Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2015

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 001-32269

EXTRA SPACE STORAGE INC.

(Exact name of registrant as specified in its chaetr)

Maryland 2C-1076777
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

2795 East Cottonwood Parkway, Suite 400

Salt Lake City, Utah 84121
(Address of principal executive offices)

Registrant’s telephone number, including area code(801) 365-4600

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act 0f493

during the preceding 12 months (or for such shqrégiod that the registrant was required to filetsteports), and (2) has been subject to suchyfiiguirements
for the past 90 days. YeKl No O

Indicate by check mark whether the registrant lnd@snstted electronically and posted on its corpokilb site, if any, every Interactive Data File regd to
be submitted and posted pursuant to Rule 405 ofiRegn S-T (§232.405 of this chapter) during thegeding 12 months (or for such shorter period timat
registrant was required to submit and post suels)il Yes No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting compase the
definitions of “large accelerated filer,” “accelézd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act. (Check one):

Large accelerated file Accelerated filel O

Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar O
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act). YesO No

The number of shares outstanding of the registrans common stock, par value $0.01 per share, as oflJi81, 2015, was 122,847,937.




Table of Contents

EXTRA SPACE STORAGE INC.

TABLE OF CONTENTS

STATEMENT ON FORWARD -LOOKING INFORMATION

PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (unaudited;
ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK
ITEM 4. CONTROLS AND PROCEDURES

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
ITEM 1A. RISK FACTORS
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
ITEM 4. MINE SAFETY DISCLOSURES
ITEM 5. OTHER INFORMATION
ITEM 6. EXHIBITS
SIGNATURES



Table of Contents

STATEMENT ON FORWARD-LOOKING INFORMATION

Certain information presented in this report camdforward-looking statements” within the meanofghe federal securities laws. Forward-lookingestaents
include statements concerning our plans, objectiyeals, strategies, future events, future revepugerformance, capital expenditures, financingdse plans or
intentions relating to acquisitions and other infation that is not historical information. In soceses, forward-looking statements can be identified
terminology such as “believes,” “expects,” “estiegt “may,” “will,” “should,” “anticipates” or “inends,” or the negative of such terms or other coaipa
terminology, or by discussions of strategy. We rasp make additional forward-looking statementsnftome to time. All such subsequent

forward-looking statements, whether written or pbgl us or on our behalf, are also expressly gedliby these cautionary statements.

All forward-looking statements, including withoumitation, management’s examination of historigaérmating trends and estimates of future earnimgshased
upon our current expectations and various assumgptiour expectations, beliefs and projections gapeessed in good faith and we believe there imaaeable
basis for them, but there can be no assurancentwagdgement’s expectations, beliefs and projectiothsesult or be achieved. All forward-looking sanents
apply only as of the date made. We undertake nigatioin to publicly update or revise forward-loofistatements which may be made to reflect events or
circumstances after the date made or to reflecboticarrence of unanticipated events.

There are a number of risks and uncertaintiesdbiald cause our actual results to differ materifilyn the forward-looking statements containedrin o
contemplated by this report. Any forward-lookingtetments should be considered in light of the nisksrenced in “Part Il. Iltem 1A. Risk Factors” @eland in
“Part I. Item 1A. Risk Factors” included in our mmoecent Annual Report on Form 10-K. Such factocdude, but are not limited to:

. adverse changes in general economic conditionsetiieestate industry and the markets in which perate;

. failure to close pending acquisitions, including firoposed acquisition of SmartStop Self Storage, bn expected terms, or at

. the effect of competition from new and existingremor other storage alternatives, which could eaests and occupancy rates to decl

. difficulties in our ability to evaluate, finaeccomplete and integrate acquisitions and devetopsrsuccessfully and to lease up those storeshwhi
could adversely affect our profitabilit

. potential liability for uninsured losses and enwimental contaminatior

. the impact of the regulatory environment asl aelnational, state and local laws and regulatiocisiding, without limitation, those governing fea
estate investment trust*REIT<”"), tenant reinsurance and other aspects of our bissimdsch could adversely affect our resu

. disruptions in credit and financial markets aesulting difficulties in raising capital or obténg credit at reasonable rates or at all, whiahicto
impede our ability to grow

. increased interest rates and operating ¢

. reductions in asset valuations and related impaitroearges

. the failure of our joint venture partners to fulfieir obligations to us or their pursuit of actiothat are inconsistent with our objectiv

. the failure to maintain our REIT status for fedeérmlome tax purpose

. economic uncertainty due to the impact of war aiotésm, which could adversely affect our businglss; anc

. difficulties in our ability to attract and retaingjified personnel and management memt
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

Extra Space Storage Inc.
Condensed Consolidated Balance Sheets
(amounts in thousands, except share data)

Assets:
Real estate assets, |

Investments in unconsolidated real estate ven

Cash and cash equivalel

Restricted cas

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

Total asset

Liabilities, Noncontrolling Interests and Equity:
Notes payabl
Premium on notes payat
Exchangeable senior not
Discount on exchangeable senior nc
Notes payable to trus
Lines of credit
Accounts payable and accrued expel
Other liabilities

Total liabilities
Commitments and contingenci

Noncontrolling Interests and Equity:
Extra Space Storage Inc. stockhol¢ equity:
Preferred stock, $0.01 par value, 50,000,000 sharé®rized, no shares issued or outstan
Common stock, $0.01 par value, 500,000,000 shate®@zed, 122,835,005 and 116,360,239 sharesdszug
outstanding at June 30, 2015 and December 31, 284gectively
Additional paic-in capital
Accumulated other comprehensive I
Accumulated defici

Total Extra Space Storage Inc. stockhol’ equity
Noncontrolling interest represented by Preferre@r@png Partnership units, net of $120,230 notesivable
Noncontrolling interests in Operating Partners
Other noncontrolling interes

Total noncontrolling interests and equ
Total liabilities, noncontrolling interests and égt

See accompanying notes to unaudited condensedlictaied financial statements.
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June 30, 201
(Unaudited)

$4,452,04

84,74
175,89:
25,42
2,071
93,57

$4,833,75

$1,928,55:
1,59¢
250,00
(11,28%)
119,59(
69,37¢
52,63¢

2,410,47.

1,22¢
2,416,89.

(1,819

(272,13()
2,144,17:
81,02(
197,91
172

2,423,27
$4,833,75

December 31, 201

$ 4,135,691

85,71
47,66
25,24¢
11,77¢
96,01

$  1,872,06
3,281

250,001
(13,059
119,50
138,00(

65,52:

54,71¢

2,490,12.

1,16:
1,995,48.

(1,489

(257,739
1,737,42!
81,15:
92,42:
984

1,911,98:
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Extra Space Storage Inc.

Condensed Consolidated Statements of Operations
(amounts in thousands, except share data)

For the Three Months Ended June 30

For the Six Months Ended June 30

(unaudited)
2015
Revenues:
Property renta $ 161,02:
Tenant reinsuranc 17,34(
Management fees and other inco 7,49¢€
Total revenue 185,86(
Expenses:
Property operation 48,20¢
Tenant reinsuranc 3,28t
Acquisition related cost 4,55¢
General and administrati\ 16,65¢
Depreciation and amortizatic 31,55:
Total expense 104,25
Income from operation 81,60"
Gain (loss) on earnout from prior acquisitic 40C
Interest expens (22,81))
Norn-cash interest expense related to amortizationsabdnt on equity
component of exchangeable senior ni (69€)
Interest incom: 42¢
Interest income on note receivable from Preferrpdr@ting Partnership
unit holder 1,212
Income before equity in earnings of unconsolida&zd estate ventures a
income tax expens 60,14(
Equity in earnings of unconsolidated real estatgwes 3,001
Equity in earnings of unconsolidated real estatgwes - gain on sale of
real estate assets and purchase of joint ventunegps' interests —
Income tax expens (2,189
Net income 60,95¢
Net income allocated to Preferred Operating Pastipmoncontrolling
interests (3,007%)
Net income allocated to Operating Partnership ahdranoncontrolling
interests (2,610
Net income attributable to common stockholders $ 55,33¢
Earnings per common she
Basic $ 0.47
Diluted $ 0.47
Weighted average number of shs
Basic 116,861,67
Diluted 124,475,89
Cash dividends paid per common sk $ 0.5¢

See accompanying notes to unaudited condensedlictaied financial statements.
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2014 2015 2014

$ 138,77 $ 309,91 $ 270,77
14,50¢ 33,85( 27,97

7,43¢ 15,24¢ 14,56:

160,72 359,01 313,31
42,29 95,45: 85,77

2,63¢ 6,211 5,20:

1,39¢ 5,42z 3,44¢

15,46¢ 32,90« 31,17¢

28,27 61,98( 56,64¢

90,06 201,97 182,25:

70,66 157,04 131,05¢
(7,785) 40¢ (7,785)
(20,65¢) (44,247 (40,25¢)
(669) (1,399 (1,325)

712 1,28¢ 981

1,217 2,42t 2,42t

43,47¢ 115,51° 85,09

2,60¢ 5,651 5,02:

3,43¢ 2,857 3,43¢

(3,519 (4,439 (6,349

46,00¢ 119,59: 87,21

(2,817) (5,939 (5,309

(1,53) (4,579) (2,909)

$ 41,66 $  109,08: $ 79,00
$ 0.3€ $ 0.9: $ 0.6¢
$ 0.3€ $ 0.9z $ 0.6¢
115,653,48 116,491,71 115,546,34
121,254,22 123,477,24 121,161,29

$ 0.47 $ 1.0€ $ 0.87
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Extra Space Storage Inc.
Condensed Consolidated Statements of Comprehensieome
(amounts in thousands)

(unaudited)
For the Three Months Ended June 30 For the Six Months Ended June 30
2015 2014 2015 2014

Net income $ 60,95¢ $ 46,00¢ $ 119,59:. $ 87,210
Other comprehensive income (loss’

Change in fair value of interest rate sw 6,30¢ (5,709 (28€) (8,449
Total comprehensive incon 67,26 40,307 119,30¢ 78,76¢

Less: comprehensive income attributable to nonodimtg interests 5,941 4,09 10,55¢ 7,847
Comprehensive income attributable to common stockHders $ 61,32( $ 36,21( $ 108,74t $ 70,92:

See accompanying notes to unaudited condensedliated financial statements.
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Extra Space Storage Inc.

Condensed Consolidated Statement of Noncontrollingterests and Equity
(amounts in thousands, except share data)
(unaudited)

Noncontrolling Interests

Extra Space Storage Inc. Stockholde’ Equity

Preferred Operating Partnership

Series A SeriesB SeriesC Series D

Operating

Partnership  Other

Total
Noncontrolling

Accumulated
Other

Additional Paid-in Comprehensive Accumulated

Interests and

Shares Par Value Captial Income Deficit Equity

Balances al
December 31
2014

Issuance of
common
stock upon
the exercise
of options

Restricted stocl
grants issue

Restricted stock
grants
cancellec

Issuance of
common
stock, net of
offering costs

Compensation
expense
related to
stock-based
awards

Purchase of
remaining
equity interes
in existing
consolidated
joint venture

Issuance of
Operating
Partnership
units in
conjunction
with store
acquisitions

Redemption of
Operating
Partnership
units for
common
stock

Net income

Other
comprehensi
income (loss

Tax effect from
vesting of
restricted
stock grants
and stock
option
exercises

Distributions to
Operating
Partnership
units held by
noncontrollin
interests

Dividends paid
on common
stock at $1.01
per share

$14,80¢

3,34 1,25% 99C 342

©)

(3479 (1,257) (990 (342

106,52:

(13¢)
4,56

5C

(5,51)

$41,90¢ $10,73( $13,71( $ 92,42: $984 116,360,23 $ 1,167 $

(822)

11

1,99548 $  (1,48) $ (257,73) $ 1,911,98:

50,63¢ 1 1,101 1,102

106,67¢ 1

(14,049

6,325,001 63 416,58( 416,64:

2,79¢ 2,79¢

(44€) (1,269)

106,52:

6,50( 13¢

109,08: 119,59:

(335) (28¢)

1,242 1,242

(11,579

(123,47)  (123.47)



Balances al
June 30, 201 $14,677 $41,90: $10,73( $13,71( $197,91. $17z 122,835,000 $ 1,22¢ $ 2,416,89. $ (1,819 $ (272,13() $ 2,423,27

See accompanying notes to unaudited condensedlictaied financial statements.
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Extra Space Storage Inc.
Condensed Consolidated Statements of Cash Flows
(amounts in thousands)
(unaudited)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net caskigdea by operating activitie:
Depreciation and amortizatic
Amortization of deferred financing cos
Loss (gain) on earnout related to prior acquisgi
Non-cash interest expense related to amortizationsaiodint on equity component of exchangeable seoiws
Norn-cash interest expense related to amortizationerhpm on notes payakb
Compensation expense related to s-based award
Gain on sale of real estate assets and purchgsmbfenture partne’ interests
Distributions from unconsolidated real estate veggun excess of earnin
Changes in operating assets and liabilit
Receivables from related parties and affiliated esgate joint venture
Other asset
Accounts payable and accrued expel
Other liabilities

Net cash provided by operating activit

Cash flows from investing activities:
Acquisition of real estate ass
Development and redevelopment of real estate &
Proceeds from sale of real estate as
Change in restricted ca
Purchaselissuance of notes receivi
Purchase of equipment and fixtul

Net cash used in investing activiti

Cash flows from financing activities:
Proceeds from the sale of common stock, net ofiaffecosts
Proceeds from notes payable and lines of ¢
Principal payments on notes payable and linesedfit
Deferred financing cos
Net proceeds from exercise of stock opti
Dividends paid on common sto
Distributions to noncontrolling interes

Net cash provided by financing activiti

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

Cash and cash equivalents, end of the pe

See accompanying notes to unaudited condensedlictaied financial statements.
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For the Six Months Ended June 30

2015 2014

$ 119,59 $ 87,21°
61,98( 56,64t
3,32¢ 3,23¢
(400) 7,78t
1,39z 1,32¢
(1,687 (1,58Y)
2,79¢ 2,79¢
(2,857 (3,43
3,45¢ 3,427
(1,302 (792)
(2,967 3,77¢
3,857 4,93¢
(3,915 2,427
183,28 167,75!
(240,89)) (296,92
(9,926) (5,95¢)

80C —
(179 80C
— (9,02¢)
(2,592) (2,336
(252,789 (313,445

416,64 —
892,14( 421,95
(973,65¢) (238,28))
(3,45)) (3,217)
1,10z 2,551
(123,47)) (100,87)
(11,579 (9,229
197,73 72,90:
128,23 (72,779
47 66 126,72:
$ 175,89 $ 53,94!
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Extra Space Storage Inc.
Condensed Consolidated Statements of Cash Flows
(amounts in thousands)

(unaudited)
For the Six Months Ended June 30
2015 2014

Supplemental schedule of cash flow informatiol
Interest paic $ 40,98¢ $ 33,85¢
Income taxes pai 1,431 3,05(
Supplemental schedule of noncash investing and finaing activities:
Redemption of Operating Partnership units held drycontrolling interests for common stos

Noncontrolling interests in Operating Partners $ (13¢) $ —

Common stock and pein capital 13¢ —
Tax effect from vesting of restricted stock grasmsl option exercise

Other asset $ (1,242 % (2,679

Paic-in capital 1,24z 2,67¢
Acquisitions of real estate ass

Real estate assets, | $ 122,13 $ 55,30¢

Notes payable assum — (33,190

Operating Partnership units isst (106,52 (22,119

Receivables from related parties and affiliated esgate joint venture (15,610 —

See accompanying notes to unaudited condensedlictaied financial statements.
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EXTRA SPACE STORAGE INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (unaudited)
Amounts in thousands, except store and share datanless otherwise stated

1. ORGANIZATION

Extra Space Storage Inc. (the “Company”) is a fullggrated, self-administered and self-managedestate investment trust (“REIT”), formed as a Mand
corporation on April 30, 2004, to own, operate, ag# acquire, develop and redevelop professionalyaged self-storage properties (“storéstated throughot
the United States. The Company continues the bssioeExtra Space Storage LLC and its subsidianibgh had engaged in the self-storage business dii77.
The Company’s interests in its stores is held thhoits operating partnership, Extra Space Stordgéhe “Operating Partnership”), which was formedvbay 5,
2004. The Company'’s primary assets are generalgraand limited partner interests in the Operaagnership. This structure is commonly referreds@n
umbrella partnership REIT (“UPREIT"). The Compargstelected to be taxed as a REIT under the Int&aatnue Code of 1986, as amended. To the exient th
Company continues to qualify as a REIT, it will tat subject to tax, with certain limited exceptioms the taxable income that is distributed tsitckholders.

The Company invests in stores by acquiring whollyred stores or by acquiring an equity intereseal estate entities. At June 30, 2015, the Compadydirect
and indirect equity interests in 866 stores. Inittait the Company managed 281 stores for thirdigmrbringing the total number of stores whicbvins and/or
manages to 1,147. These stores are located ira@ssWashington, D.C. and Puerto Rico.

The Company operates in three distinct segmenjse(ttal operations; (2) tenant reinsurance; apgi@erty management, acquisition and developniére.
rental operations activities include rental operadiof stores in which we have an ownership inteMNss single tenant accounts for more than 5.0%enfal
income. Tenant reinsurance activities include #iesurance of risks relating to the loss of goddeesl by tenants in the Company’s stores. The Cogipa
property management, acquisition and developmeivities include managing, acquiring, developingl @elling stores.

2. BASIS OF PRESENTATION

The accompanying unaudited condensed consolidatadcial statements of the Company are presentekeoaccrual basis of accounting in accordance Wigh
generally accepted accounting principles (“GAAR) interim financial information, and in accordanei¢h the instructions to Form 10-Q and Article a0
Regulation S-X. Accordingly, they may not includedad the information and footnotes required by GRAor complete financial statements. In the opirabn
management, all adjustments (including normal méograccruals) considered necessary for a fairgmtasgion have been included. Operating resultththree
and six months ended June 30, 2015, are not neitgdsdicative of results that may be expectedtfue year ending December 31, 2015. The condensed
consolidated balance sheet as of December 31,284 Been derived from the Compangudited financial statements as of that datedbes not include all of tt
information and footnotes required by GAAP for cdete financial statements. For further informatiefer to the consolidated financial statementsfanthotes
thereto included in the Company’s Annual ReporForm 10-K for the year ended December 31, 2014|easwith the Securities and Exchange Commission.

Reclassification:

Certain amounts in the Company’s 2014 consolidfiteshcial statements and supporting note disclashexe been reclassified to conform to the cumenibd
presentation. Such reclassifications did not impaeviously reported net income or accumulatedcitefi

Recently Issued Accounting Stande

In April 2014, the Financial Accounting StandardsaBd (“FASB”) issued Accounting Standards Upda#St”) 2014-08, “Presentation of Financial Statements
(Topic 205) and Property, Plant and Equipment (Ed§60): Reporting Discontinued Operations and Discires of Disposals of Components of an Eititynder
this guidance, only disposals representing a sti@hift in operations should be presented asdiiitued operations. The guidance also requiresdisglosures
of both discontinued operations and certain otlisyabals that do not meet the definition of a digitmed operation. The Company adopted this guielafiective
January 1, 2015. The Company has not previoushdismbntinued operations and as such, does notettps guidance to have a significant impact en it
consolidated financial statements.
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In May 2014, the FASB issued ASU 2014-0Révenue from Contracts with Customérahich amends the guidance for revenue recognitiaeplace numerot
industry-specific requirements and converges anadsr this topic with those of the Internationaidicial Reporting Standards. ASU 2014-09 outlinBgeastep
process for customer contract revenue recognitiahfocuses on transfer of control, as opposethtwster of risk and rewards. The amendment alsoines)
enhanced disclosures regarding the nature, amtimirig and uncertainty of revenues and cash flawmfcontracts with customers. ASU 2014-09 is effector
reporting periods beginning after December 15, 2@h@ early adoption is prohibited. Entities camsition to the standard either retrospectivelgoa
cumulative-effect adjustment as of the date of &éidapln July 2015, the FASB approved a one-yeéerdal of the effective date of the standard. The/istandard
will now become effective for annual and interinripds beginning after December 15, 2017 with eadgption on the original effective date permitt€de
Company has not yet selected a transition methahagement is currently assessing the impact aidbetion of ASU 2014-09 on the Company’s consoéidat
financial statements.

In February 2015, the FASB issued ASU 2015-02phsolidation (Topic 810): Amendments to the Cadatbn Analysis."This guidance is effective for annual
reporting periods beginning after December 15, 2@i&uding interim periods within that reportingnipd. ASU 2015-02 amends the criteria for detemgjrif a
service provider possesses a variable interesVilEaand eliminates the presumption that a geraier should consolidate a limited partnershige Company
does not expect the adoption of this standard termadly impact its consolidated financial statersen

In April 2015, the FASB issued ASU 2015-03nterest - Imputation of Interest: Simplifying theesentation of Debt Issuance Costahich requires debt
issuance costs related to a recognized debt tighdlibe presented as a direct deduction from #neyimg amount of that debt liability. The new gaidte will only
impact financial statement presentation. The guidas effective in the first quarter of 2016 anidwk for early adoption. The Company does not ek{iec
adoption of this standard to materially impactitssolidated financial statements.

In April 2015, the FASB issued ASU 2015-08ntangibles — Goodwill and Other — Internal-Use t8@fre (Subtopic 350-40) — Customers Accountind-fes
Paid in a Cloud Computing Arrangeme” which provides guidance regarding the accountorgees paid by a customer in cloud computingrageaments. If a
cloud computing arrangement includes a softwaenbe, the payment of fees should be accounted theisame manner as the acquisition of other softw
licenses. If there is no software license, the &wsild be accounted for as a service contractguiidance is effective in fiscal years beginningabDecember 15,
2015 and early adoption is permitted. An entity ebatt to adopt the amendments either (1) prospgtio all arrangements entered into or materiaitydified
after the effective date or (2) retrospectivelyeT@ompany is still evaluating the impact of adogtinis guidance.

3. FAIR VALUE DISCLOSURES
Derivative Financial Instrument

Currently, the Company uses interest rate swapsattage its interest rate risk. The valuation oé¢hi@struments is determined using widely accepaghtion
techniques, including discounted cash flow analgsishe expected cash flows of each derivatives @halysis reflects the contractual terms of thevdtves,
including the period to maturity, and uses obsdevatarket-based inputs, including interest rateesir The fair values of interest rate swaps arerdgbed using
the market standard methodology of netting theadisted future fixed cash payments and the discduenpected variable cash receipts. The variable ea=ipts
are based on an expectation of future interess (&beward curves) derived from observable markttrest rate forward curves.

The Company incorporates credit valuation adjuststmappropriately reflect both its own nonperfaroe risk and the respective counterparty’s noopadnce
risk in the fair value measurements. In adjustimgfair value of its derivative contracts for ttigeet of nonperformance risk, the Company has a®rsd the
impact of netting and any applicable credit enharer@s, such as collateral postings, thresholdsyahputs and guarantees. In conjunction with tmaR¢ial
Accounting Standards Board'’s fair value measurergeistance, the Company made an accounting polestieh to measure the credit risk of its derivative
financial instruments that are subject to mastéingeagreements on a net basis by counterpartyatior
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Although the Company has determined that the nigjofithe inputs used to value its derivatives ¥athin Level 2 of the fair value hierarchy, thesdit valuation
adjustments associated with its derivatives utiliegel 3 inputs, such as estimates of current tegdeads to evaluate the likelihood of defaulthsy Company ar
its counterparties. However, as of June 30, 20 Company had assessed the significance of thecinop the credit valuation adjustments on the aler
valuation of its derivative positions and deterndirieat the credit valuation adjustments were rgificant to the overall valuation of its derivags: As a result,
the Company determined that its derivative valuetiim their entirety were classified in Level 2tlo¢ fair value hierarchy.

The table below presents the Compargssets and liabilities measured at fair valua meturring basis as of June 30, 2015, aggregatéuetevel in the fair valt
hierarchy within which those measurements fall.

Fair Value Measurements at Reporting Date Usint

Quoted Prices in Active Significant Other Significant
Observable Inputs Unobservable Inputs
Markets for Identical

Description June 30, 201 Assets (Level 1 (Level 2) (Level 3)
Other assets - Cash Flow Hedge

Swap Agreement $  3,54( $ — $ 3,54( $ —
Other liabilities - Cash Flow Hedge

Swap Agreement $ (3,779 $ — $ (3,779 $ —

There were no transfers of assets and liabilitete/ben Level 1 and Level 2 during the six montteeinJune 30, 2015. The Company did not have amyfisant
assets or liabilities that are re-measured on @rrieg basis using significant unobservable in@g®f June 30, 2015 or December 31, 2014.

Assets and Liabilities Measured at Fair Value oNa@nrecurring Basit

Long-lived assets held for use are evaluated fgainment when events or circumstances indicatetimery be impairment. The Company reviews each store
least annually to determine if any such eventsreumstances have occurred or exist. The Compacysis on stores where occupancy and/or rental m¢t@ve
decreased by a significant amount. For these stfre<Company determines whether the decreasmsorary or permanent, and whether the store Wilyi
recover the lost occupancy and/or revenue in tbet $&rm. In addition, the Company carefully reviestores in the lease-up stage and compares agteiating
results to original projections.

When the Company determines that an event thatimeigate impairment has occurred, the Company coespae carrying value of the related long-liveseds
to the undiscounted future net operating cash flattributable to the assets. An impairment logeé®rded if the net carrying value of the asseteeds the
undiscounted future net operating cash flows attable to the assets. The impairment loss recodrégeals the excess of net carrying value overelated fair
value of the assets.

When real estate assets are identified by manageasdreld for sale, the Company discontinues dégiieg the assets and estimates the fair valubeofissets, n
of selling costs. If the estimated fair value, okselling costs, of the assets that have beertifhas held for sale is less than the net cagyialue of the assets
valuation allowance is established. The operatafrassets held for sale or sold during the perredpaesented as part of normal operations forelbpls
presented.

The Company assesses whether there are any indi¢hsd the value of the Company’s investmentsiconsolidated real estate ventures may be impaired
annually and when events or circumstances inditatiethere may be impairment. An investment is iimghif management’s estimate of the fair valu¢hef
investment is less than its carrying value. Toakent impairment has occurred, and is considerde tother than temporary, the loss is measuréueasxcess of
the carrying amount of the investment over thevalue of the investment.

In connection with the Comparsyacquisition of stores, the purchase price icatkd to the tangible and intangible assets abditias acquired based on their f
values, which are estimated using significant uroleble inputs. The value of the tangible asseissisting of land and buildings, is determinedfamcant.
Intangible assets, which represent the value ftiexj tenant relationships, are recorded at tlaéingalues based on the avoided cost to replaceutrent leases.
The Company measures the value of tenant relatipsidtased on the rent lost due to the amount & tequired to replace existing customers, whidfesed on
the Company'’s historical experience with turnoveits stores. Debt assumed as part of an acquisgticecorded at fair value based on current isteres
compared to contractual rates. Acquisition-reldtadsaction costs are expensed as incurred.
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Fair Value of Financial Instrumen

The carrying values of cash and cash equivalesssiicted cash, receivables, other financial imsemts included in other assets, accounts payablaesrued
expenses, variable-rate notes payable, lines ditaad other liabilities reflected in the condemsensolidated balance sheets at June 30, 201Berember 31,
2014 approximate fair value.

The fair values of the Comparsyhotes receivable from Preferred Operating Pastgiunit holders were based on the discountethestd future cash flows of t
notes (categorized within Level 3 of the fair vahierarchy); the discount rate used approximatedctiirent market rate for loans with similar matesi and credit
quality. The fair values of the Company'’s fixeste notes payable and notes payable to trustsestireated using the discounted estimated futusk payments t
be made on such debt (categorized within Level B@fair value hierarchy); the discount rates umgoroximated current market rates for loans, ougs of
loans, with similar maturities and credit qualifihe fair value of the Company’s exchangeable serotes was estimated using an average marketforicgmilar
securities obtained from a third party.

The fair values of the Company’s fixed-rate asaets liabilities were as follows for the periodsisated:

June 30, 201¢ December 31, 201
Fair Carrying Fair Carrying
Value Value Value Value
Notes receivable from Preferred Operating Partimgnshit holders $ 126,40° $ 120,23 $ 126,38( $ 120,23(
Fixed rate notes payable and notes payable t& $1,296,65! $1,311,76: $1,320,37! $1,283,89:
Exchangeable senior not $ 300,62! $ 250,00( $ 276,09! $ 250,00(

4. EARNINGS PER COMMON SHARE

Basic earnings per common share is computed useto-class method by dividing net income attrlilg to common stockholders by the weighted average
number of common shares outstanding during the@g@eAill outstanding unvested restricted stock awahtain rights to non-forfeitable dividends amdticipate
in undistributed earnings with common stockholdacssordingly, they are considered participatingusiéies that are included in the two-class methituted
earnings per common share measures the perfornoétioe Company over the reporting period while giveffect to all potential common shares that were
dilutive and outstanding during the period. Theatamator includes the weighted average number sittshares and the number of additional commoreshaa
would have been outstanding if the potential comstwares that were dilutive had been issued, acaldsilated using either the two-class, treasurgksto as if-
converted method, whichever is most dilutive. Pééigommon shares are securities (such as optimmsertible debt, Series A Participating Redeemabl
Preferred Units (“Series A Units”), Series B Redebie Preferred Units (“Series B Units”), Series @h@ertible Redeemable Preferred Units (“Series @n
Series D Redeemable Preferred Units (“Series DSYrdind common Operating Partnership units (“OPtdJ)ji that do not have a current right to parti¢ge
earnings of the Company but could do so in theréuhy virtue of their option, redemption or convensright.

In computing the dilutive effect of convertible seities, net income is adjusted to add back anygéa in earnings in the period associated witlctimyertible
security. The numerator also is adjusted for tifiece$ of any other non-discretionary changes iorime or loss that would result from the assumed exion of
those potential common shares. In computing dilegthings per common share, only potential comrhanes that are dilutive (those that reduce earrpegs
common share) are included. For the three monttiedcedune 30, 2015 and 2014, options to purchagexppately 44,207 and 33,059 shares of common stock
respectively, and for the six months ended Jun2@05 and 2014, options to purchase 32,193 and2%0ares of common stock, respectively, were ebeclu
from the computation of earnings per share as #fégct would have been anti-dilutive.

The following table presents the number of Prefé@gerating Partnership units, and the potentiaimon shares, that were excluded from the computatio
earnings per share as their effect would have bagédilutive, assuming full conversion.
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For the Three Months Ended

For the Three Months Ended

June 30, 201¢ June 30, 201«
Equivalent Equivalent
Number of Shares Number of Shares
Units (if converted) Units (if converted)
Series B Units 1,676,08 618,02¢ 1,668,76! 809,29:
Series C Unit: 704,01¢ 437,15¢ 600,65t 490,54!
Series D Units 548,39( 202,20¢ — —
2,928,49: 1,257,38! 2,269,41 1,299,83
For the Six Months Ended For the Six Months Ended
June 30, 2015 June 30, 2014
Equivalent Equivalent
Number of Shares Number of Shares
Units (if converted) Units (if converted)
Series B Units 1,676,08 628,12: 1,506,64. 768,85:
Series C Unit: 704,01¢ 444.29° 504,85¢ 433,85«
Series D Unit: 548,39( 205,51¢ — —

2,928,49: 1,277,93 2,011,50: 1,202,70°

The Operating Partnership had $250,000 of its 2Z@Exchangeable Senior Notes due 2033 (the “Notsslled and outstanding as of June 30, 2015. ThesNot
could potentially have a dilutive impact on the Qramy’s earnings per share calculations. The Natesxchangeable by holders into shares of the Coypa
common stock under certain circumstances per thestef the indenture governing the Notes. The exgbarice of the Notes was $55.26 per share asnef 30,
2015, and could change over time as describeceimttenture. The Company has irrevocably agre@dyoonly cash for the accreted principal amourithefNote
relative to its exchange obligations, but retaitredright to satisfy the exchange obligation inesscof the accreted principal amount in cash amaiermon stock.

Though the Company has retained that right, Acdngr8tandards Codification (“ASC”) 26CEarnings per Share,’requires an assumption that shares would be
used to pay the exchange obligation in excesseohticreted principal amount, and requires thaetsbares be included in the Company’s calculatfomeighted
average common shares outstanding for the dilldetdregs per share computation. For the three anohsinths ended June 30, 2015, 836,630 sharesdétathe
Notes were included in the computation for dilusagnings per share. For the three and six monttsdedune 30, 2014, no shares related to the Nate=

included in the computation for diluted earnings §feare as the exchange price exceeded the permtiee of the Company’s common stock during tieisqa.

For the purposes of computing the diluted impactamings per share of the potential exchange é$SA Units for common shares upon redemption,revtiee
Company has the option to redeem in cash or slaaksvhere the Company has stated the positivetiatehability to settle at least $115,000 of thetrmiment in
cash (or net settle a portion of the Series A Uasinst the related outstanding note receivabigy, the amount of the instrument in excess of $0G is
considered in the calculation of shares contingasiuable for the purposes of computing dilutethiegs per share as allowed by ASC 260-10-45-46.

For the purposes of computing the diluted impactamings per share of the potential exchange ¢$SB Units for common shares upon redemption revkiee
Company has the option to redeem in cash or slaaksvhere the Company has stated the intent afity abisettle the redemption in shares, the Comyptinided
the total value of the Series B Units outstandisgf@June 30, 2015 of $41,903 by the closing poictae Company’s common stock as of June 30, 20$65.22
per share.

For the purposes of computing the diluted impactamings per share of the potential exchange ¢$S€ Units for common shares upon redemption revtiee
Company has the option to redeem in cash or slaaksvhere the Company has stated the intent afity abisettle the redemption in shares, the Comyptivided
the total value of the Series C Units outstandmgfaJune 30, 2015 of $29,639 by the closing poictae Company’s common stock as of June 30, 20$65.22
per share.
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For the purposes of computing the diluted impace@mings per share of the potential exchange <SP Units for common shares upon redemption revkiee
Company has the option to redeem in cash or slaaksvhere the Company has stated the intent afity abisettle the redemption in shares, the Comgpivided
the total value of the Series D Units outstandisg@June 30, 2015 of $13,710 by the closing pofdtie Company’s common stock as of June 30, 20 56%9.22
per share.

The computation of earnings per common share wéslla®/s for the periods presented:

For the Three Months Ended June 30 For the Six Months Ended June 30
2015 2014 2015 2014
Net income attributable to common stockholc $ 55,33¢ $ 41,66 $ 109,08: $ 79,00¢
Earnings and dividends allocated to participatiegusities (140 (125) (259) (242)
Earnings for basic computatio 55,19¢ 41,54( 108,82: 78,76:
Income allocated to noncontrolling interest - Pnefd Operating
Partnership (Series A Units) and Operating Parkig| 4,27¢ 3,31¢ 7,911 6,44%
Fixed component of income allocated to noncontiglinterest - Preferres
Operating Partnership (Series A Un (1,277) (1,437%) (2,545 (2,87%)
Net income for diluted computatio $ 58,20+ $ 43,41¢ $ 114,18t $ 82,33:
Weighted average common shares outstan:
Average number of common shares outstan- basic 116,861,67 115,653,48 116,491,71 115,546,34
Series A Units 875,48 989,98 875,48( 989,98
OP Units 5,642,73 4,334,11. 5,007,83! 4,334,111
Unvested restricted stock awards included for treastock methou — — — —
Shares related to exchangeable senior notes artiveistock option: 1,095,99! 276,63! 1,102,211 290,85:
Average number of common shares outstan- diluted 124,475,89 121,254,22 123,477,24 121,161,29
Earnings per common she
Basic $ 0.47 $ 0.3¢€ $ 0.9 $ 0.6¢
Diluted $ 0.47 $ 0.3¢ $ 0.92 $ 0.6¢

5. STORE ACQUISITIONS

The following table summarizes the Company’s adtjaiss of operating stores for the six months endigne 30, 2015, and does not include purchaseswoland
or improvements made to existing assets:

Consideration Pai Acquisition Date Fair Valu
Net
Liabilities/

Number o Non- Previous Value of ~ Number of Closing

Date of cash Notes equity (Assets)  OP Units OP Units costs -
Property Locatio ~ Stores  Acquisition  Total Cash Paic gain  Receivabl interest Assumec Issued Issued Land Building  Intangible expensed (.
North Caroling 1 6/19/201'$ 6987 $ 6,92¢ $ — $ — $ — 61 $ — — $140¢ $ 5461 $ 107 $ 11
Florida 1 6/18/201! 17,65 12,67 — — — 207 4,77: 71,05« — 17,22( 327 11C
Florida 1 6/17/201'  4,95: 412 — 4,601 — (60) — — 534 4,241 12t 53
lllinois 1 6/8/2015 10,04¢ 9,97( — — — 76 — — 964 9,08t — 3)
Massachusett 1 5/13/201' 12,51: 12,51t — — — (©) — — 1,628 10,87t — 12
Georgia 1 5/7/2015  6,49¢ 6,45¢ — — — 40 — — 2,08 4,29t 114 2
North Caroling 1 5/5/2015 11,00 10,97¢ — — 31 — — 4,05( 6,867 77 13
Georgia 1 4/24/201! 6,50(C 6,451 — — — 49 — — 37C 6,014 114 2
Arizona, Texa 22 4/15/201! 178,25: 75,68 — — 82z 101,74¢ 1,504,27 24,080 151,46! 2,121 57¢
Texas 1  4/14/201! 8,65( 8,58( — — — 70 — — 61¢ 7,861 16C 1C

California (2) 1 3/30/201! 12,69¢  1,70C 1,62¢ 11,00¢ (1,269  (375) — — 1,028 11,47¢ 198 —
South Carolini 2 3/30/201! 13,16 13,14 — — — 22 — — 1,768 11,22¢ 144 28
Virginia 1 3/17/201! 5,07 5,06t — — — 8 — — 11¢€ 4,791 81 77
Texas 1 2/24/201" 13,57( 13,51¢ — — — 51 — — 1,511 11,86! 182 1€
Texas 3 1/13/201! 41,90/ 41,80¢ — — — 98 — — 12,08( 29,48¢ 30C 35
2015 Totals 39 $349,47 $225,87¢ $1,62¢ $15,61( $(1,264) $ 1,097 $106,52: 1,575,33 $52,24. $292,23¢ $ 4,047 $ 94¢€

(1) This column represents costs paid at closing. Tieuats shown exclude other acquisition costs pefdrb or after the closing da

(2) This represents the acquisition of a joint veatpartners’ interest in Extra Space of Sacram@m LLC (“Sacramento One”), an existing joint uet, for
$1,700 in cash. The result of the acquisition & the Company owns 100% of Sacramento One, whicted one store located in California. Prior to the
acquisition date, the Company accounted for i@régt in Sacramento One as an equity-method ineestrand the Company also held mortgage notes
receivable from Sacramento One totalling $11,008luding related interest. The total acquisitioredair value of the Company’s previous equity iats
was approximately $365 and is included in constitemaransfered. The Company recognized a non-gashof $1,629 as a result of remeasuring the fair
value of its equity interest held prior to the aisgiion. The store is consolidated subsequenteattguisition as the Company owns 100% of the <
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6. VARIABLE INTERESTS

The Operating Partnership has three wholly-ownexbosolidated subsidiaries (“Trust,” “Trust II” afitirust 111,” together, the “Trusts”) that have is=ditrust
preferred securities to third parties and commauisies to the Operating Partnership. The procéexnts the sale of the preferred and common seesritiere
loaned in the form of notes to the Operating Pastrip. The Trusts are VIEs because the holderseoéguity investment at risk (the trust preferrecusities) do
not have the power to direct the activities of éhéities that most significantly affect the enstieconomic performance because of their lack ¢ihgoor similar
rights. Because the Operating Partnership’s investim the Trusts’ common securities was finandeelctly by the Trusts as a result of its loan & firoceeds to
the Operating Partnership, that investment is nosidered an equity investment at risk. The Opegafartnership’s investment in the Trusts is nedréable
interest because equity interests are variabledst® only to the extent that the investment isiciered to be at risk, and therefore the Oper&eagnership cannt
be the primary beneficiary of the Trusts. Since@enpany is not the primary beneficiary of the Tsuthey have not been consolidated. A debt olitigdtas bee
recorded in the form of notes for the proceedsismudsed above, which are owed to the Trusts. Tmep@ny has also included its investment in the t§fus
common securities in other assets on the conderwseblidated balance sheets.

The Company has not provided financing or othepstpduring the periods presented to the Trustsitleas not previously contractually obligatedpimvide.
The Companys maximum exposure to loss as a result of its iremkent with the Trusts is equal to the total amainbe notes discussed above less the amou
the Company’s investments in the Trusts’ commomisées. The net amount is the notes payable tleftusts owe to third parties for their investnsdantthe
Trusts’ preferred securities.

Following is a tabular comparison of the liabilgithe Company has recorded as a result of itsvewabnt with the Trusts to the maximum exposur@ss the
Company is subject to as a result of such involverae of June 30, 2015:

Notes payabli Investment
Maximum
to Trusts Balance exposure to los Difference
Trust $ 36,08: $ 1,08¢ $ 35,00( $ —
Trust Il 42,26¢ 1,26¢ 41,00( —
Trust Il 41,23¢ 1,23¢ 40,00( —_
$ 119,59( $ 3,59( $ 116,00( $ —

The Company had no consolidated VIEs during thergixths ended June 30, 2015.

7. DERIVATIVES

The Company is exposed to certain risks arisinmfboth its business operations and economic cemditiThe Company principally manages its exposres
wide variety of business and operational risksugtomanagement of its core business activities.ddrepany manages economic risks, including inteedst
liquidity and credit risk, primarily by managingetfamount, sources and duration of its debt fundimdjby using derivative financial instruments. Sflly, the
Company enters into derivative financial instrunsemtmanage exposure that arises from businesstiastithat result in the receipt or payment ofifetknown
and uncertain cash amounts, the value of whiclier®rmined by interest rates. The Company’s deviegdinancial instruments are used to manage diffees in
the amount, timing and duration of the Company’swn or expected cash receipts and its known ora@ggecash payments principally related to the Comisa
investments and borrowings.

Cash Flow Hedges of Interest Rate Risk

The Company'’s objectives in using interest ratévaéires are to add stability to interest expense ® manage its exposure to interest rate movesn@ént
accomplish these objectives, the Company primashs interest rate swaps as part of its interesrisk management strategy. Interest rate swagigrited as
cash flow hedges involve the receipt of variabl@ants from a counterparty in exchange for the Compaaking fixed-rate payments over the life of the
agreements without exchange of the underlying natiamount.

The effective portion of changes in the fair vatii@lerivatives designated and that qualify as d¢ksthedges is recorded in accumulated other cohgreive
income (“OCI”) and is subsequently reclassifieairtirnings in the period that the hedged forecasa@daction affects earnings. A portion of thesanges is
excluded from accumulated other comprehensive igcasit is allocated to noncontrolling interestaribg the three and six months ended June 30, 26d5
2014, such derivatives were used to hedge theblaréash flows associated with existing variable-debt.
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The Company held 22 derivative financial instrunsemhich had a total combined notional amount of36@2 as of June 30, 2015.

Fair Values of Derivative Instruments

The table below presents the fair value of the Camyfs derivative financial instruments as well lasitt classification on the condensed consolidatgdrite
sheets:

Asset (Liability) Derivatives

June 30, 201 December 31, 201
Derivatives designated as hedging instrument Fair Value
Other assets $  3,54( $ 3,58
Other liabilities $ (3,779 $ (3,539

Effect of Derivative Instruments

The tables below present the effect of the Compadgtivative financial instruments on the conders®tsolidated statements of operations for theodsri
presented. No tax effect has been presented aethative instruments are held by the Company:

Classification of For the Three Months Ended June 30
Type Income (Expense 2015 2014
Swap Agreements Interest expen: $ 2,63¢ $ (2,319
Classification of For the Six Months Ended June 30
Type Income (Expense 2015 2014
Swap Agreements Interest expen: $ (4,939 $ (4,610
Gain (loss) recognized in OC ) Gain (loss) reclassifed from OCI
June 30, Location of amounts For the Six Months Ended June 30
reclassified from OCI
Type 2015 2014 into income 2015 2014
Swap Agreements $ (5,459 $ (12,929 Interest expen:  $ (4,939 $ (4,610

Credit-risk-related Contingent Features

The Company has agreements with some of its derévabunterparties that contain provisions purst@anthich the Company could be declared in defalitts

derivative obligations if the Company defaults oy af its indebtedness, including default whereasapent of the indebtedness has not been acceldrati
lender.

The Company also has an agreement with some @éitgative counterparties that incorporates the loavenant provisions of the Company’s indebtedmésa
lender affiliate of the derivative counterpartyil&ee to comply with the loan covenant provisionsuld result in the Company being in default on dayivative
instrument obligations covered by the agreement.

As of June 30, 2015, the Company had not postecaligteral related to these agreements. If the @2om had breached any of these provisions as &f 30n
2015, it could have been required to settle itdgalibns under the agreements at their terminatadue of $4,132 including accrued interest.
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8. EXCHANGEABLE SENIOR NOTES

On June 21, 2013, the Operating Partnership is$28@,000 of its 2.375% Exchangeable Senior Notes2@33 at a 1.5% discount, or $3,750. Costs induoe
issue the Notes were approximately $1,672. Thesks @ve being amortized as an adjustment to intexpense over five years, which represents thmatd
term based on the first available redemption datd,are included in other assets in the condermesbtidated balance sheets. The Notes are genmesetured
senior obligations of the Operating Partnership aredfully guaranteed by the Company. Interestigaple on January 1 and July 1 of each year begnni
January 1, 2014, until the maturity date of Jul2@33. The Notes bear interest at 2.375% per arandrcontain an exchange settlement feature, whithiges
that the Notes may, under certain circumstanceexbleangeable for cash (for the principal amourthefNotes) and, with respect to any excess exehealge,

for cash, shares of the Company’s common stocl,aambination of cash and shares of the Compamysmon stock, at the Company’s option. The exchange
rate of the Notes as of June 30, 2015 was appraeiyna8.10 shares of the Company’s common stockpel00 principal amount of the Notes.

The Operating Partnership may redeem the Notesydirae to preserve the Company’s status as a REIaddition, on or after July 5, 2018, the Opegti
Partnership may redeem the Notes for cash, in wéraile part, at 100% of the principal amount plasraed and unpaid interest, upon at least 30 datysdi more
than 60 days prior written notice to the holdershef Notes. The holders of the Notes have the tghtquire the Operating Partnership to repurckizesd&lotes for
cash, in whole or in part, on July 1 of the yedd$& 2023 and 2028, and upon the occurrence dinatésignated events, in each case for a repwgrae equal
to 100% of the principal amount of the Notes plosraed and unpaid interest. Certain events areidenmesl “Events of Default,” as defined in the intlee
governing the Notes, which may result in the ace¢éel maturity of the Notes.

GAAP requires entities with convertible debt instients that may be settled entirely or partiallgash upon conversion to separately account folidh#ity and
equity components of the instrument in a manndrréiféects the issuer’'s economic interest cost. Chepany therefore accounts for the liability andisy
components of the Notes separately. The equity omemt is included in paid-in capital in stockhollexquity in the condensed consolidated balancetshand
the value of the equity component is treated agiraal issue discount for purposes of accountinghierdebt component. The discount is being amattizeinterest
expense over the remaining period of the debt titrats first redemption date, July 1, 2018. Theetie interest rate on the liability compone 8%.

Information about the carrying amount of the eqaitynponent, the principal amount of the liabiligngponent, its unamortized discount and its netyazgr
amount was as follows for the periods indicated:

June 30, 201 December 31, 201
Carrying amount of equity component $  14,49¢ $ 14,49¢
Principal amount of liability compone $ 250,00( $ 250,00(
Unamortized discour- equity componer (9,055 (20,449
Unamortized cash discou (2,230 (2,606
Net carrying amount of liability compone $ 238,71! $ 236,94t

The amount of interest cost recognized relatintpéocontractual interest rate and the amortizagicthe discount on the liability component of thetdk were as
follows for the periods indicated:

For the Three Months Ended June 30 For the Six Months Ended June 30
2015 2014 2015 2014
Contractual interest $ 1,48¢ $ 1,48¢ $ 2,96¢ $ 2,96¢
Amortization of discoun 69€ 662 1,39: 1,32¢
Total interest expense recogniz $ 2,18( $ 2,147 $ 4,361 $ 4,29:

9. STOCKHOLDERS' EQUITY

On June 22, 2015, the Company issued and sold @25hares of its common stock in a public offgi@na price of $68.15 per share. The Companyvedei
gross proceeds of $431,049. The underwriting distand transaction costs were $14,406, resultimgetrproceeds of $416,643.
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10. NONCONTROLLING INTEREST REPRESENTED BY PREFERRED OP ERATING PARTNERSHIP UNITS
Classification of Noncontrolling Interests

GAAP requires a company to present ownership interi@ subsidiaries held by parties other tharctmepany in the consolidated financial statementsiwihe
equity section, but separate from the company’stedt also requires the amount of consolidatetineome attributable to the parent and to the patrolling
interest to be clearly identified and presentedhenface of the consolidated statement of operaémml requires changes in ownership interest tbeunted for
similarly as equity transactions. If noncontrollimjerests are determined to be redeemable, tleetpdre carried at their redemption value as obtilance sheet
date and reported as temporary equity.

The Company has evaluated the terms of the OpgrBtintnership’s preferred units and classifiesitrecontrolling interest represented by such preteunits as
stockholdersequity in the accompanying condensed consolidaddghbe sheets. The Company will periodically evi@luadividual noncontrolling interests for t
ability to continue to recognize the noncontrollinterest as permanent equity in the condensedtidaged balance sheets. Any noncontrolling intesrésat fail tc
qualify as permanent equity will be reclassifiedexaporary equity and adjusted to the greater ofh@ carrying amount and (2) the redemption valuef the end
of the period in which the determination is made.

Series A Participating Redeemable Preferred Units

On June 15, 2007, the Operating Partnership entete@ Contribution Agreement with various limitpdrtnerships affiliated with AAAAA Rent-A-Space to
acquire ten stores in exchange for 989,980 Serigsifs of the Operating Partnership. The storedarated in California and Hawaii.

On June 25, 2007, the Operating Partnership lotreetlolders of the Series A Units $100,000. The meteivable bears interest at 4.85% per annunin®a013
a loan amendment was signed extending the matlaiy to September 1, 2020. The loan is secureleblgdrrower’s Series A Units. The holders of theeseA
Units could redeem up to 114,500 Series A Unitsrpo the maturity date of the loan. If any redeimpin excess of 114,500 Series A Units occursrgddhe
maturity date, the holder of the Series A Unitgeiguired to repay the loan as of the date of tha@emption.

The partnership agreement of the Operating Pattiefas amended, the “Partnership Agreement”) plewifor the designation and issuance of the SArlgsits.
The Series A Units will have priority over all othartnership interests of the Operating Partnprelith respect to distributions and liquidation.

Under the Partnership Agreement, Series A Uniteénamount of $115,000 bear a fixed priority retof5% and have a fixed liquidation value of $1T80The
remaining balance participates in distributionshwitnd has a liquidation value equal to, that ef@P Units. The Series A Units are redeemablecadption of the
holder, which redemption obligation may be satafig the Company’s option, in cash or sharessafdmmon stock.

On October 3, 2014, the holders of the Series Adhaideemed 114,500 Series A Units for $4,794 sh emd 280,331 shares of common stock. No additiona
redemption of Series A Units can be made withopayenent of the loan. Subsequent to this redempttienfixed priority return is calculated using therent
liquidation value of $101,699. The Series A Units shown on the balance sheet net of the $100¢@00Hecause the borrower under the loan receivahblso the
holder of the Series A Units.

Series B Redeemable Preferred Units

On April 3, 2014, the Operating Partnership congadhe purchase of a store located in Georgia. Sthie was acquired in exchange for $15,158 of aash
333,360 Series B Units valued at $8,334.

On August 29, 2013, the Operating Partnership cetaglthe purchase of 19 out of 20 stores affiliatégd All Aboard Mini Storage, all of which are lated in
California. On September 26, 2013, the Operatingneeship completed the purchase of the remairtioig@ sThese stores were acquired in exchange 20,816
of cash (including $98,960 of debt assumed and idiately defeased at closing), 1,342,727 Series BsWalued at $33,568, and 1,448,108 OP Units \¢hate
$62,341.
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The Partnership Agreement provides for the designaind issuance of the Series B Units. The S&iegsits rank junior to the Series A Units, on pasitith the
Series C Units, and senior to all other partnersitgrests of the Operating Partnership with respedistributions and liquidation.

The outstanding Series B Units have a liquidatialue of $25.00 per unit for a fixed liquidation walof $41,903. Holders of the Series B Units reeeiv
distributions at an annual rate of 6%. These distidns are cumulative. The Series B Units willdree redeemable at the option of the holder onitke f
anniversary of the date of issuance, which redempibligation may be satisfied at the Company’saopin cash or shares of its common stock.

Series C Convertible Redeemable Preferred Units

On November 19, 2013, the Company entered intoribation Agreements with various entities affilidteith Grupe Properties Co. Inc. (“Grupe”), unddtieth
the Company agreed to acquire twelve stores, alllo¢h are located in California. The Company costgdl the purchase of these stores between Dec@db@r
and May 2014. The Company previously held 35% @i in five of these stores and a 40% intereshénstore through six separate joint ventures @itlpe.
These stores were acquired in exchange for adbtgproximately $45,722 of cash, the assumptio3df,532 in existing debt, and the issuance of (08!,
Series C Units valued at $30,960.

The Partnership Agreement provides for the desigmand issuance of the Series C Units. The S&igsits rank junior to the Series A Units, on paritith the
Series B Units, and senior to all other partnergftigrests of the Operating Partnership with resfedistributions and liquidation.

The outstanding Series C Units have a liquidatialve of $42.10 per unit for a fixed liquidation welof $29,639. From issuance to the fifth anniversé
issuance, each Series C Unit holder will receivartguly distributions equal to the quarterly distition per OP Unit plus $0.18. Beginning on théhféinniversary
of issuance, each Series C Unit holder will receifixed quarterly distribution equal to the aggregquarterly distribution payable in respect afts8eries C Unit
during the four quarters immediately precedingfiftie anniversary of issuance, divided by four. Saalistributions are cumulative. The Series C Unilisbecome
redeemable at the option of the holder one yean ftee date of issuance, which redemption obligatiay be satisfied at the Compasigption in cash or shares
its common stock. The Series C Units will also meaonvertible into OP Units at the option of tloéder one year from the date of issuance, at aofd¥e9145
OP Units per Series C Unit converted. This conearsiption expires upon the fifth anniversary of tlage of issuance.

In December 2014, the Operating Partnership loaeetdin holders of the Series C Units $20,230. fidtes receivable, which are collateralized by tegeS C
Units, bear interest at 5.0% per annum and matuf@ezember 15, 2024. The Series C Units are shavthebalance sheet net of the $20,230 loan bethese
borrower under the loan receivable is also the drodd the Series C units.

Series D Redeemable Preferred Units

In December 2014, the Operating Partnership comgbléite acquisition of a store located in FloridaisTstore was acquired in exchange for $5,621 $h ead
548,390 Series D Units valued at $13,710.

The Partnership Agreement provides for the desigmaind issuance of the Series D Units. The S&ieits rank junior to the Series A Units, on pasitith the
Series B Units and Series C Units, and seniorltotaér partnership interests of the Operatingrigaship with respect to distributions and liquidati

The Series D Units have a liquidation value of $2%er unit, for a fixed liquidation value of $138( Holders of the Series D Units receive distiitma at an
annual rate of 5.0%. These distributions are cutivelaThe Series D Units will become redeemablhatoption of the holder on the first anniversafryhe date of
issuance, which redemption obligation may be satisit the Company’s option in cash or sharessafdmmon stock.

11. NONCONTROLLING INTEREST IN OPERATING PARTNERSHIP

The Company’s interest in its stores is held thiotige Operating Partnership. ESS Holding BusinesstT, a wholly-owned subsidiary of the Comparsythie
sole general partner of the Operating Partner&f§® Holding Business Trust Il, also a wholly-owssetisidiary of the Company, is a limited partnethef
Operating Partnership. Between its general pagndrimited partner interests, the Company hel@.@% ownership interest in the Operating Partnprabiof
June 30, 2015. The remaining ownership interestiseérOperating Partnership (including Preferredr@jireg Partnership units) of 7.3% are held by ¢erf@rmer
owners of assets acquired by the Operating Pattipers
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The noncontrolling interest in the Operating Path# represents OP Units that are not owned by tirapany. In conjunction with the formation of Bempany
and as a result of subsequent acquisitions, cqreagons and entities contributing interests inestéo the Operating Partnership received limitedrrship
interests in the form of OP Units. Limited partne#so received OP Units in the formation transactionin exchange for contributions for intereststiores have
the right to require the Operating Partnershipetieem part or all of their OP Units for cash bagaeh the fair market value of an equivalent nundfeshares of
the Company’s common stock (based on the ten-desage trading price) at the time of the redemptidternatively, the Company may, in its sole digitne,
elect to acquire those OP Units in exchange foreshaf its common stock on a one-for-one basigestito anti-dilution adjustments provided in thertRership
Agreement. The ten-day average closing stock @tideine 30, 2015 was $67.00 and there were 5,9BQP1Units outstanding. Assuming that all of the (@t
holders exercised their right to redeem all oftk@¥? Units on June 30, 2015 and the Company el¢otpdy the OP Unit holders cash, the Company wbalg
paid $397,626 in cash consideration to redeemrifts.u

On April 15, 2015, the Company purchased 22 stioezted in Arizona and Texas. As part of the corsition for this acquisition, 1,504,277 OP Unitgevissuec
with a total value of $101,749.

On June 18, 2015, the Company purchased one sttt in Florida. As part of the considerationtfos acquisition, 71,054 OP Units were issued \itbtal
value of $4,773.

GAAP requires a company to present ownership interi@ subsidiaries held by parties other tharctmepany in the consolidated financial statementsiwihe
equity section, but separate from the company’stgdt also requires the amount of consolidatetineome attributable to the parent and to the patrolling
interest to be clearly identified and presentedhenface of the consolidated statement of operstiand requires changes in ownership interest scbeunted for
similarly as equity transactions. If noncontrollimjerests are determined to be redeemable, tletpdre carried at their redemption value as obtilance sheet
date and reported as temporary equity.

The Company has evaluated the terms of the OP dnd<lassifies the noncontrolling interest repnése: by the OP Units as stockholders’ equity in the
accompanying condensed consolidated balance sidet€ompany will periodically evaluate individuancontrolling interests for the ability to contento
recognize the noncontrolling amount as permaneuityedp the condensed consolidated balance shaagsnoncontrolling interests that fail to qualifg a
permanent equity will be reclassified as tempogayyity and adjusted to the greater of (1) the @agrgmount and (2) the redemption value as of titeaf the
period in which the determination is made.

12. OTHER NONCONTROLLING INTERESTS

Other noncontrolling interests represent the owriprisiterest of a third party in one consolidateihj venture as of June 30, 2015. This consolidpted venture
owns a single operating store in California. Thenewship interest of the third-party owner was 3.84her noncontrolling interests are included in the
stockholders’ equity section of the Company’s corsgel consolidated balance sheets. The incomes@dadtributable to this third-party owner based®n
ownership percentage are reflected in net incomoeatked to Operating Partnership and other nonaobiniy interests in the condensed consolidate@stants of
operations.

On June 11, 2015, the Company purchased its jeintive partner's remaining 1% interest in an exgsjoint venture for $1,267. The joint venture owri®
properties in California, Florida, Nevada, OhionRgylvania, Tennessee, Texas and Virginia, andrasudt of this purchase, these properties becahodlyy
owned by the Company. Prior to this acquisitioe, plartner’s interest was reported in other noneoditg interests. Since the Company retained itgmsling
interest in the subsidiary, this transaction wamanted for as an equity transaction. The carrgimgunt of the noncontrolling interest was reducezetro to
reflect the purchase, and the difference betweemptite paid by the Company and the carrying vafitte noncontrolling interest was recorded asdjnstment
to equity attributable to the Company.
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13. EQUITY IN EARNINGS OF UNCONSOLIDATED REAL ESTATE VE NTURES—GAIN ON SALE OF REAL ESTATE AND PURCHASE OF
JOINT VENTURE PARTNERS' INTERESTS

In March 2015, ESS PRISA Il LLC (“PRISA II"p joint venture in which the Company holds a 2.@%riest, sold one store located in New York for,$00. As ¢
result of the sale, PRISA Il recognized a gain®9,8496 and the Company recorded its 2.0% portich@fain, or $1,228.

In March 2015, the Company acquired its joint veatoartner's 82.4% interest in Sacramento Onexastirey joint venture which owned one store located
California, for $1,700. In addition, the Companychmortgage notes receivable from Sacramento Quaéirtg $11,009, which were written off as part loé total
consideration. Prior to the acquisition, the rermgril7.6% interest was owned by the Company, whaztounted for its investment in Sacramento Onegutsia
equity method. The Company recorded a non-cashaf&ifh,629 related to this transaction, which repres the increase in fair value of the compamyerést in
the joint venture from its formation to the acqtiisi date.

14. SEGMENT INFORMATION

The Company operates in three distinct segmenytse(ital operations; (2) tenant reinsurance; apgi@erty management, acquisition and development.
Management fees collected for wholly-owned storesséiminated in consolidation. Financial infornaeattifor the Companyg business segments is presented be

June 30, 201 December 31, 201
Balance Shee
Investment in unconsolidated real estate vent
Rental operation $ 84,74¢ $ 85,71!
Total asset
Rental operation $4,450,04. $  4,109,67.
Tenant reinsuranc 33,18¢ 39,38:
Property management, acquisition and developi 350,52¢ 253,05:
$4,833,75! $ 4,402,10

22



Table of Contents

Statement of Operations
Total revenue
Rental operation
Tenant reinsuranc
Property management, acquisition and developi

Operating expenses, including depreciation and tzation
Rental operation
Tenant reinsuranc
Property management, acquisition and developi

Income (loss) from operatiol
Rental operation
Tenant reinsuranc
Property management, acquisition and developi

Loss on earnout from prior acquisiti
Property management, acquisition and developi

Interest expens
Rental operation
Property management, acquisition and developi

Norn-cash interest expense related to the amortizafioliscount on equity
component of exchangeable senior ni
Property management, acquisition and developi

Interest incomt
Tenant reinsuranc
Property management, acquisition and developi

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

Equity in earnings of unconsolidated real estatgwes
Rental operation

Equity in earnings of unconsolidated real estatgwes - gain on sale of real
estate assets and purchase of par interests
Rental operation

Income tax expens
Rental operation
Tenant reinsuranc
Property management, acquisition and developi

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

Depreciation and amortization expense
Rental operation
Property management, acquisition and developi

Statement of Cash Flows
Acquisition of real estate asst
Property management, acquisition and developi

Development and redevelopment of real estate a
Property management, acquisition and developi
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For the Three Months Ended June 30

For the Six Months Ended June 30

2015 2014 2015 2014
$ 161,02« $  13877¢ $ 30991t $  270,77¢
17,34( 14,50¢ 33,85( 27,97:
7,49¢ 7,43¢ 15,24¢ 14,56
185,86( 160,72: 359,01 313,31
77,32¢ 68,62( 152,83t 138,56:
3,28¢ 2,63¢ 6,211 5,20:
23,64 18,80: 42 92t 38,48:
104,25: 90,06: 201,97: 182,25:
83,69¢ 70,15¢ 157,08: 132,21
14,05" 11,87: 27,63¢ 22,76¢
(16,149 (11,369 (27,679 (23,926
81,60: 70,66: 157,04: 131,05
40C (7,785 40C (7,789
(22,709 (20,348 (43,860 (39,65%)
(10€) (310 (382) (596)
(22,81) (20,65¢) (44,249 (40,25¢)
(69€) (662) (1,399 (1,329
4 4 8 8
424 70¢ 1,27¢ 972
42¢ 712 1,28¢ 981
1,217 1,217 2,42t 2,42t
3,001 2,60¢ 5,651 5,02:
— 3,43¢ 2,857 3,43¢
(325) 601 (1,079 2,02(
(2,429 (3,856) (4,309 (7,679
56¢ (25€) 94¢ (692)
(2,18%) (3,519 (4,439 (6,349
63,67: 56,45: 120,65: 103,04(
11,63: 8,02( 23,34¢ 15,10
(14,34) (18,46%) (24,402 (30,92%)
$ 60,95¢ $ 46,00¢ $ 11959 $ 87,21
$ 29,117 $ 26,32 $ 5738 $ 52,78
2,43t 1,94¢ 4,59¢ 3,86(
$ 3155: $ 28277 $ 6198 $ 56,64
$  (240,89) $ (296,920
$ (9920 $ (5,95
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15. COMMITMENTS AND CONTINGENCIES

As of June 30, 2015, the Company is involved inowes legal proceedings and is subject to varioasnd and complaints arising in the ordinary cowafse
business. In the opinion of management, such tibgaclaims and complaints are not expected tetemmaterial adverse effect on the Company’s firinc
condition or results of operations.

As of June 30, the Company was under contractdqaiee 20 stores for a total purchase price of $282, Of these 20 stores, nine are scheduled te @o2015.
The remaining stores will close upon completiorarfistruction, expected to occur on various dat@9ir6, 2017 and 2018.

On June 15, 2015, the Company announced that iehteated into a definitive agreement to acquire i88tap Self Storage, Inc. (“SmartStop”), a publimdradec
REIT. SmartStop shareholders will receive $13.75spare in cash which represents a total purchase @f $1,400,000. The Company will pay approxietat
$1,290,000, and the remaining $110,000 will comenfthe sale of certain assets by SmartStop pritreé@losing. Upon the completion of the acquisitithe
Company will own 122 SmartStop stores and will assihe management of 42 third-party stores.

16. SUBSEQUENT EVENTS

On July 1, 2015, a joint venture in which the Compawns a 10% equity interest acquired a storetéocim Arizona for $5,400. The store was acquired a
completion of construction.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Amounts in thousands, except store and share data
CAUTIONARY LANGUAGE

The following discussion and analysis should bel ieaconjunction with our unaudité@€ondensed Consolidated Financial Statemergsat the “Notes to
Condensed Consolidated Financial Statements (utedidiappearing elsewhere in this report and“@ensolidated Financial Statements,” “Notes to
Consolidated Financial Statementahd“Management’s Discussion and Analysis of Finan€&aindition and Results of Operationsbntained in our Form 10-K
for the year ended December 31, 2014. We makens¢ais in this section that are forwdaking statements within the meaning of the feteeaurities laws. Fc
a complete discussion of forward-looking statemes#e the section in this Form 10-Q entitlést4tement on Forward-Looking Informatidn

CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our financial caoditind results of operations are based on ourditealicondensed consolidated financial statementsamed
elsewhere in this report, which have been preparadcordance with GAAP. Our notes to the unauditatlensed consolidated financial statements cwdai
elsewhere in this report and the audited finarst@ements contained in our Form 10-K for the yealed December 31, 2014 describe the significarttuating
policies essential to our unaudited condensed diolased financial statements. Preparation of onarficial statements requires estimates, judgmedts an
assumptions. We believe that the estimates, judtsraerd assumptions that we have used are appmpndtcorrect based on information available atithe they
were made. These estimates, judgments and assmsipto affect our reported assets and liabilittesfahe date of the financial statements, as asthe reporte
revenues and expenses during the period presdhtedre are material differences between theseasts, judgments and assumptions and actual faats,
financial statements may be affected.

In many cases, the accounting treatment of a pdatitransaction is specifically dictated by GAARIaloes not require our judgment in its applicatiimere are
areas in which our judgment in selecting amonglalle alternatives would not produce a materiaiffecent result, but there are some areas in wbiah
judgment in selecting among available alternativesld produce a materially different result. See tiotes to the unaudited condensed consolidateddial
statements that contain additional information rdipg our accounting policies and other disclosures

OVERVIEW

We are a fully integrated, self-administered arlim@anaged REIT, formed to continue the businessrmnenced in 1977 by Extra Space Storage LLC and its
subsidiaries to own, operate, manage, acquire Jaieaad redevelop professionally managed self-g®etores.

We derive substantially all of our revenues fromtseeceived from tenants under leases at eachrrafioolly-owned stores; from management fees orstbees
we manage for joint venture partners and unaféiighird parties; and from our tenant reinsurarmogigam. Our management fee is equal to approximéagél of
cash collected from the managed stores. We algiveean asset management fee of 0.5% of the teset &alue from one of our joint ventures.

We operate in competitive markets, often where goress have multiple stores from which to choosen@atition has impacted, and will continue to impactr
store results. We experience seasonal fluctuatioascupancy levels, with occupancy levels gengiatjher in the summer months due to increased mgovi
activity. Our operating results depend materiallyonir ability to lease available self-storage uaitd actively manage rental rates, and on thetgbiliour tenants
to make required rental payments. We believe tleahme able to respond quickly and effectively targes in local, regional and national economic it by
centrally adjusting rental rates through the coratiam of our revenue management team and our indlestding technology systems.

We continue to evaluate a range of new initiatiaed opportunities in order to enable us to maxirstpekholder value. Our strategies to maximizeldtotder
value include the following:

. Maximize the performance of our stores throughtstyie, efficient and proactive manageméVNe pursue revenue-generating and expense-
minimizing opportunities in our operations. Oureaue management team seeks to maximize revenwspgnding to changing market conditions
through our advanced technology system’s abilitgravide real-time, interactive rental rate anacdisit management. Our size allows us greater
ability than the majority of our competitors to ilament more effective online marketing programsicivlwe believe will attract more customers to
our stores at a lower net ca
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. Acquire selstorage storeOur acquisitions team continues to pursue the aiwpn of multi-store portfolios and single stoteat we believe can
provide stockholder value. We have establishegatation as a reliable, ethical buyer, which wadva enhances our ability to negotiate and close
acquisitions. In addition, we believe our statusia$JPREIT enables flexibility when structuring e&Ve continue to see available acquisitions on
which to bid and are seeing increasing prices. Heweave remain a disciplined buyer and look forwsigjons that will strengthen our portfolio and
increase stockholder valu

. Expand our management busin. Our management business enables us to genecat@sed revenues through management fees andandegpr
geographic footprint. We believe this expandedgdat enables us to reduce our operating costsiir@economies of scale. In addition, we see our
management business as a future acquisition pgalife pursue strategic relationships with owneresghstores would enhance our portfolio in the
event an opportunity arises to acquire such st

Pending Acquisition of SmartSt

On June 15, 2015, we, our Operating Partnershipg&teSub I, Merger Sub Il, SmartStop and Smart&Bpentered into the Merger Agreement, which pravide
that (i) the Company will acquire SmartStop by vy merger of SmartStop with and into Merger Subith Merger Sub | being the surviving entity (the
Company Merger), (i) immediately after the Compangrger, but before the Partnership Merger, Me&gy | will transfer certain of its limited partnbii units
of SmartStop OP to a taxable REIT subsidiary ofGenpany, and (iii) immediately after the TransMerger Sub Il will merge with and into SmartStop Qvith
SmartStop OP continuing as the surviving entitg @artnership Merger).

Pursuant to the terms and subject to the condigeh$orth in the Merger Agreement, at the Compdeyger Effective Time, each outstanding share ca@8top
Common Stock prior to the Company Merger Effeciime (other than shares owned by SmartStop arsiiisidiaries or the Company and its subsidiariél) w
be automatically converted into the right to reeey amount in cash equal to $13.75, without isteard less any applicable withholding taxes. &t@ompany
Merger Effective Time, all shares of SmartStop Camritock that are subject to vesting and othericéisns will become fully vested and be converitei the
right to receive the Merger Consideration. At tffeaive time of the Partnership Merger, each @unding SmartStop OP partnership unit, other thaimeeship
units held by SmartStop and its subsidiaries odbmpany and its subsidiaries (including the Trarrsfl Units), will be automatically converted it right to
receive an amount in cash equal to $13.75, withdatest and less any applicable withholding tapesyided however, if the SmartStop OP unit hoidean
“accredited investor” as defined by Rule 501(aRefjulation D promulgated under the Securities Act@mely makes a valid election to receive common
operating partnership units of our Operating Pastnip in lieu of cash, each unit held by such S8tap OP unit holder will be converted into the tighreceive
0.2031 common operating partnership units of ouer@jing Partnership, including the right to recedash in lieu of any fractional interests in suciitsi

The closing of the Company Merger is subject toapproval of the Company Merger by the affirmatre¢ée of holders of not less than a majority of all
outstanding shares of SmartStop Common Stock. IHséng of the Mergers is also subject to varioust@mary conditions, including but not limited teth
following: (i) the absence of any governmental ongi®hibiting the consummation of the transactioostemplated by the Merger Agreement, (ii) the eacy of
the representations and warranties contained iMérger Agreement (subject to certain materialitlifications), (iii) compliance with the covenartsd
agreements in the Merger Agreement in all mategispects, (iv) the absence of any material adweffeet on SmartStop, (v) the receipt of certaimcigarty
consents, and (vi) the completion of the sale efERcluded Assets.

PROPERTIES

As of June 30, 2015, we owned, had ownership isteti@, or managed 1,147 stores in 35 states, \Wgtsim, D.C. and Puerto Rico. Of these 1,147 staves,
owned 615 stores, we held joint venture interes®5il stores, and our taxable REIT subsidiary,&ESface Management, Inc., operated an additiodas®Bes
that are owned by third parties. These operatiogstcontain approximately 85.1 million square féfaentable space in approximately 770,000 units.

Our stores are generally situated in convenieghliivisible locations clustered around large pagiah centers such as Atlanta, Baltimore/\Washingibg.,
Boston, Chicago, Dallas, Houston, Las Vegas, Logetes, Miami, New York City, Orlando,
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Philadelphia, Phoenix, St. Petersburg/Tampa andrgamcisco/Oakland. These areas all enjoy aboveagegopulation growth and income levels. The elirsg
of assets around these population centers enablesraduce our operating costs through econonfissate. Our acquisitions and management busiress giver
us an increased scale in many core markets asawelfoothold in many markets where we had no pusvpresence.

We consider a store to be in the lease-up stageiaftas been issued a certificate of occupanaybeéfore it has achieved stabilization. We considstore to be
stabilized once it has achieved either an 80% geeoacupancy rate for a full year measured asrofaly 1, or has been open for three years.

As of June 30, 2015, approximately 685,000 tenaet® leasing storage units at the 1,147 operatorgsthat we own and/or manage, primarily on atmoo
month basis, providing the flexibility to increasmtal rates over time as market conditions perxisting tenants generally receive rate increasésast annuall
for which no direct correlation has been drawnuoacancy trends. Although leases are short-tarduration, the typical tenant tends to remainuatstores for
an extended period of time. For stores that wexkilsted as of June 30, 2015, the average lengsitegfwas approximately 13.2 months for tenantsuheated
during the preceding twelve month period.

The average annual rent per square foot for owtiegi customers at stabilized stores, net of distoand bad debt, was $14.63 for the three momithsdeJune 3(
2015, compared to $13.83 for the same period edded 30, 2014. Average annual rent per squarddooew leases was $15.71 for the three monthscende
June 30, 2015, compared to $14.62 for the samederided June 30, 2014. The average discountpersentage of rental revenues, during these peviede
3.2% and 4.0%, respectively.

Our store portfolio is made up of different typésonstruction and building configurations depegdim the site and the municipality where it is leca Most
often sites are what we consider “hybrid” storesyia of drive-up and multi-floor buildings. We hasenumber of multi-floor buildings with elevatorcass only,
and a number of stores featuring ground-floor excedy.

The following table presents additional informati@garding the occupancy of our stabilized stokestate as of June 30, 2015 and 2014. The infoomaits of
June 30, 2014 is on a pro forma basis as thougheaitores owned and/or managed at June 30, 28dbumder our control as of June 30, 2014.
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Stabilized Store Data Based on Location

Locatior

Wholly -Owned Stores

Alabama
Arizona
California
Colorado
Connecticu
Florida
Georgia
Hawaii

lllinois
Indiana
Kansas
Kentucky
Louisiana
Maryland
Massachuseti
Michigan
Missouri
Nevada

New Hampshire
New Jerse)
New Mexico
New York
North Caroline
Ohio

Oregon
Pennsylvani:
Rhode Islanc
South Carolin:
Tennesse
Texas

Utah

Virginia
Washingtor

Total Wholly -Owned Stabilized

Company

Pro forma

Company

Pro forma

Company

Pro forma

Number of Unit:

Number of Unit

Net Rentable

Net Rentable

Square Foc

Square Foa

Number o . . Square Feetas  Square Feetas  Occupancy ¢ Occupancy ¢
aso aso
Stores June 30, 2015 ( June 30, 201 June 30, 2015 ( June 30, 201 June 30, 201 June 30, 201

5 2,96¢ 2,88¢ 343,53: 343,16: 94.&% 89.¢%
12 7,68: 7,55( 889,42 885,96! 92.1% 89.5%
12¢ 94,72t 94,14¢ 9,802,99 9,829,15 95.2% 91.%
12 5,931 5,83¢ 738,65¢ 737,39: 96.£% 94.2%
5 3,13¢ 3,12 299,03: 299,97( 97.(% 93.4%
62 43,37( 43,10: 4,640,15 4,663,60! 94.1% 90.%
24 14,28¢ 14,20¢ 1,847,401 1,846,46. 93.6% 88.9%
5 5,76( 5,62 341,28 335,46! 93.¢% 90.2%
18 12,70¢ 12,34¢ 1,302,40 1,289,10: 88.2% 88.9%
9 4,791 4,72z 555,94 554,55¢ 91.6% 93.2%

1 532 50¢ 49,99: 50,36( 88.2% 93.(%

4 2,181 2,162 253,74. 254,14: 94.1% 93.£%

2 1,40¢ 1,40¢ 149,99( 150,06! 93.9% 94.(%
23 17,47¢ 17,27 1,817,25: 1,818,06' 94.1% 93.7%
37 23,06¢ 22,81t 2,316,66 2,314,68. 93.¢% 91.6%
3 1,821 1,79¢ 258,87 254,06¢ 95.(% 93.2%

6 3,243 3,213 387,40: 385,22¢ 93.£% 93.7%

6 3,91¢ 3,94¢ 624,03( 622,91« 90.£% 85.1%

2 1,01¢ 1,01( 125,74t 125,74t 95.6% 93.2%
49 38,01: 37,81 3,686,74. 3,681,111 94.6% 94.2%
3 1,591 1,56¢ 220,11: 217,64 89.4% 86.1%
20 17,62¢ 17,62( 1,461,55! 1,459,477 93.71% 91.5%
8 5,24¢ 5,157 557,72t 551,06¢ 95.¢% 91.5%
21 11,32( 11,19¢ 1,483,70! 1,477,72. 94.2% 92.(%
3 2,157 2,15(C 250,45( 250,53( 97.¢% 95.£%
10 7,414 7,36% 761,33 757,22 94.(% 91.£%
2 1,23¢ 1,18¢ 131,56t 131,39¢ 96.2% 92.£%

6 3,38¢ 3,33¢ 421,00: 418,36! 90.£% 94.2%
13 7,68¢ 7,59¢ 1,041,31 1,038,15! 95.2% 94.5%
57 36,13¢ 36,14¢ 4,357,41. 4,328,20i 92.6% 89.%
8 4,23¢ 4,24t 522,85t 523,00¢ 94.5% 90.5%
30 23,20 23,06 2,476,66. 2,461,40! 93.(% 85.8%
6 3,59: 3,56( 428,58t 427,60: 94.£% 91.2%
59¢ 412,86: 409,68! 44,545,56 44,483,02 94.(% 91.2%
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Company

Pro forma

Company

Pro forma

Company

Pro forma

Number of Unit:

Number of Unit

Net Rentable

Net Rentable

Square Foc

Square Foc

Number o Square Feetas  Square Feetas  Occupancy ¢ Occupancy ¢
as of as of

Locatior Stores June 30, 2015 ( June 30, 201 June 30, 2015 ( June 30, 201 June 30, 201 June 30, 201
Joint-Venture Stores
Alabama 2 1,16¢ 1,15( 145,10t 145,23: 97.2% 91.2%
Arizona 7 4,27: 4,23¢ 492 ,55; 492 91¢ 91.1% 89.%
California 66 47,34° 47,06¢ 4,831,18! 4,825,83. 95.5% 93.2%
Colorado 2 1,31¢ 1,32¢ 158,76¢ 159,70: 97.5% 95.1%
Connecticu 7 5,31¢ 5,297 611,04! 611,79( 95.1% 93.2%
Delaware 1 597 59C 71,61( 71,70t 86.2% 92.6%
Florida 16 13,22: 13,06¢ 1,295,24i 1,294,54: 92.8% 91.6%
Georgia 2. 1,08( 1,062 152,55¢ 151,72 91.£% 89.6%
lllinois 5 3,48¢ 3,45¢ 365,46! 365,08 94.2% 95.8%
Indiana 5 2,22¢ 2,18¢ 288,99( 286,49¢ 93.£% 91.5%
Kansas 2 84: 844 109,35! 109,69! 94.4% 91.&%
Kentucky 4 2,27¢ 2,262 257,43¢ 257,19¢ 90.2% 88.7%
Maryland 12 9,84( 9,76( 956,83! 955,17( 93.%% 93.(%
Massachuseti 13 6,97( 6,90t 774,91¢ 783,65! 95.2% 92.7%
Michigan 8 4,84¢ 4,80: 616,04¢ 612,52: 95.5% 93.1%
Missouri 1 53¢t 53¢z 61,07t 61,22t 96.2% 95.1%
Nevada 4 2,307 2,28¢ 253,05 252,22: 92.6% 91.1%
New Hampshire 2 79¢ 777 85,11: 84,09t 93.1% 91.1%
New Jerse) 16 13,00¢ 12,96( 1,357,14 1,385,97! 92.7% 92.%
New Mexico 7 3,61¢ 3,60: 397,18: 398,24! 90.% 90.2%
New York 12 11,93¢ 11,93¢ 976,41! 977,55¢ 94.2% 92.%%
Ohio 6 3,14¢ 3,117 414,64 415,30 91.1% 91.8%
Oregon 1 65E 652 64,97( 64,97( 97.&% 95.(%
Pennsylvani: 9 6,35( 6,32¢ 697,35 696,39¢ 93.£% 93.5%
Tennesse 14 7,39¢ 7,33¢ 957,37t 956,46 94.2% 94.2%
Texas 13 8,48¢ 8,42¢ 1,132,22. 1,127,00! 96.1% 94.6%
Virginia 12 8,67: 8,627 918,06: 917,71 94.1% 92.5%
Washington, DC 1 1,547 1,53( 102,49. 102,01° 93.7% 93.2%
Total Joint-Venture Stabilized 25C 173,26¢ 172,12( 18,544,23 18,562,47 94.2% 92.9%
Managed Stores
Alabama 7 2,321 2,35¢ 350,10( 358,11( 91.2% 85.6%
Arizona 3 1,227 1,20¢ 224,96. 226,40 89.2% 82.(%
California 66 43,87« 44,63¢ 5,748,20 5,936,97. 90.%% 83.52%
Colorado 16 8,397 8,34¢ 1,070,51 1,067,03 96.2% 95.2%
Connecticu 1 45¢ 467 61,38t 61,60( 95.6% 86.7%
Florida 36 23,01( 22,99( 2,783,18: 2,779,73: 91.5% 87.2%
Georgia 8 3,93¢ 3,931 590,41 592,55 93.(% 88.8%
Hawaii 6 5,00¢ 5,071 350,04 350,63¢ 90.2% 87.1%
lllinois 6 3,61z 3,61( 393,68! 393,37! 91.(% 93.7%
Indiana 9 5,05¢ 5,03¢ 618,56 618,77 91.% 93.%
Kentucky 2 1,33( 1,32¢ 220,97 220,97 97.(% 96.5%
Louisiana 1 992 99¢ 132,771 133,43! 90.8% 85.€%
Maryland 15 10,25¢ 10,25: 978,42. 981,95 91.4% 90.2%
Mississippi 2 1,88¢ 1,89( 281,32¢ 281,50t 92.%% 87.5%
Missouri 3 1,451 1,53¢ 168,90: 193,15: 94.(% 91.&%
Nevada 4 2,99¢ 3,09¢ 316,43! 315,88! 85.7% 75.%
New Jerse) 3 1,637 1,617 181,18t 180,53t 91.¢% 94.5%
New Mexico 2 1,137 1,12( 130,65: 131,31 93.7% 91.6%
New York 1 2,04¢ 2,04¢ 88,00( 88,00( 94.5% 94.5%
North Caroline 2 1,21( 1,20¢ 167,54( 167,93t 91.% 93.2%
Ohio 8 2,84: 2,947 395,60t 428,10: 91.% 89.7%
Pennsylvanii 15 6,952 6,947 858,78 862,34° 93.2% 89.2%
South Carolin¢ 2 1,17¢ 1,19¢ 153,54t 153,54¢ 90.7% 93.5%
Tennesse 3 1,34¢ 1,347 198,47: 198,39¢ 94.5% 91.6%
Texas 23 12,18¢ 12,03¢ 1,672,54 1,635,76. 90.(% 85.1%
Utah 4 2,02( 2,03z 314,04( 314,48! 94.(% 93.2%
Virginia 4 2,43t 2,40z 249,02 249,71 93.2% 91.8%
Washington, DC 2 1,267 1,267 112,33 112,33¢ 94.1% 94.6%
Puerto Ricc 4 2,66° 2,68( 286,95: 287,45¢ 85.%% 85.1%
Total Managed Stabilized 25¢ 154,73t 155,61 19,098,58 19,322,05 91.5% 87.2%
Total Stabilized Stores 1,10¢€ 740,86¢ 737,41t 82,188,37 82,367,54 93.4% 90.7%

(1) Represents unit count as of June 30, 2015, whighdifier from unit count as of June 30, 2014 duendt conversions or expansiol
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(2) Represents net rentable square feet as of Jurg®38, which may differ from rentable square feedfadune 30, 2014 due to unit conversions or expans

The following table presents additional informati@garding the occupancy of our lease-up storestdig as of June 30, 2015 and 2014. The informasoof
June 30, 2014 is on a pro forma basis as thougheitores owned and/or managed at June 30, 28dumder our control as of June 30, 2014.

Lease-up Store Data Based on Location

Company Pro forma Company Pro forma Company Pro forma
Number of Unit: Number of Unit Net Rentable Net Rentable Square Foc Square Foc
Number o Square Feet as Square Feet as Occupancy ¢ Occupancy ¢
as of as of

Locatior Stores June 30, 2015 ( June 30, 201 June 30, 2015 ( June 30, 201 June 30, 201 June 30, 201
Wholly -Owned Stores
Arizona 1 89t 687 121,99: 121,99! 53.1% 20.(%
California (3) 1 — 59¢ — 58,46: 0.C% 94.¢%
Connecticu 1 1,10¢ 1,111 89,89( 89,31( 81.1% 21.8%
Florida 1 544 552 80,83¢ 76,39 90.£% 62.2%
Georgia 1 59¢ 59¢ 52,36¢ 52,36¢ 93.2% 80.1%
lllinois 1 65¢ 584 46,63 47,10z 70.2% 90.8%
Maryland 1 98¢ 98¢ 103,17: 103,20° 86.5% 57.2%
North Caroline 1 9771 39¢ 85,23t 38,00( 56.(% 37.(%
South Caroling 2 1,23¢ 99¢ 131,96- 104,87* 79.2% 59.1%
Texas 6 3,951 3,29¢ 449,53t 367,55: 61.1% 36.2%
Virginia 1 45¢ 458 56,80¢ 56,80¢ 79.2% 63.2%
Total Wholly-Owned in Lease-up 17 11,41 10,26: 1,218,42! 1,116,06; 70.1% 48.(%
Joint-Venture Stores
California 1 67¢ — 59,23¢ — 40.€% 0.C%
Total Joint-Venture in Lease-up 1 67¢ — 59,23¢ — 40.9% 0.C%
Managed Stores
California 2 1,081 1,09(C 141,30! 141,30¢ 60.6% 24.%
Colorado 2 1,59:¢ 1,59: 145,70:. 145,70: 42.2% 15.2%
Georgia 1 57¢ — 70,72 — 29.2% 0.C%
lllinois 1 67% 672 46,41° 46,58 80.(% 43.2%
Maryland 2 1,31( 95t 114,39! 85,68 55.(% 47.(%
Massachuseti 1 90z — 70,07¢ — 25.(% 0.C%
Nevada 1 1,487 1,48 196,27! 196,27! 54.(% 20.(%
New York 2 2,57¢ 2,57¢ 162,54( 162,57¢ 33.1% 81.(%
North Caroline 2 76¢ 43C 68,41¢ 36,27: 46.(% 20.(%
Oregon 1 63€ — 77,22¢ — 9.C% 0.C%
South Caroling 3 2,28: 991 241,66 97,78¢ 39.2% 30.(%
Texas 1 597 602 69,43t 68,55¢ 79.7% 69.2%
Utah 1 51€ 53t 67,03’ 67,25¢ 94.2% 42.8%
Virginia 2 1,05¢ 1,05¢ 105,63« 106,44: 81.2% 40.%%
Washingtor 1 72C — 81,03( — 39.5% 0.C%
Total Managed in Leas-up 23 16,78: 11,99¢ 1,657,87: 1,154,44. 49.2% 38.5%
Total Lease-up Stores 41 28,87 22,25¢ 2,935,541 2,270,50: 57.1% 43.2%

(1) Represents unit count as of June 30, 2015, whighdiffer from unit count as of June 30, 2014 dued conversions or expansiol
(2) Represents net rentable square feet as of Jurg® 3B, which may differ from rentable square feevfadune 30, 2014 due to unit conversions or expass
(3) In October 2014, a store located in Venice, Catiforvas damaged by fire. During theconstruction period all units are unavailat
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RESULTS OF OPERATIONS
Comparison of the three and six months ended Juné32015 and 2014
Overview

Results for the three and six months ended Jun2®® included the operations of 866 stores (616llyowned, one in a consolidated joint ventured 250 in
joint ventures accounted for using the equity meffemmpared to the results for the three monthe@ddne 30, 2014, which included the operatior@da@fstore:
(535 wholly-owned, 19 in consolidated joint ventyrand 253 in joint ventures accounted for usirgettuity method).

Revenues

The following table presents information on revesiaarned for the periods indicated:

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Revenues:
Property renta $ 161,02: $ 138,77¢ $22,24¢ 16.(% $ 309,91¢ $ 270,77¢ $39,13¢ 14.5%
Tenant reinsuranc 17,34( 14,50¢ 2,832 19.5% 33,85( 27,97: 5,87¢ 21.(%
Management fees and other inco 7,49¢ 7,43¢ 58 0.8% 15,24¢ 14,56 685 4.7%
Total revenue $ 185,86( $ 160,72 $25,13¢ 15.6% $ 359,01 $ 313,31 $45,70: 14.€%

Property Rental— The increase in property rental revenues for theetland six months ended June 30, 2015 was thie oésm increase of $10,986 and $18,473,
respectively, associated with acquisitions compl@ie2015 and 2014, and an increase of $11,623a0d63, respectively, as a result of increases@upancy

and rental rates to new and existing customersragtabilized stores. This was offset by a decr@asevenues for the three and six months ended 30n2015 of
$532 and $1,055, respectively, as a result ofeadfirone property in California in October 2014. &équired 39 operating stores during the six moattued

June 30, 2015 and 51 operating stores during ZDédupancy at our wholly-owned stabilized storesdased to 94.0% at June 30, 2015, as compared 2ot
June 30, 2014. The achieved rental rate to newtsifiar the three months ended June 30, 2015 isedean average of approximately 3.5% over the gamied ir
the prior year.

Tenant Reinsurance—The increase in our tenant reinsurance revenuesiwato the increase in the number of stores opetrélfe operated 1,147 stores at
June 30, 2015 compared to 1,071 stores at Jurz03a,

Management Fees and Other Income—Our taxable REIT subsidiary (“TRS"), Extra Spacerfdgement, Inc., manages stores owned by our jeimtves and
third parties. Management fees represent approgisné8s of cash collected from these stores. We @dsn an asset management fee from one of our joint
ventures, equal to 0.5% of the total asset valumjiged certain conditions are met. The increasaamagement fee revenues was due to an incresseecinues at
the managed stores as a result of increases ipaccy and rental rates, and to an increase inthwar of properties managed.

Expenses
The following table presents information on expernfee the periods indicated:

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Expenses:
Property operation $ 48,20¢ $ 42,29: $ 5,91¢ 14.(% $ 95,45: $ 8577t $ 9,67 11.2%
Tenant reinsuranc 3,28¢ 2,63¢ 647 24.5% 6,211 5,20: 1,00¢ 19.4%
Acquisition related cosi 4 ,55¢ 1,39: 3,161 226.9% 5,427 3,44¢ 1,97¢ 57.2%
General and administrati\ 16,65¢ 15,46¢ 1,18¢ 7.7% 32,90¢ 31,17¢ 1,72¢ 5.5%
Depreciation and amortizatic 31,55: 28,27 3,281 11.€% 61,98( 56,64¢ 5,33¢ 9.4%
Total expense $ 104,25. $ 90,067 $14,19( 15.6% $ 201,97 $ 182,25. $19,71¢ 10.6%

Property Operations— The increase in property operations expense dti@ghree and six months ended June 30, 2015 ¢tedsismarily of increases in
expenses associated with acquisitions complet@81® and 2014. We acquired 39 operating storesgltine six months ended June 30, 2015, and 51 topgera
stores during the year ended December 31, 2014.

Tenant Reinsurance—Tenant reinsurance expense represents the coseg¢hiacurred to provide tenant reinsurance. Ticeease was primarily due to the
increase in the number of stores we owned and/oaged. At June 30, 2015, we owned and/or manadéd stores compared to 1,071 stores at June 3@, 201
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Acquisition Related Costs—These costs relate to acquisition activities dutirgperiods indicated. The increase in these esqeefor the three and six months
ended June 30, 2015 compared to the same peritls prior year was due to an increase in the nuwibacquisitions completed during these periods. W
completed the acquisition of 39 stores during tReronths ended June 30, 2015 compared to 29 storésy the same period in the prior year. In addjtduring
the three months ended June 30, 2015, we wrot mdihrefundable deposit of $2,440 related to agrtgithat we had under contract but decided nputchase
as a result of environmental issues.

General and Administrative— General and administrative expenses primarily ishelall expenses not directly related to our starediding corporate payroll,
travel and professional fees. These expenses@rgized as incurred. General and administratipeeses for the three and six months ended Juriz036,
increased when compared to the same period inribeyear primarily due to the overall cost asstagiawith the management of additional stores. AeJ80,
2015, we owned and/or managed 1,147 stores compade@71 stores at June 30, 2014. We did not ebsary material trends in specific payroll, trasebther
expenses that contributed significantly to theéase in general and administrative expenses apartthe increase due to the management of additsboies.

Depreciation and Amortization— Depreciation and amortization expense increasedrasult of the acquisition of new stores. We a@gliB9 stores during the
six months ended June 30, 2015 and 51 stores d2@ibg.

Other Revenues and Expenses

The following table presents information about ottevenues and expenses for the periods indicated:

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Other income and expenses:
Gain (loss) on earnout from prior acquisitic $ 40C $ (7,78%) $ 8,18t (105.%) $ 40C $ (7,78Y $ 8,18t (105.19%)
Interest expens (22,81)) (20,659 (2,159 10.4% (44,247 (40,25€)  (3,98¢) 9.%%

Non-cash interest expense related to amortization o
discount on equity component of exchangeable

senior note! (69€) (662) (33) 5.C% (1,399 (1,329 (68 5.1%
Interest incomt 42¢ 71z (2849) (39.9%) 1,28¢ 981 308 30.€%
Interest income on note receivable from Preferred

Operating Partnership unit holc 1,212 1,212 — — 2,42t 2,42t — —
Equity in earnings of unconsolidated real estate

ventures 3,001 2,60¢ 397 15.2% 5,651 5,022 62€ 12.5%
Equity in earnings of unconsolidated real estate

ventures - gain on sale of real estate assets and

purchase of joint venture partn’ interests — 3,43t (3,439 (100.(%) 2,85 3,43¢ (58)) (16.%)
Income tax expens (2,18%) (3,617  1,32¢ (37.8%) (4,437) (6,34%)  1,91( (30.1%)

Total other expense, n $ (20,65) $ (24,659 $ 4,007 (16.2%) $ (37,45) $ (43,84) $ 6,391 (14.6%)

Gain (Loss) on Earnout from Prior Acquisitions —In 2011, we acquired a single store in Floridapag of the acquisition, we agreed to make an smfit
cash payment to the sellers if the acquired stoceerled a specified amount of net rental incoméhi@iperiod of 12 consecutive months ending Jun@@05.
During 2014 we recorded a liability of $2,500 aseatimate of the payment that would become due $B@ gain recorded during the three months ended 30
2015 represents the adjustment needed to trueeugxthting liability to the amount owed to the sedlas of June 30, 2015.

During 2012, we acquired a portfolio of 10 selfrafge properties. As part of this acquisition, weead to make an additional cash payment to therseflthe
acquired stores exceeded a specified amount géntgl income two years after the acquisition datehe acquisition date, we believed that it wakely that
any significant payment would be made as a resuhis earnout provision. The rental income of sheres during the earnout period was significahitjher than
expected, resulting in a payment to the selle®76f85, which was recorded as a loss during threethmonths ended June 30, 2014.

Interest Expense—The increase in interest expense during the thrdesix months ended June 30, 2015 was the resint#ases in debt over the same periods
in the prior year. The total face value of our déftluding our lines of credit, was $2,298,14Jae 30, 2015 compared to $2,173,639 at June 34d, 20
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Non-cash Interest Expense Related to Amortizationfdiscount on Equity Component of Exchangeable Seni Notes—Represents the amortization of the
discount related to the equity component of théhargeable senior notes issued by our Operatingdtattip, which reflects the effective interest @itd.0%
relative to the carrying amount of the liability.

Interest Income— Interest income represents amounts earned on odsteah equivalents deposited with financial inEtihs and interest earned on notes
receivable. The decrease for the three months ehdssl30, 2015 and the increase for the six maarided June 30, 2015 relate to fluctuations in Hiarize of
notes receivable compared to the same period®ipribr year.

Interest Income on Note Receivable from Preferred Perating Partnership Unit Holders— Represents interest on a $100,000 loan to the feotdehe
Series A Participating Redeemable Preferred UtiigipoOperating Partnership (“Series A Units”).

Equity in Earnings of Unconsolidated Real Estate ietures— Equity in earnings of unconsolidated real estatgwes represents the income earned throug
ownership interests in unconsolidated joint vergutidne increases for the three and six months ehdeel 30, 2015 compared to the same periods ipribieyear
was primarily the result of increases in revenuthatstores owned by the joint ventures. Occupahoyr joint venture stores increased to 94.2% dsiwe 30,
2015, compared to 92.9% as of June 30, 2014.

Equity in Earnings of Unconsolidated Real Estate Vistures—Gain on Sale of Real Estate Assets and Pumabe of Joint Venture Partners’ Interests—
During March 2015, one of our joint ventures sokt@e located in New York to a third party andogized a gain of $60,496. We recognized our 2.086esof
this gain, or $1,228. Additionally, in March 201%®wacquired a joint venture partner's 82.4% equitgriest in an existing joint venture. We previousiyd the
remaining 17.6% equity interest in this joint venetuPrior to the acquisition, we accounted for eguity interest in this joint venture as an equitgthod
investment. We recognized a non-cash gain of $1g62#&g the three months ended March 31, 2015resudt of re-measuring the fair value of our eqiritgrest
in this joint venture held before the acquisition.

Income Tax Expense—For the three and six months ended June 30, 2B&%lecrease in income tax expense was relatedbyally charged to our TRS by the

Operating Partnership for access to and use obiestlists and intellectual property. The effectho§ change lowered the taxable income of the W&fch
resulted in lower income tax expense.

Net Income Allocated to Noncontrolling Interests

The following table presents information on netome allocated to noncontrolling interests for tieeiqds indicated:

For the Three Months Ended For the Six Months Ended
June 30, June 30,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Net income allocated to noncontrolling interests

Net income allocated to Preferred Operating

Partnership noncontrolling intere: $ (300) $ (281) $ (19 6.C% $ (5,939 $ (5,309 $ (629 11.%
Net income allocated to Operating Partnershi|

and other noncontrolling interes (2,610 (1,53)) (1,079 70.5% (4,57¢%) (2,90¢) (1,670 57.4%

Total income allocated to noncontrolling
interests $ (561) $ (434Y) 31,279 29.2% $ (10,51) $ (8,21) $(2,299 28.(%

Net Income Allocated to Preferred Operating Partneship Noncontrolling Interests—In December 2014, as part of the acquisition ahgle store, our
Operating Partnership issued 548,390 Series D UHtis Series D Units have a liquidation value d.8P per unit, and receive distributions at an ahrate of
5.0%.

Between December 2013 and May 2014, as part dbthpe acquisition, our Operating Partnership isst@H016 Series C Units. The Series C Units have a
liquidation value of $42.10 per unit. From issuanaoél the fifth anniversary of issuance, the S&@&Units receive distributions at an annual r&t0018 plus the
then-payable quarterly distribution per OP Unit.

In April 2014, as part of a single store acquisifiour Operating Partnership issued 333,360 SBrignits. In August and September 2013, as partmirefolio
acquisition, our Operating Partnership issued alitiadal 1,342,727 Series B Units. The Series Bt¥Jhave a liquidation value of $25.00 per unit eeckive
distributions at an annual rate of 6%.
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Income allocated to the Preferred Operating Pastigmoncontrolling interests for the three morghded June 30, 2015 represents the fixed distibsifpaid to
holders of the Series A Units, Series B Units, &@ Units and Series D Units, plus approximatel®of the remaining net income allocated to haldgrthe
Series A Units.

Net Income Allocated to Operating Partnership and @her Noncontrolling Interests— Income allocated to the Operating Partnership ssprs approximately
4.5% and 3.5% of net income after the allocatiotheffixed distribution paid to the Preferred OpiexgaPartnership unit holders for the three momthded
June 30, 2015 and 2014, respectively.

FUNDS FROM OPERATIONS

Funds from Operations (“FFO”) provides relevant amehningful information about our operating perfanoe that is necessary, along with net income asld c
flows, for an understanding of our operating res\l¥e believe FFO is a meaningful disclosure agpplement to net earnings. Net earnings assuméhthatlues
of real estate assets diminish predictably ovee t® reflected through depreciation and amortinaiqpenses. The values of real estate assetsdteaue to
market conditions and we believe FFO more accuyraédlects the value of our real estate assets. BEf@fined by the National Association of RealaEst
Investment Trusts, Inc. (“NAREIT”) as net incomemguuted in accordance with GAAP, excluding gain¥eses on sales of operating stores and impairmete
downs of depreciable real estate assets, plusclafiog and amortization and after adjustmentetmrd unconsolidated partnerships and joint vestarethe
same basis. We believe that to further understangerformance, FFO should be considered along tivéhreported net income and cash flows in accaa arith
GAAP, as presented in our condensed consolidatedidial statements.

The computation of FFO may not be comparable to Féforted by other REITs or real estate compahigisdo not define the term in accordance with tireent
NAREIT definition or that interpret the current NART definition differently. FFO does not represeash generated from operating activities determin

accordance with GAAP, and should not be considaseah alternative to net income as an indicatiasuofpperformance, as an alternative to net cash filom
operating activities, as a measure of liquidityanrindicator of our ability to make cash distribos.

The following table presents the calculation of Fie0the periods indicated:

For the Three Months Ended June 30 For the Six Months Ended June 30

2015 2014 2015 2014
Net income attributable to common stockholders $ 55,33¢ $ 41,66 $ 109,08 $ 79,00t
Adjustments
Real estate depreciatit 27,31 23,72: 53,42¢ 46,96:
Amortization of intangible: 2,44¢ 3,10¢ 5,241 6,83t
(Gain) loss on sale of real estate and earnout fiean acquisition: (400) 7,78 (400) 7,78¢
Unconsolidated joint venture real estate depremiadind amortizatio 1,05¢ 1,067 2,11¢ 2,17¢
Unconsolidated joint venture gain on sale of rethie and purchase of
partner’ interests — (3,439 (2,857%) (3,43¢)
Distributions paid on Series A Preferred Operafagtnership unit (1,27) (1,43%) (2,54%) (2,87%)
Income allocated to Operating Partnership noncdirtgointerests 5,60¢ 4,33¢ 10,50: 8,20¢
Funds from operations attributable to common stocklolders $ 90,08¢ $ 76,81: $ 17456! $ 144,65!

SAME-STORE RESULTS

We consider our same-store stabilized portfoliodnsist of only those stores that were wholly-owaethe beginning and at the end of the applicpbléods
presented that have achieved stabilization aseofitst day of such period. The following table ggats operating data for our sastere portfolio. We consider tl
following same-store presentation to be meaninigfaégards to the stores shown below because teeaéts provide information relating to store-legpkrating
changes without the effects of acquisitions or cletepl developments.
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For the Three Months Ended For the Six Months Ended
June 30, Perceni June 30, Percen:
2015 2014 Change 2015 2014 Change
Same-store rental and tenant reinsurance revenues $ 146,60° $ 134,00° 9.4% $286,24. $262,93¢ 8.%
Samestore operating and tenant reinsurance expe 41,04( 39,84 3.(% 83,31¢ 81,40 2.4%
Same-store net operating incon $ 105,56 $ 94,16¢ 12.1% $202,92: $181,53! 11.6%
Non sam-store rental and tenant reinsurance reve $ 31,757 $ 19,27¢ 64.% $ 57,52¢ $ 35,81« 60.6%
Non sam-store operating and tenant reinsurance expe $ 10,45 $ 5,08¢ 105.00 $ 18,34¢ $ 9,57¢ 91.5%
Total rental and tenant reinsurance rever $ 178,36 $ 153,28t 16.4% $343,76¢ $298,75( 15.1%
Total operating and tenant reinsurance expe $ 51,49: $ 44,93( 14.¢% $101,66¢ $ 90,97¢ 11.7%
Samestore square foot occupancy as of quarter 94.5% 92.1% 94.5% 92.1%
Properties included in sa-store 503 503 503 503

The increase in same-store rental revenues fahtke months ended June 30, 2015, as compared thrée months ended June 30, 2014, was due piyrt@en
increase in occupancy of 240 basis points, highetal rates for both new and existing customerd,raduced customer discounts. Same-store experses w
higher for the three and six months ended Jun@@I5 due to increases in tenant reinsurance expprogeerty taxes, credit card merchant fees andirepnd
maintenance. These increases in expenses werallyasffset by decreases in utility expenses armgberty insurance during the same periods

CASH FLOWS

Cash flows provided by operating activities wer8%287 and $167,759, respectively, for the six meminded June 30, 2015 and 2014. The increaserjlyima
related to an increase in net income of $32,378&.rEmaining portion of the change related to aahs® in (gain) loss on earnout related to priouiséipns of
$8,185, an increase in other assets of $6,734¢r@aee in other liabilities of $6,342, and an iaseein depreciation and amortization expense &3%5,

Cash used in investing activities was $252,789%8148,442, respectively, for the six months endet B0, 2015 and 2014. The decrease was primaréytalthe
cash paid for acquisitions. Cash used in the aitiuif real estate assets decreased $56,028gltiminsix months ended June 30, 2015 comparec teatime
period in the prior year. We acquired 39 storesnduthe six months ended June 30, 2015 compar2€ stores acquired during the same period of tiee pear.
However, the consideration paid for the acquisgionthe first six months of 2015 included an irs®d number of OP units instead of cash when cadparthe
acquisitions in the first six months of 2014.

Cash provided by financing activities was $197,@88 $72,905, respectively, for the six months erldeee 30, 2015 and 2014. The change related phntamet
proceeds from the sale of common stock of $416z8¥Ban increase in proceeds from notes payablérersdof credit of $470,183. These increases wifsenby
an increase in the cash paid for principal paymentsotes payable and lines of credit of $735,8n8, an increase in dividends paid of $22,599.

LIQUIDITY AND CAPITAL RESOURCES

As of June 30, 2015, we had $175,893 availablash@nd cash equivalents. We intend to use thistogsay for future acquisitions, to repay debt &rdyeneral
corporate purposes. We are required to distribulieaat 90% of our net taxable income, excludinigcagital gains, to our stockholders on an annasisito
maintain our qualification as a REIT.

Our cash and cash equivalents are held in accowatgiged by third-party financial institutions amesist of invested cash and cash in our operatingumnts.
During 2014 and the first three months of 2015 ewperienced no loss or lack of access to our cashsh equivalents; however, there can be no asseithat
access to our cash and cash equivalents will nohpacted by adverse conditions in the financiatkets.

The following table presents information on oueBrof credit for the periods indicated. All of dimmes of credit are guaranteed by us and secureddiygages on
certain real estate assets.
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As of June 30, 201!
Interest

Amount Origination
Line of Credit Drawn (1) Capacity (1, Rate Date Maturity Basis Rate (2 Notes
Credit Line 1 $ — $ 85,00( 1.8% 6/4/2010 6/3/2016 LIBOR plus 1. % (©)
Credit Line 2 —_ 50,00( 1.€% 11/16/2011 2/13/2017 LIBOR plus 1.9 (4)
Credit Line 3 — 80,00( 1.%  4/29/2011 11/18/2011 LIBOR plus 1.% (4)
Credit Line 4 — 50,00( 1.% 9/29/2014  9/29/2017 LIBOR plus 1. % (@)
$ — $ 265,00(

(1) Amounts in thousanc

(2) 30-day USD LIBOR

(3) One twe-year extension availab
(4) Two oneyear extensions availak

As of June 30, 2015, we had $2,298,142 face vdldelt, resulting in a debt to total enterpriseuealatio of 22.3%. As of June 30, 2015, the ratitotal fixed-
rate debt and other instruments to total debt v8a8% (including $997,410 on which we have interag swaps that have been included as fixed-rdtg.dehe
weighted average interest rate of the total ofdba@nd variableate debt at June 30, 2015 was 3.2%. Certain ofealrestate assets are pledged as collaterauf
debt. We are subject to certain restrictive covenealating to our outstanding debt. We were in gliemce with all financial covenants at June 3Q20

We expect to fund our short-term liquidity requiramts, including operating expenses, recurring abpkpenditures, dividends to stockholders, digtidns to
holders of Operating Partnership units and intesastur outstanding indebtedness, out of our operagsh flow, cash on hand and borrowings undetioes of
credit. In addition, we are pursuing additionahidoans secured by unencumbered stores.

Our liquidity needs consist primarily of cash distitions to stockholders, store acquisitions, pgatpayments under our borrowings and non-recgrcapital
expenditures. We may from time to time seek to refpase our outstanding debt, shares of common stoother securities in open market purchasesafeiy
negotiated transactions or otherwise. Such repseshaf any, will depend on prevailing market caiotis, our liquidity requirements, contractual rigsions and
other factors. In addition, we evaluate, on an amgbasis, the merits of strategic acquisitions atter relationships, which may require us to raidditional
funds. We do not expect that our operating cashk éiocash balances will be sufficient to fund aquidity needs and instead expect to fund such sieatlof
additional borrowings of secured or unsecured itetéess, joint ventures with third parties, andnfitbhe proceeds of public and private offeringsapigy and
debt. Additional capital may not be available omig favorable to us or at all. Any additional issce of equity or equity-linked securities may résuldilution to
our stockholders. In addition, any new securitiesisgue could have rights, preferences and predesgnior to holders of our common stock. We msy ase
Operating Partnership units as currency to fundiasaégpns from self-storage owners who desire tefedral in their exiting transactions.

OFF-BALANCE SHEET ARRANGEMENTS

Except as disclosed in the notes to our consolidfencial statements of our most recently filemh&al Report on Form 10-K, we do not currently hamg
relationships with unconsolidated entities or ficiahpartnerships, such as entities often refetwesb structured finance or special purposes estitvhich typicall
are established for the purpose of facilitatinglmdfance sheet arrangements or other contractoathpw or limited purposes. Further, except aslaésd in the
notes to our condensed consolidated financialrstaés, we have not guaranteed any obligations afnsolidated entities, nor do we have any commitsen
intent to provide funding to any such entities. dwlingly, we are not materially exposed to any ficiag, liquidity, market or credit risk that cowddise if we had
engaged in these relationships.
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CONTRACTUAL OBLIGATIONS
The following table presents information on futpeyments due by period as of June 30, 2015:

Payments due by Peric

Less Thar After
Total 1 Year 1-3 Years 3-5 Years 5 Years
Operating leases $ 80,09 $ 548 $ 863¢ $ 5701 $ 60,26
Notes payable, notes payable to trusts and linesealit
Interest 359,19« 72,86¢ 111,72 67,02( 107,58
Principal 2,298,14. 74,90 649,49: 1,002,29. 571,44¢
Total contractual obligatior $2,737,42;  $153,25°  $769,85¢ $1,075,01!  $739,29¢

The operating leases above include minimum futeaed payments on leases for 18 of our operatingssés well as leases of our corporate offices. gwand
leases include additional contingent rental paysibased on the level of revenue achieved at the.sto

As of June 30, 2015, the weighted average intea¢stfor all fixed-rate loans was 3.8%, and theghted-average interest rate for all variable-rags$ was 2.0%.

FINANCING STRATEGY

We will continue to employ leverage in our capgalicture in amounts reviewed from time to timeololy board of directors. Although our board of dices has
not adopted a policy that limits the total amoufindebtedness that we may incur, we will consil@umber of factors in evaluating our level of ip@einess fro
time to time, as well as the amount of such ind#tes that will be either fixed- or variable-rdtemaking financing decisions, we will considertfas including
but not limited to:

. the interest rate of the proposed financi
. the extent to which the financing impacts flexityilin managing our store
. prepayment penalties and restrictions on refinag

. the purchase price of stores acquired with deliniding;

. long-term objectives with respect to the financi

. target investment return

. the ability of particular stores, and our compasyavhole, to generate cash flow sufficient to c@mpected debt service paymer
. overall level of consolidated indebtedne

. timing of debt and lease maturitie

. provisions that require recourse and c-collateralization

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

. the overall ratio of fixe- and variabl-rate debt

Our indebtedness may be recourse, non-recoursess-collateralized. If the indebtedness is nomuese, the collateral will be limited to the pautir stores to
which the indebtedness relates. In addition, we megst in stores subject to existing loans cotkdired by mortgages or similar liens on our stpogesve may
refinance stores acquired on a leveraged basisn#yeuse the proceeds from any borrowings to refieaxisting indebtedness, to refinance investméntkjding
the redevelopment of existing stores, for generakimg capital or to purchase additional interéstgartnerships or joint ventures or for other msgs when we
believe it is advisable.

SEASONALITY

The self-storage business is subject to seasarcduéitions. A greater portion of revenues and fafie realized from May through September. Hisédly, our
highest level of occupancy has been at the endlgf While our lowest level of occupancy has beefate February and early March. Results for argrigu may
not be indicative of the results that may be adhdefor the full fiscal year.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Amounts in thousands, except store and share datanless otherwise stated
Market Risk

Market risk refers to the risk of loss from adveckanges in market prices and interest rates. @uref income, cash flows and fair values of finahistruments
are dependent upon prevailing market interest rates

Interest Rate Risk

Interest rate risk is highly sensitive to many déast including governmental monetary and tax peficdomestic and international economic and palitic
considerations and other factors beyond our cantrol

As of June 30, 2015, we had $2,298,142 in tota fadue of debt, of which $736,378 was subjectaidable interest rates (excluding debt with interate swaps
If LIBOR were to increase or decrease by 100 basissts, the increase or decrease in interest egpemshe variable-rate debt (excluding variable-debt with
interest rate floors) would increase or decreasgdiearnings and cash flows by $7,081 annually.

Interest rate risk amounts were determined by denisig the impact of hypothetical interest rate®onfinancial instruments. These analyses do oosider the
effect of any change in overall economic activitgttcould occur. Further, in the event of a chasfgbat magnitude, we may take actions to furthiigate our
exposure to the change. However, due to the uriesriaf the specific actions that would be taked #meir possible effects, these analyses assurcharges in
our financial structure.

The fair values of our fixed-rate assets and liadd were as follows for the periods indicated:

June 30, 201¢ December 31, 201
Fair Carrying Fair Carrying
Value Value Value Value
Notes receivable from Preferred Operating Partrygrshit holders $ 126,400 $ 120,23( $ 126,38( $ 120,23(
Fixed rate notes payable and notes payable te $1,296,65: $1,311,76.  $1,320,37'  $1,283,89:
Exchangeable senior not $ 300,62 $ 250,000 $ 276,090 $ 250,00(

The fair value of our note receivable from Prefér@perating Partnership unit holders was baseti@uliscounted estimated future cash flows of ttie no
(categorized within Level 3 of the fair value hietay); the discount rate used approximated theeotmmarket rate for loans with similar maturitieslaredit
quality. The fair values of our fixekte notes payable and notes payable to trustsestimated using the discounted estimated futish payments to be made
such debt (categorized within Level 3 of the faitue hierarchy); the discount rates used approxichatirrent market rates for loans, or groups afdoavith
similar maturities and credit quality. The fair walof our exchangeable senior notes was estimatad an average market price for similar securiigsined
from a third party.

ITEM 4. CONTROLS AND PROCEDURES
(1) Disclosure Controls and Procedure:

We maintain disclosure controls and proceduresisoiie that information required to be discloseth@reports we file pursuant to the Securities Brge Act of
1934, as amended, or the Exchange Act, are recopdecessed, summarized and reported within the ieriods specified in the rules and forms of theugities
and Exchange Commission, and that such informasiascumulated and communicated to our managemmehtding our Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow timelgcisions regarding required disclosure based @nlé¢finition of “disclosure controls and procedtiasRule 13a-
15(e) of the Exchange Act. In designing and evaigahe disclosure controls and procedures, manageracognized that any controls and proceduresatter
how well designed and operated, can only provitEaaonable assurance of achieving the desiredot@tectives, and in reaching a reasonable lefrel o
assurance, management necessarily was requir@piyits judgment in evaluating the cost-benefiatienship of possible controls and procedures.
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We have a disclosure committee that is respon8ibleonsidering the materiality of information adetermining our disclosure obligations a timelyibaShe
disclosure committee meets quarterly and reporety to our Chief Executive Officer and Chief &irtial Officer.

We carried out an evaluation, under the superviammhwith the participation of management, inclgddur Chief Executive Officer and the Chief Finaci
Officer, of the effectiveness of the design andrapien of our disclosure controls and proceduresfale end of the period covered by this repoas&l upon that
evaluation, our Chief Executive Officer and Chi@iancial Officer concluded that our disclosure colstand procedures were effective at the reasersgduranc
level as of the end of the period covered by thport.

(2) Changes in internal control over financial reporting

There were no changes in our internal control dwancial reporting (as such term is defined in fExege Act Rule 13a-15(f)) that occurred during mast recent
quarter that have materially affected, or are reably likely to materially affect, our internal dool over financial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

We are involved in various litigation and legal peedings in the ordinary course of business. Waatra party to any material litigation or legabpeedings, or t
the best of our knowledge, any threatened litigatiolegal proceedings which, in the opinion of mgement, are expected to have a material advedes eh our
financial condition or results of operations eithwtividually or in the aggregate.

ITEM 1A RISK FACTORS

There have been no material changes in our rigkifaérom those disclosed in our 2014 Annual ReporForm 10-K.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On April 15, 2015, we entered into a contributigneement to acquire 22 stores located in ArizonhTexas (the “Properties”). The Properties include
approximately 1.73 million square feet of net rbleaspace in approximately 13,500 self storagesumihich were approximately 81.7% occupied as nEJR0,
2015. The aggregate consideration paid to acqa@é®toperties is valued at approximately $177.Tianil excluding transaction costs, including theusnce by
the Operating Partnership to the contributors 504,277 OP Units, with a total value of $101.7 iwoil

On June 18, 2015, our Operating Partnership isglegdb4 OP Units in connection with the acquisitidra store located in Florida. The store was aeaglin
exchange for the OP Units, valued at $4.8 millamd approximately $12.7 million of cash.

The terms of the OP Units are governed by the Qipgr&artnership’s Fourth Amended and Restated égemnt of Limited Partnership. The OP Units will be
redeemable, at the option of the holders followtimg expiration of a lock-up period commencing om dlate of issuance and ending on August 15, 20hghw
redemption obligation may be satisfied, at ouraptin cash or shares of our common stock.

The OP Units were issued in private placementsliance on Section 4(a)(2) of the Securities Aot the rules and regulations promulgated thereunder

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.

ITEMS. OTHER INFORMATION

The information set forth in Item 2 of Part Il dfis Quarterly Report on Form 10-Q is incorporatgddierence herein.
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ITEM 6.

2.1

2.2

311
31.2
32.1

101

EXHIBITS

Agreement and Plan of Merger, dated as of Jun@dHB,, among Extra Space Storage Inc., Extra Spacade LP, Edgewater REIT Acquisition (MD)
LLC, Edgewater Partnership Acquisition (DE) LLC, &tStop Self Storage, Inc. and SmartStop Self §®o@perating Partnership, L.P. (incorporated
by reference to Exhibit 2.1 of Forn-K filed on June 15, 2015

Amendment No. 1 to Agreement and Plan of Mergeedias of July 16, 2015, among Extra Space StdrageExtra Space Storage LP, Edgewater
REIT Acquisition (MD) LLC, Edgewater Partnershipdigsition (DE) LLC, SmartStop Self Storage, Incd&martStop Self Storage Operating
Partnership, L.P. (incorporated by reference toiliikB.1 of Form K filed on July 16, 2015

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002

Certifications of the Chief Executive Officer andi€f Financial Officer pursuant to 18 U.S.C. Sextic850, as adopted pursuant to Section 906 of the
Sarbane-Oxley Act of 2002

The following materials from Extra Space Storage’&Quarterly Report on Form 10-Q for the quaeteded June 30, 2015 are formatted in XBRL
(eXtensible Business Reporting Language): (1) thedeénsed Consolidated Balance Sheets, (2) the @Gsad&€onsolidated Statements of Operations,
(3) the Condensed Consolidated Statements of Cdrapséve Income (4) the Condensed ConsolidatedrSésiieof Noncontrolling Interests and
Equity, (5) the Condensed Consolidated Statemédr@ash Flows and (6) notes to these financial statgs.
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SIGNATURES

Pursuant to the requirements of the Securities &xgb Act of 1934, as amended, the registrant higscdused this report to be signed on its behalhiey
undersigned thereunto duly authorized.

EXTRA SPACE STORAGE INC
Registrant

Date: August 10, 2015 /sl Spencer F. Kirk

Spencer F. Kirl
Chief Executive Officer
(Principal Executive Officer

Date: August 10, 2015 /sl P. Scott Stubbs

P. Scott Stubb
Executive Vice President and Chief Financial Offi
(Principal Financial Officer)
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Exhibit 31.1

CERTIFICATION

I, Spencer F. Kirk, certify that:

1. | have reviewed this quarterly report on Forn-Q of Extra Space Storage In

2. Based on my knowledge, this report does notagorany untrue statement of a material fact or éndtate a material fact necessary to make thensents
made, in light of the circumstances under whicthsstatements were made, not misleading with redpebe period covered by this repc

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined il&hge Act

Rules 13a-15(e) and 15d-15(e)) and internal cowivel financial reporting (as defined in Exchangs Rules 13a-15(f) and 15d-15(f)) for the registramd

have:

(a) designed such disclosure controls and procsdarecaused such disclosure controls and procsdanee designed under our supervision, to ensure
that material information relating to the registrancluding its consolidated subsidiaries, is mikdewn to us by others within those entities,
particularly during the period in which this repiteing preparec

(b) designed such internal control over financigdarting, or caused such internal control overrfaial reporting to be designed under our supemigio
provide reasonable assurance regarding the réfjabflfinancial reporting and the preparation imfaincial statements for external purposes in
accordance with generally accepted accounting iples;

(c) evaluated the effectiveness of the registragisslosure controls and procedures and presenteisi report our conclusions about the effectigsnef
the disclosure controls and procedures, as ofrileéthe period covered by this report based @h swaluation; an

(d) disclosed in this report any change in thestegnt's internal control over financial reportitigit occurred during the registrant’'s most reciscaf
quarter (the registrant’s fourth fiscal quartethie case of an annual report) that has materiffiigi@d, or is reasonably likely to materially affethe
registran’s internal control over financial reporting; &

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiriernal control over financial reporting, teet
registran’s auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

(a) all significant deficiencies and material weagses in the design or operation of internal cotrer financial reporting which are reasonablelikto
adversely affect the reqistris ability to record, process, summarize and refiancial information; an

(b) any fraud, whether or not material, that ineesymanagement or other employees who have a simiifiole in the registrant’s internal control over
financial reporting

Date: August 10, 2015 By: /sl Spencer F. Kirk

Name Spencer F. Kirl
Title:  Chief Executive Office



Exhibit 31.2

CERTIFICATION

I, P. Scott Stubbs, certify that:

1. | have reviewed this quarterly report on Forn-Q of Extra Space Storage In

2. Based on my knowledge, this report does notagorany untrue statement of a material fact or éndtate a material fact necessary to make thensents
made, in light of the circumstances under whicthsstatements were made, not misleading with redpebe period covered by this repc

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined il&hge Act

Rules 13a-15(e) and 15d-15(e)) and internal cowivel financial reporting (as defined in Exchangs Rules 13a-15(f) and 15d-15(f)) for the registramd

have:

(a) designed such disclosure controls and procsdarecaused such disclosure controls and procsdanee designed under our supervision, to ensure
that material information relating to the registrancluding its consolidated subsidiaries, is mikdewn to us by others within those entities,
particularly during the period in which this repiteing preparec

(b) designed such internal control over financigdarting, or caused such internal control overrfaial reporting to be designed under our supemigio
provide reasonable assurance regarding the réfjabflfinancial reporting and the preparation imfaincial statements for external purposes in
accordance with generally accepted accounting iples;

(c) evaluated the effectiveness of the registragisslosure controls and procedures and presenteisi report our conclusions about the effectigsnef
the disclosure controls and procedures, as ofrileéthe period covered by this report based @h swaluation; an

(d) disclosed in this report any change in thestegnt's internal control over financial reportitigit occurred during the registrant’'s most reciscaf
quarter (the registrant’s fourth fiscal quartethie case of an annual report) that has materiffiigi@d, or is reasonably likely to materially affethe
registran’s internal control over financial reporting; &

5. The registrant’s other certifying officer antldve disclosed, based on our most recent evaluatimiernal control over financial reporting, teet
registran’s auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

(a) all significant deficiencies and material weagses in the design or operation of internal cotrer financial reporting which are reasonablelikto
adversely affect the reqistris ability to record, process, summarize and refiancial information; an

(b) any fraud, whether or not material, that ineesymanagement or other employees who have a simiifiole in the registrant’s internal control over
financial reporting

Date: August 10, 2015 By:  /s/ P. Scott Stubbs

Name P. Scott Stubb
Title: Executive Vice President and Chief Financial Offi



Exhibit 32.1

Certification of Chief Executive Officer and ChiefFinancial Officer
Pursuant to
18 U.S.C. Section 1350,
as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

The undersigned, the Chief Executive Officer ofrBX@pace Storage Inc. (the “Company”), herebyfoestio his knowledge on the date hereof, purstats
U.S.C. 1350(a), as adopted pursuant to Sectiorofie Sarbanes-Oxley Act of 2002, that the QuirReeport on Form 10-Q for the quarter ended Juhe2815
(the “Form 10-Q"), filed concurrently herewith byet Company, fully complies with the requirement$§ettion 13(a) or 15(d) of the Securities Exchahgteof

1934, as amended, and that the information cordéiméhe Form 10-Q fairly presents, in all materedpects, the financial condition and resultspefrations of
the Company.

By: /sl Spencer F. Kirk
Name: Spencer F. Kirl

Title:  Chief Executive Office
Date: August 10, 201!

The undersigned, the Chief Financial Officer off@x$pace Storage Inc. (the “Company”), herebyfestto his knowledge on the date hereof, purstmh8
U.S.C. 1350(a), as adopted pursuant to Sectioro0& Sarbanes-Oxley Act of 2002, that the QuirReport on Form 10-Q for the quarter ended Juhe2815
(the “Form 10-Q"), filed concurrently herewith byet Company, fully complies with the requirement$&ettion 13(a) or 15(d) of the Securities Exchahgteof

1934, as amended, and that the information cordéiméhe Form 10-Q fairly presents, in all materedpects, the financial condition and resultspefrations of
the Company.

By: /s P. Scott Stubbs

Name: P. Scott Stubb

Title:  Executive Vice President and Chief Financial Offi
Date: August 10, 201!




