicable "as stabilized") marketieadf such Property as between a willing buyer willang seller.

"Adjusted (LTV) Appraised Valuaneans, with respect to an Property or Borrowimg&Property an amount equal to seventy-five
percent (75%) of the Appraised Value of such Priypar Borrowing Base Property.

"Appraised Valué means, with respect to any Property, the "agastl, as applicable, the "as completed” and/ostasilized") market
value of such Property as reflected in the mostneéppraisal of such Property as the same may bega reasonably adjusted by Lender
based upon its internal review of such Appraisaltilis based on criteria and factors then genetelgd and considered by Lender in
determining the value of similar real estate prapsywhich review shall be conducted prior to @taece of such Appraisal by Lender.

"Authorized Signet means any signer of this Agreement, acting alon@ny other representative of Borrower duly deaigd and
authorized by Borrower to sign draw requests irritivg addressed to Lender, which writing may irdgua draw request in the form attached
hereto asSchedule 2.

"Banking Day' means any day that is not a Saturday, Sundagmkibg holiday in the State.

"Borrowing Basé' means the dollar amount that is the sum for é&miowing Base Property of thesserof (a) the Adjusted (LTV)
Appraised Value of such Borrowing Base Propertfhdithe 1.40 Debt Service Coverage Ratio Valuestmh Property. The parties agree and
acknowledge that the Borrowing Base is an aggregatunt determined on a Property by Property lzssget forth above and not on an
overall pool or aggregate basis.

"Borrowing Base Certificaté means a report in substantially the fornSachedule 7, certified by the chief financial officer, or its
equivalent, of Borrower setting forth (a) the céddtions required to establish the Adjusted (LTV)pAgised Value for each Borrowing Base
Property, (b) the 1.40 Debt Service Coverage Ré&dioe for each Borrowing Base Property, and (c)M@imum Availability, all in form and
detail satisfactory to Lender in its sole and alnsotiscretion.

"Borrowing Base Property means an Eligible Property which Lender has afjteénclude in calculations of the Borrowing Base
pursuant tArticle 4 . A Property shall cease to be a Borrowing Bas@éty if (a) at any time such Property shall caadee an Eligible
Property, (b) Lender shall cease to hold a validl gerfected first priority Lien in such Property,(o) there shall have occurred




a default under the Security Instrument in respéstich Property; provided, however, that Lendadlginly be obligated to reconvey the lien
encumbering any such Property in accordance wélpthvisions ofirticle 4 .

"Borrower's Deposit Accouritmeans an account established with Lender purgoahe terms o$ection 7.6.
"Casualty" means any act or occurrence of any kind or nahaeresults in damage, loss or destruction tdPtioperty.

"Claim" means any liability, suit, action, claim, demalus, expense, penalty, fine, judgment or othet obany kind or nature
whatsoever, including fees, costs and expensesarhays, consultants, contractors and experts.

"Closing Checklist means that certain Closing Requirements and Qisesktting forth the conditions for closing thedn and recording
the Security Instrument.

"Code" means the Internal Revenue Code of 1986, as amdend

"Collateral" means any real or personal property directlyndirectly securing any of the Obligations or anlyestobligation of Borrower
or any other Person under or in respect of any [@aument to which it is party, and includes, withtmitation, all "Property" under as
defined in any Security Instrument, all "Assignesh@acts" as defined in any Property Managemenedgent Assignment, all "Rents" as
defined in any Security Instrument and all othexparty subject to a Lien created by a Securityrimsent.

"Condemnatiori means any taking of title to, use of, or any ofinéerest in the Property under the exercise efpibwer of condemnation
or eminent domain, whether temporarily or permageby any Governmental Authority or by any otherg§bn acting under or for the benefit
of a Governmental Authority.

"Condemnation Awardsmeans any and all judgments, awards of damagekidiing severance and consequential damages),gragm
proceeds, settlements, amounts paid for a takitigurof Condemnation, or other compensation hévetoor hereafter made, including interest
thereon, and the right to receive the same, asudtraf, or in connection with, any Condemnatioritoeatened Condemnation.

"Default” means an event or circumstance that, with thimgief Notice or lapse of time, or both, would ctinge an Event of Default
under the provisions of this Agreement.

"Dispute" means any controversy, claim or dispute betweaeammong the parties to this Agreement, including such controversy, clai
or dispute arising out of or relating to (a)thisragment, (b)any other Loan Document, (c)any relaggdements or instruments, or (d)the
transaction contemplated herein or therein (inclgdiny claim based on or arising from an allegedgrel injury or business tort).

"Draw Request means a notice in the form 8thedule 2o be delivered to Lender pursuanSection 2.3evidencing Borrower's requ
for a borrowing of Advances.

"Eligible Property" means a Property which satisfies all of the felltg requirement as confirmed by Lender:

(&) such Property is owned in fee siniglorrower or such Property is ground leased to@®eer from a third party fee owner
and Lender has approved such leased Propertysolgésand absolute discretion;

(b) such Property is located within theitedd States of America,
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(c) such Property is a self storage figcénd related Improvements;

(d) if such Property is included as aBaing Base Property, not more 25% of all BorrowBase Properties may be located
within any single Metropolitan Statistical Areasimilar geographical market;

(e) if such Property is included as arBaing Base Property, not more 25% of the Borrowdage shall be derived at any time
from the Adjusted (LTV) Appraised Value or the 148bt Service Coverage Ratio Value of such BorrgvBase Property;

() such Property is not subject to &ign other than the lien of the Security Instrumg@md such Property is subject to the lien
of the Security Instrument);

(g) pursuant tBection 4.1 ender has agreed to include such Property in tzlons of the Borrowing Base.
(h) all of the conditions &ection 4.1continue at all times to be satisfied with resgecuch Property;

(i) all of the representations, warrastand covenants of Borrower hereunder with regpestich Property are true and accurate
in all material respects; and

()) such Property has not been deemelibible for the Borrowing Base in accordance wBiction 4.1and has not been released
pursuant tdsection 4.2

Any Property which does not meet the foregoing iregients shall be cease to be an Eligible Progrtige time of non-compliance and shall
continue to be ineligible to be a Borrowing Baseperty until such deficiency is cured, as determibg Lender in its reasonable discretion.

"Environmental Agreemetitmeans one or more Environmental Indemnificatiod Release Agreements by and between Borrower, eacl
Permitted Subsidiary (if applicable), Guarantor &edder pertaining to a Property, as the same muewy fime to time be extended, amended,
restated or otherwise modified. The Environmentgte®ments are unsecured.

"ERISA" means the Employee Retirement Income SecurityoAd974, as amended.

"Event of Default means any event or circumstance specifiedrticle 7 and the continuance of such event or circumstaagerd the
applicable grace and/or cure periods therefomyf aet forth inArticle 7 .

"Expense$ means all fees, charges, costs and expensey oladure whatsoever incurred at any time and fiiome to time (whether
before or after an Event of Default) by Lender iaking, funding, administering or modifying the Lo&m negotiating or entering into any
"workout" of the Loan, or in exercising or enforgiany rights, powers and remedies provided in gty Instrument or any of the other
Loan Documents, including attorneys' fees, cousts;aeceiver's fees, management fees and costsdddn the repair, maintenance and
operation of, or taking possession of, or sellthg, Property.

"Governmental Authority means any governmental or quasi-governmentalyeiricluding any court, department, commissiorarolo
bureau, agency, administration, service, distriatber instrumentality of any governmental entity.

"Guarantor" means, individually and collectively, as the axitrequiresSEXTRA SPACE STORAGE LLC , a Delaware limited
liability company, and its successors and assigns.

"Guaranty" means the Guaranty Agreement of even date hdrex#cuted by Guarantor for the benefit of Lenderthe same may from
time to time be extended, amended, restated, smepled or otherwise modified.
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"Improvement$ means any and all improvements located on a Pope

"Initial Debt Service Coverage Ratio Valueeans the value of any Property or Borrowing BRsperty upon first becoming a
Borrowing Base Property, determined as the maxirtman amount which could be outstanding (thdypothetical Loan Amouri) which
yields a debt service coverage ratio of not leas th40 for Properties or Borrowing Base Properigsed in fee simple by Borrower o
Permitted Subsidiary or 1.75 for Properties or Baing Base Properties ground leased by Borrower.

(@) The foregoing debt service coveragm® ishall be calculated and determined usingradsta mortgage style financial
amortization based on the (i) Net Operating Incg®eerated by the Property or Borrowing Base Prggertl the (ii) the constant
derived from the amortization of $1.00 over a peied thirty years at an imputed interest rate e¢ohe greater of: (1) 8.00% per
annum, and (2) the sum of one hundred seventy(tivB) basis points per annum and the weekly aveyie on United States
Treasury Securities Constant Maturities Serieseddy the United States Government for a ten (&8 yerm as most recently
published by the Board of Governors of the Fedeeslerve System and Federal Reserve Statisticahsele. 15(519) (or any similar or
successor publication selected by Lender) as ofidte of determination.

(b) As used hereinNet Operating Incomémeans, for any period of determination, the Bairg Base Properties' appraised
annual revenues less appraised annual expenspprased by Lender. In the event that vacancy ofBoyowing Base Property is less
than 15%, Net Operating Income shall be adjustedhal@ard and determined as if such vacancy were 15%.

By way of illustration:

(1) if a Property or Borrowing Base Pmap®wned in fee simple has Net Operating Incom$19000,000 for a period of
determination, the Initial Debt Service Coveragéidrdalue would be $8,107,699.86, determined asO(1,000 / 1.4 / 0.0881) =
$8,107,699.86; and

(2) if aleasehold Property or Borrowgse Property has Net Operating Income of $1,000{@0a period of determination, the
Initial Debt Service Coverage Ratio Value would#te486,135.88, determined as ($1,000,000 / 1.76881) = $6,486,135.88.

"Insurance Proceedsmeans the insurance claims under and the proadedsy and all policies of insurance covering Bieperty or any
part thereof, including all returned and unearneshyiums with respect to any insurance relatingughsProperty, in each case whether now or
hereafter existing or arising.

"Laws" means all federal, state and local laws, statutdss, ordinances, regulations, codes, liceraghorizations, decisions,
injunctions, interpretations, orders or decreeargf court or other Governmental Authority havinggdiction as may be in effect from time to
time.

"Leases means all self storage leases or residentiakkdiEense agreements and other occupancy ogusenaents (whether oral or
written), now or hereafter existing, which coverelate to the Property or any part thereof, togettith all options therefor, amendments
thereto and renewals, modifications and guarathieof, including any cash or security depositeden the Leases to secure performance by
the tenants of their obligations under the Leasbgther such cash or security is to be held umtilexpiration of the terms of the Leases or
applied to one or more of the installments of @rhing due thereunder.

"Lien" as applied to the property of Borrower, a PemitSubsidiary or any Person means: (a) any sedntésest, encumbrance,
mortgage, deed to secure debt, deed of trust, pldigny, charge or lease constituting a capitalieade obligation (which shall be obligations
under a lease that is required to be capitalizeéirfancial reporting purposes in accordance withAB), condition sale
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or other title retention agreement, or other ségtitie or encumbrance of any kind in respectmf aroperty of Borrower, a Permitted
Subsidiary or such Person, or upon the incomedftpitherefrom; (b) any arrangement, express @ligd, under which any property of
Borrower, a Permitted Subsidiary or such Persaraissferred, sequestered or otherwise identifiedhe purpose of subjecting the same to the
payment of indebtedness or performance of any atkgation in priority to the payment of unsecurzdditors of Borrower, A Permitted
Subsidiary or such Person; (c) the filing any ficiag statement under the UCC or its equivalenninjarisdiction; and (d) any agreement by
Borrower, a Permitted Subsidiary, or such Persagraat, give or otherwise convey any of the foragoi

"Loan" means the loan from Lender to Borrower, the repayt obligations in connection with which are eviced by the Note.
"Loan Amount means Fifty Million and No/100 Dollars ($50,000(000).

"Loan Document$ means this Agreement, the Note, each Securityument, the Pledge Documents, each Environmergedément, th
Guaranty, any Swap Contract, any application anbeirsement agreement executed in connection withedter of credit issued pursuant to
Section 2.6hereof, and any and all other documents which BegroGuarantor, any Permitted Subsidiary or angogfarty or parties have
executed and delivered, or may hereafter executalaliver, to evidence, secure or guarantee th@&timns, or any part thereof, as the same
may from time to time be extended, amended, rektatgpplemented or otherwise modified.

"Material Contracts' means each Property Management Agreement, if\aitly respect to an Eligible Property and any ottwrtract or
other arrangement (other than Loan Documents), venatritten or oral, to which Borrower, GuarantoraoPermitted Subsidiary is a party a
which the breach, nonperformance, cancellatioraiture to renew by an party thereto could have #eki@ Adverse Effect.

"Material Adverse Effectmeans a materially adverse effect on (a) thertassi, assets, liabilities, financial conditionufessof operations
or business prospects of any of Borrower, Guaramtany Permitted Subsidiary, (b) the ability ofrBaver, Guarantor or any Permitted
Subsidiary to perform its obligations under anyhaf Loan Documents, (c) the validity or enforcaapdf any of the Loan Documents, (d) the
rights and remedies of Lender under any of the Lacuments, or (e) the timely payment of the ppatof or interest on the Advances or
other amounts payable in connection therewith.

"Maximum Availability' shall, at any time, be the lesser of (a) the LAarount and (b) the Borrowing Base. Maximum Availiép shall
be reduced at all times by (i) the amount of atlnanvn letters of credit issued pursuanSextion 2.6and (ii) the amount of all drawings under
letters of credit issued pursuant3ection 2.6which have not been reimbursed to Lender.

"Net Proceeds' when used with respect to any Condemnation Awardnsurance Proceeds, means the gross proceedsary
Condemnation or Casualty remaining after paymeiadl@xpenses, including attorneys' fees, incumetie collection of such gross proceeds.

"Note" means the Promissory Note of even date herewitan amount equal to the Loan Amount, made by @®wer to the order of
Lender, as the same may from time to time be extgnamended, restated, supplemented or otherwiddiatb

"Notice" means a notice, request, consent, demand or otin@munication given in accordance with the pravrisiofSection 11.6of this
Agreement.

"Obligations" means all present and future debts, obligatiowslabilities of Borrower or a Permitted Subsigian Lender arising
pursuant to, or on account of, the provisions &f A&greement, the Note or any of the other Loanubeents, including the obligations: (a) to
pay all principal, interest, late charges, prepaynpeemiums (if any) and other amounts due at ang tinder the
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Note; (b) to pay all Expenses, indemnification payts, fees and other amounts due at any time ahed&ecurity Instrument or any of t
other Loan Documents, together with interest the@®provided in the Security Instrument or suchrLBocument; (c) to pay and perform all
obligations of Borrower or a Permitted Subsidiasyits affiliate) under any Swap Contract; andt(dperform, observe and comply with all of
the terms, covenants and conditions, expressedpieid, which Borrower or a Permitted Subsidiaryeiquired to perform, observe or comply
with pursuant to the terms of this Agreement, theuBity Instrument or any of the other Loan DocuteeNotwithstanding any language
contained in the Loan Documents, the ObligationBafower or a Permitted Subsidiary to pay andqrenfunder the Environmental
Agreement are not secured by the Security Instrimen

"Ongoing Debt Service Coverage Ratio Vdlueeans the value of any Property or Borrowing BRsgperty determined as the maximum
loan amount which could be outstanding (théypothetical Loan Amouri) which yields a debt service coverage ratio dflaes than 1.40 for
Properties or Borrowing Base Properties owned énsfenple by Borrower or a Permitted Subsidiary .@5Xor Properties or Borrowing Base
Properties ground leased by Borrower.

(@) The foregoing debt service coveragm® ishall be calculated and determined usingradsta mortgage style financial
amortization based on the (i) Net Operating Incg®eerated by the Property or Borrowing Base Prggert the (ii) the constant
derived from the amortization of $1.00 over a peied thirty years at an imputed interest rate etoahe greater of: (A) 8.00% per
annum, and (B) the sum of one hundred seventy(fivé) basis points per annum and the weekly averiadt on United States
Treasury Securities Constant Maturities Serieseddy the United States Government for a ten (&8 yerm as most recently
published by the Board of Governors of the Fedeeslerve System and Federal Reserve Statisticah&ele. 15(519) (or any similar or
successor publication selected by Lender) as ofidte of determination.

(b) As used hereinNet Operating Incomémeans, for any period of determination, the Bairy Base Properties' collective
revenues generated during the immediately prece&@lngplendar days (prorated for an annual periafh feases with tenants in
occupancy which comply with the terms of the Loagréement less the expenses incurred during suébdgarconnection with the
Borrowing Base Properties (prorated for an annesdby), all as compiled by Borrower and approved.bgder. In computing the Net
Operating Income, revenues and expenses shallddatad on an accrual basis, each in accordanttegenerally accepted accounting
principals consistently applied.

By way of illustration:

(1) if a Property or Borrowing Base Pmap®wned in fee simple has Net Operating Incom$9000,000 for a period of
determination, the Ongoing Debt Service Coverag®Ré&lue would be $8,107,699.86, determined asO@1000 / 1.4 / 0.0881) =
$8,107,699.86; and

(2) if aleasehold Property or BorrowBgse Property has Net Operating Income of $1,000(@0a period of determination, the
Ongoing Debt Service Coverage Ratio Value woul$®d86,135.88, determined as ($1,000,000 / 1.76881) = $6,486,135.88.

"Other Loans' means any loan, financing arrangement or extensi@redit from Lender to Borrower, a PermittecbSidiary, or
Guarantor or any subsidiary or affiliate of sucltiga or which is guaranteed by any such partyemthan the Loan. Other Loans shall not
include any loan, financing arrangement or extamsiocredit in which Borrower, a Permitted Subsigjar Guarantor or any subsidiary or
affiliate of such parties owns the real propertitateral therefore directly or indirectly with amaffiliated joint venture partner or equity
partner.




"Person" means an individual, a corporation, a partnersaijpint venture, a limited liability company, raigt, an unincorporated
association, any Governmental Authority or any ptrity.

"Pledge Documentsmeans a Membership Interest Pledge and Secugtgeéinent together with a consent of the applicBbleitted
Subsidiary, and an Irrevocable Proxy in form andtent acceptable to Lender in its discretion towgta Lender a security interest in and to
100% of the issued and outstanding membershipeisttein each Permitted Subsidiary, as the samednm@aytime to time be extended,
amended, restated, supplemented or otherwise raddifi

"Property" means a parcel (or group of related parcelsgaf property:
(&) owned in fee by any Borrower,
(b) in which Borrower holds a ground kelasld interest; or

(c) owned in fee by a Permitted Subsidas of the date hereof and provided that suchgrtppwned by the Permitted
Subsidiary is listed o8chedule ®ereto.

Property includes all Borrowing Base Properties.

"Property Management Agreeménmneans, collectively, all agreements entered loyt@orrower pursuant to which Borrower engages a
Person to advise it with respect to the managewnfemgiven Property. All Property Management Agreets shall be with a Qualified
Manager.

"Qualified Managel' means a subsidiary or affiliate of Guarantor threo reputable and experienced owner, operatogldper or
manager of Class "A" or "B" self-storage facilitiast (1) has at least ten (10) years experientieeimwnership, operation, development or
management of Class "A" or "B" self-storage fai@ht and (2) is the owner, operator, developeramager of self-storage facilities containing,
in the aggregate, not less than 2,000,000 rentahlare feet.

"Rents' means all of the rents, royalties, issues, pgpfitvenues, earnings, income and other benefitedProperty or any part thereof,
or arising from the use or enjoyment of the Prgpertany part thereof, including all such amourg&lpunder or arising from any of the Leases
and all fees, charges, accounts or other paymenthé use or occupancy of rooms or other publdifees within the Property or any part
thereof.

"Security Instrumentmeans any Deed of Trust, Assignment of Rentsyi$tgcAgreement, and Financing Statement, any Mayé&y
Assignment of Rents, Security Agreement, and FimgnStatement, Assignment of Rents, Security Agesgimand Financing Statement, any
Deed to Secure Debt, or other mortgage, deed sff drusimilar real property security document exediby Borrower or a Permitted Subsidi
for the benefit of Lender, any assignments of Priypdanagement Agreements, and any other secuyityeanents, financing statements or
other document or instrument or agreement creagivigencing or perfecting Lender's Liens in anyhef Collateral.

"State" means the State of Utah.

"Survey' means a map or plat of survey of the Propertyctvisionforms with Lender's survey requirementsahfin the Closing
Checklist and with the "Minimum Standard Detail Regments for ALTA/ACSM Land Title Surveys" jointlystablished and adopted by
ALTA, ACSM and NSPS in 2005, and pursuant to Accyr8tandards as adopted by ALTA, ACSM and NSPSiraeffect on the date when
the Survey is certified to Lender in the form sfiediin the Closing Checklist.

"Swap Contract means any agreement, whether or not in writiegting to any Swap Transaction, including, unkégsscontext
otherwise clearly requires, any form of master agrent (the 'Master Agreemeni) published by the International Swaps and Deiest
Association, Inc., or any other master agreementéred into between Swap Counterparty and Borrdoreits affiliate) in connection with the
Loan, together with any related schedule and corafiion, as amended,
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supplemented, superseded or replaced from timimg telating to or governing any Swap Transaction.
"Swap Counterparty means Lender or an affiliate of Lender, in itpaeity as counterparty under any Swap Contract.

"Swap Transactioh means any transaction that is a rate swap, Bagp, forward rate transaction, commodity swap, ooty option,
equity or equity index swap or option, bond, natéitl option, interest rate option, forward foraigxchange transaction, cap, collar or floor
transaction, currency swap, crassrency rate swap, swap option, currency optioamyrother similar transaction (including any optio ente
into the foregoing) or any combination of the faseggy, entered into between Swap Counterparty arrdoBer (or its affiliate) in connection
with the Loan.

"Taxes' means all taxes and assessments whether geme@gaal, ordinary or extraordinary, or foreseenrmforeseen, which at any
time may be assessed, levied, confirmed or impbgexhy Governmental Authority or any communitiesilfaes or other private district on
Borrower or on any of its properties or assetsnyrzart thereof or in respect of any of its fraselsi, businesses, income or profits.
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Schedule 2
Form of Draw Request

[BORROWER'S LETTERHEAD]
DRAW REQUEST NO.
TO: BANK OF AMERICA, N.A. ("Lender")

LOAN NO.

PROJECT

LOCATION

BORROWER

FOR PERIOD ENDIN(

In accordance with the Revolving Line oe@it Agreement in the maximum principal amount pfta $50,000,000.00 dated

February , 2009, between Borrower aedder, as amended and modified from time to tinoer®ver requests that
$ be advancemhfrLoan proceeds. The proceeds should be creditéak taccount of , Account
No. , at

TOTAL DRAW REQUEST $

CURRENT BORROWING BASE $

CURRENT MAXIMUM AVAILABILITY $

[*** Optional language to appoint a new Authorized Signer for draw requests: ***]

is BBy designated and authorized to sign future desyuests on behalf of Borrower in connection with ltloan.
Lender shall be entitled to rely on draw requestsrgby such Person(s) until this authorizatioreisoked by Borrower in writing.

AUTHORIZED SIGNER:

Dated




Schedule 3
Leasing and Tenant Matters

1. Representations and Warranties of Borrower Reigg Leases.

Borrower represents and warrants that Begrdhas delivered to Lender Borrower's standanch fof self-storage tenant lease. Lender
acknowledges approval of Borrower's standard falhistorage tenant lease.

2. Covenants of Borrower Regarding Leases andskRent

Borrower covenants that Borrower (a) maminister, enforce, modify and terminate self-steragace leases, residential leases, manage!
apartment leases, and Leases for nonsdelfage space in the Improvements provided thédt saases are for less than 1,500 net rentable &
feet or are for a term of less than 5 years (iralydell tower leases, billboard leases, and ratffice and general commercial leases, if any) in
the ordinary course of Borrower's business; (b) ugk its commercially reasonable efforts to erdarcsecure, or cause to be enforced or
secured, the performance of each and every oligatnd undertaking of the respective tenants utihdekteases and will appear in and defend,
at Borrower's sole cost and expense, any actipmameeding arising under, or in any manner condegith, the Leases; (c) will not collect a
of the Rents in advance of the time when the sagwerhe due provided that aggregate prepaid renected from the Property for more than
one month in advance does not exceed™.4f Net Operating Income for the most recent 12 tngeriod; (d) will not discount any future
accruing Rents except in the ordinary course oinass; (e) without the prior written consent of Hen will not execute any assignment of the
Leases or the Rents; (f) except for Leases degtiibsubsection (a) above, Borrower will not modife rent, the term, the demised premises
or the common area maintenance charges under dhg beases, (g) will not add or modify any optarright of first refusal to purchase all
any portion of the Property or any present or feifaterest therein, or surrender, cancel or tertainay Lease (other than Leases described in
subsection (a) above, without the prior writtensmmt of Lender; and (h) will execute and delivéthe request of Lender, all such assignments
of the Leases and Rents in favor of Lender as Lremdg from time to time require.

Notwithstanding anything to the contraryfeeth above or contained in the Loan Documets,following activities in connection with
the Improvements, Property and the Borrower areessgly permitted without further consent of the den

(a) Self-Storage Leases Self storage leases (including outdoor, vehésid RV parking space leases) may be made,
administered, enforced, modified, or terminatethmordinary course of the Borrower's businesBamower's standard lease form, as
amended from time to time.

(b) Non Self-Storage Leases Non self-storage leases (for cell/tower comivasion purposes, billboard/advertising purposes,
retail/office/general commercial purposes) may laeles administered, enforced, modified, or termihaite the ordinary course of the
Borrower's business; provided each such leases ig$s than 1,500 rentable square feet, or ferra of less than five (5) years.

(c) Residential Leases Residential leases or occupancies of the matsagpartment (if any) which is located on theperty
may be made, administered, enforced, modifiedemninated, in the ordinary course of the Borroweusiness.

3. Leasing Guidelines.

Borrower shall not enter into any Leasaself-storage space in the Improvements exceptimttinary course of Borrower's self-storage
business and only upon Borrower's standard fortertdnt lease. Any material revisions thereto, rhase the prior written approval of Lend




4. Delivery of Leasing Information and Documents.

From time to time upon Lender's requesty@mer shall promptly deliver to Lender (a) complekecuted copies of each Lease (except
self-storage leases), including any exhibits tfeeasitd any guaranty(ies) thereof, (b) a completenahof the Property in such detail as Lender
may require, together with such operating statesantl leasing schedules and reports as Lendereqaire, (¢) any and all financial
statements of the tenants, subtenants and anydeasantors to the extent available to Borrowed/@n(d) such other information regarding
tenants and prospective tenants and other leasiogration as Lender may request.
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Schedule 4
Tax and Insurance Reserve Deposits

1. Ifrequired by Lender, on each mgnfrayment date under the Note, Borrower shall peyender one-twelfth (1/19) of the
amount estimated by Lender to pay all installmeffSaxes levied against the Property and all inscegpremiums for insurance required to be
maintained by Borrower under the Loan Documentgaich case coming due during the upcoming twel2grtonth period. Required
payments hereunder shall be added together witlethdar payments under the Note and with any athers required under the Loan
Documents, all of which shall be paid monthly asaggregate sum by Borrower to Lender until the @tlons are paid and performed in full.
Unless otherwise required by applicable Law, fupalsi by Borrower hereunder shall not be or be deetmée escrow or trust funds. At
Lender's option, such funds may be held in an iddad account, consolidated with other like acceunt commingled with the general funds
of Lender. Such funds shall be held in an intebestring account in the name of Lender and all ésteshall be credited to Borrower. Borrower
agrees that it shall include all interest and egysion such funds paid to or deposited with Leaddts income (and, if Borrower is a
partnership or other pass-through entity, the inearfits partners, members or beneficiaries, agdlse may be), and shall be the owner of all
such funds for federal and applicable state anal kax purposes.

2. Provided no Default then exists, demshall pay for the account of Borrower, to thtent funds paid to Lender hereunder are
sufficient for such purposes, prior to the delinguedate for such expense, real property Taxesrautance premiums for which Borrower
provided invoices to Lender in advance. In its soid absolute discretion, Lender may retain a théndy tax lien service to obtain tax
certificates or other evidence or estimates of Takee or to become due and Borrower shall prontptipburse Lender for the cost of retain
any such service. Any unpaid reimbursements fortaxyien service will be added to the ObligatioBsrrower shall ensure Lender's receip
least thirty (30) days prior to the respective daee for payment, of all bills, invoices and statais for all Taxes and insurance premiums 1
paid. Lender shall not be responsible for the payroéany invoice if Borrower has not paid to Lendafficient funds for such item under this
Schedule 4 even if the shortfall results from Lender's fedlio adequately estimate and collect sufficientdfuto satisfy such charges. In
making any payment for Taxes or insurance hereyheéeder shall be entitled to rely on any tax emvice or any bill, statement or estimate
procured from the appropriate public office or irce company or agent without any inquiry intodbeuracy, validity, enforceability or
contestability of any Taxes, valuation, sale, fitufiee, tax lien or title or claim thereof.

3. Borrower grants to Lender a secuntgrest in all funds paid to or deposited wittnter hereunder, and any proceeds thereof, as
security for the Obligations. Such security intes¥sll be governed by the Uniform Commercial Coflthe State, and Lender shall have
available to it all of the rights and remedies &lde to a secured party thereunder. Borrower $tzalé no right to unilaterally demand paym
of or to withdraw funds deposited with Lender hemder except as expressly permitted hereby. Upondberrence of an Event of Default,
Borrower agrees that Lender may apply any fundd fgadr deposited with Lender hereunder to cureddéfault.




Schedule 5
Swap Contracts

1. Swap Documentatian Within the timeframes required by Lender amh Counterparty, Borrower shall deliver to Swap
Counterparty the following documents and other geexecuted and acknowledged as appropriate, fhim and substance satisfactory to
Lender and Swap Counterparty: (a) Master Agreennethie form published by the International Swapd Berivatives Association, Inc. and
related schedule in the form agreed upon betweero®er (or its affiliate) and Swap Counterparty} &confirmation under the foregoing;

(c) the Guaranty; (d) if Borrower (or its affiligtes anything other than a natural person, eviderickie authorization to enter into transactions
under the foregoing Swap Contract with Swap Coatey, together with evidence of due authorizatiod execution of any Swap Contract;
and such other title endorsements, documentsuimstnts and agreements as Lender and Swap Coutyergsy require to evidence
satisfaction of the conditions set forth in tBisction lof Schedule 7 including a swap endorsement to Lender's titlepan form and
substance satisfactory to Lender.

2. Conveyance and Security InterestTo secure Borrower's Obligations, Borrowerehgrtransfers, assigns and transfers to Lender,
and grants to Lender a security interest in, aBofrower's right, title and interest, but notadtdigations, duties or liabilities for any breaah,
under and to the Swap Contract, any and all amoentived by Borrower in connection therewith omtich Borrower is entitled thereunder,
and all proceeds of the foregoing. All amounts jégd0 Borrower under the Swap Contract shall bd pmLender and shall be applied to pay
interest or other amounts under the Loan.

3. Interest Reserve [Intentionally Omitted]

4. Cross-Default It shall be an Event of Default under this égment if any Event of Default occurs as definedenrany Swap
Contract as to which Borrower is the DefaultingtiPaor if any Termination Event occurs under anyapuContract as to which Borrower is an
Affected Party. As used in this Section, the tetriefaulting Party," " Termination Event and " Affected Party have the meanings ascribed
to them in the Swap Contract.

5. Remedies; Cure Rights In addition to any and all other remedies tocl Lender and Swap Counterparty are entitledwatdr in
equity, Swap Counterparty shall have the righthextent so provided in any Swap Contract orMagter Agreement relating thereto, (a) to
declare an event of default, termination eventtbeosimilar event thereunder and to designateaaty Hermination Date as defined under the
Master Agreement, and (b) to determine net terranamounts in accordance with the Swap Contragtasetoff amounts between Swap
Contracts. Lender shall have the right at any fimg shall have no obligation) to take in its namnén the name of Borrower (or its affiliate)
such action as Lender may at any time determire toecessary or advisable to cure any default tmdeBSwap Contract or to protect the
rights of Borrower (or its affiliate) or Swap Coenparty thereunder; provided, however, that befloeeoccurrence of an Event of Default un
this Agreement, Lender shall give prior writtenioetto Borrower before taking any such action. fhis purpose, Borrower hereby constitutes
Lender its true and lawful attorney-faet with full power of substitution, which powef attorney is coupled with an interest and irre\sleato
exercise, at the election of Lender, any and ghits and remedies of Borrower (or its affiliatefdanthe Swap Contract, including making any
payments thereunder and consummating any transaat@ntemplated thereby, and to take any actiarLémader may deem proper in order to
collect, assert or enforce any claim, right oetith and to the Swap Contract hereby assigned¢ameeyed, and generally to take any and all
such action in relation thereto as Lender shalhdadvisable. Lender shall not incur any liabilityny action so taken by Lender or on its
behalf shall prove to be inadequate or invalid.rBaer expressly understands and agrees that Léndet hereby assuming any duties or
obligations of Borrower (or its affiliate) to makayments to Swap Counterparty under any Swap Gurdrainder any other Loan Document.
Such payment duties and obligations remain theoresipility of Borrower (or its affiliate) notwithahding any language in this Agreement.




6. Automatic Deduction and Credit.

(a) Atall times when any Swap Contraadhi effect, Borrower shall maintain the CheckingcAunt in good standing with Lend
Borrower hereby grants to Lender and Swap Countgrpasecurity interest in the Checking Account] any other accounts and
deposit accounts from which Borrower may from timé¢ime authorize Lender to debit payments dueherLban and the Swap
Contracts. Borrower is granting this security iet#rto Lender and Swap Counterparty for the purpbsecuring the Obligations.

(b) At all times when any Swap Contracini effect, all monthly payments owed by Borrowader the Note will be automatica
deducted on their due dates from the Checking Atcduender is hereby authorized to apply the an®satdebited to Borrower's
obligations under the Loan. Notwithstanding theefming, Lender will not automatically deduct thepipal payment at maturity from
the Checking Account.

(c) Atall times when any Swap Contracini effect, all payments owed by Borrower (orAffiliate) under any Swap Contract
will be automatically deducted on their due datemfthe Checking Account. The preceding sentendedes Borrower's authorization
for Lender to debit from the Checking Account anyrmatary obligation owed by Borrower (or its Affileg to Swap Counterparty
following any Early Termination Date, as definedlanthe Master Agreement. Swap Counterparty isbyezathorized to apply the
amounts so debited to the obligations of Borroweiité Affiliate) under the applicable Swap Contrac

(d) Lender will debit the Checking Accdowm the dates the foregoing payments become daoeided, however, that if a due d:
does not fall on a Banking Day, Lender will debi¢ iChecking Account on the first Banking Day follog/such due date.

(e) Borrower shall maintain sufficientfis on the dates when Lender enters debits augtuoby this Agreement. If there are
insufficient funds in the Checking Account on aatedwhen Lender enters any debit authorized byAgisement, without limiting
Lender's other remedies in such an event, the débhle reversed in whole or in part, in Lendestde and absolute discretion, and such
amount not debited shall be deemed to be unpaidlaaltibe immediately due and payable in accordanitethe terms of the Note
and/or the Swap Contract, as applicable.

() Solong as there is no Event of Défaxisting under this Agreement or any Swap CastirLender will automatically credit
the Checking Account for payments owed by Swap @oparty under the Swap Contract. Lender will dréoé Checking Account on
the dates the foregoing payments become due; mdyhtbwever, that if a due date does not fall @amaking Day, Lender will credit
the Checking Account on the first Banking Day fellog such due date.
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Schedule 6
Borrowing Base Properties

1. Phoenix, Arizona Property (ES Property # 0659)

Property located in Maricopa County, Arizona arghléy described as:




2. Sugar Hill, Georgia Property #1 (ES Property # 045)
Property located in Gwinnett County, Georgia amghlly described as:

2




3. Sugar Hill, Georgia Property #2 (ES Property # 054)
Property located in Gwinnett County, Geargind legally described as:

3




4. Ashland, Massachusetts Property (ES Property #028)
Property located in Middlesex County, Ma$essetts and legally described as:

4




5. Culver City, California Property (ES Property # 1160)
Property located in Los Angeles County,ifGatia and legally described as:

5




6. Dedham, Massachusetts Property (ES Property # 03)
Property located in Norfolk County, Massasgtts and legally described as:

6




7. Kahului, Hawaii Property (ES Property # 1375)
Property located in Maui County, Hawaii dedally described as:

7




8. San Antonio, Texas Property (ES Property # 1387)
Property located in Bextar County, Texad @gally described as:

8




9. Indianapolis, Indiana Property (ES Property # 135)
Property located in Marion County, Indiaral legally described as:

9




10. North Bergen, New Jersey Property (ES Propert 1089)
(Property Owned by Extra Space of North Bergen LLC)

Property located in Hudson County, Newe&gend legally described as:

10




11. Bensalem, Pennsylvania Property (ES Property ¥#354)
(Property Owned by Extra Space of Knights Road LLC)

Property located in Bucks County, Penngyilwand legally described as:

11




Schedule 7
Borrowing Base Certificate

See Attached




BORROWING BASE CERTIFICATE

TO: Bank of America, N.A.
Real Estate Banking
NV1-119-04-08
300 S. Fourth Street,® Floor,
Las Vegas, NV 89101
Attention: L. Kelly Peterson
Fax Number: 70-654-7175

EXTRA SPACE PROPERTIES THIRTY LLC , a Delaware limited liability company Borrower"), makes this certification under
that certain Revolving Line of Credit AgreementieghFebruary , 20091(ban Agreemer), by and between Borrower aBRNK OF
AMERICA, N.A. , a national banking association, and its succesparticipants and assignsLénder").

The undersigned hereby provides this qusrBorrowing Base Certificate to Lender pursuan$ection 7.8(epf the Loan Agreement,
and certifies to Lender that the following inforieatis true and correct and that all accountingrimfation is derived from the accounting
records of Borrower, that such records have beéntaiaed in a consistent manner in accordance sdgtind accounting practices from quarter
to quarter (all capitalized terms used herein diealle the meanings given to such terms in the lgaerement):

1. Attached hereto is a schedule shgwthie calculation of the Adjusted (LTV) Appraisedl\fe for each Borrowing Base Property. To
the best of Borrower's knowledge, no conditionwarehas occurred which would materially adverséfigcathe Adjusted (LTV) Appraised
Value as set forth on such schedule.

2. Attached hereto is a schedule shgwhe calculation of the 1.40 Debt Service CovelRgto Value for each Borrowing Base
Property. To the best of Borrower's knowledge, odition or even has occurred which would materiatlversely affect the 1.40 Debt Sen
Coverage Ratio Value as set forth on such schedule.

3. Based on the lesser of (a) the Adpi$LTV) Appraised Value and (b) the 1.40 Debtv8=sr Coverage Ratio Value for each
Borrowing Base Property as set forth in the schesibereto, the Borrowing Base as of the end oihtineediately preceding calendar quarter is
$ and the Maximévailability as of the end of the immediately peding calendar quarter is $

4. Except as set forth in a schedukched hereto, each Borrowing Base Property isligible Property.

5. No Default or Event of Default hazorred since the last Borrowing Base Certificatiensitted by Borrower to Lender. Borrower :
each Borrowing Base Property is in material conmgéawith all representations, warranties and covesneontained in the Loan Documents.

6. Attached hereto is a schedule shgwhe calculation of the Net Worth of Guarantodefined in and contemplated Bgction 4of
Guarantor's Guaranty. Borrower confirms that that@ntor is in full compliance with the financialvemants contained iBection 4of the
Guaranty. As of the date hereof, Guarantor's NetthMe $

[Remainder of Page Intentionally Left Blank]




Date of Borrowing Base Calculation: ,
BORROWER:
EXTRA SPACE PROPERTIES THIRTY LLC

a Delaware limited liability compar

By:

Name: Kent W. Christense
Title: Managel
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Revolving Line of Credit Agreement

EXTRA SPACE PROPERTIES THIRTY LLC a Delaware lindtéability company
BANK OF AMERICA, N.A. a national banking associatjo

Revolving Line of Credit Agreement (Borrowing BaRevolving Line of Credit)
Recitals

ARTICLE 1

ARTICLE 2

ARTICLE 3

ARTICLE 4

ARTICLE 5

ARTICLE 6

ARTICLE 7

ARTICLE 8

ARTICLE 9

ARTICLE 10

ARTICLE 11

Schedule 1 Definitions

Schedule 2 Form of Draw Request

Schedule 3 Leasing and Tenant Matters

Schedule 4 Tax and Insurance Reserve Deposits

Schedule 5 Swap Contracts

Schedule 6 Borrowing Base Properties

. Phoenix, Arizona Property (ES Property # 0659)

. Sugar Hill, Georgia Property #1 (ES Property/#%)

. Sugar Hill, Georgia Property #2 (ES Property’84)

. Ashland, Massachusetts Property (ES Properfy28)1

. Culver City, California Property (ES Propert{ #0)

. Dedham, Massachusetts Property (ES Propertp%)12

. Kahului, Hawaii Property (ES Property # 1375)

. San Antonio, Texas Property (ES Property # 1387)

. Indianapolis, Indiana Property (ES Property §5)3

10. North Bergen, New Jersey Property (ES Propeft89) (Property Owned by Extra Space of NortlgBerLLC)
11. Bensalem, Pennsylvania Property (ES Propet354) (Property Owned by Extra Space of KnightsdRdaC)
Schedule 7 Borrowing Base Certificate

See Attached

BORROWING BASE CERTIFICATE
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Exhibit 21.1

Name Jurisdiction of Formation/Incorporation
Extra Space Storage 1 Delaware

The list above excludes consolidated whollsned subsidiaries carrying on the same line sfriass (the ownership and operation of
commercial real estate). The list also excludesrathibsidiaries which, considered in the aggregst single subsidiary, would not constitu
significant subsidiary as of December 31, 2008otaltof 201 subsidiaries have been excluded, ehuathich operates in the United States
[other than one subsidiary which operates in Belthud
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm
We consent to the incorporation by refeeeincthe:

Registration Statement (Form S-8 No. 333-12674&pjieng to the 2004 Non-Employee Directors' SHalen and 2004 Long Term
Incentive Compensation Plan of Extra Space Stodage,and

Registration Statements and related prospectush@8-3: No. 333-128504, 333-128970, 333-128988;13107, 33-142816, 333-
153081 and 333-153082) of Extra Space Storage, Inc.

of our reports dated February 24, 2009, with ressfeethe consolidated financial statements andduleeof Extra Space Storage, Inc., and the
effectiveness of internal control over financigboeting of Extra Space Storage, Inc., includechis Annual Report (Form 10-K) for the year
ended December 31, 2008.

/sl Ernst & Young LLF

Salt Lake City, Utah
February 24, 2009
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Kenneth M. Woolley, certify that:

1)

2)

3)

4)

5)

| have reviewed this annual report on Form 10-xfra Space Storage Inc.;

Based on my knowledge, this annual report doesotain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

The registrant's other certifying officer and | a@gponsible for establishing and maintaining disgte controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(@) Designed such disclosure controls and proceduregused such disclosure controls and proceduiies ttesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finaha@gaorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataoee with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedsimetport our conclusior
about the effectiveness of the disclosure contants procedures, as of the end of the period cougyeddis report based on such
evaluation; and

(d) Disclosed in this report any change in the regitsanternal control over financial reporting tloacurred during the registran
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repod) lttas materially affected, or is
reasonably likely to materially affect, the regisit's internal control over financial reportingpan

The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorterhal control over financi:
reporting, to the registrant's auditors and thatanmmmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(@)  All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reporting whic
are reasonably likely to adversely affect the itegig's ability to record, process, summarize aprt financial information; ar

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a signifrodain the registrant
internal control over financial reporting.

Date: February 27, 2009

By: /sl KENNETH M. WOOLLEY

Name Kenneth M. Woolley
Title:  Chairman of the Board and Chief Executive Of
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Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Kent W. Christensen, certify that:

1

2)

3)

4)

5)

| have reviewed this annual report on Form 10-xfra Space Storage Inc.;

Based on my knowledge, this annual report doesotain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading with
respect to the period covered by this report;

Based on my knowledge, the financial statement$oéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdth@ periods presented in this report;

The registrant's other certifying officer and | a@gponsible for establishing and maintaining disgte controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirg @efined in exchange Act
rules 13a-15(f) and 15d-15(f))for the registrand &iave:

(@) Designed such disclosure controls and proceduregused such disclosure controls and proceduiies ttesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finaha@gaorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataoee with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedsimetport our conclusior
about the effectiveness of the disclosure contants procedures, as of the end of the period cougyeddis report based on such
evaluation; and

(d) Disclosed in this report any change in the regitsanternal control over financial reporting tloacurred during the registran
most recent fiscal quarter (the registrant's fofigital quarter in the case of an annual repod) lttas materially affected, or is
reasonably likely to materially affect, the regisit's internal control over financial reportingpan

The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorterhal control over financi:
reporting, to the registrant's auditors and thatanmmmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(@)  All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reporting whic
are reasonably likely to adversely affect the itegig's ability to record, process, summarize aprt financial information; ar

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a signifrodain the registrant
internal control over financial reporting.

Date: February 27, 2009

By: /sl KENT W. CHRISTENSEN

Name Kent W. Christense
Title:  Executive Vice President and Chief Financial Offi
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Exhibit 32

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF  FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Kenneth M. Woolley, Chief Executive Officer okta Space Storage Inc. (the "Company"), herebifgexs of the date hereof, pursuant to
18 U.S.C. Section 1350, as adopted pursuant tacdBe2®6 of the Sarbanes-Oxley Act of 2002, thatAhaual Report of the Company on
Form 10-K for the year ended December 31, 2008"¢hem 10-K") fully complies with the requiremerdgé Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended, atdrtformation contained in the Form 10-K fairlyepents, in all material respects, the
financial condition and results of operations & @ompany.

By: /sl KENNETH M. WOOLLEY

Name Kenneth M. Woolley
Dated: February 27, 20( Title:  Chairman of the Board and Chief Executive Off

I, Kent W. Christensen, the Chief Financial Officéthe Company, hereby certify as of the datedfepirsuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that the Annual Report of the Compan Form 10-K for the year ended
December 31, 2008 fully complies with the requiratsenf Section 13(a) or 15(d) of the Securitieshzxme Act of 1934, as amended, and that
information contained in the Form 10-K fairly pragein all material respects the financial conditéemd results of operations of the Company.

By: /sl KENT W. CHRISTENSEN

Name Kent W. Christense
Dated: February 27, 20( Title:  Executive Vice President and Chief Financial Offi
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