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STATEMENT ON FORWARD-LOOKING INFORMATION

Certain information set forth in this report contaiforward-looking statements” within the meanufghe federal securities laws. Forward-
looking statements include statements concernimglams, objectives, goals, strategies, future &syduature revenues or performance, capital
expenditures, financing needs, plans or intentiefeting to acquisitions and other information tisatot historical information. In some ca:
forward-looking statements can be identified byni@ology such as “believes,” “expects,” “estimatémay,” “will,” “should,” “anticipates,”

or “intends” or the negative of such terms or ott@mparable terminology, or by discussions of sfgat We may also make additional
forward-looking statements from time to time. Alich subsequent forwatdeking statements, whether written or oral, byousn our behall
are also expressly qualified by these cautionatestents.

All forward-looking statements, including withourniitation, management’s examination of historiga¢mating trends and estimate of future
earnings, are based upon our current expectatimhgarious assumptions. Our expectations, beliedspaojections are expressed in good
faith and we believe there is a reasonable basithémn, but there can be no assurance that manageragpectations, beliefs and projections
will result or be achieved. All forward-looking st¢ments apply only as of the date made. We undertakobligation to publicly update or
revise forward-looking statements which may be ntadeflect events or circumstances after the detde or to reflect the occurrence of
unanticipated events.
There are a number of risks and uncertaintiesabiad cause our actual results to differ materithyn the forward-looking statements
contained in or contemplated by this report. Anymard-looking statements should be consideredjint lof the risks referenced in “Part I1.
Item 1A. Risk Factors” below and in “Part I. IterA.1IRisk Factors” included in our most recent AnnRalport on Form 10-K. Such factors
include, but are not limited to:

« changes in general economic conditions and in thkets in which we operate;

« the effect of competition from new self-storagelfaes or other storage alternatives, which cocédise rents and occupancy rates to
decling;

« potential liability for uninsured losses and enwm@ental contamination;

« difficulties in our ability to evaluate, financeamtegrate acquired and developed propertiesantaexisting operations and to lease
up those properties, which could adversely affectppofitability;

- the impact of the regulatory environment as welhatsonal, state, and local laws and regulationkiging, without limitation, those
governing real estate investment trusts, or RENFsch could increase our expenses and reduce strasailable for distributior

« the possibility that the joint venture transactwith Harrison Street Real Estate Capital, LLC mayciose on the terms previously
disclosed or at all, or that the expected bengfitm the transaction may not be realiz

« recent disruptions in credit and financial marlatd resulting difficulties in raising capital abs®mnable rates, which could impede
our ability to grow;

« delays in the development and construction proeasich could adversely affect our profitability;

« economic uncertainty due to the impact of war aotésm, which could adversely affect our businglss:;
« the successful realignment of our executive managéeteam; and

« our ability to attract and retain qualified persehand management members.
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
Extra Space Storage Inc.

Condensed Consolidated Balance Sheets
(in thousands, except share data)

June 30, 200¢ December 31, 200:
(unaudited)
Assets:
Real estate asse
Net operating real estate ass $ 1,940,23. $ 1,938,92:
Real estate under developm 89,31( 58,73
Net real estate ass¢ 2,029,54. 1,997,65!
Investments in real estate ventu 132,27 136,79:
Cash and cash equivalel 131,55: 63,97:
Restricted cas 40,92: 38,67¢
Receivables from related parties and affiliated estate joint venture 5,66¢ 11,33¢
Other assets, n 42,48¢ 42 57¢
Total asset $ 2,382,44. $ 2,291,00!
Liabilities, Noncontrolling Interests and Equity:
Notes payabli $ 1,06550. $ 943,59¢
Notes payable to trus 119,59( 119,59(
Exchangeable senior not 95,16: 209,66
Discount on exchangeable senior nc (5,070 (13,03)
Lines of credit 100,00( 27,00(
Accounts payable and accrued expet 34,46: 35,12¢
Other liabilities 26,82! 22,261
Total liabilities 1,436,47 1,344,21!
Commitments and contingenci
Equity:
Extra Space Storage Inc. stockhol’ equity:
Preferred stock, $0.01 par value, 50,000,000 starwrized, no shares issued or outstan — —
Common stock, $0.01 par value, 300,000,000 shather@zed, 86,432,978 and 85,790,33:
shares issued and outstanding at June 30, 200Perammber 31, 2008, respectiv: 864 85¢
Paic-in capital 1,132,07. 1,130,96.
Accumulated other comprehensive incc 18¢ —
Accumulated defici (254,501() (253,05
Total Extra Space Storage Inc. stockhol’ equity 878,62t 878,77(
Noncontrolling interest represented by Preferreér@tng Partnership units, net of $100,000
note receivabli 29,89 29,831
Noncontrolling interest in Operating Partners 35,86¢ 36,62¢
Other noncontrolling interes 1,591 1,55¢
Total noncontrolling interests and equ 945,97- 946,79:
Total liabilities, noncontrolling interests and égt $ 2,382,444 2,291,00i

See accompanying notes to unaudited condensedlitiated financial statements.
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Extra Space Storage Inc.
Condensed Consolidated Statements of Operations
(in thousands, except share data)

(unaudited)
Three months ended June 3( Six months ended June 3(
2009 2008 2009 2008
(As revised-see Note 2) (As revised-see Note 2)
Revenues:
Property renta $ 58,70 $ 57,88f $ 118,11 $ 114,90¢
Management and franchise fe 5,27t 5,34: 10,49« 10,42(
Tenant reinsuranc 5,08t 3,98( 9,704 7,45¢
Other income 3 12§ 10 25€
Total revenue 69,06¢ 67,33¢ 138,32: 133,04:
Expenses:
Property operation 21,561 20,86! 44,43¢ 41,50«
Tenant reinsuranc 1,471 1,37( 2,73 2,532
Unrecovered development and acquisition
costs 18,80: 1,42¢ 18,88: 1,592
Severance costs associated with wind-down of
development progral 1,40( — 1,40C —
General and administratiy 10,61t 10,18t 21,21z 20,06:
Depreciation and amortizatic 12,84( 11,69; 25,363 23,27¢
Total expense 66,69 45,54 114,02! 88,96¢
Income before interest, equity in earnings of r
estate ventures, gain on repurchase of
exchangeable senior notes, loss on sale of
investments available for sale and income ti
expense 2,37¢ 21,79¢ 24,291 44,07t
Interest expens (15,816 (15,967) (31,61) (32,31¢)
Non-cash interest expense related to amortization
of discount on exchangeable senior nt (563) (1,059 (1,409 (2,089
Interest incom 321 87C 853 1,29¢
Interest income on note receivable from Preferred
Operating Partnership unit holc 1,212 1,212 2,42¢ 2,42¢
Equity in earnings of real estate ventu 1,641 1,37: 3,53¢ 2,59
Gain on repurchase of exchangeable senior 1 5,09: — 27,57¢ —
Loss on sale of investments available for : — — — (1,415
Income tax expens (949 113 (1,597 (187)
Net income (loss (6,687) 8,34z 24,081 14,38¢
Net income allocated to Preferred Opera
Partnership noncontrolling intere: (1,369 (1,539 (3,175 (3,057%)
Net (income) loss allocated to Operat
Partnership and other noncontrolling intere 50¢ (306) (82¢) (495)
Net income (loss) attributable to commot
stockholders $ (7,54) $ 6,497 $ 20,07¢ $ 10,83:
Net income (loss) per common sh
Basic $ (0.09 $ 0.0¢ $ 0.2: $ 0.1¢
Diluted $ (0.09 $ 0.0¢ $ 0.2: $ 0.1¢
Weighted average number of shs
Basic 86,397,61 73,900,522 86,170,27 70,034,12
Diluted 91,607,50 79,572,76 91,375,41 75,646,62
Cash dividends paid per common shar $ — $ 0.2t $ 0.2t $ 0.5C

See accompanying notes to unaudited condensedlitiated financial statements.
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Extra Space Storage Inc.
Condensed Consolidated Statement of Equity
(in thousands, except share data)

(unaudited)
Noncontrolling Interests Extra Space Storage Inc. Stockholde’ Equity
Accumulated
Other
Paid-in Comprehensive Accumulated  Total
Preferred Par
OP OP Other Shares Value Capital Income Deficit Equity

Balances at December 31, 2008 $29,837 $36,62¢ $1,55¢ 85,790,33 $ 85¢ $1,130,96: $ — $ (253,052)%946,79:
Restricted stock grants issu — — — 538,86! 5 — — — 5
Restricted stock grants cancel — — — (11,249 — — — — —
Compensation expense related to stock-base

awards — — — —_- - 2,16( — —  2,16C
Noncontrolling interest consolidated as busir

acquisition — — 1,11¢ — — — — — 1,11¢
Investments from other noncontrolling intere — — (61%) — — — — — (615)
Repurchase of equity portion of exchangeable

senior note: — — — — — (2,059 — — (2,059
Conversion of Operating Partnership units to

common stocl — (1,009 — 114,92¢ 1 1,00z — — —
Comprehensive incom
Net income (loss 3,178 1,29¢ (470 — — — — 20,07¢ 24,08
Change in fair value of interest rate sv 2 9 — — — — 18¢ — 20C
Total comprehensive incon 24,28:
Distributions to Operating Partnership units held

by noncontrolling interest (3,129 (1,06¢) — — — — — — (4,189
Dividends paid on common stock at $0.25 pe

share — — — — — — — (21,526 (21,52¢
Balances at June 30, 200 $29,89: $35,86¢ $1,591 86,432,97 $ 864$1,132,07. $ 18¢$ (254,50()$945,97‘

See accompanying notes to unaudited condensedlitated financial statements.
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Extra Space Storage Inc.
Condensed Consolidated Statements of Cash Flows

Cash flows from operating activities:

(in thousands)
(unaudited)

Six months ended June 3(

2009 2008

(As revised—see Note 2

Net income $ 24,08. $ 14,38¢
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 25,36 23,27¢
Amortization of deferred financing cos 1,881 1,70¢
Non-cash interest expense related to amortizafialiisoount on exchangeable senior
notes 1,40¢ 2,08¢
Gain on repurchase of exchangeable senior 1 (27,576 —
Compensation expense related to s-based award 2,16( 1,98¢
Loss on investments available for s — 1,41¢
Unrecovered development and acquisition ¢ 18,88: 1,592
Severance costs associated with \-down of development progra 1,40(C —
Distributions from real estate ventures in excdssaonings 3,13¢ 2,40C
Changes in operating assets and liabilit
Receivables from related parti (4,30€) (1,852
Other asset 46E (52%)
Accounts payable and accrued expet (1,762) 2,26:
Other liabilities 4,00¢ 1,384
Net cash provided by operating activit 49,13: 50,11¢
Cash flows from investing activities:
Acquisition of real estate assi (24,009 (37,019
Development and construction of real estate a (43,299 (31,129
Proceeds from sale of real estate as 4,652 34C
Investments in real estate ventu (1,155 (3,050
Net proceeds from sale of investments availabledte — 21,81:
Change in restricted ca (2,239 (2,709
Purchase of equipment and fixtu (472) (88E)
Net cash used in investing activiti (66,507 (52,62Y)
Cash flows from financing activities:
Repurchase of exchangeable senior n (80,857 —
Proceeds from notes payable and lines of ¢ 277,54¢ 3,38¢
Principal payments on notes payable and linesefit (81,597 (22,965
Deferred financing cos (4,432) (542
Proceeds from issuance of common shares — 232,71¢
Net proceeds from exercise of stock opti — 872
Dividends paid on common sto (21,526) (37,089
Distributions to noncontrolling interests in OpémgtPartnershij (4,189 (5,417
Net cash provided by financing activiti 84,95/ 170,96¢
Net increase in cash and cash equival 67,57¢ 168,46(
Cash and cash equivalents, beginning of the pi 63,97- 17,371
Cash and cash equivalents, end of the pe $ 131,55. $ 185,83
Supplemental schedule of cash flow information
Interest paid, net of amounts capitali: $ 31,75 $ 31,50¢
Supplemental schedule of noncash investing and finaing activities:
Conversion of Operating Partnership Units held byaontrolling interests for common
stock $ 1,00 $ —

7
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Extra Space Storage Inc.
Notes to Condensed Consolidated Financial Statemenfunaudited)
Amounts in thousands, except property and share dat

1. ORGANIZATION

Extra Space Storage Inc. (the “Company”) is a adifiinistered and self-managed real estate investmesh (“REIT”), formed as a Marylar
corporation on April 30, 2004 to own, operate, nggnacquire, develop and redevelop professionadlgaged self-storage facilities located
throughout the United States. The Company contitheebusiness of Extra Space Storage LLC and litsidiaries, which had engaged in the
self-storage business since 1977. The Comsainierest in its properties is held through iteragping partnership, Extra Space Storage LF
“Operating Partnership”), which was formed on May804. The Company’s primary assets are generaigyaand limited partner interests
in the Operating Partnership. This structure ismmmly referred to as an umbrella partnership RBITUPREIT. The Company has electe:
be taxed as a REIT under the Internal Revenue 601886, as amended (the “Internal Revenue Cod@&’the extent the Company contin
to qualify as a REIT, it will not be subject to taxith certain limited exceptions, on the taxalsleame that is distributed to its stockholders.

The Company invests in self-storage facilities bguaring or developing wholly-owned facilities oy Bcquiring an equity interest in real
estate entities. At June 30, 2009, the Companydiradt and indirect equity interests in 628 opamastorage facilities located in 33 states
and Washington, D.C. In addition, the Company rgadal10 properties for franchisees and third parbenging the total number of
operating properties which it owns and/or managé&38.

The Company operates in two distinct segmentgidperty management, acquisition and developmeiat2) rental operations. The
Company’s property management, acquisition andldpweent activities include managing, acquiring, @leping and selling self-storage
facilities. On June 2, 2009, the Company annouticedvind-down of its development activities. Aslohe 30, 2009, there were 22
development projects in process that the Compapgas to complete by the third quarter of 2010e Tdntal operations activities include
rental operations of self-storage facilities. Nogée tenant accounts for more than 5% of rentainme.

2. BASIS OF PRESENTATION

The accompanying unaudited condensed consolidetaxdal statements of the Company are presentédeoaccrual basis of accounting in
accordance with U.S. generally accepted accouptimgiples (“GAAP”) for interim financial informatin and in accordance with the
instructions to Form 10-Q and Article 10 of RegigiatS-X. Accordingly, they may not include all dietinformation and footnotes required
by GAAP for complete financial statements. In tipjinon of management, all adjustments (includingwmed recurring accruals) considered
necessary for a fair presentation have been indludperating results for the three and six monttged June 30, 2009 are not necessarily
indicative of results that may be expected fontbar ended December 31, 2009. The Condensed CdatsaliBalance Sheet as of
December 31, 2008 has been derived from the Con'manglited financial statements as of that datedbas not include all of the
information and footnotes required by GAAP for cdete financial statements. For further informatiefer to the consolidated financial
statements and footnotes thereto included in thepamy’s Annual Report on Form 10-K for the yearah®ecember 31, 2008 and Form 8-
K dated June 5, 2009, updating Items 6, 7 andtBeoCompany’s Form 10-K for the year ended DecerBheR008, filed with the Securities
and Exchange Commission (“SEC”).

Reclassifications

Certain amounts in the 2008 financial statementisspporting note disclosures have been reclagsieonform to the current year
presentation. Such reclassification did not impaeviously reported net income or accumulatedcdefi

Revisions to Prior Period Numbers

Effective January 1, 2009, the Company adoptedicerécently issued accounting standards that redaine Company to retroactively adopt
the presentation and disclosure requirements argbtate prior period financial statements as nitéBRecently Issued Accounting
Standards,” below. The Company also revised theuams allocated to its noncontrolling interest&srOperating Partnership and calculated
earnings per share for 2008.

Recently Issued Accounting Standards

In September 2006, the Financial Accounting Stassi&oard (“FASB”) issued Statement No. 157air Value Measurements(“FAS
157"). FAS 157 defines fair value, establisheglglimes for measuring fair value and expands

8
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disclosures regarding fair value measurement. F3Bapplies under other accounting pronouncemeatséquire or permit fair value
measurements, and does not require any new faievakasurements. FAS 157 was effective for firmstatements issued for fiscal years
beginning after November 15, 2007 and interim mgiiwithin those fiscal years. In February 2008,FASB issued FASB Statement of
Position No. 157-2Effective Date of FASB Statement No. 1§7the FSP”). The FSP amends FAS 157 to delay tieettve date for FAS

157 for nonfinancial assets and nonfinancial litib#, except for items that are recognized orldssd at fair value in the financial statements
on a recurring basis. The Company adopted FASetf&¢tive January 1, 2008, except as it relatetbiafinancial assets and liabilities. The
Company adopted FAS 157 for nonfinancial assetdiahilities effective January 1, 2009.

In December 2007, the FASB issued revised StateMent41, “Business Combinationg”FAS 141(R)"). FAS 141(R) establishes
principles and requirements for how an acquirex business combination recognizes and measurtsfinancial statements the assets
acquired and liabilities assumed. Generally, assequired and liabilities assumed in a transactierrecorded at the acquisition-date fair
value with limited exceptions. FAS 141(R) alsomtpad the accounting treatment and disclosure fitaioespecific items in a business
combination. FAS 141(R) applies prospectively tigsibess combinations for which the acquisition d@&ten or after the beginning of the first
fiscal year beginning on or after December 15, 200Be Company adopted FAS 141(R) for all acquisgisubsequent to January 1, 2009.

In December 2007, the FASB issued Statement Ng.“1Il80ncontrolling Interests in Consolidated Financ&htements — An Amendment of
ARB No. 5" (“FAS 160”). FAS 160 establishes new accounting mporting standards for the noncontrolling ins¢ia a subsidiary and for
the deconsolidation of a subsidiary. FAS 160 nexgua company to clearly identify and present oslmigrinterests in subsidiaries held by
parties other than the company in the consolidéteahcial statements within the equity section $eparate from the company’s equity. FAS
160 also requires the amount of consolidated rmame attributable to the parent and to the nonodimty interest to be clearly identified and
presented on the face of the consolidated stateofi@qterations and requires changes in ownersh@pdst to be accounted for similarly as
equity transactions. As a result of the issuarfideA® 160, the guidance in EITF Topic D-98lassification and Measurement of
Redeemable Securit” was amended to include redeemable noncontrollitegests within its scope. If noncontrolling inteteare
determined to be redeemable, they are to be catittt higher ofa) their carrying value or (b) their redeemabliigas of the balance shi
date and reported as temporary equity. FAS 160inres)retroactive adoption of the presentationdiediosure requirements for existing
noncontrolling interests, with all other requirerteeapplied prospectively. The Company adopted EBGand related guidance effective
January 1, 20089.

In March 2008, the FASB issued Statement No. 1Bikclosures about Derivative Instruments and HadgActivities,”an amendment of
FASB Statement No. 133Accounting for Derivative Instruments and HedgiAgtivities” (“FAS 161"). FAS 161 changes the disclosure
requirements for derivative instruments and hedgictyvities. Entities are required to provide erdehdisclosures stating how and why an
entity uses derivative instruments; how derivathgtruments and related hedged items are accotmtethder SFAS No. 133 and its related
interpretations; and how derivative instruments galdted hedged items affect an entity’s finanp@ition, financial performance and cash
flows. FAS 161 requires that objectives for usiegichtive instruments be disclosed in terms of wlyiteg risk and accounting designation.
FAS 161 is effective for financial statements isbt@ fiscal years and interim periods beginningaNovember 15, 2008. FAS 161 also
encourages but does not require comparative diselesor earlier periods at initial adoption. Then@pany adopted FAS 161 effective
January 1, 2009. Since FAS 161 only requires entdit disclosures concerning derivatives and heglgutivities, the adoption of FAS 161
did not have any impact on the Company’s net incdoss), cash flows, or financial position.

In May 2008, the FASB issued FASB Statement oftRwsNo. APB 14-1, “Accounting for Convertible Debt Instruments ThatyNBe

Settled in Cash upon Conversion (Including Par@alsh Settlement)*FSP APB 14-1"). Under FSP APB 14-1, entitieslwébnvertible

debt instruments that may be settled entirely otigdy in cash upon conversion should separatetpant for the liability and equity
components of the instrument in a manner thatetsfldne issuer's economic interest cost. The etietiie adoption FSP APB 14-1 on the
Company'’s exchangeable senior notes is that théyezpmponent is included in the paid-in-capitattsen of stockholders’ equity on the
consolidated balance sheet and the value of thigyempmponent is treated as original issue discéomnpurposes of accounting for the debt
component. The original issue discount is amorteet the period of the debt as additional inteegpense. FSP APB 14-1 is effective for
fiscal years beginning after December 15, 2008,fandhterim periods within those fiscal years, wittrospective application required. The
Company adopted FSP APB 14-1 effective Januar9Q9.2

In April 2008, the FASB issued FASB Staff Positidn. 142-3,"Determination of the Useful Life of Intangible A$s” (“FSP FAS 142-3").
FSP FAS 142-3 amends the factors that should b&idemed in developing renewal or extension assumgtiised in determining the useful
life of a recognized intangible asset under StatgraEFinancial Accounting Standard No. 14&podwill and Other Intangible Assets.”
This new guidance applies prospectively to intalegéssets
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that are acquired individually or with a group dfier assets in business combinations and assasdioos. FSP FAS 142-3 is effective for
fiscal years beginning after December 31, 2008e Thmpany adopted FSP FAS 142-3 for all acquistaubsequent to January 1, 2009.

In June 2008, the FASB issued FASB Staff PositibiFED3-6-1,“Determining Whether Instruments Granted in Shass®& Payment
Transactions Are Participating Securitie(;’FSP EITF 03-6-1"). FSP EITF 03-6-1 provides thavested share-based payment awards that
contain non-forfeitable rights to dividends or diend equivalents (whether paid or unpaid) are g@pdiing securities and shall be included in
the computation of earnings per share pursuattetdvio-class method as described in FASB Statenfdfihancial Accounting Standards

No. 128,“Earnings per Share.” FSP EITF 03-6-1 is effective for financial statertseissued for fiscal years beginning on or after

December 15, 2008. The Company adopted FSP EIT8-Daffective January 1, 2009 and has appliedghidance to all periods presented.

In April 2009, the FASB issued FASB Staff Positidn. FAS 107-1 and APB 28-1 Ifiterim Disclosures About Fair Value of Financial
Instrument” (“FSP 107-1"), which amends FASB Statement No. X@isclosures about Fair Value of Financial Instruntefi to require
disclosures about fair value of financial instrunsdior interim reporting periods of publicly tradedmpanies as well as in annual financial
statements. In addition, FSP 107-1 amends APB OpiNio. 28, “Interim Financial Reporting” to require those disclosures in summarized
financial information at interim reporting periodsompanies will also be required to disclose théhaa and significant assumptions used to
estimate the fair value of financial instrumentd describe any changes in the methods or methoglologurring during the period. FSP 107-
1 is effective for interim reporting periods endifer June 15, 2009, with early adoption permijtied does not require disclosures for ea
periods presented for comparative purposes at eofdthe Company adopted FSP 107-1 effective J8n2009 and has applied this
guidance to all periods presented. The adoptidfS# 107-1 did not have any impact on the Compamstsncome (loss), cash flows, or
financial position.

In April 2009, the FASB issued FASB Staff Positidn. FAS 157-4, ‘Determining Fair Value When the Volume and Levédaiivity for the
Asset or Liability Have Significantly Decreased addntifying Transactions That Are Not Ord¢’ (“FSP 157-4"), which provides guidance
for estimating fair value in accordance with FAY 1#hen the volume and level of activity for theetss liability have significantly
decreased and identifying circumstances that mdigate that a transaction is not orderly. FSP 1% effective for interim and annual
reporting periods ending after June 15, 2009, wéty adoption for periods ending after March 182 permitted. FSP 115-2 does not
require disclosures for earlier periods presenmeddmparative purposes at adoption. The Compdaptad FSP 157-4 effective March 15,
2009 and has applied this guidance to all periodsgnted. The adoption of FSP 157-4 did not hayarapact on the Company’s net income
(loss), cash flows, or financial position.

In May 2009, the FASB issued Statement of Finamstalounting Standards No. 165Stibsequent Event§*FAS 165”), which provides
guidance to establish general standards of acewufdr and disclosures of events that occur aftettialance sheet date but before financial
statements are issued or are available to be isB#&I165 also requires entities to disclose ttie ttaough which subsequent events were
evaluated as well as the rationale for why that des selected. FAS 165 is effective for interird annual periods ending after June 15,
2009, and accordingly, the Company adopted thigdstia during the second quarter of 2009. FAS 18&ires that public entities evaluate
subsequent events through the date that the fialstatements are issued. The Company has evalsigsdquent events through the time of
filing these financial statements with the SEC argist 7, 2009.

In June 2009, the FASB issued Statement of FinhAcieounting Standards No. 16/Amendments to FASB Interpretation No. 46

(R),” ("FAS 167"), which amends guidance in FIN 46(R) fimtermining whether an entity is a variable indeemntity, or VIE, and requires
the performance of a qualitative rather than a tjizdive analysis to determine the primary benafigiof a VIE. Under this guidance, an er
would be required to consolidate a VIE if it hgstifie power to direct the activities that most gigantly impact the entity’s economic
performance and (ii) the obligation to absorb lessfethe VIE or the right to receive benefits frtme VIE that could be significant to the VI
FAS 167 is effective for the first annual reportiperiod that begins after November 15, 2009, wétthyeadoption prohibited. The Company is
currently evaluating the effect of the adoptior=8fS 167 on its financial statements.

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

The following table provides information for eaclajor category of assets and liabilities that arasneed at fair value on a recurring basis:

Fair Value Measurements at Reporting Date Using
Quoted Prices in

Active Markets for Significant Other Significant Unobservable
Identical Assets Observable Inputs Inputs
Description June 30, 200¢ (Level 1) (Level 2) (Level 3)
Notes payable associated with Swap Agreer $ (63,497 $ — $ (63,497 $ —
Other asset- Swap Agreemer 20C — 20C —
Total $ (63,29) $ — 3 (63,29) $ —

The Company did not have any significant asselimbilities that are re-measured on a recurringsdasing significant unobservable inputs
(Level 3) for the three and six months ended June&309.
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Assets and Liabilities Measured at Fair Value oNa@nrecurring Basit

Long-lived assets held for use are evaluated fpaibment when events or circumstances indicatetimay be impairment. When such an
event occurs, the Company compares the carryinge\a these long-lived assets to the undiscountedd net operating cash flows
attributable to the assets using significant unoizgde inputs. An impairment loss is recordedd het carrying value of the assets exceeds
the undiscounted future net operating cash flowibatable to the asset. The impairment loss reizegl equals the excess of net carrying
value over the related fair value of the asset.

When real estate assets are identified as hekbfer the Company discontinues depreciating thetaasd estimates the fair value of the
assets, net of selling costs, using significantgeovable inputs. If the estimated fair value,afetelling costs, of the assets that have been
identified as held for sale is less than the natyaag value of the assets, then a valuation alloesis established. The operations of assets
held for sale or sold during the period are gehepaksented as discontinued operations for albgsrpresented.

The Company assesses whether there are any indith#b the value of its investments in unconsddidaeal estate ventures may be impe
when events or circumstances indicate there manbmpairment. An investment is impaired if then@many’s estimate of the fair value of
the investment is less than its carrying valuegisignificant unobservable inputs. To the extemairment has occurred, and is consider:
be other-than-temporary, the loss is measuredeasxtess of the carrying amount over the fair vafube investment.

In connection with the Comparsyacquisition of properties, the assets are vadisgdngible and intangible assets and liabilitczpiaed base

on their fair values using significant unobservabfats. The value of the tangible assets, comgjsif land and buildings, are determined :
vacant, that is, at replacement cost. Intangibdetas which represent the value of existing terelationships, are recorded at their fair values
based on the avoided cost to replace the curragéte The Company measures the value of tenatibnslaips based on the Company’s
historical experience with turnover in its fac#éisi. Debt assumed as part of an acquisition isdedoat fair value based on current interest
rates compared to contractual rates.

On June 2, 2009, the Company announced the windradits development activities. As a result détthange, the Company reviewed its
properties under construction, unimproved landitmohvestments in development projects for podrithpairments. This review included
the preparation of updated models based on cumarket conditions, obtaining appraisals and revigwecent sales and list prices of
undeveloped land and mature self storage facilitgassed on this review, the Company has identdextiain assets as being impaired. The
impairments relating to long lived assets whereGbepany intends to complete the development afdithe asset are the result of the
estimated future undiscounted cash flows beingtless the current carrying value of the assetee Tbmpany compared the carrying value
of certain undeveloped land and seven condominthatsthe Company intends to sell to the fair maviedtie of similar undeveloped land &
condominiums. For the assets that the Compangdst® sell, where the current estimated fair markie less costs to sell was below the
carrying value, the Company reduced the assettouhrent fair market value less selling costsraedrded an impairment charge. The
impairments relating to investments in developnjeint ventures are the result of the Company coingahe estimated current fair market
value to the carrying value of the investment. thoise investments in development joint venturesrevtthe current estimated fair market
value was below the carrying value, the Companuced the investment to the current fair market &afuough an impairment charge.

The following table provides information for eaclajor category of assets and liabilities that arasneed at fair value on a non-recurring
basis:

Fair Value Measurements at Reporting Date Using

Quoted Prices in

Active Markets for Significant Other Significant
Identical Assets Observable Inputs Unobservable Inputs

Description June 30, 200¢ (Level 1) (Level 2) (Level 3) Total Gains (Losses
Long-lived assets held and

used $ 12,39: $ — — % 12,39: $ (6,86%)
Investments in real estate

ventures 9,93¢ — — 9,93¢ (2,936
Real estate assets held for s

included in net real estate

assets 11,27¢ — — 11,27¢ (9,085)

$ 33,60, $ — 3 — 3 33,60, $ (18,887)
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3. NET INCOME (LOSS) PER SHARE

Basic earnings per common share is computed bygidiyinet income (loss) attributable to common shattters by the weighted average
number of common shares outstanding. Diluted egsner common share measures the performance Gotim@any over the reporting
period while giving effect to all potential commshares that were dilutive and outstanding durirgpiriod. The denominator includes the
number of additional common shares that would teeen outstanding if the potential common shargsihee dilutive had been issued and
is calculated using either the treasury stock-goifverted method. Potential common shares areisesysuch as options, warrants,
convertible debt, Contingent Conversion Shares G€{, Contingent Conversion Units (“CCUs"), exchaalle Series A Participating
Redeemable Preferred Operating Partnership uiitefgrred OP units”) and exchangeable Operatingn@®ahip units (“OP units”)) that do
not have a current right to participate in earningscould do so in the future by virtue of thaation or conversion right. In computing the
dilutive effect of convertible securities, net imoe (loss) is adjusted to add back any changesimings in the period associated with the
convertible security. The numerator also is adpi$te the effects of any other non-discretionargrades in income or loss that would result
from the assumed conversion of those potential comshares. In computing diluted earnings per stuenig, potential common shares that
are dilutive, or reduce earnings per share, aleded.

The Company’s Operating Partnership has $95,16®ipal amount of exchangeable senior notes issngdatstanding as of June 30, 2009
that also can potentially have a dilutive effectitsrearnings per share calculations. The exchdodgasanior notes are exchangeable by ha
into shares of the Company’s common stock undeaicecircumstances per the terms of the indentaweiing the exchangeable senior
notes. The exchangeable senior notes are not eyehhie unless the price of the Company’s commarkssogreater than or equal to 130%
of the applicable exchange price for a specifiaibpeduring a quarter, or unless certain other &/encur. The exchange price was $23.48
per share at June 30, 2009, and could change ioveras described in the indenture. The price offbmpanys common stock did not exce
130% of the exchange price for the specified peoibiime during the second quarter of 2009; theefwlders of the exchangeable senior
notes may not elect to convert them during thealthirarter of 2009.

The Company has irrevocably agreed to pay only f@sthe accreted principal amount of the exchahlgesenior notes relative to its
exchange obligations, but has retained the rigbatisfy the exchange obligations in excess oatweeted principal amount in cash and/or
common stock. Though the Company has retainedititat FAS 128 requires an assumption that shaiébevused to pay the exchange
obligations in excess of the accreted principal amoand requires that those shares be includdti€ompany’s calculation of weighted
average common shares outstanding for the dilldauregs per share computation. No shares weredadlin the computation at June 30,
2009 or 2008 because there was no excess ovetdheted principal for the period.

For the purposes of computing the diluted impacéamings per share of the potential conversidPreferred OP units into common shares,
where the Company has the option to redeem in@ashares as discussed in Note 16 and where th@&uonhas stated the positive intent
and ability to settle at least $115,000 of therimsient in cash (or net settle a portion of the &refl OP units against the related outstanding
note receivable), only the amount of the instrumemtxcess of $115,000 is considered in the cdliounaf shares contingently issuable for
purposes of computing diluted earnings per shaedlased by paragraph 29 of FAS 128.

For the three months ended June 30, 2009 and 2p€@8ns to purchase 5,698,996 and 547,392 shamemmion stock and for the six mor
ended June 30, 2009 and 2008, 5,773,724 and 564k608s of common stock, respectively, were exddiden the computation of earnings
per share as their effect would have been anttigdu All unreleased restricted stock grants haeen included in basic and diluted shares
outstanding as required by EITF 03-6-1 because shiates earn a non-forfeitable dividend and caoting rights.
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The computation of net income (loss) per commonmestzaas follows:

For the Three Months Ended June 30, For the Six Months Ended June 30,
2009 2008 2009 2008
Net income (loss) attributable to common stockhial $ (7,547 $ 6,497 $ 20,07¢ $ 10,83:
Add: Income allocated to noncontrolling interetreferrec
Operating Partnership and Operating Partner 1,08: 1,96: 4,47: 3,80¢
Subtract: Fixed component of income allocated to
noncontrolling interes- Preferred Operating Partners| (1,439) (1,438 (2,875 (2,875
Net income (loss) for diluted computatic $ (7,897) $ 7,02: $ 21,67¢ $ 11,76¢
Weighted average common shares outstani
Average number of common shares outstan- basic 86,397,61 73,900,52 86,170,27 70,034,12
Operating Partnership uni 4,150,041 4,090,77. 4,150,041 4,090,77.
Preferred Operating Partnership ui 989,98( 989,98( 989,98( 989,98(
Dilutive and cancelled stock options and CCS/CCU
conversion:s 69,86¢ 591,49. 65,12¢ 531,75!
Average number of common shares outstan- diluted 91,607,50 79,572,76 91,375,41 75,646,62
Net income (loss) per common sh
Basic $ (0.09) % 0.0¢ $ 0.2 $ 0.1t
Diluted $ (0.09 % 0.0¢ $ 0.2 $ 0.1¢
4. REAL ESTATE ASSETS
The components of real estate assets are summasZetiows:
June 30, 2009 December 31, 2008
Land- operating $ 465,24 $ 461,88
Land- developmen 65,25¢ 64,39:
Buildings and improvemen 1,577,48 1,555,59:
Intangible asset- tenant relationshig 33,35¢ 33,23
Intangible lease right 6,15( 6,15(C
2,147,49; 2,121,25
Less: accumulated depreciation and amortize (207,26() (182,33
Net operating real estate ass 1,940,23: 1,938,92.
Real estate under developm 89,31( 58,73
Net real estate asst $ 2,029,54. $ 1,997,65!
Real estate assets held for sale included in aéestate asse $ 11,27 $ —

Real estate assets held for sale include five fmofevacant land and seven condominiums curramthjer construction.

On April 10, 2009, the Company sold vacant landas Angeles, California for cash of $4,652. A l0$$343 was recorded as a result of this
sale, and is included in unrecovered developmethiaaquisition costs.
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5. PROPERTY ACQUISITIONS

The following table shows the Company’s acquisgiofi operating properties for the six months entlate 30, 2009, and does not include
purchases of raw land or improvements made toiegisissets:

Consideration Paid Acquisition Date Fair Value
Net
Liabilities/ Closing
Number of Date of (Assets) costs -
Property Location Properties Acquisition Total Paid Cash Paid Assumed Land Building Intangible expensec Source of Acquisition
Virginia 1 1/23/200¢ $ 7428 $ 7438 $ (13) 2,07¢ 5,17¢ 122 52 Unrelated franchise

Under FAS 141(R), the Company treats property aitiis as businesses and records the assetseahalitities at their fair values as of t
acquisition date. Acquisition-related transactiosts are expensed as incurred.

6. INVESTMENTS IN REAL ESTATE VENTURES

Investments in real estate ventures consistededfoffowing:

Equity Excess Profit Investment balance af
Ownership % Participation % June 30, 200¢ December 31, 200:
Extra Space West One LL“ESW”) 5% 40% $ 1,30t $ 1,49z
Extra Space West Two LLCOESW II") 5% 40% 4,814 4,874
Extra Space Northern Properties Six, LL“ESNP<¢") 10% 35% 1,451 1,482
Extra Space of Santa Monica LL*ESSN") 41% 41% 2,532 3,22¢
Clarendon Storage Associates Limited Partnershi
(“Clarendor”) 50% 50% 3,23¢ 3,31¢
PRISA Self Storage LLC*PRISA") 2% 17% 12,07 12,46(
PRISA Il Self Storage LLC*PRISA II") 2% 17% 10,35( 10,43:
PRISA 11l Self Storage LLC*PRISA I1I") 5% 20% 3,96¢ 4,11¢
VRS Self Storage LLC*VRS") 45% 9% 46,41( 47,48¢
WCOT Self Storage LLC*WCOT") 5% 20% 5,122 5,22¢
Storage Portfolio I, LLC“SP ") 25% 40% 16,91 17,47
Storage Portfolio Bravo II"SPB II") 20% 25-45% 13,92¢ 14,16¢
U-Storage de Mexico S.A. and related entities (“U
Storag) 35-40% 35-40% 7,37¢ 9,20¢
Other minority owned propertit 10-50% 10-50% 2,791 1,83(
$ 132,27: $ 136,79:

In these joint ventures, the Company and the jaénture partner generally receive a preferred nepartheir invested capital. To the extent
that cash/profits in excess of these preferredmestare generated through operations or capitasa@ions, the Company would receive a
higher percentage of the excess cash/profits tsaaquity interest.

The components of equity in earnings of real estatgures consist of the following:

Three months ended June 30, Six months ended June 30,

2009 2008 2009 2008
Equity in earnings of ES\ $ 27 $ 3711 % 584 $ 692
Equity in earnings (losses) of ESW (6) (22) (20 (38)
Equity in earnings of ESNP 49 64 96 11¢
Equity in earnings of Clarendc 89 98 184 18¢
Equity in earnings (losses) of PRI¢ (20 16¢ 147 34¢€
Equity in earnings of PRISA 14C 14¢ 277 29¢€
Equity in earnings of PRISA || 58 55 11€ 12¢€
Equity in earnings of VR: 527 67 1,052 131
Equity in earnings of WCO' 61 72 12¢ 147
Equity in earnings of SP 23C 293 465 553
Equity in earnings of SPB 10¢ 14¢ 234 321
Equity in earnings (losses) ot-Storage (@)} 43 9 (11€)

Equity in earnings (losses) of other minority owned

properties 13C (49 25% (172
$ 1647 $ 1,370 $ 3,53t $ 2,59¢

Equity in earnings (losses) of ESW II, SP | and SPBclude the amortization of the Company’s exxparchase price of $25,713 of these
equity investments over its original basis. Theesscbasis is amortized over 40 ye
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Variable Interests in Unconsolidated Real Estat&tlgentures:

The Company has interests in two unconsolidated j@ntures with unrelated third parties (“Montrbaad “Eastern Avenue”) which are
variable interest entities (“VIES”). The Comparglds a 10% equity interest in Montrose and Easterenue, but has 50% of the voting
rights. Qualification as a VIE was based on tlepdiportionate voting and ownership percentagdse dompany performed a probability-
based cash flow analysis for each of these jointwes to determine which party was the primaryefieiary of these VIEs. These analyses
were performed using the Company’s best estimdtdseduture cash flows based on its historicalezignce with numerous similar assets.
As a result of these analyses, the Company detethihmat it was not the primary beneficiary of eitMontrose or Eastern Avenue as the
Company does not receive a majority of either juarture’s expected residual returns or bear anibajof the expected losses. Accordingly,
these interests are carried on the equity method.

Both Montrose and Eastern Avenue each own a sprglstabilized self-storage property. The joimtuees are financed through a
combination of (1) equity contributions from ther@oany and its joint venture partners, (2) mortgagtes payable and (3) payables to the
Company for working capital. The payables to tleen@any are generally amounts owed for expensesgpalidhalf of the joint ventures by
the Company as manager. The Company performs raar&ag services for both the Montrose and EasteenAe joint ventures in exchange
for a management fee of approximately 6% of cadleated by the properties. The Company’s jointtues partners can replace the
Company as manager of the properties upon writtéicen The Company has not provided financialtbeosupport during the periods
presented to Montrose or Eastern Avenue that itneapreviously contractually obligated to provide.

As of June 30, 2009, there were no amounts for setand Eastern Avenue included in Investmen®eml Estate on the Company’s
consolidated balance sheet. No liability was rédedrassociated with the Company’s guarantee afahstruction loans of Montrose or
Eastern Avenue. The Company’s maximum exposul@stofor each joint venture as of June 30, 20@Beadotal of the guaranteed loan
balance, the payables due to the Company and thmp&uy’s investment balances in each joint ventditee Company believes that the risk
of incurring a loss as a result of having to parfam the guarantee is remote and therefore nditiabas been recorded. Also, repossessing
and/or selling the self-storage facilities and |#mat collateralize the loans could provide fungf§isient to reimburse the Company.
Additionally, the Company believes the payabletheoCompany are collectible. The following tabbenpares the liability balances and the
maximum exposure to loss related to Montrose arstielfia Avenue as of June 30, 2009:

Balance of Maximum
Liability Investment Guaranteed Payables to exposure
Balance balance loan Company to loss Difference
Eastern Avenu $ — 3 — 8 548 $ 1,697 $ 7,181 $ (7,187)
Montrose — — 7,29¢ 1,38¢ 8,68( (8,680
$ — $ — $ 12,77¢  $ 3,08z $ 15,86 $ (15,86))

Variable Interests in Consolidated Real Estate tlvientures

The Company has variable interests in four conatdid joint ventures with third parties (the “VIEs)Ywhich are VIEs. The VIE JVs are
financed through a combination of (1) equity cdnitions from the Company and its joint venture peng, (2) mortgage notes payable and
(3) payables to the Company for working capitahe payables to the Company are generally amourdd dov expenses paid on behalf of
joint ventures by the Company as manager. The @ampwns 50% to 72% of the common equity interigstse VIE JVs. The Compar
performed probability-based cash flow projectiomisdach venture using the Company’s best estinvditesure revenues and expenses based
on historical experience with numerous similar tssséccording to these analyses, the joint verstwere determined to be VIEs based on an
assessment that the equity financing was inadegoiatgpport operations. The Company was also mé@ted to be the primary beneficiary of
each of the VIE JVs, as it receives the majorityhef benefits and bears the majority of the expkldsses of each as a result of its majority
ownership and the management agreements. Therefarle of the VIE JVs are consolidated with thetassed liabilities of each joint ventt
included in the Company'’s consolidated financiatetents, with intercompany balances and transecébminated.

In January 2009, the Company purchased a lendgereist in a construction loan to a joint ventina bwns a single property located in
Sacramento, CA. The construction loan was to BES®oramento One LLC, a joint venture in which @@mpany owns a 50% interest. T
joint venture was not consolidated and was notidensd a VIE JV as of December 31, 2008. The Caomgansiders the purchase of t
loan to be a reconsideration event and now corsii86 of Sacramento One LLC to be a VIE JV andlbssrmined that the Company now
bears the majority of the risk of loss. As a resfithis
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loan purchase by the Company, the joint ventureis consolidated. The assets and liabilities wecended at fair value as required by FAS
141(R).

The Company performs development services for Wiasbin Ave. and ESS of Plantation LLC in exchangeafdevelopment fee of 2% and
1% of budgeted costs, respectively. The Companfopns management services for ESS of Sacramemd OC and Franklin Blvd. in
exchange for a management fee of approximately 6€ash collected by the properties.

The table below illustrates the financing of eatthe VIE JVs as well as the carrying amounts efrillated assets and liabilities as of
June 30, 2009:

Excess Payables Payables anc Company's JV Partners’
Joint Equity Profit to Company Other Equity Equity (non-
Venture Ownership % Participation % Total Assets Notes Payable (eliminated) Liabilities (eliminated) controlling interest)
ESS of Sacramento Ol
LLC 50% 5% $ 10,36¢ $ 5,000 $ 5241 $ 49 $ (51€) $ 584
Franklin Blvd. 50% 5C% 7,09¢ 5,14¢ 1,981 84 (612) (612)
Washington Ave 50% 5C% 9,597 4,457 2,87¢ 731 767 767
ESS of Plantation LL( 2% 4C% 2,081 — 6 49 1,472 56C
$ 29,14¢ $ 14,60¢ $ 10,11t $ 918 $ 166z $ 1,85(

Except as disclosed above, the Company has noidga¥inancial or other support during the peripdssented to these VIEs that it was not
previously contractually obligated to provide. T®@empany has guaranteed the notes payable for YHEse The notes payable are secured
by the related self-storage properties and areraocoudrse. If the joint ventures default on thenkgahe Company may be forced to repay its
portion of the balance owed. However, repossessiaidor selling the self-storage facilities anddléimat collateralize the loans could provide
funds sufficient to reimburse the Company, and@bepany believes that the risk of incurring a lass result of having to perform on the
guarantees is remote.

7. OTHER ASSETS

The components of other assets are summarizedi@sso

June 30, 2009 December 31, 2008

Equipment and fixture $ 11,14¢ $ 10,67:
Less: accumulated depreciati (8,147 (7,309
Other intangible asse 3,29¢ 3,29¢
Deferred financing costs, n 13,32: 12,33(
Prepaid expenses and depo 6,57¢ 5,82¢
Accounts receivable, n 9,49: 11,12(
Fair value of interest rate swa 20C 647
Investments in Trusi 3,59( 3,59(
Deferred tax ass 3,00z 2,40¢

$ 42,48¢ $ 42,57¢

16




Table of Contents
8. NOTES PAYABLE

The components of notes payable are summarizeulaws$:

June 30, 200¢ December 31, 200:

Fixed Rate
Mortgage and construction loans with banks (inéghddoans subject to interest rate swaps)
bearing interest at fixed rates between 4.65% &B@4. The loans are collateralized by
mortgages on real estate assets and the assigofirents. Principal and interest payments are
made monthly with all outstanding principal ancenetst due between August 2009 and
April 2019. $ 949,96( $ 818,16t

Variable Rate
Mortgage and construction loans with banks bedtoaging interest rates (including loans
subject to reverse interest rate swaps) based®®Rland Prime. Interest rates based on
LIBOR are between LIBOR plus 1.45% (1.76% and 1.88%une 30, 2009 and December
2008, respectively) and LIBOR plus 3.25% (3.56% ar&9% at June 30, 2009 and
December 31, 2008, respectively). Interest ratsedban Prime are at Prime plus 1.50%
(4.75% and 4.75% at June 30, 2009 and Decemb@0B8, respectively). The loans are
collateralized by mortgages on real estate assétth@ assignment of rents. Principal and
interest payments are made monthly with all outlitepprincipal and interest due between
October 2009 and May 201 115,54. 125,43.

$ 1,065,50. $ 943,59t

Real estate assets are pledged as collateraldardtes payable. The Company is subject to cematnictive covenants relating to the
outstanding notes payable. The Company was in danmga with all covenants at June 30, 2009.

9. DERIVATIVES

FASB Statement No. 133Accounting for Derivative Instruments and HedgiAgtivities, as amended”FAS 133”) requires the recognition
of all derivative instruments as either assetsadnillties on the balance sheet at fair value. @abeounting for changes in fair value of a
derivative instrument depends on whether it has lesignated and qualifies as part of a hedgiraiogiship and further, on the type of
hedging relationship. A company must designaté eaalifying hedging instrument, based upon theosupe being hedged, as a fair value
hedge, cash flow hedge, or a hedge of a net inwgtm foreign operation.

The Company is exposed to certain risks relatingstongoing business operations. The primarymskiaged by using derivative instrume
is interest rate risk. Interest rate swaps areredtinto to manage interest rate risk associated@ompany’s fixed and variable-rate
borrowings. In accordance with FAS 133, the Comypdesignates certain interest rate swaps as casthiédges of variable-rate borrowings
and the remainder as fair value hedges of fixegltratrowings.

In October 2004, the Company entered into a reviateeest rate swap agreement (“Reverse Swap Agmegto float $61,770 of 4.30%
fixed interest rate. The Company entered into thedRse Swap Agreement to hedge the risk of changhs fair value of the related debt
attributed to changes in interest rates. The RevBwap Agreement allowed fluctuations in thevalue of the debt to be offset by the value
of the interest rate swap. The fair value of the® Agreement was determined through observabtepin active markets for identical
agreements. Under this Reverse Swap Agreementdhmpany received interest at a fixed rate of 4.20%b paid interest at a variable rate
equal to LIBOR plus 0.65%. The Reverse Swap Agregmepired on June 1, 2009.

Monthly variable interest payments were recognagdn increase or decrease in interest expenséagst

Classification of Three months ended June 30, Six months ended June 30,
Type Income (Expense) 2009 2008 2009 2008
Reverse Swap Agreement (fair value hec Interest expen:  $ 49t $ 11¢ $ 91€ $ 7
Swap Agreement (cash flow hed Interest expen: (249 — (249 —
$ 251 $ 11¢ $ 672 $ 7
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On June 30, 2008, the Company entered into a Igeement in the amount of $64,530 secured by ceptaiperties. The loan bears interest
at LIBOR plus 2.0%, maturing on June 30, 2011. [Ba@ agreement has a two year extension, at ttienopf the Company, which would
extend the loan maturity to June 30, 2013. Ondan28, 2009, the Company entered into an inteéedéstswap agreement (“Swap
Agreement”) with an effective date of February Q02 and a maturity date of June 30, 2013. UndeStlap Agreement, the Company will
receive interest at a variable rate of LIBOR plu2 and pay interest at a fixed rate of 4.24%. Chmpany entered into the Swap Agreer
to hedge the risk of changes in interest rate paysratributed to changes in the LIBOR rate. Tteiocritical terms of the Swap Agreement
are identical to those of the underlying debt. sTBwap Agreement is a cash flow hedge, as defipnéehAl$ 133, and the effective portion of
the gain or loss on the Swap Agreement will be rggoas a component of other comprehensive incodeexlassified into interest expense
when the forecasted transaction affects earnirigormation relating to the gain recognized relgtio the Swap Agreement is as follows:

Gain/(loss)
Gain/(loss) Location of reclassified from
recognized in OCI amounts OCl
Six months ended reclassified from Six months ended
Type June 30, 2009 OCl into income June 30, 2009

Swap Agreement (cash flow hed $ 20C Interest expens $ —
The Swap Agreement was highly effective for the¢hand six months ended June 30, 2009.

The balance sheet classification and carrying ansoofithe Reverse Swap Agreement and the Swap Agneteare as follows:

Asset/(Liability) Derivatives

June 30, 2009 December 31, 2008
Derivatives designated as hedging Balance Sheet Fair Balance Sheet Fair
instruments under FAS 133: Location Value Location Value
Reverse Swap Agreement (expired 6/1/2( n/a $ — Other asset $ 647
Swap Agreemer Other asset 20C n/a —
$ 20C $ 647

10. NOTES PAYABLE TO TRUSTS

During July 2005, ESS Statutory Trust Il (the “Stull”), a newly formed Delaware statutory trustdsa wholly-owned, unconsolidated
subsidiary of the Operating Partnership, issuedggregate of $40,000 of preferred securities whiakure on July 31, 2035. In addition, the
Trust Il issued 1,238 of Trust common securit@eghie Operating Partnership for a purchase pricl#38. On July 27, 2005, the proceeds
from the sale of the preferred and common secsarifeb41,238 were loaned in the form of a notde®@perating Partnership (“Note 3”).
Note 3 has a fixed rate of 6.91% through July 31LR and then will be payable at a variable rateétp the thre-month LIBOR plus 2.40%
per annum. The interest on Note 3, payable qugrteill be used by the Trust Il to pay dividends the trust preferred securities. The trust
preferred securities may be redeemed by the Tritistn@ prepayment premium after July 27, 2010.

During May 2005, ESS Statutory Trust Il (the “Truig}, a newly formed Delaware statutory trust am@holly-owned, unconsolidated
subsidiary of the Operating Partnership, issuedggregate of $41,000 of preferred securities whiekure on June 30, 2035. In addition, the
Trust Il issued 1,269 of Trust common securitie®Operating Partnership for a purchase prickl¢f69. On May 24, 2005, the proceeds
from the sale of the preferred and common secarifeb42,269 were loaned in the form of a notde®@perating Partnership (“Note 2”).
Note 2 has a fixed rate of 6.67% through June B002and then will be payable at a variable rateaktp the thre-month LIBOR plus 2.40%
per annum. The interest on Note 2, payable qugrteill be used by the Trust Il to pay dividendstbe trust preferred securities. The trust
preferred securities may be redeemed by the Tritistn@ prepayment premium after June 30, 2010.
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During April 2005, ESS Statutory Trust | (the “Tt)sa newly formed Delaware statutory trust angteolly-owned, unconsolidated
subsidiary of the Operating Partnership issuedgamegyate of $35,000 of trust preferred securitibelvmature on June 30, 2035. In addition,
the Trust issued 1,083 of trust common securibgbé Operating Partnership for a purchase prickl@i83. On April 8, 2005, the proceeds
from the sale of the trust preferred and commonrstes of $36,083 were loaned in the form of aenmt the Operating Partnership (the
“Note”). The Note has a variable rate equal totttree-month LIBOR plus 2.25% per annum. The intasaghe Note, payable quarterly, will
be used by the Trust to pay dividends on the preferred securities. The trust preferred secsriti@y be redeemed by the Trust with no
prepayment premium after June 30, 2010.

The Company follows FASB Interpretation No. 46R;¢nsolidation of Variable Interest Entitieg“FIN 46R”), which addresses the
consolidation of VIEs. Under FIN 46R, Trust, Trlisand Trust Il are VIEs because the holdershef équity investment at risk (the trust
preferred securities) do not have adequate decisaking ability over the trusts’ activities becaaseheir lack of voting or similar rights.
Because the Operating Partnership’s investmeihignrtists’ common securities was financed dirdayiyhe trusts as a result of its loan of the
proceeds to the Operating Partnership, that investiis not considered to be an equity investmeriskt The Operating Partnership’s
investment in the trusts is not a variable intebestause equity interests are variable interedystorthe extent that the investment is
considered to be at risk, and therefore the Opgy&artnership cannot be the primary beneficiatheftrusts. Since the Company is not the
primary beneficiary of the trusts, they have nagrbeonsolidated. A debt obligation has been rexbid the form of notes as discussed at
for the proceeds, which are owed to the Trust, flittend Trust Il by the Company. The Company hE® recorded its investment in the
trusts’ common securities as other assets.

The Company has not provided financing or othepstipduring the periods presented to the trustsitiveas not previously contractually
obligated to provide. The Compasyhaximum exposure to loss as a result of its irerokent with the trusts is equal to the total amaiithe
notes discussed above less the amounts of the Qyfspavestments in the trusts’ common securiti€be net amount is the notes payable
that the trusts owe to third parties for their isiveents in the trustg@referred securities. Following is a tabular corgma of the liabilities th
Company has recorded as a result of its involvesneith the trusts to the maximum exposure to lbesGompany is subject to related to the
trusts as of June 30, 2009:

Notes payable

to Trusts as of Maximum
June 30, 200¢ exposure to los: Difference
Trust $ 36,08: $ 35,000 $ 1,08:
Trust Il 42,26¢ 41,00( 1,26¢
Trust Il 41,23¢ 40,00( 1,23¢
$ 119,59( $ 116,000 $ 3,59(

As noted above, these differences represent thesthat the trusts would repay the Company foinigestment in the trusts’ common
securities.

11. EXCHANGEABLE SENIOR NOTES

On March 27, 2007, our Operating Partnership is§2&,000 of its 3.625% Exchangeable Senior NatesApril 1, 2027 (the “Notes”).
Costs incurred to issue the Notes were approxim&®[700. These costs are being amortized overyiraes, which represents the estimated
term of the Notes, and are included in other assdtse condensed consolidated balance sheethmef30, 2009. The Notes are general
unsecured senior obligations of the Operating Reship and are fully guaranteed by the Compangrést is payable on April 1 and
October 1 of each year until the maturity date pfilAL, 2027. The Notes bear interest at 3.625%apaum and contain an exchange
settlement feature, which provides that the Notag,mander certain circumstances, be exchangeabtaéh (up to the principal amount of
Notes) and, with respect to any excess exchange vidr cash, shares of our common stock or a aoatibn of cash and shares of
common stock at an exchange rate of approxima®091 shares per one thousand dollars principauatrof Notes at the option of the
Operating Partnership.

The Operating Partnership may redeem the Notesyatirae to preserve the Company’s status as a RRladdition, on or after April 5,
2012, the Operating Partnership may redeem thesNotecash, in whole or in part, at 100% of theagipal amount plus accrued and unpaid
interest, upon at least 30 days but not more tfaaiafys prior written notice to holders of the Notes

The holders of the Notes have the right to regthieeOperating Partnership to repurchase the Notesakh, in whole or in part, on each of
April 1, 2012, April 1, 2017 and April 1, 2022, angdon the occurrence of a designated event, in easd for a repurchase price equal to
100% of the principal amount of the Notes plus aedrand unpaid interest. Certain events are
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considered “Events of Default,” as defined in théenture governing the Notes, which may resulh@accelerated maturity of the Notes.
Adoption of FSP APB -1

In May 2008, the FASB issued FSP ABP 14-1. Und&lP APB 14-1, entities with convertible debt instaunts that may be settled entirely or
partially in cash upon conversion should separategount for the liability and equity componentsha instrument in a manner that reflects
the issuer’s economic interest cost. The Competrgactively adopted FSP APB 14-1 effective JandaB009. As a result, the liability and
equity components of the Notes are now accountesifjparately. The equity component is includetthépaid-in-capital section of
stockholders’ equity on the condensed consolidasdaince sheet, and the value of the equity compaséreated as original issue discount
for purposes of accounting for the debt compon@tie discount is being amortized over the periothefdebt as additional interest expense.

Information about the carrying amounts of the ggo@mponent, the principal amount of the liabitynponent, its unamortized discount,
and its net carrying amount are as follows:

June 30, 200¢ December 31, 200:
Carrying amount of equity compone $ 19,72¢ $ 21,77¢
Principal amount of liability compone $ 95,16: $ 209,66:
Unamortized discour (5,070 (13,03)
Net carrying amount of liability compone $ 90,09 $ 196,63:

The discount will be amortized over the remainiegi@d of the debt through its first redemption dapril 1, 2012). The effective interest
rate on the liability component is 5.75%. The aniaf interest cost recognized relating to the cmital interest rate and the amortization of
the discount on the liability component is as fako

Three Months Ended June 30, Six Months Ended June 30,

2009 2008 2009 2008
Contractual interes $ 1,13t $ 2,266 $ 285 $ 4,531
Amortization of discoun 562 1,05¢ 1,40 2,08¢
Total interest expense recogniz $ 1,69t $ 332 $ 4251 $ 6,61¢

Repurchases of Not

During May 2009, the Company repurchased $43,00@ipal amount of Notes. The Company paid cast3&,340 to repurchase the Notes,
exclusive of $268 paid for interest accrued onrdmirchased Notes through the date of repurchase.

During March 2009, the Company repurchased $71ps@@ipal amount of Notes. The Company paid cdst¥d,513 to repurchase the
Notes, exclusive of $1,136 paid for interest acdrae the repurchased Notes through the date ofckpse

During October 2008, the Company repurchased $2Q88cipal amount of Notes. The Company paid adsb81,721 to repurchase the
Notes, exclusive of $35 paid for interest accruedhe repurchased Notes through the date of repaec

FSP APB 14-1 requires that the value of the comatiten paid to repurchase the Notes be allocatetb(the extinguishment of the liability
component and (2) the reacquisition of the equityjgonent. The amount allocated to the extinguistirokthe liability component is equal
to the fair value of that component immediateloptd extinguishment. The difference between thesleration attributed to the
extinguishment of the liability component and thensof (a) the net carrying amount of the repurctaisdility component, and (b) the rela
unamortized debt issuance costs is recognizedyaman debt extinguishment. The remaining setit@ngonsideration is allocated to the
reacquisition of the equity component of the repased Notes, and recognized as a reduction oftstides’ equity.
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Information on the repurchases and the relatedsgaias follows:

May 2009 March 2009 October 2008
(As revised—see Note 2
Principal amount repurchas $ 43,000 $ 71,500 $ 40,33’
Amount allocated tc
Extinguishment of liability componel $ 35,000 $ 43,80 $ 30,69¢
Reacquisition of equity compone 1,34( 713 1,02¢
Total cash paid for repurcha $ 36,34( $ 4451 $ 31,72:
Exchangeable senior notes repurchs $ 43,000 $ 71,500 $ 40,331
Extinguishment of liability compone! (35,000 (43,800 (30,69¢)
Discount on exchangeable senior nc (2,349 (4,20¢) (2,68%)
Related debt issuance co (55€) (1,009) (64€)
Gain on repurcha5 $ 5,09 $ 22,48 $ 6,312

12. LINES OF CREDIT

On October 19, 2007, the Operating Partnershigeditato a $100,000 revolving line of credit (tH@rédit Line”) that matures October 31,
2010 with two one-year extensions available. Thenfany intends to use the proceeds of the Credé td repay debt and for general
corporate purposes. The Credit Line has an irnteaés of between 100 and 205 basis points oveORBdepending on certain financial
ratios of the Company (1.31% at June 30, 2009k Ctedit Line is collateralized by mortgages onaiarreal estate assets. As of June 30,
2009, the Credit Line had $100,000 of capacity Basethe assets collateralizing the Credit Lin@0(000 and $27,000 was drawn on the
Credit Line as of June 30, 2009 and December 318 2@spectively. The Company is subject to cemastrictive covenants relating to the
Credit Line. The Company was in compliance willrcalzenants as of June 30, 2009.

On February 13, 2009, the Company entered intd0z0$9 revolving secured line of credit (the “SecanydCredit Line”) that is collateralized
by mortgages on certain real estate assets andenain February 13, 2012. The Company intendseédhe proceeds of the Secondary
Credit Line to repay debt and for general corpopatgoses. The Secondary Credit Line has an stteaite of LIBOR plus 325 basis points
(3.56% at June 30, 2009) . As of June 30, 20@9¢ettvere no amounts drawn on the Secondary Cradit LThe Company is subject to
certain restrictive covenants relating to the Sdeoy Credit Line. The Company was in compliancéhwll covenants as of June 30, 2009.

13. OTHER LIABILTIES

The components of other liabilities are summariagdollows:

June 30, 200¢ December 31, 200
Deferred rental incom $ 12,82: $ 12,53t
Lease obligation liabilit 6,80¢ 3,02¢
Income taxes payab 364 2,82t
Other miscellaneous liabilitie 6,831 3,87¢
$ 26,82: $ 22,261

14. RELATED PARTY AND AFFILIATED REAL ESTATE JOINT VENT URE TRANSACTIONS

The Company provides management and developmerntesgto certain joint ventures, franchises, tipiadties and other related party
properties. Management agreements provide gendoalimanagement fees of 6% of cash collected froopgrties for the management of
operations at the self-storage facilities.
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Management fee revenues for related parties aild&ff real estate joint ventures are summarizefbiows:

For the Three Months ended June 30, For the Six Months ended June 30,

Entity Type 2009 2008 2009 2008
ESW Affiliated real estate joint venture $ 99 3 11C % 20z $ 21¢
ESW II Affiliated real estate joint venturt 77 76 154 151
ESNPS Affiliated real estate joint venturt 111 117 22¢ 231
PRISA Affiliated real estate joint venture 1,17¢ 1,25¢ 2,431 2,521
PRISA Il Affiliated real estate joint venturt 977 1,02¢ 2,00z 2,051
PRISA Il Affiliated real estate joint venture 41€ 43¢ 841 881
VRS Affiliated real estate joint venturt 28C 291 567 583
WCOT Affiliated real estate joint venturt 35¢ 381 732 765
SP | Affiliated real estate joint venturt 30¢€ 31¢ 627 63€
SPB I Affiliated real estate joint venturt 23¢ 251 47€ 50€
Various Franchisees, third parties and ot 1,23¢ 1,07 2,23¢ 1,86¢

$ 527t  $ 534 $ 10,49 $ 10,42(

Receivables from related parties and affiliated estate joint ventures are summarized as follows:

June 30, 200¢ December 31, 200:
Development fees receivak $ 25C $ 1,382
Other receivables from properti 5,41¢ 9,95:¢
$ 5,66¢ $ 11,33¢

Development fees receivable consist of amountdaiudevelopment services from third parties andomsolidated affiliated joint ventures.
The Company earns development fees of 1% - 6% addul costs on development projects. Other reckeigdipm properties consist of
amounts due for management fees and expensesyptid Bompany on behalf of the properties thaGbepany manages. The Company
believes that all of these related party and a4 joint venture receivables are fully colleaiblrhe Company did not have any payables to
related parties at June 30, 2009 or December 318.20

Centershift, a related party service provider,agiplly owned by certain directors and membermahagement of the Company. Effective
January 1, 2004, the Company entered into a licegeement with Centershift to secure a perpeigiad for continued use of STORE (the
site management software used at all sites opebgtdie Company) in all aspects of the Companyaperty acquisition, development,
redevelopment and operational activities. The Compeid Centershift $293 and $222 for the threetirornded June 30, 2009 and 2008,
respectively, and $584 and $427 for the six moatided June 30, 2009 and 2008, respectively, rglatithe purchase of software and to
license agreements.

The Company has entered into an aircraft dry laaseservice and management agreement with SpenlA€o(“SpenAero”), an affiliate of
Spencer F. Kirk, the Company’s Chairman and Chiefdative Officer. Under the terms of the agreemttr® Company pays a defined
hourly rate for use of the aircraft. The CompaajdiSpenAero $130 and $50 for the three monthsceddee 30, 2009 and 2008,
respectively, and $310 and $160, for the six moattded June 30, 2009 and 2008, respectively. diwices that the Company receives from
SpenAero are similar in nature and price to thbatdre provided to third parties.

15. STOCKHOLDERS’ EQUITY

The Company’s charter provides that it can issuog00,000,000 shares of common stock, $0.01 glaevper share, 4,100,000 CCSs, $.01
par value per share, and 50,000,000 shares ofrgrdfstock, $0.01 par value per share. As of JGn2@09, 86,432,978 shares of common
stock were issued and outstanding and no sham®fared stock or CCSs were issued and outstanding

All holders of the Company’s common stock are tito receive dividends and to one vote on altenatsubmitted to a vote of
stockholders. The transfer agent and registrathi®Company’s common stock is American Stock Tean& Trust Company.

Unlike the Companyg shares of common stock, CCSs did not carry atipgyaghts. Upon the achievement of certain penfance thresholc
relating to 14 properties, a portion of the CCSsenmutomatically converted into shares of the Camijsacommon stock. Each CCS was
convertible on a one-for-one basis into share®ofraon stock, subject to customary anti-dilutioruatinents. Beginning with the quarter
ended March 31, 2006, and ending with the quartdee December 31, 2008, the Company calculatedeheperating income from the 14
wholly-owned properties over the 12-
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month period ending in such quarter. Within 35 dajlewing the end of each quarter referred to ahmome of the CCSs were converted so
that the total percentage of CCSs issued in coiumestith the formation transactions that had beamverted to common stock was equal to
the percentage determined by dividing the net dipgrancome for such period in excess of $5,1064y00. The 1,087,790 CCSs remaining
unconverted through the calculation made in respkitte 12-month period ended December 31, 2008 wancelled as of February 4, 2009
and restored to the status of authorized but uatsshares of common stock.

16. NONCONTROLLING INTEREST REPRESENTED BY PREFERRED OP ERATING PARTNERSHIP UNITS

On June 15, 2007, the Operating Partnership eniet@é Contribution Agreement with various limitpdrtnerships affiliated with AAAAA
Rent-A-Space to acquire ten self-storage facilifibs “Properties”)n exchange for the issuance of newly designateteRed OP units of tr
Operating Partnership. The self-storage faciliieslocated in California and Hawaii.

On June 25 and 26, 2007, nine of the ten propestie contributed to the Operating Partnershipxchange for consideration totaling
$137,800. Preferred OP units totaling 909,075, witlalue of $121,700, were issued along with tiseimption of approximately $14,200 of
third-party debt, of which $11,400 was paid ofthtse. The final property was contributed on Augys2007 in exchange for consideration
totaling $14,700. 80,905 Preferred OP units witlalme of $9,800 were issued along with $4,900 shca

On June 25, 2007, the Operating Partnership lotiveedolders of the Preferred OP units $100,000.1kdte receivable bears interest at
4.85%, and is due September 1, 2017. The loarcigesa by the borrower’s Preferred OP units. Theléd of the Preferred OP units can
convert up to 114,500 Preferred OP units priohtorhaturity date of the loan. If any redemptioexeess of 114,500 Preferred OP units
occurs prior to the maturity date, the holder & Breferred OP units is required to repay the &maof the date of that Preferred OP unit
redemption. Preferred OP units are shown on thembel sheet net of the $100,000 loan under the geddia EITF No. 85-1, Classifying
Notes Receivable for Capit” because the borrower under the loan receivableadstiae holder of the Preferred OP units.

The Operating Partnership entered into a Secondndeteand Restated Agreement of Limited Partnetgh@“Partnership Agreement”)
which provides for the designation and issuandh®freferred OP units. The Preferred OP unitsha¥e priority over all other partnership
interests of the Operating Partnership with resfredistributions and liquidation.

Under the Partnership Agreement, Preferred OP imttsee amount of $115,000 bear a fixed priorityure of 5% and have a fixed liquidation
value of $115,000. The remaining balance will ggptte in distributions with and have a liquidati@iue equal to that of the common OP
units. The Preferred OP units became redeemalte aiption of the holder on September 1, 2008, whéclemption obligation may be
satisfied, at the Company’s option, in cash orahaif its common stock.

On September 18, 2008, the Operating Partnershgpezhinto a First Amendment to the Second AmerasietiRestated Agreement of
Limited Partnership of Extra Space Storage LP aoifyi certain tax-related provisions relating te freferred OP units.

The Company adopted FAS 160 effective January A9 26-AS 160 requires a company to present owneisterests in subsidiaries held by
parties other than the company in the consolidfiteahcial statements within the equity section &eparate from the company’s equity. FAS
160 also requires the amount of consolidated rmame attributable to the parent and to the nonodimty interest to be clearly identified and
presented on the face of the consolidated stateof@merations and requires changes in ownershgpdst to be accounted for similarly as
equity transactions. FAS 160 was required to luptadl prospectively with the exception of the pnéstton and disclosure requirements,
which were applied retrospectively for all perignesented. As a result of the issuance of FAS théOguidance in EITF Topic D-98,
“Classification and Measurement of Redeemable Seesit was amended to include redeemable noncontrollitegests within its scope. If
noncontrolling interests are determined to be reddxe, they are to be carried at their redemptadneras of the balance sheet date and
reported as temporary equity.

The Company has evaluated the terms of the Prdf@FReunits, and as a result of the adoption of EB@ the Company reclassified the
noncontrolling interest represented by the Prefe®® units to stockholders’ equity in the accompagmygondensed consolidated balance
sheets. In periods subsequent to the adoptiod8fF60, the Company will periodically evaluate widual noncontrolling interests for the
ability to continue to recognize the noncontrollemgount as permanent equity in the consolidateahloal sheets. Any noncontrolling
interests that fail to quality as permanent equiti/be reclassified as temporary equity and adjdsb the greater of (a) the carrying amount,
or (b) its redemption value as of the end of théggein which the determination is made.
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17. NONCONTROLLING INTEREST IN OPERATING PARTNERSHIP

The Company'’s interest in its properties is heldtigh the Operating Partnership. ESS Holding Bssiffeust |, a wholly owned subsidiary
of the Company, is the sole general partner oftperating Partnership. The Company, through ES8irgBusiness Trust Il, a wholly
owned subsidiary of the Company, is also a limjgadner of the Operating Partnership. Betweendtsegal partner and limited partner
interests, the Company held a 94.39% majority oghiprinterest therein as of June 30, 2009. Thei@ng ownership interests in the
Operating Partnership (including Preferred OP Jioit$5.61% are held by certain former owners oktsacquired by the Operating
Partnership, which include officers and a directiothe Company. As of June 30, 2009, the Operd&agnership had 4,150,040 common OP
units outstanding.

The noncontrolling interest in the Operating Parghip represents common OP units that are not olpelde Company. In conjunction with
the formation of the Company and as a result o§sgbent acquisitions, certain persons and entitieibuting interests in properties to the
Operating Partnership received limited partnersimis in the form of either OP units or CCUs. Lietitpartners who received OP units in the
formation transactions or in exchange for contiiing for interests in properties have the righteiguire the Operating Partnership to redeem
part or all of their common OP units for cash bagedn the fair market value of an equivalent nundfeshares of the Company’s common
stock (10 day average) at the time of the redemp#ternatively, the Company may, at its optiolece to acquire those OP units in excha
for shares of its common stock on a one-for-onéshasbject to anti-dilution adjustments providedhe Partnership Agreement. When the
Company elects to exchange the OP units for studiies common stock, the noncontrolling interestdduced by the fair value of the OP
units on the day of exchange, and the Company’gyeiguincreased for the fair value of the commuuck issued with the difference being
recorded to the Company'’s retained earnings. Tielag average closing stock price at June 30, 22(39$8.07 and there were 4,150,040 OP
units outstanding. Assuming that all of the unitdeos exercised their right to redeem all of tlr@immon OP units on June 30, 2009 and the
Company elected to pay the noncontrolling membass cthe Company would have paid $33,491 in cashideration to redeem the OP
units.

During April 2009, 114,928 OP units were redeenmeeXxchange for the Company’s common stock.

Unlike the OP units, CCUs did not carry any votiights. Upon the achievement of certain performahoesholds relating to 14 properties, a
portion of the CCUs automatically converted into @fts. Each CCU was convertible on a one-for-casshinto OP units, subject to
customary antdilution adjustments. Beginning with the quartedets March 31, 2006, and ending with the quarteedri2ecember 31, 200
the Company calculated the net operating incoma fiee 14 wholly-owned properties over the 12-m@#hod ending in such quarter.
Within 35 days following the end of each quartdened to above, some of the CCUs were converteétatdhe total percentage of CCUs
issued in connection with the formation transaditrat were converted to OP units was equal tpéneentage determined by dividing the
net operating income for such period in excesHei@ by $4,600. The 55,957 CCUs remaining unategdehrough the calculation made
respect of the 12-month period ended December(18 %ere cancelled as of February 4, 2009.

The Company adopted FAS 160 effective January A9 26-AS 160 requires a company to present owneisterests in subsidiaries held by
parties other than the company in the consolidfiteahcial statements within the equity section separate from the company’s equity. FAS
160 also requires the amount of consolidated rmete attributable to the parent and to the nonotimy interest to be clearly identified and
presented on the face of the consolidated stateofi@merations and requires changes in ownershgpdst to be accounted for similarly as
equity transactions. FAS 160 is required to bepsetbprospectively with the exception of the préstéon and disclosure requirements, wt
are applied retrospectively for all periods presdnt As a result of the issuance of FAS 160, thidamce in EITF Topic D-98,Classification
and Measurement of Redeemable Securitieas8 amended to include redeemable noncontrollitegasts within its scope. If noncontrolling
interests are determined to be redeemable, thetp dre carried at their redemption value as otdlance sheet date and reported as
temporary equity.

The Company has evaluated the terms of the comnfoar@s, and as a result of the adoption of FAS i Company reclassified the
noncontrolling interest in the Operating Partngrshistockholders’ equity in the accompanying corsgel consolidated balance sheets. In
periods subsequent to the adoption of FAS 160Ctdmapany will periodically evaluate individual nomtmlling interests for the ability to
continue to recognize the noncontrolling amounpersnanent equity in the consolidated balance shéetg noncontrolling interests that fail
to quality as permanent equity will be reclassiféeesdtemporary equity and adjusted to the greaté)dhe carrying amount, or (b) its
redemption value as of the end of the period inchine determination is made.
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18. OTHER NONCONTROLLING INTERESTS

Other noncontrolling interests represent the owrprmiterests of various third parties in nine alitiated self-storage properties as of

June 30, 2009. Five of these consolidated pragsewiere under development, and four were in theelep stage during the six months ended
June 30, 2009. The ownership interests of thd party owners range from 5% to 50%. As requirgéFAS 160, other noncontrolling
interests are included in the stockholders’ egségtion of the Company’s consolidated balance shHBs income or losses attributable to
these third party owners based on their ownershipgmtages are reflected in net (income) lossatiacto the Operating Partnership and
other noncontrolling interests in the consolidattement of operations.

In April 2009, the Company requested a capital douation from its partners in Westport Ewing LLC¢ansolidated joint venture, in order to
refinance the joint venture’s loan with its curréenider. The partners were unable to provide threirata share of the funds required to
satisfy the bank and deeded their interest in VWesEwing LLC to the Company on June 1, 2009. Asslt, the property held by this joint
venture became a wholly owned property of the Camppd’he Company recorded a loss of $800 relatédet@eassessment of the fair value
of the property.

19. STOCK-BASED COMPENSATION
The Company has the following plans under whichrehavere available for grant at June 30, 2009:

» The 2004 Long-Term Incentive Compensation Plamasnaled and restated, effective March 25, 2008, and
*  The 2004 Non-Employee Directors’ Share Plan (togretthe “Plans”).

Option grants are issued with an exercise pricaleguhe closing price of the Company’s commortiston the date of grant. Unless
otherwise determined by the Compensation, Nomigatimd Governance Committee at the time of granipep vest ratably over a four-year
period beginning on the date of grant. Each optidhbe exercisable once it has vested. Optioesexercisable at such times and subject to
such terms as determined by the Compensation, Ndimgnand Governance Committee, but under no cistances will be exercised if such
exercise would cause a violation of the ownersimijit in the Company’s charter. Options expire Bass from the date of grant.

Also, as defined under the terms of the Plansiicestl stock grants may be awarded. The stockigi@e subject to a performance or vesting
period over which the restrictions are lifted ahd stock certificates are given to the granteeririguthe performance or vesting period, the
grantee is not permitted to sell, transfer, pledgeumber or assign shares of restricted stockeplamder the Plans, however the grantee has
the ability to vote the shares and receive noreftable dividends paid on the shares. The fonfeitind transfer restrictions on the shares
lapse over a four-year period beginning on the dagrant.

As of June 30, 2009, 3,476,276 shares were avaifablissuance under the Plans.

Option Grants to Employees

A summary of stock option activity is as follows:

Weighted Average Aggregate Intrinsic

Weighted Average Remaining Value as of June 30,
Options Number of Shares Exercise Price Contractual Life 2009
Outstanding at December 31, 2( 2,84192. $ 14.7¢
Granted 723,00( 6.22
Forfeited (25,25() 14.8¢
Outstanding at June 30, 20 3,539,67. $ 13.0z 6.91 $ 1,54(
Vested and Expected to Ve 3,348,233 $ 13.2¢ 6.77 $ 1,23¢
Ending Exercisabl 2,090,533 $ 14.2% 57C % —

The aggregate intrinsic value in the table abopeasents the total value (the difference betweerCtbmpany’s closing stock price on the last
trading day of the second quarter of 2009 and Xleecise price, multiplied by the number of in-themay options) that would have been
received by the option holders had all option hrddeercised their options on June 30, 2009. Theuatof aggregate intrinsic value will
change based on the fair market value of the Cogipatock.
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The fair value of each option grant is estimatddgithe Black-Scholes option-pricing model with fo#owing assumptions:

Six Months Ended June 30,

2009 2008
Expected volatility 48% 26%
Dividend yield 6.€% 6.4%
Risk-free interest rat 2.5% 2.1%
Average expected term (yea 5 5

The Black-Scholes model incorporates assumptiornaltge stock-based awards. The rigde rate is based on the U.S. Treasury yield cur
effect at the time of grant for the estimated tiféhe option. The Company uses actual historiagd @b calculate the expected price volatility,
dividend yield and average expected term. Theefnfe rate, which is estimated at a weighted-ayeeaf 19.43% of unvested options
outstanding as of June 30, 2009, is adjusted bas¢ide extent to which actual forfeitures differ ame expected to differ, from the previous
estimates.

The Company recorded compensation expense relatiogtstanding options of $216 and $232 for theg¢hmonths ended June 30, 2009 and
2008, respectively, and $477 and $495 for the sirtims ended June 30, 2009 and 2008, respectiTélg.Company received cash from the
exercise of options of $0 and $274 for the threattmoended June 30, 2009 and 2008, respectivaly$@mand $940 for the six months ended
June 30, 2009 and 2008, respectively. At Jun@@09, there was $1,474 of total unrecognized cosgt@n expense related to non-vested
stock options under the Company’s 2004 Long-Tercemtive Compensation Plan. That cost is expectée t@cognized over a weighted-
average period of 2.65 years. The valuation moglglied in this calculation utilizes subjective asgions that could potentially change over
time, including the expected forfeiture rate. THiere, the amount of unrecognized compensation esgpahJune 30, 2009, noted above does
not necessarily represent the expense that witthately be realized by the Company in the StateroE@tperations.

Common Stock Granted to Employees and Directors

The Company granted 223,828 and 182,139 sharemwuhon stock to certain employees and directorfionit monetary consideration under
the Plans during the three months ended June 88, &d 2008, respectively, and 538,865 and 353B88es during the six months ended
June 30, 2009 and 2008, respectively . The Compatorded compensation expense related to outsigustiares of common stock granted
to employees and directors of $1,045 and $951hithree months ended June 30, 2009 and 2008cteghe and $1,682nd $1,489 for th
six months ended June 30, 2009 and 2008, resplgctive

The fair value of common stock awards is determimeskd on the closing trading price of the Compmngmmon stock on the grant date. A
summary of the Company’s employee share grantigcisvas follows:

Weighted-Average
Grant-Date Fair

Restricted Stock Grants Shares Value

Unreleased at December 31, 2( 441,20 $ 16.21
Granted 538,86! 6.14
Release( (109,86 16.41
Cancellec (11,146 10.7:
Unreleased at June 30, 2C 859,06( $ 9.94

20. INCOME TAXES

As a REIT, the Company is generally not subjedetieral income tax with respect to that portiot®fncome which is distributed annually
to its stockholders. However, the Company has edetd treat one of its corporate subsidiaries,&%fwace Management, Inc., as a taxable
REIT subsidiary (“TRS”). In general, the CompanyRS may perform additional services for tenants generally may engage in any real
estate or non-real estate related business (efarefpie operation or management of health carditiasior lodging facilities or the provision
to any person, under a franchise, license or otiservef rights to any brand name under which loddacility or health care facility is
operated). A TRS is subject to corporate federabine tax. The Company accounts for income taxaséordance with the provisions of
FASB Statement No. 109,Accounting for Income Taxe$"FAS 109”). Under FAS 109, deferred tax assets leabilities are determined
based on differences between financial reportirdjtar bases of assets and liabilities. There wanaterial income tax provision for the
three and six months ended June 30, 2008.
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The income tax provision for the six months endateJ30, 2009 is comprised of the following compdgsen

For the Six Months Ended June 30, 2009

Federal State Total
Current $ 1,99¢ $ 194 $ 2,192
Deferred benefi (547) (54) (601)
Total tax expens $ 1,451 $ 14C $ 1,591

The major sources of temporary differences statéldedr deferred tax effect at June 30, 2009 ancelder 31, 2008 are as follows:

June 30, December 31,
2009 2008

Captive insurance subsidiz $ 88 ¢ 10¢
Fixed asset (257) 34
Various liabilities 1,45¢ 1,04z
Stock compensatia 1,711 1,21¢
State net operating loss 68¢ 587

3,691 2,99(
Valuation allowanct (68¢) (587)
Net deferred tax ass $ 3,00: ¢ 2,40t

The state income tax net operating losses expivede® 2012 and 2027 and have been fully reversedgh the valuation allowance.

21. UNRECOVERED DEVELOPMENT AND ACQUISITION COSTS AND S EVERANCE COSTS ASSOCIATED WITH THE
WIND-DOWN OF DEVELOPMENT PROGRAM

On June 2, 2009, the Company announced that ibegdn the wind-down of its development programaAssult of the decision, the

Company incurred $18,883 of impairment chargegdeioto write down the carrying value of undevelbfgnd, development projects that
will be completed and investments in developmeajguats to their estimated fair values less cosetb In addition, the Company recorded
severance costs of $1,400. The Company expecfetalsaapproximately $50,000 to $55,000 on the cotigpl®f 18 remaining whollyawnec
development properties currently under construct@onstruction of these properties is estimatdaetcompleted by the third quarter of 2C

Unrecovered development and acquisition costs fedutdturing the three and six months ended Jun2(I8 include $1,257 relating to due
diligence costs that were part of an unsuccessfergt by the Company to purchase a large portfafioroperties in May and June of 2008.
The remainder of these costs relate to entitlerardtother due diligence work done on developmaenjepts that the Company elected not to
pursue.
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22. SEGMENT INFORMATION

The Company operates in two distinct segmentgrdperty management, acquisition and developmeh{2nrental operations. Financial
information for the Company’s business segmensgtidgorth below:

June 30, 200¢ December 31, 200:

Balance Shee
Investment in real estate ventu

Rental operation $ 132,27. $ 136,79:
Total asset

Property management, acquisition and developi $ 572,00t $ 479,59:

Rental operation 1,810,43 1,811,471

$ 2,382,44. $ 2,291,00!
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Statement of Operations

Total revenue
Property management, acquisition and developi
Rental operation

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

Income (loss) before interest, equity in earningseal estate
ventures, gain on repurchase of exchangeable Hossson
sale of investments available for sale and incamre t
expense
Property management, acquisition and developi
Rental operation

Interest expens
Property management, acquisition and developi
Rental operation

Interest incom
Property management, acquisition and developi

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

Equity in earnings of real estate ventu
Rental operation

Gain on repurchase of exchangeable notes pa
Property management, acquisition and developi

Loss on sale of investments available for :
Property management, acquisition and developi

Income tax expens
Property management, acquisition and developi

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

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

Statement of Cash Flow:
Acquisition of real estate assi
Property management, acquisition and developi

Development and construction of real estate a
Property management, acquisition and developi

Three Months Ended June 30

Six Months Ended June 30

2009 2008 2009 2008
10,36: $ 9,451 $ 20,20¢ $ 18,13«
58,70 57,88¢ 118,11« 114,90
69,06¢{ $ 67,33 $ 138,32. $ 133,04
32,68¢ $ 13,358 $ 4503: $ 24,91
34,00¢ 32,18¢ 68,99: 64,05
66,69: $ 4554. $ 114,028 $ 88,96¢
(22,329 $ (3,909 $ (24,829 $ (6,779)
24,69 25,69¢ 49,127 50,85:
237 $ 21,79 $ 2429, $ 44,07

445 $ (1,387 $ (1,98 $ (2,764
(16,829 (15,639 (31,03) (31,640
(16,379 $ (17,02) $ (33,019 $ (34,409

321 $ 87¢C $ 85: $ 1,29t

1,212 $ 1,21 $ 2,42 $ 2,42t

1,641 $ 1,37 $ 3,53 $ 2,59t

5,09: $ — $ 2757¢ $ —

— 3 — 3 — 3 (1,415)

(949 $ 117 $ (1,59) $ (187)
(16,199 $ (3,099 $ 2,455 $ (7,429)

9,51 11,43¢ 21,62t 21,80
(6,68) $ 834 $ 2408° $ 14,38«
39¢ $ 374 $ 804 $ 72€

12,44 11,32: 24, 55¢ 22,55:
12,840 $ 11,69, $ 2536 $ 23,27
$ (24,00) $ (37,01)

$ (43,299 $ (31,129
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23. COMMITMENTS AND CONTINGENCIES

The Company has guaranteed two construction laangiiconsolidated partnerships that own developmeperties in Baltimore, Maryland
and Chicago, lllinois. These properties are owngfbimt ventures in which the Company has 10% gduiterests. These guarantees were
entered into in November 2004 and July 2005, ragpyg. At June 30, 2009, the total amount of gudeed mortgage debt relating to these
joint ventures was $12,779. These mortgage loaatane December 12, 2009 and July 28, 2009, resedetif the joint ventures default ¢
the loans, the Company may be forced to repayoidues. Repossessing and/or selling the self-stdeag@ies and land that collateralize the
loans could provide funds sufficient to reimbuiise Company. The estimated fair market value oktimumbered assets at June 30, 200¢
$15,861. The Company recorded no liability in rielato these guarantees as of June 30, 2009, dsith@lues of the guarantees were not
material. To date, the joint ventures have notuéfd on their mortgage debt. The Company beli¢hvesisk of incurring a loss as a result of
having to perform on these guarantees is remote.

The Company has been involved in routine litigatnising in the ordinary course of business. Adwfe 30, 2009, the Company was not
involved in any material litigation nor, to its kntedge, was any material litigation threatened ragfat, or its properties.

24. SUBSEQUENT EVENTS
The Company has evaluated subsequent events thileeigime of filing these financial statements vilie SEC on August 7, 2009.
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Extra Space Storage Inc.
Management'’s Discussion and Analysis
Amounts in thousands, except property and share dat

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
CAUTIONARY LANGUAGE

The following discussion and analysis should bel ieaconjunction with our Unaudited Condensed Consolidated Financial Statésfieand
the “Notes to Unaudited Condensed Consolidated Finar@tialementstontained in this report and th€onsolidated Financial
Statements,” “Notes to Consolidated Financial Stagmts”and“Management’s Discussion and Analysis of Finan€aindition and Results
of Operations”contained in our Form 10-K for the year ended Ddpem31, 2008, as updated in our Form 8-K filed amel5, 2009. The
Company makes statements in this section thataneafd-looking statements within the meaning offdéderal securities laws. For a
complete discussion of forward-looking statemesgg, the section in this Form 10-Q entitleStatement on Forward-Looking Informatidn
Amounts are in thousands (except property and steteeand unless otherwise stated).

CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our financial caaditaind results of operations are based on ourditelicondensed consolidated financial
statements contained elsewhere in this report,iwihéwe been prepared in accordance with U.S. gnac@epted accounting principles
(“GAAP”). Certain amounts in the unaudited condehsensolidated financial statements have beentegkta reflect the retroactive
application of new accounting standards. Our ntitése unaudited condensed consolidated finastaéments contained elsewhere in this
report and the audited financial statements coathin our Form 10-K for the year ended DecembeR808, as updated in our Form 8-K
filed on June 5, 2009, describe the significanbaating policies essential to our unaudited conddm®nsolidated financial statements.
Preparation of our financial statements requiréisases, judgments and assumptions. We believehibagstimates, judgments and
assumptions which we have used are appropriate@mect based on information available at the tina they were made. These estimates,
judgments and assumptions can affect our repodasetsand liabilities as of the date of the finalnsfatements, as well as the repo
revenues and expenses during the period presdhtedre are material differences between theseagts, judgments and assumptions and
actual facts, our financial statements may be &dtkc

In many cases, the accounting treatment of a pdatitransaction is specifically dictated by GAARJadoes not require our judgment in its
application. There are areas in which our judgnreselecting among available alternatives wouldprotuce a materially different result,
there are some areas in which our judgment in Seteamong available alternatives would producesgemally different result. See the notes
to the unaudited condensed consolidated finan@&ments that contain additional information reljag our accounting policies and other
disclosures.

OVERVIEW

We are a fully integrated, self-administered arlirmanaged real estate investment trust, or REdfmed to continue the business
commenced in 1977 by our predecessor companiesripaperate, manage, acquire and redevelop profedli managed self-storage
properties. We derive substantially all of our rewes from rents received from tenants under egiséiases at each of our self-storage
properties, from management fees on the propeséesmanage for joint-venture partners, franchiseesumaffiliated third parties and from
our tenant reinsurance program. Our managemei fegual to approximately 6% of cash collectedh®ymanaged properties.

We operate in competitive markets, often where goress have multiple self-storage properties fronctvbo choose. Competition has
impacted, and will continue to impact our propegsgults. We experience seasonal fluctuations inmexecy levels, with occupancy levels
generally higher in the summer months due to irewdamoving activity. Our operating results deperdemially on our ability to lease
available self-storage units, to actively managealerates, and on the ability of our tenants t&en@@quired rental payments. We believe we
are able to respond quickly and effectively to afemin local, regional and national economic camaét by centrally adjusting rental rates
through the combination of our revenue managenaamhtand our industry-leading technology systems.

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

« Maximize the performance of properties throughtsigec, efficient and proactive managemVe plan to pursue revenue genera
and expense minimizing opportunities in our operati Our revenue management team
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seek to maximize revenue by responding to changiaget conditions through our technology systerbiitg to provide real-time,
interactive rental rate and discount managements2a allows greater ability than the majorityoofr competitors to implement
national, regional and local marketing programsictvlive believe will attract more customers to dores at a lower net co:

« Expand our management busin. Our management business enables us to geneced¢@sed revenues through management fees
and expand our geographic footprint. This exparfdetprint enables us to reduce our operating dbstaigh economies of scale. In
addition, we see our management business as & fatquisition pipeline. We expect to pursue stiategjationships with owners
that should strengthen our acquisition pipelinedigh agreements which give us first right of reftsgurchase the managed
property in the event of a potential s¢

« Acquire sekstorage properties from strategic partners anddiparties.Our acquisitions team will continue to selectivplyrsue the
acquisition of single properties and multi-propgstrtfolios that we believe can provide stockhold@lue. We have sought to
establish a reputation as a reliable, ethical buyhich we believe enhances our ability to neget&td close acquisitions. In
addition, we believe our status as an UPREIT esdl#aibility when structuring deal

Recent U.S. and international market and econonnditions have been unprecedented and challengittgtighter credit conditions and
slower growth through the second half of 2008 dnadfirst two quarters of 2009. For the six morghded June 30, 2009, continued concerns
about the systemic impact of inflation, energy spgeopolitical issues, the availability and cdstredit and other macro-economic factors
have contributed to increased market volatility dirdinished expectations for the global economy iacteased market uncertainty and
instability. Continued turbulence in U.S. and intgional markets and economies may adverselytadtadiquidity and financial condition,

and the financial condition of our customers.hdg¢e market conditions continue, they may reswhiadverse effect on our financial
condition and results of operations.

PROPERTIES

As of June 30, 2009, we owned or had ownershipéste in 628 operating self-storage propertiesh@e properties, 281 are wholly-owned
and 347 are held in joint ventures. In addition,m&naged an additional 110 properties for franesise third parties bringing the total
number of operating properties which we own andianage to 738. These properties are located #ta38s and Washington, D.C. As of
June 30, 2009, we owned and/or managed approxiyradahillion square feet of space with more thaf,800 customers.

Our properties are generally situated in conventaghly visible locations clustered around largguplation centers such as Atlanta,
Baltimore/Washington, D.C., Boston, Chicago, Dalldsuston, Las Vegas, Los Angeles, Miami, New YGity, Orlando, Philadelphia,
Phoenix, St. Petersburg/Tampa and San Francisclai@hKrhese areas all enjoy above-average populgtmwth and income levels. The
clustering of assets around these population cepteables us to reduce our operating costs threcgmomies of scale.

We consider a property to be in the lease-up saftgeit has been issued a certificate of occupamgtybefore it has achieved stabilization.

We consider a property to be stabilized once itdwmseved either an 80% occupancy rate for a dryneasured as of January 1, or has beer
open for three years. Although leases are shart-terduration, the typical tenant tends to remaiow properties for an extended period of
time. For properties that were stabilized as o£J80, 2009, the median length of stay was appraeinaleven months.

Our property portfolio is a made up of differenpég of construction and building configurationsetggting on the site and the municipality
where it is located. Most often sites are what meser “hybrid” facilities, a mix of both drive-uguildings and multi-floor buildings. We
have a number of multi-floor buildings with elevasxcess only, and a number of facilities featugnmund-floor access only.

The following table sets forth additional inforn@tiregarding the occupancy of our stabilized pridgpeon a state-by-state basis as of
June 30, 2009 and 2008. The information as of 30n@008 is on a pro forma basis as though alptbperties owned and/or managed at
June 30, 2009 were under our control as of Jun2(BIB.
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Stabilized Property Data Based on Location

Location

June 30, 2009(1)

June 30, 2008

June 30, 2009(2)

June 30, 2008

June 30, 2009

Company Pro forma Company Pro forma Company Pro forma
Net Rentable Square Net Rentable Square Square Foot Square Foot
Number of Units as of Number of Units as of Feet as of Feet as of Occupancy % Occupancy %

June 30, 2008

Wholly -owned properties
Alabama
Arizona
California
Colorado
Connecticut
Florida
Georgia
Hawaii

lllinois
Indiana
Kansas
Kentucky
Louisiana
Maryland
Massachuseti
Michigan
Missouri
Nevada

New Hampshire
New Jerse)
New Mexico
New York
Ohio

Oregon
Pennsylvani:
Rhode Islanc
South Carolin¢
Tennesse
Texas

Utah

Virginia
Washingtor

Total Wholly -Owned Stabilized

Joint-venture properties
Alabama
Arizona
California
Colorado
Connecticut
Delaware
Florida
Georgia
lllinois
Indiana
Kansas
Kentucky
Maryland
Massachuseti
Michigan
Missouri
Nevada

New Hampshire
New Jerse)
New Mexico
New York
Ohio

Oregon
Pennsylvani:
Rhode Islanc
Tennesse
Texas

Utah

Virginia
Washingtor
Washington, DC

Total Stabilized Joint-Ventures

1 587 582 76,96( 76,028 81.(% 82.2%
5 2,83¢ 2,84¢ 347,13¢ 347,31¢ 84.(% 89.(%
46 36,82¢ 37,35¢ 3,625,31° 3,647,58 83.5% 86.2%
8 3,79¢ 3,80C 476,40¢ 476,08« 85.2% 90.2%
3 2,02¢ 2,03¢ 178,11 178,11t 88.£% 86.(%
31 20,53¢ 20,60¢ 2,186,60! 2,185,81- 81.8% 83.6%
12 6,432 6,43¢€ 837,24 835,32t 83.1% 90.4%
2 2,85¢ 2,86¢ 145,657 149,917 77.% 83.6%
5 3,32¢ 3,261 342,09: 339,01« 81.% 83.2%
6 3,51( ) (5722 412,79¢ 415,10 86.6€% 90.5%
1 50¢ 504 50,19( 49,69( 86.(% 93.2%
3 1,587 1,588 194,10 194,47( 90.8% 90.2%
2 1,412 1,40¢ 149,87t 148,31t 87.2% 90.%
10 7,934 7,932 847,52: 844,57 86.7% 86.2%
26 15,257 15,29 1,573,99 1,574,84° 83.8% 85.(%
2 1,02¢ 1,042 134,86¢ 135,90¢ 86.1% 93.5%
6 3,157 3,14¢ 374,437 374,33: 83.2% 88.£%
2 1,242 %258 132,11t 132,31t 84.5% 88.4%
2 1,00¢ 1,00¢ 125,69: 125,90¢ 84./% 87.4%
23 18,841 18,85¢ 1,835,82 1,835,27: 84.5% 87.1%
1 53¢ 53E 69,74¢ 68,09( 81.8% 85.5%
10 8,73( 8,691 611,42¢ 610,04: 81.5% 83.2%
4 2,02¢ 2,02¢ 273,24 273,49; 88.6% 89.€%
1 76€ 76E 103,19( 103,45( 88.£% 89.6%
9 6,574 6,56¢ 688,51t 684,05¢ 85.2% 87.4%
1 73C 72€ 75,521 75,361 88.2% 89.4%
3 1,55¢ 1,55¢ 178,74¢ 178,71¢ 85.1% 92.2%
6 3,49/ 3,50¢ 473,96: 475,26° 84.2% 88.4%
20 12,41t 12,42¢ 1,403,16! 1,402,71! 86.£% 89.5%
3 1,53¢ 1,537 210,63t 210,97¢ 88.5% 93.6%
5 3,562 3,57¢ 346,907 347,55¢ 87.(% 89.4%
4 2,55¢ 2,541 308,01t 305,81t 88.6% 89.7%
268 179,19: 179,81 18,790,01 18,801,48 84.4% 87.(%
3 1,707 1,70¢ 205,95¢ 205,55¢ 83.%% 90.(%
11 6,834 6,887 751,61« 751,27 83.(% 87.4%
77 55,14¢ 55,17 5,650,92: 5,641,94. 85.8% 90.1%
2 1,331 1,33« 158,43! 158,41¢ 85.9% 87.1%
8 5,99: 5,98¢ 693,28t 692,47 79.€% 80.€%
1 587 58¢ 71,65¢ 71,65¢ 90.2% 90.2%
23 19,22 19,25¢ 1,941,29 1,939,95: 80.€% 84.2%
3 1,87C 1,88¢ 245,27( 246,92t 81.7% 83.4%
7 4,661 4,67¢ 503,62 504,03: 86.(% 88.1%
8 3,15¢ 3,151 405,47¢ 405,26¢ 83.1% 87.2%
3 1,21¢ 1,222 160,60( 163,80( 82.1% 86.2%
4 2,27¢ 2,28¢ 269,04« 268,35¢ 85.2% 89.(%
14 11,07% 11,113 1,083,00: 1,081,08: 86.9%
17 9,21¢ 9,257 1,045,89! 1,047,13: 83.7%
10 5,93¢ 5,96¢ 784,70¢ 786,62¢ 90.4%
2 95€ 951 117,69t 117,71t 94.1%
7 4,61¢ 4,621 619,35¢ 619,07¢ 84.5%
3 1,31¢ 1,32C 137,75« 138,03« 88.6%
21 15,67 15,69: 1,647,45! 1,649,73: 84.7%
9 4,68: 4,691 542,89: 539,00¢ 85.5%
21 21,65¢ 21,671 1,735,86! 1,737,28! 89.1%
11 5,017 5,01¢€ 754,347 747,77 84.2%
2 1,292 1,29t 136,66( 136,83( 94.(%
10 7,22¢ 7,214 764,65¢ 762,52( 88.4%
il 607 607 73,88( 73,88( 79.1%
22 11,76¢ 11,79¢ 1,548,80° 1,548,49: 89.4%
18 11,72« 11,78¢ 1,549,20! 1,559,791 82.1%
1 52( 51¢ 59,00( 59,40( 94.6%
16 11,27¢ 11,27¢ 1,191,39: 1,191,64i 88.7%
1 54¢& 551 62,73( 62,73( 91.2%
1 1,53¢ 1,53€ 102,00¢ 102,00¢ 98.2%
337 230,63 231,04( 25,014,46 25,010,41 87.2%
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Company Pro forma Company Pro forma Company Pro forma
Net Rentable Square Net Rentable Square Square Foot Square Foot
Number of Number of Units as of Number of Units as of Feet as of Feet as of Occupancy % Occupancy %

Location Properties June 30, 2009(1) June 30, 2008 June 30, 2009(2) June 30, 2008 June 30, 2009 June 30, 2008
Managed properties
Alabama 2 82t 82¢€ 95,17¢ 95,207 92.8% 92.1%
California 6 3,92t 3,907 488,33t 488,26( 72.5% 78.5%
Colorado 1 33¢ 33¢ 31,63¢ 31,63¢ 92.€% 88.1%
Florida 1 65C 65C 51,96¢ 51,96¢ 83.1% 90.(%
Georgia 5 2,71¢ 2,75¢ 404,16t 416,40¢ 71.% 78.4%
lllinois 4 2,32 2,331 261,66¢ 248,78( 74.5% 71.2%
Indiana 1 50z 50z 55,42¢ 55,42¢ 71.4% 81.(%
Kansas 3 1,51¢ 1,53¢ 226,37( 225,46( 73.(% 80.1%
Kentucky 1 53¢ 542 65,90( 65,90( 77.(% 83.1%
Maryland 12 7,66€ 7,665 842,01« 846,92¢ 73.5% 77.1%
Massachuseti 1 1,19¢ 1,204 108,83( 108,98( 65.6€% 68.2%
Missouri 3 1,55¢ 1,52¢ 308,52¢ 306,33 79.% 74.(%
Nevada 2 1,57¢ 1,57¢ 171,55t 171,55¢ 82.1% 87.4%
New Jerse) 5 4,337 4,33¢ 419,42( 418,51: 80.6% 75.%
New Mexico 2 1,107 1,10% 131,797 131,86° 88.2% 90.€%
New York 1 704 70€ 77,95¢ 78,07¢ 81.9% 84.2%
Ohio 4 1,09¢ 1,09t 167,06( 162,20( 57.2% 68.5%
Pennsylvani: 20 8,38¢ 8,361 1,018,99 1,018,94 60.5% 66.%
Tennesse 2 881 88¢€ 130,94( 130,75( 89.5% 92.4%
Texas 3 1,64¢ 1,65¢ 194,93t 195,09t 88.6% 89.7%
Utah 1 371 371 46,85¢ 46,95¢ 98.2% 98.£%
Virginia 4 2,761 2,78¢ 270,18!¢ 269,977 84.9% 85.7%
Washington, DC 2 1,25¢ 1,25¢ 111,75¢ 111,75¢ 87.2% 88.1%
Total Stabilized Managed

Properties 86 47,88¢ 47,91¢ 5,681,46: 5,676,97! 74.%% 77.5%

68€ 457,71: 458,76¢ 49,485,94 49,488,87. 83.2% 86.(%

Total Stabilized Properties

(1) Represents unit count as of June 30, 2009,wiiay differ from June 30, 2008 unit count duertib conversions or expansions.

(2) Represents net rentable square feet as of 3On2009, which may differ from June 30, 2008 ratable square feet due to unit
conversions or expansions.

The following table sets forth additional inforn@tiregarding the occupancy of our lease-up pragedn a state-by-state basis as of June 30
2009 and 2008. The information as of June 30, 2008 a pro forma basis as though all the propediened and/or managed at June 30,
2009 were under our control as of June 30, 2008.

Lease-up Property Data Based on Location

Company Pro forma Company Pro forma Company Pro forma
Net Rentable Square Net Rentable Square Square Foot Square Foot
Number of Number of Units as of Number of Units as of Feet as of Feet as of Occupancy % Occupancy %
Location Properties June 30, 2009(1) June 30, 2008 June 30, 2009(2) June 30, 2008 June 30, 2009 June 30, 2008
Wholly -owned properties
California 6 4,27¢ 2,07 464,90! 209,04¢ 42.1% 41.7%
Florida 1 81¢ — 71,54¢ — 26.2% 0.C%
lllinois 4 2,721 1,38¢ 276,43t 156,98( 36.6% 22.(%
Maryland 2 1,397 63t 149,937 79,95¢ 40.1% 31.¢%
Massachusett 3 2,06¢ 2,031 215,617 212,60° 66.4% 72.1%
New Jerse) 1 63€ 63t 57,30( 57,36( 50.9% 27.1%
South Caroliné 1 622 512 74,650 67,04¢ 83.2% 93.2%
Total Wholly -Owned Lease ug 18 12,54¢ 7,27 1,310,39: 782,99¢ 46.6% 48.4%
Joint-venture properties
California 4 2,81z 2,87¢ 328,17 329,35 56.2% 54.9%
Florida 1 91C 827 113,48t 113,40 44.2% 48.5%
lllinois 2 1,777 1,812 190,48! 190,53!¢ 77.% 71.5%
Maryland 1 852 85¢ 71,34¢ 71,24¢ 79.1% 75.5%
New Jerse\ 1 71z — 60,09¢ — 24.2% 0.C%
Rhode Islanc il 48t 49¢ 55,99¢ 55,64¢ 64.1% 52.6%
Total Lease up Joint-Ventures 10 7,54¢ 6,87( 819,58: 760,18( 59.% 59.%
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Company Pro forma Company Pro forma Company Pro forma
Net Rentable Square Net Rentable Square Square Foot Square Foot
Number of Number of Units as of Number of Units as of Feet as of Feet as of Occupancy % Occupancy %
Location Properties June 30, 2009(1) June 30, 2008 June 30, 2009(2) June 30, 2008 June 30, 2009 June 30, 2008
Managed properties
Alabama 1 63z — 77,627 — 0.C% 0.C%
California 1 1,05¢ 1,04¢ 100,23¢ 98,55¢ 27.%% 1.5%
Colorado 1 531 53€ 60,99¢ 60,94( 68.8% 9.8%
Florida 5 3,36€ 92€ 316,11: 78,13( 16.€% 22.(%
Georgia 7 4,74% 83€ 664,18! 147,46¢ 38.9% 51.(%
Massachusett 2 1,591 1,59C 151,28¢ 151,54¢ 50.7% 43.2%
New Jerse) 1 86( 86C 77,90¢ 77,77C 54.€% 39.2%
New York 1 574 — 37,60( — 1.7% 0.C%
Pennsylvani: 2 1,99C 1,994 173,04« 174,18¢ 30.2% 25.2%
Tennesse 1 50¢ 51C 69,55( 68,96( 53.1% 54.5%
Utah 1 65¢ — 75,47 — 34.% 0.C%
Virginia 1 47€ 48C 63,80¢ 63,89¢ 32.5% 12.C%
Total Lease up Managed Propertie 24 16,98¢ 8,78( 1,867,82 921,46 34.1% 31.(%
52 37,08( 22,92( 3,997,80: 2,464,641 43.5% 45.4%

Total Lease up Properties

(1) Represents unit count as of June 30, 2009,wiiay differ from June 30, 2008 unit count duertib conversions or expansions.

(2) Represents net rentable square feet as of 30n2009, which may differ from June 30, 2008 ratable square feet due to unit
conversions or expansions.

RESULTS OF OPERATIONS

Comparison of the three and six months ended Junéd32009 and 2008

Overview

Results for the three and six months ended Jun2(®® include the operations of 628 properties @8bhich were consolidated and 343 of
which were in joint ventures accounted for using elquity method) compared to the results for theetland six months ended June 30, 2008,

which included the operations of 610 propertieb(@bwhich were consolidated and 345 of which wiar@int ventures accounted for using
the equity method).

Revenues

The following table sets forth information on reues earned for the periods indicated:

Three Months Ended June 30 Six Months Ended June 30

2009 2008 $ Change % Change 2009 2008 $ Change % Change
Revenues:
Property renta $ 58,70t $ 57,88t $ 82C 1.4% $ 118,11+ $ 114,90¢ $ 3,20% 2.8%
Management and franchise fe 5,27¢ 5,34: (68) 1.9% 10,49« 10,42( 74 0.7%
Tenant reinsuranc 5,08t 3,98( 1,10% 27.&% 9,70¢ 7,45¢ 2,24¢ 30.1%
Other income 3 12¢€ (125) (97.9)% 10 25€ (24¢€) (96.1)%
Total revenue $ 69,06¢ $ 67,33 $ 1,73: 2.6%$ 138,32; $ 133,04 $ 5,27¢ 4.0%

Property Rental — The increase in property rental revenue for theetland six months ended June 30, 2009 consis& 37%and $4,686,
respectively associated with acquisitions compleligihg 2009 and 2008 and $491 and $1,021, respedcfrom increases in occupancy and
rental rates at lease-up properties. These ineseasre offset by decreases of $2,050 and $2,66@ectively in revenues at stabilized
properties due mainly to a decrease in occupanapaced with the same periods in the prior year.

Management and Franchise Fees -Our taxable REIT subsidiary, Extra Space Managenteat manages properties owned by our joint
ventures, franchisees and third parties. Manageamhfranchise fees generally represent 6% of caliécted from properties owned by
third parties, franchisees and unconsolidated jaéntures. Revenues from management fees anchfsanfiees have remained stable
compared to the previous year.

Tenant Reinsurance —The increase in tenant reinsurance revenues isodugr continued success in promoting the tenansueance
program at our sites during 2008 and the firstgswbnd quarters of 2009. Overall customer participancreased to approximately 53% at
June 30, 2009 compared to approximately 43% at 30n2008.

Other Income — The decrease in other income is primarily due éoetkpiration of a sublease agreement.
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Expenses
The following table sets forth information on expes for the periods indicated:

Three Months Ended June 30 Six Months Ended June 30

2009 2008 $ Change % Change 2009 2008 $ Change % Change
Expenses:

Property operation $ 21,567 $ 20,86: $ 704 3.4%$ 44,43 $ 41,50¢ $ 2,93( 7.1%
Tenant reinsuranc 1,471 1,37(C 101 7.4% 2,732 2,532 20C 7.9%
Unrecovered development and acquisit

costs 18,80: 1,42¢ 17,37: 1,216.6% 18,88: 1,597 17,29: 1,086.9%
Severance costs associated with \-

down of development progra 1,40( — 1,40(C 100.(% 1,40(C — 1,40( 100.%
General and administrati 10,61¢ 10,18: 432 4.2% 21,21 20,06: 1,151 5.7%
Depreciation and amortizatic 12,84( 11,697 1,147 9.8% 25,36 23,27¢ 2,08t 9.0%

Total expense $ 66,69: $ 45541 $ 21,15! 46.2%$ 114,02! $ 88,96¢ $ 25,05] 28.2%

Property Operations — The increase in property operations expense dthaghree and six months ended June 30, 2009 waaniy due

to increases of $826 and $1,430 associated withigsitigns of new properties during 2008 and 20@8pectively. For the three months en
June 30, 2009, the increase was offset by a rexuittiproperty tax expense. For the six monthednlline 30, 2009, the property operations
expense also increased due to increases in tele@mzhproperty taxes.

Tenant Reinsurance —T he increase in tenant reinsurance expense isodhe increase in tenant reinsurance contractporfion of tenant
reinsurance expense is variable and increasesastteinsurance contracts increase. During 20@8tee first and second quarters of 2009,
we continued to promote the tenant reinsurancerpn@nd successfully increased overall customéicpaation to approximately 53% at
June 30, 2009 compared to approximately 43% at 30n2008.

Unrecovered Development and Acquisition Costs —Fhese costs relate to unsuccessful developmerd@mdsition activities during the
periods indicated. On June 2, 2009, the Companguamced that it had begun a wind-down of its dguelent program. As a result of the
decision, the Company recorded $18,883 of one itmpairment charges in order to write down the dagyalue of undeveloped land,
development projects that will be completed aneégtments in development projects to their estimaiedialues less cost to sell. The
unrecovered development and acquisition costs iadun the three and six months ended June 30, 2@08&le $1,257 relating to due
diligence costs that were part of an unsuccessfergt by the Company to purchase a large portfafioroperties in May and June of 2008.
The remainder of these costs relate to entitlerardtother due diligence work done on developmaenjepts that the Company elected not to
pursue.

Severance costs associated with wind-down of devgihoent program — On June 2, 2009, the Company announced that ivdgsn a
wind-down of its development program. As a resfithe decision, the Company recorded severance ob&1,400.

General and Administrative — The increase in general and administrative expenassiue to the overall cost associated with the
management of our properties which increased aspeeated 738 properties as of June 30, 2009 comhpau@’3 properties as of June 30,
2008.

Depreciation and Amortization — The increase in depreciation and amortization es@éna result of additional properties that weleeal
through acquisitions and development in 2008 ari®20

Other Revenues and Expenses

The following table sets forth information on otmevenues and expenses for the periods indicated:

Three Months Ended June 30 Six Months Ended June 30

2009 2008 $ Change % Change 2009 2008 $ Change % Change
Other revenue and expense

Interest expens $ (15,816 $ (15,969 $ 14€ (0.9%$ (31,610 $ (32,316 $ 70 (2.2%
Non-cash interest expense relate(

amortization of discount on

exchangeable senior nol (563 (1,059 49€ (46.8)% (1,409 (2,08¢) 684 (32.8%
Interest incom: 321 87¢C (549) (63.0)% 852 1,29¢ (442) (34.1%
Interest income on note receivable fr

Preferred Operating Partnership unit

holder 1,212 1,212 — — 2,42t 2,42t — —
Equity in earnings of real estate ventu 1,641 1,37¢ 26¢€ 19.5% 3,53¢ 2,59¢ 941 36.5%
Gain on repurchase of exchangeable se

notes 5,09: — 5,09: 100.(% 27,57¢ — 27,57¢ 100.(%
Loss on sale of investments available

sale — — — — — (1,415 1,41¢ (100.0)%
Income tax expens (949 il (1,056 (934.5% (1,59) (187) (1,409 750.£%

Total other revenue (expen: $ (9,059 $ (13,45) $ 4,39¢ (32.0%$ (216) $ (29,69) $ 29,47 (99.9%

Interest Expense —The decrease in interest expense for the thresiandonths ended June 30, 2009 consists primafidydecrease in the
Company’s interest rates compared to the samedgrithe prior year. As of June 30, 2009, we hizdvah
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$100,000 on our Credit Line which has an interat of between 100 and 205 basis points over LIB@2Rending on certain financial ratios
of the Company. This decrease was slightly ofigatew loans on properties acquired during 20082009.

Non-cash Interest Expense Related to Amortizationfdiscount on Exchangeable Senior Notes -Fhe decrease in n on-cash interest
expense related to amortization of discount on axgkable senior notes for the three and six manttised June 30, 2009 was due to the
Company repurchasing a total of $154,837 of itesat 2008 and 2009. The discount associatedthéthepurchased notes was written off
as a result of these repurchases which decreaseashtjoing amortization of the discount in 2009 whempared to 2008.

Interest Income —Thedecrease in interest income is primarily due todberease in our investments available for sala 881,812 to $0 i
early 2008 in addition to the decrease in cash e@wethto the same periods in the prior year.

Interest Income on Note Receivable from Preferred @erating Partnership Unit Holder — Represents interest on a $100,000 loan to the
holders of the Preferred OP units.

Equity in Earnings of Real Estate Ventures —The increase in equity in earnings of real estatdgwres for the three and six months ended
June 30, 2009 compared to the prior year is dueapily to the increase in our investment in the fBist venture from 5% to 45% on July
2008.

Gain on Repurchase of Exchangeable Senior Notes Fhis amount represents the gain recorded on theckpse of $ 114,500 principal
amount of our exchangeable senior notes in Mardh\ay 2009. There were no repurchases of exchafgsanior notes during the six
months ended June 30, 2008.

Loss on Sale of Investments Available for Sale Fhe amount for the six months ended June 30, 260&sents the amount of loss reco
on February 29, 2008 related to the liquidatiomwdtion rates securities held in investments abkgltor sale. There was no loss for the three
or six months ended June 30, 2009.

Income tax expense— The increase in income tax expense relates to@uoperating loss carryforward being used corapléh 2008 in
addition to the increased profitability of our TRS

Net Income Allocated to Noncontrolling Interests

The following table sets forth information on netéme allocated to noncontrolling interests forlreiods indicated:

Three Months Ended June 30 Six Months Ended June 30
2009 2008 $ Change % Change 2009 2008 $ Change % Change
Net income allocated to noncontrolling interests

Net income allocated to Preferred Operating Pastipmoncontrolling

interests $ (1,369 $ (1,539 $ 17c (11.0%$ (3,175 $ (3,057 $ (119 3.£%
Net (income) loss allocated to Operating Partneraiid other non-

controlling interest: 50¢ (30€) 81E (266.9% (82¢8) (495) (339 67.5%

Total income allocated to noncontrolling intere $ (860 $ (1,845 $ 98t (53.9%$ (4,009 $ (3,552 $ (451) 12.7%

Net income allocated to Preferred Operating Partneship noncontrolling interests —Income allocated to the Preferred Operating
Partnership equals the fixed distribution paidh® Preferred OP unit holder plus approximately %@hd 1.27% of the remaining net inco
(loss) allocated after the adjustment for the figedribution paid as of June 30, 2009 and 200 eetively.

Net (income) loss allocated to Operating Partnershiand other noncontrolling interests —Income allocated to the Operating Partnership
as of June 30, 2009 and 2008 represents approxynabs% and 5.23%, respectively, of net incomsg)after the allocation of the fixed
distribution paid to the Preferred OP unit holdeoss allocated to other noncontrolling interesfsresents the losses allocated to partners in
consolidated joint ventures on three propertiesi®ae in the lease-up phase during the three iandanths ended June 30, 2009.

FUNDS FROM OPERATIONS

Funds from Operations (“FFO”) provides relevant amehningful information about our operating perfance that is necessary, along with
net income (loss) and cash flows, for an understanaolf our operating results. We believe FFO iseamngful disclosure as a supplement to
net earnings. Net earnings assume that the vafuesloestate assets diminish predictably over @iseeflected through depreciation and
amortization expenses. The values of real esssietsifluctuate due to market conditions and wie\eFFO more accurately reflects the
value of our real estate assets. FFO is definatiddNational Association of Real Estate Investniensts, Inc. (‘“NAREIT”) as net income
(loss) computed in accordance
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with accounting principles generally accepted m lthmited States (“GAAP”), excluding gains or lossassales of operating properties, plus
depreciation and amortization and after adjustmintecord unconsolidated partnerships and jointwes on the same basis. We believe
to further understand our performance, FFO shoelddnsidered along with the reported net incomssjland cash flows in accordance with
GAAP, as presented in our consolidated financetkshents.

Our computation of FFO may not be comparable to Féf@rted by other REITs or real estate compahigtsdo not define the term in
accordance with the current NAREIT definition oatlnterpret the current NAREIT definition diffetdn FFO does not represent cash
generated from operating activities determinedcitonedance with GAAP, and should not be consideseahaalternative to net income (loss)
as an indication of our performance, as an altera&b net cash flow from operating activities aameasure of liquidity, or as an indicator of
our ability to make cash distributions. The foliag table sets forth our calculation of FFO for theee and six months ended June 30, 2009
and 2008:

Three months ended June 3C Six months ended June 3(
2009 2008 2009 2008
Net income (loss) attributable to common stockholds $ (7,541 $ 6,491 $ 20,07¢ $ 10,83:
Adjustments
Real estate depreciati 11,55¢ 9,97t 22,98¢ 19,73¢
Amortization of intangible: 72t 1,15¢ 1,24¢ 2,43
Joint venture real estate depreciation and amdidiz 1,414 1,05¢ 2,80¢ 2,11C
Joint venture loss on sale of proper 18¢ — 18¢ —
Distributions paid on Preferred Operating Partniprshits (1,437) (1,437) (2,879 (2,87%)
Income allocated to Operating Partnership noncdimgointerests 1,082 1,96: 4,47: 3,80¢
Funds from operatior $ 598t $ 19,21t $ 48,90t $ 36,04

SAME-STORE STABILIZED PROPERTY RESULTS

We consider our same-store stabilized portfoliodnsist of only those properties which were whalyred at the beginning and at the end of
the applicable periods presented that have achigtedsilization as of the first day of such peridtle following table sets forth operating data
for our same-store portfolio (revenues include memainsurance income). We consider the followiagestore presentation to be meaning

in regards to the properties shown below. Thesdtsegrovide information relating to property-lewglerating changes without the effects of
acquisitions or completed developments.

Three Months Ended June 30 Percent Six Months Ended June 30 Percent
2009 2008 Change 2009 2008 Change
Same-store rental and tenant reinsuran
revenues $ 56,277 $ 57,98¢ (3.0%$ 113,38 $ 115,11¢ 1.5)%
Same-store operating and tenant
reinsurance expens 19,351 20,00z (3.2% 40,00: 40,25¢ (0.€)%
Same-store net operating incon 36,92( 37,98t (2.9% 73,38 74,86 (2.00%
Non sam-store rental and tenant
reinsurance revenu 7,51: 3,871 93.8% 14,43( 7,251 99.(%
Non sam-store operating and tenant
reinsurance expens 3,681 2,231 65.(% 7,16t 3,781 89.5%
Total rental and tenant reinsurance
revenues 63,79( 61,86¢ 3.1% 127,81¢ 122,36° 4.5%
Total operating and tenant reinsurance
expense: 23,03¢ 22,23: 3.6% 47,16¢ 44,03¢ 7.1%
Same-store square foot occupancy as ¢
quarter enc 84.2% 87.(% 84.2% 87.(%
Properties included in sar-store 252 252 252 252

The decrease in same-store rental revenues fdnithe and six months ended June 30, 2009 as cothfmatiee three and six months ended
June 30, 2008 was due to decreased rental ratesoiming customers and a reduction in occupancytal@ver move-in activity and higher
move-out activity. The decrease in same-storeatipgr expenses was primarily due to lower payealiertising and property taxes.

CASH FLOWS
Cash flows provided by operating activities wer8 482 and $50,119, respectively, for the six moetided June 30, 2009 and 2008. The

decrease compared to the prior year primarily esl&t the increase in net income exclusive of gaisale of exchangeable notes and
unrecovered development costs and severance etetisg to the win-down of our development progra
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Cash used in investing activities was $66,507 &®j6R7, respectively, for the six months ended Bl&009 and 2008. The increase re
primarily to the change in investments availables@e offset by the increase in cash used forldpweent and construction of real estate
assets. For the six months ended June 30, 2008, wexe proceeds from the sale of investmentsaailfor sale of $21,812, and for the six
months ended June 30, 2009, there were no proéeedshe sale of investments available for saleldifionally, for the six months ended
June 30, 2009, $43,293 was paid for the developarehtonstruction of real estate assets, comparg8l, 124 for the six months ended
June 30, 2008.

Cash provided by financing activities was $84,98d $170,968, respectively, for the six months entlgwe 30, 2009 and 2008. The decrease
in cash provided by financing activities is prinhathe result of the $232,718 in proceeds fromisglcommon stock in 2008 compared to $0
in 2009. In addition, during the six months endade 30, 2009, we drew an additional $73,000 orines of credit and obtained proceed
$204,546 from additional notes payable, comparqatdoeeds of only $3,384 from notes payable areslof credit during the six months
ended June 30, 2008. This was offset by the isere&$80,853 in the amount paid by the Compamgparchase a portion of our
exchangeable senior notes during the six monthedceddne 30, 2009, and an increase of $58,912 ipriheipal payments made on
borrowings compared to the six months ended Jun2®isB.

OPERATIONAL SUMMARY

Our net operating income for the six months endexd B0, 2009 decreased on a same-store basisevitbades in revenues and decreases in
expenses. Same-store revenue decreased 1.5% argebi®hsed 2.0%. Same-store expenses showed atiyegiesn-year decrease of 0.6
%. Occupancy decreased to 84.3 % as compared@®odar the same period of the previous year.

Massachusetts, New York, Northern California, Texasl Washington, D.C. were our top performing ratgkvith year-on-year revenue
growth at stabilized properties. Markets experiegaiegative year-on-year revenue growth at stailroperties included Arizona, Florida,
Georgia, New Jersey, Pennsylvania and Southerfo@aé.

LIQUIDITY AND CAPITAL RESOURCES

As of June 30, 2009, we had $131,551 availablagh@nd cash equivalents. We intend to use thistoagpay debt scheduled to mature in
2009 and for general corporate purposes. We atgreebto distribute at least 90% of our net taxabt®mme, excluding net capital gains, to
our stockholders on an annual basis to maintairgoalification as a REIT. Recently issued guidainom the IRS allows for up to 90% of a
REIT’s dividends to be paid with its common stoakRD09 if certain conditions are met.

On April 6, 2009, we announced modifications to 8009 dividend distributions. We did not distribat dividend in the second quarter of
2009 and do not expect to distribute a dividenthéthird quarter of 2009. We expect to pay amesed fourth quarter dividend of between
$0.24 and $0.30 per share using a combinationmfoxpnately 10% cash and 90% common stock, as eliidvy the Internal Revenue
Service Revenue Procedure 2009-15, to fully distelour 2009 net taxable income. The fourth qualitedend, when combined with the
first quarter 2009 cash dividend of $0.25 per shareviously paid on March 31, 2009, is expectesétisfy the REIT distribution
requirements and allow us to avoid the paymenbgbarate income tax for the year. We reserve tigt to change the percentage of cash
paid in the fourth quarter dividend, including payisuch dividend entirely in cash if determinedb¢oin the best interest of stockholders. Itis
unlikely that we will have any substantial cashelnakes that could be used to meet our liquidity aekdtead, these needs must be met from
cash generated from operations and external soofcegital.

Our cash and cash equivalents are held in accawsmsged by third party financial institutions amsist of invested cash and cash in our
operating accounts. During 2008 and the first sbnths of 2009 we experienced no loss or lack ofs&to our cash or cash equivalents;
however, there can be no assurance that acceas tash and cash equivalents will not be impacteddyerse conditions in the financial
markets.

On October 19, 2007, we entered into a $100,000lving line of credit (the “Credit Line”). We intento use the proceeds of the Credit Line
to repay debt and for general corporate purpodes.Credit Line has an interest rate of betweenal@D205 basis points over LIBOR,
depending on certain of our financial ratios (1.342dune 30, 2009). The Credit Line is collatemdiby mortgages on certain real estate
assets. The Credit Line matures on October 31, 20tt0two one-year extensions available. Outstagdialances on the Credit Line at

June 30, 2009 and December 31, 2008 were $100r@D8$2¥,000, respectively.

On February 13, 2009, we entered into a $50,000lving secured line of credit (the “Secondary Crédhe”) that is collateralized by
mortgages on certain real estate assets and matuiésbruary 13, 2012. We intend to use the paseéthe Secondary Credit Line to repay
debt and for general corporate purposes. The SacpiCredit Line has an interest rate of LIBOR [8@% basis
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points (3.56% at June 30, 2009) . As of June 8092there were no amounts drawn on the Secondadit@ine. We are subject to certain
restrictive covenants relating to the Secondandi€tene. The Company was in compliance with aVenants as of June 30, 2009.

On June 30, 2008, we entered into a loan agreeimém amount of $64,530 secured by certain praggertAt June 30, 2009, the full balance
was drawn on the loan. The loan bears interestB®R plus 2.0%, maturing on June 30, 2011. The lgreement has a two year extension,
at our option that would extend the loan maturityane 30, 2013. On January 28, 2009, we entetedn interest rate swap agreement
(“Swap Agreement”) with an effective date of Febyud, 2009 and a maturity date of June 30, 2018ddd the Swap Agreement, we will
receive interest at a variable rate of LIBOR plu&2 and pay interest at a fixed rate of 4.24%.

As of June 30, 2009, we had $ 1,380,255 of debtiltiag in a debt to total capitalization ratio6#.4%. As of June 30, 2009, the ratio of total
fixed rate debt and other instruments to total deds 84.4% (including $63,740 on which we haveraerest rate swap that has been included
as fixed-rate debt). The weighted average inteegstof the total of fixed and variable rate dehiume 30, 2009 was 4.9%. Certain of our real
estate assets are pledged as collateral for otir W&bare subject to certain restrictive covenagitsting to our outstanding debt. We were in
compliance with all covenants at June 30, 2009.

We expect to fund our short-term liquidity requikemis, including operating expenses, recurring abpkpenditures, dividends to
stockholders, distributions to holders of OP uaitdl interest on our outstanding indebtedness ooiiobperating cash flow, cash on hand
borrowings under our lines of credit. In additittme Company is actively pursuing additional terians secured by unencumbered properties.

Our liquidity needs consist primarily of cash distitions to stockholders, facility development, pedty acquisitions, principal payments
under our borrowings and non-recurring capital exiiteres. In addition, we evaluate, on an ongoiagid) the merits of strategic acquisitions
and other relationships, which may require us igeradditional funds. We do not expect that ouraiirey cash flow will be sufficient to fund
our liquidity needs and instead expect to fund suméds out of additional borrowings of securedrmegured indebtedness, joint ventures
with third parties, and from the proceeds of public private offerings of equity and debt. Addiaboapital may not be available on terms
favorable to us or at all. Any additional issuan€equity or equityiinked securities may result in dilution to ourckbolders. In addition, ar
new securities we issue could have rights, pretergiand privileges senior to holders of our comsionk. We may also use OP units as
currency to fund acquisitions from self-storage evsrwho desire tax-deferral in their exiting trasigms.

The U.S. credit markets are experiencing significhsiocations and liquidity disruptions which hasaused the spreads on prospective debt
financings to widen considerably. These circumstarttave materially impacted liquidity in the delarkets, making financing terms for
borrowers less attractive, and in certain cases hesulted in the unavailability of certain typéslebt financing. Continued uncertainty in the
credit markets may negatively impact our abilityriake acquisitions and fund current developmerjept®. In addition, the financial
condition of the lenders of our credit facilitiesiynworsen to the point that they default on theligations to make available to us the funds
under those facilities. A prolonged downturn in thedit markets may cause us to seek alternativecas of potentially less attractive
financing, and may require us to adjust our busindan accordingly. In addition, these factors mmake it more difficult for us to sell
properties or may adversely affect the price weikecfor properties that we do sell, as prospediivgers may experience increased costs of
debt financing or difficulties in obtaining debhé&incing. These events in the credit markets haeetald an adverse effect on other financial
markets in the United States, which may make itenthiificult or costly for us to raise capital thghuthe issuance of common stock, prefe
stock or other equity securities. These disruptiarthe financial market may have other adverseot$fon us or the economy generally, w
could cause our stock price to decline.

OFF-BALANCE SHEET ARRANGEMENTS

Except as disclosed in the notes to our finant&kements, we do not currently have any relatigsshiith unconsolidated entities or financial
partnerships, such as entities often referred &irastured finance or special purposes entitiégchvtypically are established for the purpose
of facilitating off-balance sheet arrangementstbeocontractually narrow or limited purposes. Rarf except as disclosed in the notes to our
financial statements, we have not guaranteed aliyations of unconsolidated entities nor do we hang commitments or intent to provide
funding to any such entities. Accordingly, we ac¢ materially exposed to any financing, liquiditgarket or credit risk that could arise if we
had engaged in these relationships.

Our exchangeable senior notes provide for excedsagxje value to be paid in shares of our commark st@ur stock price exceeds a certain
amount. See the notes to our financial statements further description of our exchangeable semates.
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CONTRACTUAL OBLIGATIONS

The following table summarizes our contractual gédgiions as of June 30, 2009:

Payments due by Period

Less Than After
Total 1 Year 1-3 Years 3-5 Years 5 Years

Operating lease $ 58,75¢ $ 579 $ 9,911 $ 8,28¢ $ 34,76¢
Notes payable, notes payable to trusts, exchang

senior notes and line of cre:

Interest 495,54t 62,49 102,07¢ 91,99¢ 238,97-

Principal 1,380,25! 193,53¢ 349,97! 199,51¢ 637,22:
Total contractual obligatior $ 193455 $ 261,83( $ 461,96¢ $ 299,79¢ $ 910,96¢

At June 30, 2009, the weighted-average interestfomtall fixed rate loans was 5.4%, and the weaidkdverage interest rate for all variable
rate loans was 2.1%.

FINANCING STRATEGY
We will continue to employ leverage in our capgalcture in amounts reviewed from time to timeoly board of directors. Although our
board of directors has not adopted a policy whittit$ the total amount of indebtedness that we meyr, we will consider a number of

factors in evaluating our level of indebtednessiftone to time, as well as the amount of such iteldtess that will be either fixed or varia
rate. In making financing decisions, we will coridactors including but not limited to:

- the interest rate of the proposed financing;

« the extent to which the financing impacts flexiyilin managing our properties;
. prepayment penalties and restrictions on refinaycin

« the purchase price of properties acquired with flabncing;

. long-term objectives with respect to the financing;

« target investment returns;

« the ability of particular properties, and our Compas a whole, to generate cash flow sufficierdawer expected debt service
payments

« overall level of consolidated indebtedness;

« timing of debt and lease maturities;

. provisions that require recourse and cross-co##ition;

. corporate credit ratios including debt service cage, debt to total capitalization and debt to pneleiated assets; and
« the overall ratio of fixed and variable rate debt.

Our indebtedness may be recourse, non-recoursess-collateralized. If the indebtedness is nomuese, the collateral will be limited to the
particular properties to which the indebtednesatesl In addition, we may invest in properties scbj
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to existing loans collateralized by mortgages onilsir liens on our properties, or may refinancepgmnties acquired on a leveraged basis. We
may use the proceeds from any borrowings to refieaxisting indebtedness, to refinance investmenthiding the redevelopment of
existing properties, for general working capitat@purchase additional interests in partnershigeint ventures or for other purposes when
we believe it is advisable.

During 2008 and 2009, we repurchased $154,837greggte principal amount of our exchangeable sertas for $112,574 in cash. We
may from time to time seek to retire, repurchaseedeem our additional outstanding debt includingexchangeable senior notes as well as
shares of common stock or other securities in aparket purchases, privately negotiated transactomsherwise. Such repurchases or
redemptions, if any, will depend on prevailing metrkonditions, our liquidity requirements, contradtrestrictions and other factors. The
amounts involved may be material.

SEASONALITY

The self-storage business is subject to seasarcailifitions. A greater portion of revenues and fwafie realized from May through
September. Historically, our highest level of ocangy has been as of the end of July, while our $d\bexel of occupancy has been in late
February and early March. Results for any quartey ot be indicative of the results that may baeaad for the full fiscal year.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Market Risk

Market risk refers to the risk of loss from advecbanges in market prices and interest rates. @ure income, cash flows and fair values of
financial instruments are dependent upon prevaitiagket interest rates.

Interest Rate Risk

Interest rate risk is highly sensitive to many éast including governmental monetary and tax peficdomestic and international economic
and political considerations and other factors Inelyour control.

As of June 30, 2009, we had $ 1.4 billion in tatabt, of which $215.5 milliowas subject to variable interest rates. If LIBORa&vi® increas
or decrease by 100 basis points, the increasecoease in interest expense on the variable ratevemldd increase or decrease future earn
and cash flows by $ 2.15 million annually.

Interest rate risk amounts were determined by denisig the impact of hypothetical interest rate®onfinancial instruments. These analyses
do not consider the effect of any change in ove@dinomic activity that could occur. Further, ie #vent of a change of that magnitude, we
may take actions to further mitigate our exposarthe change. However, due to the uncertainty @sgecific actions that would be taken
their possible effects, these analyses assumear@ek in our financial structure.

The aggregate fair value of our fixed rate notgspke and notes payable to trusts at June 30, @@8%1.13 billion. The carrying value of
these fixed rates notes payable and notes payahiests at June 30, 2009 was $ 1.07 billion . fHirevalue of the exchangeable senior notes
at June 30, 2009 was $85.6 million. The carryinge®f the exchangeable senior notes at June 89, &as $ 95.2 million .

ITEM 4. CONTROLS AND PROCEDURES
0] Disclosure Controls and Procedures

We maintain disclosure controls and proceduresisuire that information required to be disclosethereports we file pursuant to the
Securities Exchange Act of 1934, as amended, ameded, processed, summarized and reported whikitirne periods specified in the

rules and forms of the Securities and Exchange Gegiom, and that such information is accumulatedi@mmunicated to our management,
including our Chief Executive Officer and Chief kirtial Officer, as appropriate, to allow timely émns regarding required disclosure
based on the definition of “disclosure controls angcedures” in Rule 13a-15(e) of the Exchange ictlesigning and evaluating the
disclosure controls and procedures, managemengmezad that any controls and procedures, no matterwell designed and operated, can
only provide a reasonable assurance of achieviagléisired control objectives, and in reaching aaeable level of assurance, management
necessarily was required to apply its judgmentvalating the cost-benefit relationship of possifatrols and procedures.
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We have a disclosure committee that is respongibémsure that all disclosures made by the Compaitg security holders or to the
investment community will be accurate and compéete fairly present the Company’s financial conditand results of operations in all
material respects, and are made on a timely basiscaired by applicable laws, regulations andkséochange requirements.

We carried out an evaluation, under the superviaimhwith the participation of management, inclgdine Chief Executive Officer and the
Chief Financial Officer, of the effectiveness oé tilesign and operation of our disclosure contnatsprocedures as of the end of the period
covered by this report. Based upon that evaluatanChief Executive Officer and Chief Financialfioér concluded that our disclosure
controls and procedures were effective as of tlaeogithe period covered by this report.

(i) Changes in internal control over fimncial reporting

There were no changes in our internal control dwancial reporting (as such term is defined in lEage Act Rule 13a-15(f)) that occurred
during our most recent quarter that have materaffigcted, or are reasonably likely to materiaffiget, our internal control over financial
reporting.

PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are involved in various litigation and proceegiin the ordinary course of business. We are patry to any material litigation or legal
proceedings, or to the best of our knowledge, hmgattened litigation or legal proceedings, whiahthie opinion of management, will have a
material adverse effect on our financial condittwnesults of operations either individually ortlre aggregate.

ITEM 1A. RISK FACTORS

There have been no material changes in our rigkrfafrom those disclosed in our 2008 Annual ReporForm 10-K.

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

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

We held our annual meeting of stockholders on M&y2209. The first item of business was the eleatibseven members of the board of
directors. The votes were tabulated as followdd 79,932 votes were cast for Spencer F. Kirk and1@30votes were withheld; 60,899,069
votes were cast for Anthony Fanticola and 17,099 \8#tes were withheld; 77,303,699 votes were aastfigh W. Horne and 722,355 votes
were withheld; 77,159,854 votes were cast for dlog® Margolis and 866,200 votes were withheld888,652 votes were cast for Roger B.
Porter and 17,152,402 votes were withheld; 61,08hbtes were cast for K. Fred Skousen and 16,261v6tes were withheld and
76,752,967 votes were cast for Kenneth M. Woolley 4,273,087 votes were withheld. The second ittbhusiness was a proposal to ratify
the selection of Ernst & Young LLP as our indeperidegistered public accounting firm for the yeadiag December 31, 2009. The votes
were tabulated as follows: 77,279,434 were castot, 519 were cast against, and 45,097 abstained.

ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

10.1

10.2

31.1

31.z

32.1*

Contribution Agreement between Extra Space Stotageand HSRI-ESP IA, LLC (Pool 1
Contribution Agreement between Extra Space Storageand HSRI-ESP IA, LLC (Pool 2
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 anti€f Financial Officer pursuant to 18 U.S.C. Seeti850, as adopted pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

* These certifications are being furnished solelgcoompany this quarterly report pursuant to 18 €l.Section 1350, and are not being filed
for purposes of Section 18 of the Securities Exgkafiict of 1934 and are not to be incorporated bgreamce into any filing of Extra Space
Storage Inc., whether made before or after the liateof, regardless of any general incorporatioguage in such filing.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, as amended, the registrant Hgscdused this report to be signed on its
behalf by the undersigned thereunto duly authorized

EXTRA SPACE STORAGE INC
Registrant

Date: August 7, 2009 /sl Spencer F. Kirl
Spencer F. Kirl
Chairman and Chief Executive Offic
(Principal Executive Officer

Date: August 7, 2009 /sl Kent W. Christense
Kent W. Christense
Executive Vice President and Chief Financial Offi
(Principal Financial Officer)
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Exhibit 10.1

CONTRIBUTION AGREEMENT
(Pool 1)

THIS CONTRIBUTION AGREEMENT (this “ Agreement”) is made and entered into as of the 23rd dayin&,)2009 by and
betweerEXTRA SPACE STORAGE LLC , a Delaware limited liability company Extra Space”), andHSRE-ESP IA, LLC , a Delawart
limited liability company (‘HSRE ") .

RECITALS

WHEREAS , Extra Space is the owner of a ninety nine per(@f6) ownership interest (theESP 52 Interest”) in Extra Space
Properties Fifty Two LLC (‘ESP 52") and one hundred percent (100%) of the ownerstigrest (the ‘ESP 58 Interest’; together with the
ESP 52 Interest, theESP Interests”) in Extra Space Properties Fifty Eight LLCESP 58"), which owns the remaining one percent (1%)
interest in ESP 52;

WHEREAS , ESP 52 is the direct owner of nineteen self gi@facilities more particularly described $ohedule R1 , attached
hereto (each, aFacility ” or a “ Direct Facility ” and collectively, the ‘Direct Facilities ”);

WHEREAS, ESP 52 is the owner of one hundred percent (100%)ecownership interest (theESP Maryland Interests”) in
Extra Space Maryland Two LLC, a Delaware limitebllity company (“ESP Maryland Two ”);

WHEREAS, ESP Maryland Two is the direct owner of four stédfrage facilities more particularly describedSchedule R2 ,
attached hereto (each, &4acility " or a “ Maryland Facility ” and collectively, the ‘Maryland Facilities ”; the Direct Facilities and the
Maryland Facilities are collectively referred tardi@ as the ‘Facilities ”);

WHEREAS , pursuant to a separate Contribution Agreemertl(Poexecuted concurrently herewith between HSRdEE EBxtra
Space (the Pool 2 Contribution Agreement”) and relating to Extra Space’s direct or indirgtterest in nineteen (19) self storage facilities
(the “Pool 2 ESP Interests) (as more particularly described in the Pool h@ibution Agreement), the parties have agreediestito the
terms and conditions of the Pool 2 Contribution @gmnent, to engage in a series of transactions g@uoirsol which:

Q) Extra Space and HSRE will form a new limited ligtisicompany to be named HSRE-ESP |, LLAHSRE-ESP”)
to be owned by Extra Space and HSRE and, as EgaeeS initial capital contribution to HSRE-ESP tifaxSpace will contribute
cash in the amount specified in the Pool 2 ContidinuAgreement and all of Extra Spaseight, title, and interest in and to the Po
ESP Interests in exchange for membership intene$#SRE-ESP (the itial ESS HSRE-ESP Interests’), which Initial ESS
HSRE-ESP Interests are more particularly describbélde form of limited liability company agreemdot HSRE-ESP attached as
Exhibit A to the Pool 2 Contribution Agreement and by thfenence made a part hereof (theBSRE-ESP Operating Agreement
");




(2 As HSRE’s initial capital contribution to HSRESP, HSRE will contribute cash in the amount sjettiin the Poc
2 Contribution Agreement in exchange for membersttgrests in HSRE-ESP (theHSRE HSRE-ESP Interests’), which HSRE
HSRE-ESP Interests are more particularly describekde HSRE-ESP Operating Agreement; and

3) HSRE-ESP will distribute cash to Extra Space inalmount specified in the Pool 2 Contribution Agreert

WHEREAS , subject to the terms and conditions of this Agreet, Extra Space and HSRE desire to engage ines ¢
transactions pursuant to which:

(1) Extra Space will contribute cash in the amount jgekin this Agreement and all of Extra Spaceghti title, and
interest in and to the ESP Interests in exchangadditional membership interests in HSRE-ESP ‘(tAdditional ESS HSRE-ESP
Interests”), which Additional ESS HSRE-ESP Interests are enuarticularly described in the HSRE-ESP Operafiggeement;

(2) As an additional capital contribution to HSRE-ESISRE will contribute cash in the amount specifiedhis
Agreement in exchange for additional membershigrasts in HSRE-ESP (theAdditional HSRE HSRE-ESP Interests”), which
Additional HSRE HSRE-ESP Interests are more pdeitudescribed in the HSRE-ESP Operating Agreemeamd

) HSRE-ESP will distribute cash to Extra Space inalmunt specified in this Agreement;

WHEREAS , the Facilities are subject to the Existing In@eloiess (defined below) in the aggregate approxiaratant of
$112,000,000.00 and after contribution of the E@Prests to HSRE-ESP, the Facilities will contituée subject to the Existing
Indebtedness.

THEREFORE , in consideration of the terms and conditions awréd in this Agreement and for other good andatalii
consideration, the receipt and sufficiency of which hereby acknowledged, Extra Space and HSRE agriollows:

1. AGREEMENT TO CONTRIBUTE . Subject to the conditions and on the terms déoetkin this Agreement, HSRE
agrees to contribute to HSRE-ESP cash in the angpatified in Section 2.2.3 below and Extra Spagees to (i) contribute, assign, convey
and transfer to HSRE-ESP the ESP Interests, otethes and conditions set forth in this Agreement iarthe Assignment Agreement (as
defined in Section 4.2.2.2 below) and (ii) conttdto HSRE-ESP cash in the amount specified ini@e2t2.4 below.

2. TRANSFER OF ESP INTERESTS.

2.1 Recitals. The foregoing recitals are hereby incorporatgthis reference.
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2.2 Consideration and Closing Structure.

2.2.1 Contribution Value The parties hereby agree that the gross fairevaf the ESP Interests (which inclt
the value of all of the Facilities), for all purpssof this Agreement, is equal to $155,500,000(tGentribution Value ”).

2.2.2  Distribution Amount Immediately after the Closing Extra Space antREBShall cause HSRE-ESP to
distribute to Extra Space cash in an amount (tgtfa Space Distribution Amount ") equal to the sum of: (i) the “Initial
HSRE Contribution Amount’Hereinafter defined) minus (ii) any closing costd @rorations described in Section 4.3 be
(including the costs described in Section 4.3.4Wwglcollectively, the ‘Prorations ) and credited, as of the Proration Date
(as defined below), to HSRESP, plus (iii) any Prorations credited, as ofBheration Date, to Extra Space. As used he
the term “Initial HSRE Contribution Amount ” shall mean eighty percent (80%) of the differebeéween (A) the
Contribution Value, minus (B) the sum of the aggtegunpaid principal balance of the Existing Inédbess plus all
accrued and unpaid interest with respect to thstlgj Indebtedness as of the Proration Date. E¢iece and HSRE agree
that for purposes of determining the balance of&Space’s “Capital Account” (as defined in the HESRSP Operating
Agreement) and Extra Space’s “Adjusted Capital Actd (as defined in the HSRE-ESP Operating Agredijnéme gross
amount of Extra Space’s initial “Capital Contrilanf to HSRE-ESP shall be reduced by the Initial ESEontribution
Amount notwithstanding the fact that the amountiakty distributed to Extra Space by HSRE-ESP isistéid (either
increased or decreased) pursuant to the provisibthés Section 2.2.2. The parties hereby agratttte provisions of this
Section 2.2.2are intended to cause the Adjusted Capital AcaboahHSRE and Extra Space to be in an 80.00%/20.00%
ratio, respectively, following the contribution thfe ESP Interests by Extra Space and the InitidEISontribution Amount
by HSRE and the distribution of the Extra Spaceribigtion Amount to Extra Space and the pations and credits provid
for herein.

2.2.3  Cash to be Contributed by HSREAt Closing, HSRE shall contribute to HSRE-ESBIcE an amount
(the “Total HSRE Contribution Amount ) equal to the sum of (i) the Initial HSRE Contrtion Amount, plus (ii) Eighty
Percent (80.00%) of the total Prorations chargddS&E-ESP.

2.2.4  Cash to be Contributed by Extra Spackt Closing, Extra Space shall contribute to HSREP cash in ¢
amount (the “Total Extra Space Contribution Amount ") equal to the sum of Twenty Percent (20.00%)hef Prorations
charged to HSRE-ESP.

3. THE PROPERTY; EXISTING INDEBTEDNESS .

3.1 Property . As used herein, Property ” shall mean and include all of the following:
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3.1.1 Land . Those certain tracts of real estate underlyiregRacilities, as more particularly described on
Schedules 3.1(a) 1 through 23together with all easements, covenants, righigilgges, tenements, hereditaments and
appurtenances thereunto now or hereafter belorajiagpertaining thereto (collectively, th&dnd ™);

3.1.2 Improvements. All of the buildings, structures, fixtures andhet improvements located on or used in
connection with the Land, including, without lintitan, any and all plumbing, air conditioning, heati ventilating,
mechanical, electrical and other utility systermagkjng lots and facilities, landscaping, roadwasjdewalks, security
devices, signs and light fixtures (théniprovements”) (the Land and the Improvements are collectivelfierred to as the “
Premises”);

3.1.3 Tangible Personal Property. To the extent owned by either ESP 52 or ESP MadyTwo, all furniture
furnishings, fixtures, equipment, machinery, maiatece vehicles and equipment, tools, parts, réoredtequipment,
carpeting, window treatments, stationery and otlffize supplies and other tangible personal prgpefevery kind situated
in, on, over and under the Premises or used inemiom therewith, which is not owned by tenantsarrttie Leases (defined
below), together with all replacements and sulistitg therefor between the date hereof and Cloghey” Tangible
Personal Property”), including but not limited to those items settfoonSchedule 3.1(c) attached hereto;

3.1.4 Leases and Contracts All right, title and interest of ESP 52 or ESRuMland Two (as applicable) in
and to the Contracts, if any, and the Leases (@steums are defined below); and

3.1.5 Intangibles . All transferable warranties or guaranties issimetbnnection with the Improvements or
Tangible Personal Property, and any other intaegiersonal property, and used exclusively in cotimegvith the Premise
or the business transacted thereon (collectivByy; tntangible Personal Property”), including, without limitation, to the
extent assignable, all land use entitlements, deweént rights, licenses, permits, authorizatioasyés, and telephone
exchange numbers; provided, however, that notvatitihg anything to the contrary set forth in thést®n 3.1, the terms
Property and Intangible Personal Property shaltesgly exclude any and all trade names and tradasnoamed, directly or
indirectly, by Extra Space Storage Inc. regardté¢sshether such trade names or trademarks arearsedwith respect to
the Property and nothing in this Agreement shaltdrestrued to either convey or to create any otitigaon the part of Extt
Space to convey, to HSRE-ESP any rights in or sigihtuse any such trade names or trademarks.

Notwithstanding anything to the contrary set fatove or otherwise contained hereifroperty ” expressly excludes (i) all
property owned by tenants or other users or ocdspdrihe Premises (other than ESP 52 and ESP &fatylwo), (ii) all property
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owned by the property manager of the Premise}al(liproperty owned by any vendor under any Cantir@gv) all rights and
liabilities of either ESP 52 or ESP Maryland Twotim and under those litigation matters, if anysatibed inSchedule 3.Jattached
hereto.

3.2 Existing Indebtedness As used in this Agreement, the terr&Xisting Indebtedness’ shall mean those certain
loans evidenced by separate Promissory Notes edfpect to each of the Facilities in which eithePEBR2 or ESP Maryland Two
appears as Borrower and Wachovia Bank N.A. apmesatender (each aThird Party Note " and collectively the “Third Party
Notes”). The Third Party Notes are secured by one orenmaortgages or deeds of trust against the Propeatsh a the Third
Party Mortgage " and collectively the Third Party Mortgages ”). Extra Space and HSRE agree as follows witpeesto the
Existing Indebtedness:

3.2.1  The obligations of Extra Space and HSRE underAgigement shall be subject to the following:

3.2.11 HSRE's approval, prior to the expiration of the Ddiégence Period (defined below) of
the Existing Indebtedness, including, but not ledito, HSRE'’s approval of the amount, interest, r@dgment
schedule, repayment term and other terms of thstiBgiIndebtedness, and the form of the documeridieecing
and or securing the Existing Indebtedness, inclydaut not limited to, any guarantees of the Exgsndebtedness
(the “Third Party Loan Documents ™), which approvals shall be in HSRE's sole andoddie discretion.

3.2.1.2 The current holder or holders of the Existing Ingelness (the Lender ") and each
servicer of the Existing Indebtedness consentirtheédransaction which is the subject of this Agneat and
HSRE-ESP’s assumption of the Existing Indebtedredben terms that are acceptable to HSRE and Bqiece, in
their respective sole discretions (theender Conditions”). The parties acknowledge that the Lender mayire
as a Lender Condition that the Existing Indebtedesguaranteed by HSRE-ESP and that Extra Spatiews to
provide certain guarantees and/or indemnificatigitls respect to the Existing Indebtedness. Suligette terms
and conditions of this Agreement, Extra Space agi@@rovide such guarantees and/or indemnificatiorhe
Parties also acknowledge that (i) any required autées or indemnifications from either HSRE-ESHEgira Space
that are more burdensome or onerous, in any metespects, than the existing guarantees and inifieations
provided by Extra Space shall not be acceptah)egr{y Lender Conditions that require any guarantie
indemnifications from HSRE or any Affiliate of HSREther than HSRE-ESP) are not acceptable to HSRE.

3.2.2  Extra Space agrees that, within ten (10) daysegttecution of this Agreement, Extra Space willlapp
for and will thereafter pursue with




reasonable diligence Lender’s consent to the taimgawhich is the subject of this Agreement. BX&pace will advance
the non-refundable amounts charged by the Lendarcasdition to processing the request that Lendesent to the
transaction which is the subject of this Agreemdsittra Space agrees, from time to time, to inf6tf8RE as to the status of
the approval process and Extra Space and HSREagmeh to use commercially reasonable efforts tpexae with each
other and with Lender and any servicer in seekirdh @pproval and consent and in responding togagonable requests of
Lender and/or such servicer. Provided that thei@tpoccurs, HSRE-ESP shall be responsible forpaydall fees, costs,
expenses, and other charges charged by Lenderamy/servicer of the Existing Indebtedness oriirediin the
satisfaction of any condition or requirement impgbbg Lender or such servicer with respect to Lelsdarnsenting to the
transaction which is the subject of this Agreenérntender Expenses’) and any party advancing such costs prior to
Closing shall be reimbursed for such costs at @tpsif the Closing does not occur, neither Extpac& nor HSRE shall be
reimbursed for any of the Lender Expenses advabgeich party. The obligations of this Section3shall survive the
Closing and shall survive the termination of thigréement.

3.2.3  Notwithstanding anything to the contrary in thisrAgment, if at the Closing Date, Lender and/or any
servicer of Existing Indebtedness has not consentétk transaction which is the subject of thigsefgment and provided
that HSRE has not terminated this Agreement putsoa®ection 8.3 below, HSRE shall have the optioeither (A) exten:
the Closing for an additional sixty (60) days (leaéter the “Lender Approval Extension Period”) to permit Extra Space
to continue to pursue with reasonable diligencedeg’s consent to the transaction which is the salgethis Agreement or
(B) terminate this Agreement. Such option shalékercised by HSRE giving Extra Space written reo6€HSRES electiol
to either extend the Closing or terminate this A&gnent pursuant to this Section 3.2.3 at any timerdrefore the date on
which the Closing Date would be scheduled to obeuifor such extension. If HSRE fails to give suafitten notice to
Extra Space, such failure shall be deemed to leation to terminate this Agreement.

3.2.4  During the Due Diligence Period, Extra Space wilka available to HSRE true and correct copieslof al
of the material Third Party Loan Documents for exson, copying and review.

4. CLOSING .

4.1 Closing Date. The “Closing Date” or “ Closing” of the transaction contemplated by this Agreensdat| be on
or before the date which is fifteen (15) days fritie end of the Due Diligence Period. Th&lbsing Date” shall be the date on
which the “Closing” occurs. The Closing shall occur at the officeHSRE’s Counsel, DLA Piper LLP (US), 203 North L#8a
Street, 19th Floor, Chicago, IL, 60601. Th€losing” shall be deemed to have occurred when all of thelitons to Closing (as s
forth in this Agreement) have either been satis@ied/aived, the Escrow Agent (defined
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below) holds a settlement statement signed by Bqece, a settlement statement signed by HSRElbofithe funds and all of the
other documents required by this Agreement, andaESpace and HSRE have authorized Escrow Ageristoice such funds and
deliver such documents in accordance with the prons of this Agreement.

4.2 Closing Documents.

4.2.1  Coordination with Closing Under Pool 2 Contribution Agreement. It is the anticipation of the parties
to this Agreement that the Closing under the Padbatribution Agreement will occur prior to the Ging under this
Agreement. If the Closing under the Pool 2 Conitidn has not occurred prior to the Closing untér Agreement, the
parties will, in connection with the Closing undleis Agreement, proceed to (a) form HSRE-ESP, (@kersuch
modifications to the HSRE-ESP Operating Agreementthe Pool 2 Contribution Agreement to reflect fduet that the
Closing is occurring under this Agreement priottte Closing under the Pool 2 Contribution Agreemand (c) execute the
HSRE-ESP Operating Agreement (as modified purstatiie provisions of this Section 4.9.&s part of the Closing under
this Agreement.

4.2.2  Extra Space. At Closing, Extra Space shall deliver each effisilowing:
4221 [ RESERVED].

4.2.2.2 two counterparts of an Assignment and Assumptiah@Membership Interests in ESP
52 and ESP 58 (theAssignment Agreement’) executed by Extra Space in the formeohibit B attached hereto
and by this reference made a part hereof [at Gjpsine counterpart will be delivered to Extra Spaice one
counterpart will be delivered to HSRE-ESP];

4.2.2.3 if the Closing under the Pool 2 Contribution Agrestnhhas not occurred, three
counterparts of the HSRE-ESP Operating Agreementn@dified pursuant to Section 4.2.1 above), exthy
Extra Space [at Closing, one counterpart will blevdeed to Extra Space, one counterpart will beévaeed to
HSRE and one counterpart will be delivered to HSFRER];

4.2.2.4 any and all affidavits, undertakings, certificateother documents customarily requi
by Title Insurer in order to cause it to issue Tiitée Policy or the Endorsements (as defined inti®acll1.1.1
hereto), as applicable, to HSRE-ESP or any appécsibsidiary of HSRE-ESP including, without lintiten, ESP
52 or ESP Maryland Two;

4.2.2.5 Extra Space’s affidavit stating Extra Space’s WaSpayer identification number and
that Extra Space is not a disregarded entity @igor person within the meaning of Section 144%heflhternal
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Revenue Code (and any similar affidavit that maydegiired under state law);

4.2.2.6 to the extent not provided to HSRE prior to Closiogpies of all Contracts, if any, and
all Leases (each of which may be delivered at #mlify which is the subject of such Lease) [todedivered to
HSRE-ESP];

4.2.2.7 evidence reasonably satisfactory of terminatiothefexisting property management
agreements for the Property [to be delivered to BESP];

4.2.2.8 two counterparts of a new property management aggeewith respect to each Facility
executed by Extra Space Management, InESMI ), in the form of Property Management Agreement attdch
Exhibit C to the HSRE-ESP Operating Agreement anthis reference made a part hereof (eactiPeoperty
Management Agreement’ and collectively the ‘Property Management Agreements) [at Closing, one
counterpart of each Property Management Agreemginbevdelivered to ESMI and one counterpart ofteac
Property Management Agreement will be delivereHERE-ESP];

4229 if the Closing under the Pool 2 Contribution Agresrnhas not occurred, two
counterparts of a Non-Competition and Right of Fdpportunity Agreement in the form attached heesto
Exhibit C and by this reference made a part hereof ((ROFO Agreement”) [at Closing, one counterpart will be
delivered to Extra Space and one counterpart will&livered to HSRE];

4.2.2.10 Cash in the amount specified in Section 2.2.4 alfimvee delivered to HSRESP]; anc

42211 all other documents reasonably and customarilyiredun order to complete the
conveyance, transfer and assignment of the ESRebt$eto HSRE-ESP.

4.2.3 HSRE. At Closing, HSRE shall deliver each of the fallog:
4.2.3.1 Cash in the amount specified in Section 2.2.3 alfimvie delivered to HSRE-ESP];
4.2.3.2 if the Closing under the Pool 2 Contribution Agrestnhhas not occurred, three
counterparts of the HSRE-ESP Operating Agreement@dified pursuant to Section 4.2.1 above), exathy
Extra Space [at Closing, one counterpart will blevdeed to Extra Space, one counterpart will bévaeed to

HSRE and one counterpart will be delivered to HIRER]
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4.2.3.3 if the Closing under the Pool 2 Contribution Agresrnhas not occurred, two
counterparts of the ROFO Agreement executed byisteriStreet Real Estate Capital, LLC [at Closintg o
counterpart of the ROFO Agreement will be delivei@&xtra Space and one counterpart of the ROF@&gent
will be delivered to HSRE]; ;

4.2.4  HSRE-ESP. At Closing, Extra Space and HSRE shall cause HERP to deliver the following:

4.2.4.1 if the Closing under the Pool 2 Contribution Agresmnhas not occurred, the Additional
ESS HSRE-ESP Interests and the Additional HSRE HERE Interests (the delivery of which shall be ewitkd
by the execution and delivery of the HSRE-ESP Qpagadigreement by HSRE and Extra Space);

4.2.4.2 two counterparts of the Assignment Agreement [asilg, one counterpart will be
delivered to Extra Space and one counterpart williélivered to HSRE-ESP];

4.2.4.3 two counterparts of a Property Management Agreenvéhtrespect to each of the
Facilities executed, as applicable, by either ESBrEESP Maryland Two [at Closing, one counterpagach
Property Management Agreement will be delivereBE$MI and one counterpart of each Property Managemen
Agreement will be delivered to HSRE-ESP];

4.2.4.4 To Extra Space, cash in the amount of the Extra&péstribution Amount;

4.2.4.5 any and all affidavits, undertakings, certificateother documents customarily requi
by Title Insurer in order to cause it to issue Tiitée Policy or the Endorsement, as applicable; and

4.2.4.6 copies of resolutions authorizing this transactiad an incumbency certificate
evidencing the authority of HSRE's signatories.

4.3 Credits and Prorations.

4.3.1 Prorations . Subject to the Proration Review (as definefbxhibit D ), the following shall be
apportioned between Extra Space and HSRE-ESP estfect to the Property, such prorations to be ctedpuased on the
number of days Extra Space and HSRE-ESP each anprtperty in the month in which the Closing occassof
12:01 a.m. on the third day prior to the Closingebghe “Proration Date "), as if Extra Space were selling the Property to
HSRE on the Proration Date, and such prorationt isiteease or decrease the amount of cash distbtiosExtra Space at
Closing:




43.1.1 all collected rents and other sums received undasés (‘Rents”) (including prepaid
Rents) (to the extent that collected rents or osiiens are distributed by either ESP 52 or ESP MadylTwo to
Extra Space, the applicable prorated portion ohsatlected rents and other sums shall be a detiSRE-ESP
and to the extent that such collected rents orathms are retained by ESP 52 and/or ESP Marylara the
applicable prorated portion of such collected remtsther sums shall be a credit to Extra Space);

4.3.1.2 taxes and assessments (including, without limitateersonal property taxes on the
Personal Property and rent taxes) levied agaiesPthperty;

4.3.1.3 pre-payments and accrued amounts due under amactmtelating to the Property;

4.3.1.4 accrued income and expenses (including, withoutdiion, gas, electricity and other
utility charges for which ESP 52 or ESP MarylandoTiw liable, if any, with such charges to be appaogd as of
the Proration Date on the basis of the most remetér reading occurring prior to the Proration Datef
unmetered, on the basis of a current bill for eaath utility);

4.3.1.5 all other expenses pertaining to the Property;
4.3.1.6 premiums under insurance policies; and
4.3.1.7 a credit to Extra Space for the amount of any resaccounts held by the Lender to the

extent retained for the benefit of HSRE-ESP aftiesitg.

4.3.2  Method of Prorations . Notwithstanding anything contained in the foregagprovisions:

4.3.2.1 Real estate and personal property taxes and asseisswill be prorated between Extra
Space and HSRE-ESP for the period for which sucbstare assessed, regardless of when payablee dhtrent
tax bill is not available at Closing, then the @atosn shall be made on the basis of 100% of thet neagnt
ascertainable tax bill. Any taxes paid at or pt@Closing shall be prorated based upon the ars@agattially paid.
If taxes and assessments for the fiscal year iclwBiosing occurs or any prior years have not lpeéd before
Closing, HSRE-ESP shall be credited by Extra Spadlee time of Closing with an amount equal to fh@tion of
such taxes and assessments which are ratablyugtsib to the period before the Proration Date HBRE-ESP
shall pay the taxes and assessments prior tolibeagming delinquent. If taxes and assessmenthddiscal year
in which Closing occurs have been paid before @GpdiExtra Space shall be credited by HSRE-ESPediirtie of
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Closing with an amount equal to that portion oftstaxes and assessments which are ratably attoleutathe
period from and after the Proration Date. For daatility for which a current tax bill for the yerwhich the
Closing occurs is not available at Closing, at sirtie as the current tax bill for the year in whtble Closing
occurs becomes available, Extra Space and HSREsE&8lPreprorate real estate taxes and each agrees to plag
other such amounts as are determined to be dueveind by such party pursuant to suchpreration within twent
(20) days written notice from the other.

4.3.2.2 “Delinquent Rents” (as defined below) owed by téearmho have no Delinquent Rents
which are more than thirty (30) days delinquenvfathe Proration Date shall be prorated as of tloeafion Date a
if fully collected on the Proration Date. Exceptmovided in the preceding sentence, Delinquentdehall not b
prorated and all Delinquent Rents shall be the gntypof HSRE-ESP as of the Closing Date. As usdih, “
Delinquent Rents” means all rent due and payable as of the Prar&mte and applicable, on an accrual basis, to
any period of time preceding the Proration Dateluiding, but not limited to, checks received aftex Proration
Date, but prior to the Closing Date.

4.3.3  Proration Review. Within sixty (60) days after the Closing, Ex8pace and HSRE-ESP shall review
the prorations as specified in Sections 4.3.1 aB 4bove in accordance with the provisiongxtibit D attached hereto
and by this reference made a part hereof, withpayynents that are called for by such review to bdarby the applicable
party in cash. The provisions of this Section3shall survive the Closing.

4.3.4  Closing Costs. At the Closing, the following costs shall becphy HSRE-ESP and/or reimbursed to
Extra Space or HSRE, as applicable: (i) the costt®fSurvey, all recording costs and all escrovis;ds) all actual out of
pocket costs incurred or paid to unaffiliated thpatties by HSRE in connection with its due diligerinvestigation of the
Property, the ESP Interests, the ESP Marylanddsterand Extra Space; (iii) all fees, costs, exgerend other charges
charged by Lender and/or any servicer of the Ehgstindebtedness or incurred in the satisfactioangfcondition or
requirement imposed by Lender or such servicer megipect to Lendes’consenting to the transaction which is the sl
this Agreement; (iv) all attorney’s fees and castsirred by either Extra Space or HSRE in connectiih the negotiation
and documentation of the transaction which is tigest of this Agreement and the performance ofdlligence for the
benefit of HSRE. At Closing, the following costsadl be paid by Extra Space and/or HSRE-ESP inrdece with local
practice and custom in the area applicable to Pacperty: (A) the cost of the base title policgdersements, reinsurance
or coinsurance, (B) transfer, documentary and aintélxes related to the purchase of the ESP In¢ei&any; provided,
however, that in the absence of local practicearsiom relating to the payment of such costs, sosts shall be paid by
HSRE-ESP. Notwithstanding anything to the contrary
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in this Section 4.3.4, if the Closing does not acao party to this Agreement shall be respondifl@éeimbursing any other
party to this Agreement for fees, expenses costgiiad by or for the benefit of such party excepegpressly provided
otherwise in Section 13.1.2 below.

4.3.5 Survival . The obligations under this Section 4.3 shaliser Closing.

5. REPRESENTATIONS AND WARRANTIES OF EXTRA SPACE .

5.1 Warranties and Representations Extra Space represents and warrants to HSREabhaf, the date of this
Agreement and at the Closing:

5.1.1  Authority, etc . Extra Space is a limited liability company, dohkganized and validly existing under the
laws of the State of Delaware and is in good stamdinder the laws of the State of Delaware. ERpace has full power
and lawful authority under its organizational do&mnts to enter into and carry out the terms andigpians of this
Agreement and to execute and deliver all documeghish are contemplated by this Agreement. All@tsinecessary to
confer such power and authority upon the persoasuging this Agreement (and all documents whichcargemplated by
this Agreement to be executed on behalf of Extrmc8phave been taken. Extra Space’s executionedebnd
performance of this Agreement will not result iryasiolation of, or default under, or require anytine or consent under
Extra Space’s organizational documents.

5.1.2  No Other Agreements. Extra Space has not entered into any agreemelispose of its interest in the
Property or any part thereof. Extra Space haentred into any agreement to dispose of the E@febts, except for this
Agreement.

5.1.3  Title and Survey. At Closing, ESP 52 or ESP Maryland Two (as agflie) shall own a fee simple
estate in and to the Property relating to the DiFecilities and ESP Maryland Two shall own a fisepde estate in and to
the Property relating to the Maryland Facilitiashjgect only to: (i) the Approved Title Matters @efined in Section 8.2.3
hereto), (ii) the lien of general real estate taxbgh are not yet due or payable as of Closirni,tfie rights of tenants, as
tenants only, under the Leases (with no optionautchase or rights of first refusal to purchaseaheder), (iv) acts of, by
through HSRE, (v) matters disclosed by the sureéybe Premises and more particularly describe8adredule 5.1.3
attached hereto (collectively, theStirveys”), and (vi) standard exceptions which cannot be waoredeleted from the Titl
Policy (defined below) in the jurisdiction in whithe Property is located (collectively, th@érmitted Exceptions”).

5.1.4 Leases Extra Space has made available to HSRE at thiitles true and complete copies of all leases
set forth in the rent rolls described on
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Schedule 5.1.4ttached hereto (thel'eases’) and all of Extra Space’s files and correspon@ersdating to the Leases. The
rent rolls described iBchedule 5.1.4re true, correct and complete. As of Closing, B3Br ESP Maryland Two (as
applicable) shall be the landlord under each Leaskshall not have assigned any interest thereamycentity or person.

The information set forth on Center Shift (as dedirin Section 8.2.1) relating to the Property dllteases is true and
correct in all material respects.

5.1.5 Contracts . With the exception of the Permitted Exceptidhs, Third Party Loan Documents, the Lea
and the existing property management contractsdetiE SMI and either ESP 52 or ESP Maryland Twapadicable, all
of which property management contracts will be ieated at Closing, there are no service, maintemanepair, parking,
employment, union, construction, leasing or othilar contracts to which either ESP 52 or ESP N&rgl Two is a party
and relating to the ownership or operation of thaprty (the “Contracts ).

5.1.6  Litigation . Except as set forth ddchedule 5.1.&ttached hereto and neither ESP 52 nor ESP Marylanc
Two has been served with any litigation (includerginent domain proceedings) which, as of the datei® Agreement, is
still pending against any of such parties with ezspio the ownership or operation of the PropeMgither ESP 52 nor ESP
Maryland Two has been served with any litigatioriakihis still pending against such party with reg¢geche ESP Interests,
the ESP Maryland Interests.

5.1.7  Violations . Neither Extra Space, ESP 52 nor ESP Maryland fagreceived from any governmental
authority written notice of, nor does Extra Spaaeeéhany Knowledge of, any pending, threatened oeatly existing
material violation of any zoning, building, fire;éronmental or health code or any other statutdipance, rule, regulation
or order applicable to Extra Space, ESP 52, ESR/lstad Two or the Property or any part thereof.

5.1.8  Brokerage Agreements There are no leasing brokerage agreementshieasimmission agreements or
other agreements providing for the payment of angunt for leasing activities with respect to thegarty or any portion
thereof.

5.1.9 Licenses. Extra Space, ESP 52 or ESP Maryland Two (adagié) has obtained and kept in force any
necessary licenses to carry on its business nodumbed in the States in which the Property is le¢aTo Extra Space’s
Knowledge, any necessary business certificategtitidus name certificates, or both, required ¢éoftieed by Extra Space,
ESP 52 or ESP Maryland Two (as applicable) undetatvs of any state have been duly filed and afelifiorce and effect
in accordance with the respective terms thereof.

5.1.10 Other Property . Neither ESP 52 nor ESP Maryland Two owns, narihaver owned, directly or
indirectly, any real or personal property other
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than the Direct Facilities (as to ESP 52) or theéd Facilities (as to ESP Maryland Two).

5.1.11 Employees. Neither ESP 52 nor ESP Maryland Two have, neehbey ever had, any employees. All
employees working at the Facilities are employddheexisting property manager.

5.1.12 Securities. Neither ESP 52 nor ESP Maryland Two have sojds@turities from and after the date of
formation or have been obligated to file any reposthedules, forms, statements and other documwéhtthe SEC through
the date hereof.

5.1.13 Tax Status. Each of ESP 52 and ESP Maryland Two has beelhtanes since its inception a
partnership or disregarded entity for federal inedax purposes and (ii) as of the Closing, shatt&ated for federal incon
tax purposes as a “disregarded entity”. There heen properly completed and filed on a timely $aslitax returns
required to be filed (if any) by ESP 52 and ESP\W&ard Two and its subsidiaries. As of the timédilirig, the foregoing ta
returns (if any) correctly reflected in all matériespects the facts regarding the income, busjressets, operations,
activities, status and other matters of or infoiorategarding the ESP 52 or ESP Maryland Two (adicgble) required to
be shown thereon and all such tax returns have filedron a timely basis (including extensions).

5.1.14 Condemnation. Neither Extra Space, ESP 52 nor ESP Maryland fiasoreceived written notice of any
pending condemnation action with respect to anyliBac

5.1.15 Bankruptcy . There are no attachments, executions, assigsrfarthe benefit of creditors or voluntary
or involuntary proceedings in bankruptcy pendingiagt Extra Space, ESP 52, ESP 58 or ESP Marylamd T

5.1.16 Rezoning and Property AssessmentsTo Extra Space’s Knowledge and except as stt éor
Schedule 5.1.16 none of Extra Space, ESP 52 or ESP Maryland Tagoréceived written notice of any pending or
proposed proceeding to change or redefine the garlassification of all or any part of any Facility

5.1.17 Tangible Personal Property. As of Closing, the Tangible Personal Propertly g owned by ESP 52
or ESP Maryland Two free and clear of any conddldills of sale, chattel mortgages, security agreets or financing
statements or other security interests of any kind.

5.1.18 ESP 52, ESP Maryland Two and Storage Facilities ICompliance with Laws, Regulations, Etc
Each of ESP 52, ESP Maryland Two and the Faciléresin compliance in all material respects witlg and all applicable
federal, state and local laws, regulations, ordiearand rules pertaining to the operating of tralifas.
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5.1.19 Environmental Laws . To the Knowledge of Extra Space and exceptsdatied in any environmental
site assessment provided by Extra Space to HSRte, ofoExtra Space, ESP 52 or ESP Maryland Tworav@iation in an'
material respect, in connection with its respectivaership, use, maintenance or operation of topd?ty and the conduct
of the business related thereto, of any applictdaleral, state, county or municipal or local sisutaws, regulations, rules,
ordinances, codes, standards, orders or licengasrnits of any governmental authorities relatm@nvironmental matters,
including, without limitation, the Resource Cons#ign and Recovery Act, the Comprehensive EnviraniaidResponse
Compensation and Liability Act and the Occupatiddahlth Act (being hereinafter collectively refetfr® as the “
Environmental Laws ") and all other applicable environmental standandsequirementsSchedule 5.1.1% a true, correc
and complete, in all material respects, list ofealironmental studies or reports prepared atefjaast of Extra Space and
relating to any of the Facilities, copies of whitve been provided to HSRE by Extra Space either far or concurrently
with the execution of this Agreement and Extra da@s no Knowledge that such reports are not ¢taregct and complete
in all material respects.

5.1.20 Hazardous Materials. Except as disclosed in any environmental sises@ment provided by Extra
Space to HSRE, none of Extra Space, ESP 52, ES{avidrTwo nor their its respective agents, empleyee independent
contracts, or to the Knowledge of Extra Space,tangnt has (a) operated the Property for the perpbeeceiving,
handling, using, storing, treatment, transporting disposing of any hazardous materials (meanihgsiss, urea
formaldehyde, polychlorinated biphenyls, lead, eacifuel or materials, chemical waste, radioaatieerials, explosives,
known carcinogens, petroleum hydrocarbon, includingle oil or any fraction thereof and all petrefeproducts, or other
dangerous or toxic or hazardous pollutants, comtanis, chemical materials or other substancesetefimor regulated by
said Environmental Laws (all of the foregoing belgeinafter collectively referred to aslazardous Materials”); and/or
(b) released (or caused to be released) Hazardaterilsls into the environment from a Facility. Egtas disclosed in any
environmental site assessment provided by Extras&SmaHSRE and to the Knowledge of Extra Spaceethee no
underground storage tanks on the Premises nordrgvanderground storage tanks been removed frofrdmises.

5.1.21 Operating Agreements; Partnership Agreement Attached a$chedule 5.1.21As a true, correct and
complete copy of the Operating Agreement of ESPAt?ached agchedule 5.1.21Bs a true, correct and complete copy
the Operating Agreement of ESP 58. Attache8d=edule 5.1.21Gs a true, correct and complete copy of the Opegati
Agreement of ESP Maryland Two.

5.1.22 Title to ESP Interests. Extra Space owns the ESP Interests and ESP B8 v ESP Maryland
Interests free and clear of any security
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agreements, financing statements, liens, encumbésasecurity interests or other claims of any kiitle ESP Interests
constitute all of Extra Space’s interest in ESRaB ESP 58. The ESP Maryland Interests constitut# Extra Space’s
interest in ESP Maryland Two. Extra Space hasnttred into any side letters or other writtenrimsients relating to the
ESP Interests or the ESP Maryland Interests ottzar the agreements described in Section 5.1.21 ththe those described
on Schedule 5.1.22

5.1.23 No Undisclosed Liabilities. As of the date of this Agreement, except fadé payables incurred in the
ordinary course of business respectively of ESFERE 58 and ESP Maryland Two and except as showinedmalance
sheet attached heretoSshedule 5.1.238r disclosed in the financial statements (includimg footnotes thereto) that were
delivered to HSRE prior to the date of this Agreat{¢he “ESP Financials”), none of ESP 52, ESP 58 nor ESP Maryland
Two has any indebtedness or liabilities (whetheraed, absolute, contingent or otherwise; whethierat to become due;
and including, without limitation, with respecttixes) that would normally be disclosed on a baaezet (including its
footnotes) that was prepared in accordance witleigdly accepted accounting principles if such inddhess or liabilities
had been known at the time of the balance shegdfsapation. The ESP Financials are true, cormedtcamplete in all
material respects.

5.1.24 ERISA . Neither ESP 52, ESP 58 nor ESP Maryland Two sp@) maintains, contributes to or has any
obligation to sponsor, maintain or contribute tohas (or may have) liability under any “employeméfit plan,” as defined
in Section 3(3) of ERISA (whether or not subjecERISA), or any employment, consulting, or othepégee benefit plan,
understanding, agreement, arrangement, policy ynopgractice, including, without limitation, sesance pay, sick leave,
vacation pay, salary continuation for disabilitgtirement, deferred compensation, bonus, stockhaise; stock option, sto
ownership, stock appreciation rights, phantom stegkity (or equity-based), layoff, dependent ckagal services,
cafeteria, health, dental, vision, accident, chasfgmntrol, termination, hospitalization, medigaurance, life insurance,
tuition reimbursement and scholarship programs.

5.1.25 Existing Indebtedness To Extra Space’s Knowledg8chedule 5.1.25ets forth the outstanding
principal balance owing under each of the ThirdyPhliotes. None of Extra Space, ESP 52 or ESP MadyTwo has
received written notice that an event of defaulelifier ESP 52 or ESP Maryland Two exists undefTthied Party Loan
Documents and, to Extra Space’s Knowledge, no eveante occurred or conditions exist which, withgheng of notice or
lapse of time, or both, would constitute such aen¢wf default. Extra Space agrees that at thei@ip Extra Space will
amend and supplement this Section 5.1.25 to pravidpresentation as to amount of the outstanditanbe, as of the
Closing, of each reserve being held by Lender, Badllity by Facility basis, with respect to theigiing Indebtedness.
Pursuant to Section 3.2.4 abguextra Space will, during the Due Diligence Periothke available to HSRE true and
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correct copies of the Third Party Loan Documentsrfspection and review. Within ten (10) busindags after the full
execution of this Agreement, Extra Space shall tgp8ahedule 5.1.2%vith a list of all material Third Party Loan
Documents, and such update shall constitute Extez&s representation and warranty that suchsliattrue and complete
list of all such material Third Party Loan DocungnExtra Space agrees that at Closing Extra Spélcemend and
supplement this Section 5.1.85provide a representation that the copies ofitagerial Third Party Loan Documents
identified by HSRE during the Due Diligence Peraréd true and correct copies of the originals ohsdmcuments.

5.2 Definition of Extra Space€s Knowledge. As used in this AgreemenExtra Space’s Knowledge' and similar
references shall mean only that information th&niswn, or with due diligence and appropriate imguair investigation for an owner
of self storage facilities, would be known, by ame or more of the Senior Vice Presidents of E8pace Storage Inc.

5.3 Remaking of Extra Space Warranties and Representatns. The representations and warranties made in
Section 5.1 above shall be deemed remade for thefibef both HSRE and HSRE-ESP by Extra Spacd #seoClosing Date with
the same force and effect as if, in fact, spedifia@made at that time. If prior to the Closinther Extra Space or HSRE learns of
any facts or circumstances which make any warrantgpresentation contained in 5.1 above untrmriect, or misleading in any
material respect, HSRE and Extra Space shall eaettlge other prompt written notice of such faatgiocumstances. If either
(a) matters occurring after the date of this Agreetmender Extra Space unable to remake a repegissmor warranty as of the
Closing Date, and HSRE learns of such matters puoitiie Closing, or (b) prior to Closing Extra Spagarns of any facts or
circumstances which make any warranty or repreentenade in this Agreement by Extra Space uninemrrect, or misleading in
any material respect and, at or prior to Closingr&Space has given HSRE written notice of suctsfar circumstances, and, in
each instance, as of the date of this AgreemertaEpace did not have knowledge of such factsronmstances, Extra Space shall
not have any liability to either HSRE or HSRE-ESihwespect to such warranty or representationthadailure to remake such
representation or warranty shall not constitutefault hereunder by Extra Space, except in thetemeio the extent that the untruth
of such representation or warranty is the resustrof willful or intentional act of Extra Space @myone acting at his, her or its
request) or willful or intentional failure to ach ¢he part of Extra Space (or anyone acting ath@sor its request) and in breach of
this Agreement. Notwithstanding anything to thateary in this Section 5.3, the continuing trutldatcuracy in all material
respects of all representations and warranties rbpdectra Space in Section 5.1 above in this Agerginshall be a condition
precedent to HSRE's obligation to Close.

5.4 Survival and Indemnification .

5.4.1 Limited Survival of Extra Space Warranties and Repesentations. With the exception of the
representations and warranties in Sections 5.1111®& 5.1.11, 5.1.12, 5.1.13, 5.1.22 and 5.1.28f avhich shall
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survive indefinitely, the warranties and represgoits contained in Section 5.1 above shall surtfieClosing and shall
inure to the benefit of HSRE, HSRE-ESP and theipeetive legal representatives, heirs, success@ssmns for a period
of one year after the Closing and shall automdsi@{pire on the first anniversary of the Closingass either HSRE or
HSRE-ESP prior thereto has given Extra Space writtgtice of any alleged breach and either HSRESRHB-ESP
commences and serves an action against Extra Spihde ninety (90) days after such notice is giterExtra Space (and,
the event any such suit is timely commenced byeeitSRE or HSRE-ESP and served against Extra Sphak survive
thereafter only insofar as the subject matter efalieged breach specified in such suit is conchrnk notice is not timely
given and suit is not timely commenced and seryeélither HSRE or HSRE-ESP, such representationsvandanties shall
thereafter be void and of no force or effect.

5.4.2 Indemnification . Subject to the provisions of Section 5.4.1 ahdany Claim (defined below) arises
because of any of the representations and warsaoitiExtra Space set forth in Section 5.1 abovegsdo the false or
misleading in any material respect, Extra Spac# stuemnify, defend (with counsel reasonably adabfe to HSRE),
protect, and save and hold harmless HSRE and HSHEvEth respect to any such Claim. As used hetieinterm “Claim
" shall mean any and all liabilities, judgmentsttlsenent amounts, claims, causes of action, seitajties, damages,
demands, orders, costs and expenses of any kimatare, including, without limitation, reasonaldgéal, accounting,
consulting, engineering, and other costs and exggenhkich may be incurred by or asserted againshttemnified party.

5.4.3  Survival . The provisions of this Section 5.4 shall survive Closing. Except as may otherwise be
specifically set forth in this Agreement, the ohligns of the Extra Space under this Agreement sbakurvive the Closin
or any termination of this Agreement.

6. WARRANTIES AND REPRESENTATIONS OF HSRE .

6.1 Warranties and Representations HSRE represents and warrants to Extra Spaceabaf the date of this
Agreement and at the Closing:

6.1.1  Authority, etc . HSRE is a limited liability company, duly orgaad and validly existing under the laws
of the State of Delaware and is in good standindguthe laws of the State of Delaware, and hagpfulter and lawful
authority under HSRE's organizational documentsriter into and carry out the terms and provisidrthie Agreement and
to execute and deliver all documents which arearoptated by this Agreement. All actions necessaionfer such power
and authority upon the persons executing this Agesd on behalf of HSRE (and all documents whichcargemplated by
this Agreement to be executed on behalf of HSRE leeen taken. HSRE's execution, delivery andgperéince of this
Agreement will not result in any violation of, oefault
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under, or require any notice or consent under,odiilys organizational documents.

6.1.2  Litigation . HSRE has not been served with any litigationchtis still pending against HSRE with
respect to the transaction which is the subjethisfAgreement or which would materially and adetraffect HSRE's
ability to consummate the transaction which isghbject of this Agreement.

6.2 Definition of HSRE’S Knowledge. As used in this AgreementHSRE'’s Knowledge” means only that
information that is possessed by Stephen GordobeRdathias, or any officer, manager, or membedaifrison Street Real Estate
Capital, LLC, without investigation, inquiry or rew of files, and shall not include any knowleddeny other party which might
otherwise be imputed to such party.

6.3 Remaking of HSRE Warranties and Representations The representations and warranties made in@e6til
above shall be deemed remade for the benefit &f Brtra Space and HSRE-ESP by HSRE as of the @ldxate with the same
force and effect as if, in fact, specifically reraaat that time. If prior to the Closing either HSBr Extra Space learns of any fact
circumstances which make any warranty or repreientaontained in 6.1 above untrue, incorrect, @l@ading in any material
respect, Extra Space and HSRE shall each givettise prompt written notice of such facts or circtanges. If either (a) matters
occurring after the date of this Agreement rend8RHE unable to remake a representation or warranty the Closing Date, and
Extra Space learns of such matters prior to thai@dp or (b) prior to Closing HSRE learns of angt$aor circumstances which make
any warranty or representation made in this Agreerbg Extra Space untrue, incorrect, or misleadiingny material respect and, at
or prior to Closing, HSRE has given Extra Spaceétaminotice of such facts or circumstances, andath instance, as of the date of
this Agreement, HSRE did not have knowledge of dacts or circumstances, HSRE shall not have afylily to either Extra Spax
or HSRE-ESP with respect to such warranty or regradion and the failure to remake such representat warranty shall not
constitute a default hereunder by HSRE, excegteretvent or to the extent that the untruth of seghesentation or warranty is the
result of any willful or intentional act of HSREr(anyone acting at his, her or its request) orfwibhr intentional failure to act on the
part of HSRE (or anyone acting at his, her oratpuest) and in breach of this Agreement. Notwéthgding anything to the contrary
this Section 6.3, the continuing truth and accuiiaail material respects of all representations @warranties made by HSRE in
Section 6.1 in this Agreement shall be a condificecedent to Extra Space’s obligation to Close.

6.4 Survival and Indemnification .

6.4.1  Limited Survival of HSRE Warranties and Representatons. With the exception of the
representations and warranties in Section 6.1.ighwdhall survive indefinitely, the warranties amgresentations contained
in Section 6.1 above shall survive the Closing simall inure to the benefit of Extra Space, HSRE-BS8&their respective
legal representatives, heirs, successors or asiigageriod of one year after the Closing andl shdomatically expire on
the
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first anniversary of the Closing unless either BX@pace or HSRE-ESP prior thereto has given HSREewnotice of any
alleged breach and either Extra Space or HSRE-BS8Pnences and serves an action against HSRE wiihétyn(90) days
after such notice is given to HSRE (and, in thenea@y such suit is timely commenced by either &8pace or HSRE-ESP
and served against HSRE, shall survive thereaftgrinsofar as the subject matter of the allegazhbh specified in such
suit is concerned). If notice is not timely givemd suit is not timely commenced and served bye#xtra Space or HSRE-
ESP, such representations and warranties shadlafter be void and of no force or effect.

6.4.2 Indemnification . Subject to the provisions of Section 6.4.1 ahdany Claim (defined below) arises
because of any of the representations and warsaniftid SRE set forth in Section 6.1 above provebédalse or misleading
in any material respect, HSRE shall indemnify, ddféwith counsel reasonably acceptable to Extra&pgrotect, and sa
and hold harmless Extra Space and HSRE-ESP witleceso any such Claim. As used herein, the te@taim ” shall
mean any and all liabilities, judgments, settlengnbunts, claims, causes of action, suits penatt@sages, demands,
orders, costs and expenses of any kind or nangkiding, without limitation, reasonable legal, agoting, consulting,
engineering, and other costs and expenses whictbmacurred by or asserted against the indemnifaaty.

6.4.3  Survival . The provisions of this Section 6.4 shall suntive Closing. Except as may otherwise be
specifically set forth in this Agreement, the ohligns of the HSRE under this Agreement shall notige the Closing or
any termination of this Agreement.

7. ADDITIONAL WARRANTIES AND REPRESENTATIONS OF EXTRA SPACE AND HSRE.

7.1 Knowledge. Extra Space and HSRE (each hereinafteParty ” and collectively the ‘Parties”), solely with
respect to itself and not with respect to any offeatty, each warrants and represents to the dihestich Party is aware that:

7.1.1  Acquisition of an Interest in HSRESP is a speculative investment which involveshstntial degree ¢
risk of loss by such Party of such Party’s entineestment in HSRE-ESP, that such Party understamdisakes full
cognizance of the risk factors related to acquisitif an interest in HSRE-ESP.

7.1.2  No federal, state or local agency has passed Upoimterests in HSRE-ESP or made any finding or
determination concerning the fairness of an investnm HSRE-ESP.

7.1.3  The tax consequences to such Party of investitSRE-ESP will depend on such Party’s particular
circumstances, and neither HSRE-ESP, any membdSBE-ESP, any other Party, nor any of their re$pecagents,
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officers, directors, employees, affiliates, or adtents of any of them will be responsible or lalbr the tax consequences
of an investment in HSRE-ESP. Such Party will Igolely to, and rely upon, its own advisers withpect to the tax
consequences of an investment in HSRE-ESP.

7.1.4  There can be no assurance that the Internal Rev@ode or the regulations thereunder will not be
amended or interpreted in the future in such a mago as to deprive HSRE-ESP and its members of sorall of the tax
benefits they might now receive, nor that soméefdeductions claimed by HSRE-ESP or the allocatadritems of
income, gain, loss, deduction, or credit amongnigsnbers may not be challenged by the Internal Rev&ervice.

7.1.5  Any projections which may have been delivered thaRarty (including projections set forth in the
“Annual Business Plan and Operating Budget (asddfbelow)) are based on estimates, assumptionfomwhsts of Extra
Space and others, are only estimates and opirandsare not guaranteed by Extra Space, HSRE-ESmemper of HSRE-
ESP or any other Person. Such Party has underiiskenwn independent review of the investment irRESESP.

7.1.6  Pursuant to the HSRESP Operating Agreement, there are substantialatémbs on the transferability
the interests in HSRE-ESP and that there is noi@uoidrket for such interests and none is expectetbvelop, and that,
accordingly, it may not be possible for such Péstliquidate its investment in HSRE-ESP.

7.1.7  Such Party has received and reviewed all informatiaech Party considers necessary or appropriate for
deciding whether to acquire an interest in HSRE-ES#&ch Party has had an opportunity to ask quesaod receive
answers from the other Party and its Affiliates/aneémployees regarding the terms and conditiorssiof Party’s
acquisition of such interest in HSRE-ESP and raggrthe business, financial affairs, and other etspef HSRE-ESP and
has further had the opportunity to obtain all infiation (to the extent the other Party possessearoacquire such
information without unreasonable effort or expenghich it deems necessary to evaluate the investarghto verify the
accuracy of information otherwise provided to sBenty.

7.1.8  Neither HSRE-ESP the other Party or any Affilistgent or employee of HSRESP, such other Memb
or any other person has at any time expressly pliditly represented, guaranteed, or warrantedith$arty that such Pal
may freely transfer such Party’s interest in HSR&EPEthat a percentage return of profits and/or amoutype of
consideration will be realized as a result of aregiment in HSRE-ESP, that past performance orreque on the part of
any Party or its affiliates or any other persomiy way indicates the predictable results of theenship of such Party’s
interest in HSRE-ESP or of the overall businesd ®RE-ESP, that any cash distributions from HSRE-Bf&tations or
otherwise will be made to the members by any
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specific date or will be made at all, or that apgdific tax benefits will accrue as a result ofimarestment in HSRE-ESP.

7.1.9  Such Party has been advised to consult with sudly’®awn attorney regarding all legal matters
concerning an investment in HSRE-ESP and the tazamuences of participating in HSRE-ESP, and has do, to the
extent such Party considers necessary.

7.1.10 Such Party must bear the economic risk of investimHSREESP for an indefinite period of time, sir
the interests have not been registered under thgri8es Act of 1933 and, therefore, cannot be swilkss either they are
subsequently registered under such Act or an exemfsom such registration is available.

7.1.11 Interests in HSRE-ESP have not been registeredr uheecurities Act of 1933, as amended
(“Securities Act”) , or qualified under the securities laws of anyestar any other applicable blue sky laws in redgrin
part, on the warranties and representations of Bacty herein.

7.2 Additional Warranties and Representations. Each Party, solely with respect to such Partyrast with respect
to any other Party, warrants and represents tottier Party that:

7.2.1  Such Party and such Party’s investment advisoes)\if have carefully reviewed and understand #iesri
of, and other considerations relating to, the pasehof an interest in HSRE-ESP.

7.2.2  Such Party is acquiring such Party’s interest irRESESP for investment purposes only for its own
account, and not with a view to the resale, assaginpledge, mortgage, hypothecation, transfeistrilbution of all or any
part thereof. No other person will have any dicdindirect beneficial interest in or right to suarty’s interest in HSRE-
ESP.

7.2.3  Such Party: (1) is authorized and otherwise dulglified to purchase and hold interests in HSRE-ESP
and (2) has its principal place of business adidress set forth above in this Agreement.

7.2.4 By reason of its business or financial experiencdyy reason of the business or financial expesesfc
such Party’s financial advisor who is unaffiliatedh and who is not compensated, directly or inclise by either the other
Party or HSRE-ESP or any Affiliate or selling ageheither the other Party or HSRE-ESP, such Rartgpable of
evaluating the risks and merits of this investnand of protecting such Party’s own interests inngmtion with this
investment.

7.2.5  Such Party is an “accredited investor” as defimeRule 501(a) promulgated by the Securities and
Exchange CommissiofiSEC”) . Notwithstanding such Party’s status as an adegchvestor, such Party is
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acquiring such Party’s interest in HSRE-ESP andrerg into this Agreement as a joint venture with bther Party and
does not consider the interests in HSRE-ESP totitot@sa “security” under any federal or state law.

7.2.6  Such Party is financially able to bear the econansic of an investment in HSRESP, including the tot:
loss thereof.

7.2.7  Neither the other Party nor HSRE-ESP is under dntigation to register or qualify interests in the
Company under the Securities Act or under any setarities law, or to assist such Party in conmgjywith any exemption
from registration and qualification. Such Partaisexperienced investor in unregistered and otstrisecurities of limited
liability companies or limited partnerships.

7.3 Indemnification Regarding Warranties and Representéions . Each Party agrees to indemnify and hold
harmless each other Party, HSRE-ESP, and any ffideectors, shareholders, managers, memberdogeas, partners, agents,
attorneys, registered representatives, and copgrsions of any such entity who was or is a parig threatened to be made a pari
any threatened, pending, or completed action, sujiroceeding, whether civil, criminal, adminisiva, or investigative, by reason
or arising from any misrepresentation or misstatgméfacts or omission to represent or state fawde by such Party including,
without limitation, the information in this Agreemtg against losses, liabilities, and expenses REESP, each and every other
Party, and any officers, directors, shareholdeesjagers, members, employees, partners, attorrgsstsaregistered representati
and control persons of any such person (includitayraeys’ fees, judgments, fines, and amounts jpesetttlement, payable as
incurred) incurred by such person in connectiomwiich action, suit, proceeding, or the like.

7.4 Survival . The provisions of this Section 7 shall survikre Closing and/or any termination of this Agreement
8. INSPECTIONS .

8.1 Inspections. Subject to the provisions of this Section 8,imiyithe ninety (90) day period (théJue Diligence
Period ") following the full execution of this AgreemeriSRE shall be permitted to make a complete reviesviaspection of the
physical, legal, economic and environmental conditif the Property, including, without limitaticimterviews with Extra Space’s
personnel at the Facilities, if any, or the persbmi Extra Space’s property manager, any leasécantracts affecting the Premises,
books and records maintained by Extra Space agists relating to the Property, pest control matsmil condition, asbestos, PCB,
hazardous waste, toxic substance or other envirotahmatters, compliance with building, health.eafland use and zoning laws,
regulations and orders, plans and specificatidnsctsiral, life safety, HYAC and other building $s and engineering
characteristics, traffic patterns, and all othéoimation pertaining to the Property. Without reggntation or warranty, Extra Space
shall cooperate in HSRE's review and provide HSRiB the opportunity to
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review leases, financial reports and other thirdypimspection reports and similar materials infBX$pace’s possession relating to
the Property (excluding appraisals, internal vadunet or similar proprietary materials that may bhé&ktra Space’s possession). The
property management agreement applicable to eaility-ahall be terminated as of Closing. Priotthe expiration of the inspectic
period, HSRE shall notify Extra Space in writingasfy repair and maintenance items that HSRE hasifigel during the course of
its inspections, along with an estimate of the espeo repair such items (th&&pair Notice”). Within five (5) business days after
Extra Space’s receipt of the Repair Notice, Expac® shall provide written notice (th&k&pair Respons€) to HSRE of those
items which it agrees to repair (th&epair ltems”). If Extra Space does not elect to repair althaf items set forth in the Repair
Notice, HSRE may either waive HSRE's requiremeat txtra Space repair such Repair Items and praoe€tbsing or terminate
this Agreement by providing written notice to Ex8pace within three (3) business days of HSRE'siptof the Repair Response.
Upon such termination, neither party shall have fanther rights or liabilities hereunder except foose provisions which expressly
survive the termination of this Agreement. If prio Closing Extra Space fails to complete the ireplaany Repair Items that Extra
Space elected to repair, a portion of the Extrac8Rstribution Amount equal to one hundred fifgrgent (150%) of HSRE's
reasonable estimate to repair such items (as ghtifothe Repair Notice) shall be held in an escwdth the Title Insurer pursuant to
instructions that are reasonably acceptable to H&REExtra Space to ensure the completion of segaiR Items.

8.2 Conduct of Inspections.

8.2.1 Inspections in General. During the Due Diligence Period, HSRE, its ageahd employees shall have
the right to enter upon the Property for the pugpaismaking non-invasive inspections at HSRE's sisle cost and
expense. Before any such entry, HSRE shall praZidea Space with a certificate of insurance nantimfa Space as an
additional insured and with an insurer and insuedimits and coverage reasonably satisfactory tneESpace. All such
entries upon the Property shall be at reasonabkestduring normal business hours and after at Blakburs prior notice to
Extra Space or Extra Space’s agent, and Extra Spdertra Space’s agent shall have the right torsany HSRE during
any inspection activities performed by HSRE onRheperty. HSRE shall not disturb the tenants enRtfoperty, and
HSRE's inspection shall be subject to the rightseeafints under the Leases. During the Due Diligdteriod, Extra Space
shall provide to HSRE, from time to time at theuest of HSRE, copies of current reports and infdionawith respect to
the Facilities which are available from the Cer8hift property management systenGgnter Shift”). If any inspection or
test disturbs the Property, HSRE will restore thepBrty to the same condition as existed beforéntgection or test.
HSRE shall indemnify, defend and hold harmlessd&®$pace and Extra Space’s partners and their téspsbareholders,
directors, officers, affiliates, tenants, agentsjtcactors, employees, successors and assigndré Egace Related Parti§s
and the Property from and against any and all {pss®Ests, damages, claims, or liabilities, inclgdieasonable attorneys’
fees, arising out of or in
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connection with any entry or inspections perforrogdHSRE, its agents or representatives. The pangsof this
Section 8.2.1 shall survive the Closing or any teation of this Agreement.

8.2.2  Environmental Inspections. The inspections permitted under Section 8.2y, melude a non-invasive
Phase | environmental inspection of the Propenynlb Phase Il environmental inspection or otheagive inspection or
sampling of soil or materials, including withounitation construction materials, either as parhef Phase | inspection or
any other inspection, shall be performed withoetghior written consent of Extra Space, which maylithheld in Extra
Space’s sole and absolute discretion, and if cdaden by Extra Space, the proposed scope of wudktze party who will
perform the work shall be subject to Extra Spacevsew and approval. HSRE shall deliver to Extpa& copies of any
Phase I, Phase Il or other environmental reponthtich Extra Space consents as provided above.

8.2.3  Title and Survey Review. During the Due Diligence Period, HSRE shall eewi Extra Space’s existing
title insurance policies with respect to the Propand Extra Space’s existing surveys with respetiie Property. HSRE
may order, at HSRE’s expense, updates on the mxistirveys. HSRE may, at its sole expense, obtaing the Due
Diligence Period any additional titte commitment(ike “ Title Commitments ") from Chicago Title Insurance Company,
National Office, at 171 N. Clark Street™3 FloBhicago, IL 60601, Attention: Ronald K. Szopa, fes tEscrow Agent”
or “ Title Insurer ", or survey updates desired by HSRE. HSRE shatkwdirectly with the Title Insurer to resolve any
objections to exceptions set forth on the Title @utments and shall provide Extra Space with copidial, revised Title
Commitments or pro forma policies, which set fasttly those title exceptions that have been accedptddSRE (the “
Approved Title Matters ). Extra Space shall have no obligation to remamg exceptions to title reflected on the Title
Commitments except liens of an ascertainable ammeated by Extra Space (but specifically not idiig liens to secure
the Existing Indebtedness), including mechanicsd ematerialmen’s liens filed against the Extra Spaue judgment liens
filed against the Property with respect to judgreatitained against Extra Space, which liens Expac shall cause to be
removed as exceptions to the Title Policy at Clggamd if Extra Space fails to remove such matsrexceptions, by
bonding over such matters or otherwise, HSRE miactlthat a portion of the Extra Space Distributfonount be applied
to remove same). Extra Space further agrees towemny exceptions or encumbrances to title whielceeated by Extra
Space after the date of this Agreement without HSREBnsent. HSRE may terminate this AgreemeritéfTitle Company
revises the Title Report after the expiration & Bue Diligence Period to add exceptions if sudtitazhs are not reasonal
acceptable to HSRE and are not removed as exceptidhe Title Policy at Closing.

8.3 Termination During Due Diligence Period. If HSRE determines, in its sole discretion, befthe expiration of
the Due Diligence Period that the Property is
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unacceptable for HSRE’s purposes, HSRE shall Haveight to terminate this Agreement by giving tdr& Space written notice of
termination before the expiration of the Due Ditige Period, and neither party shall have any furtly@ts or liabilities hereunder
except for those provisions which expressly surtivetermination of this Agreement.

8.4 Approval of Annual Business Plan and Annual Operatig Budget. At least ten business days prior to the
expiration of the Due Diligence Period, Extra Spsicall prepare and submit to HSRE, an Annual Bssifdan and Annual
Operating Budget (as defined in the HSRE-ESP Oipgrdtgreement) for review and approval by HSRE.

9. DAMAGE TO PROPERTY .

If before the Closing one or more of the Faciliiesnaterially or adversely affected in any wayaaesult of any fire, flood,
earthquake, similar acts of nature or other actiestruction which involves damage requiring repaill restoration costs of less than or equal
to Five Hundred Thousand and No/100 Dollars ($500.@0), the parties shall be obligated to proceigd the Closing. In that event, if
(A) the amount of the insurance proceeds availtdsleuch loss have been determined prior to thei@pDate, then the difference between
(i) the cost of repairing and restoring such Faesiand (ii) the total amount of insurance prosggalyable with respect to such material
adverse change (the “Casualty Adjustment Amourtdllde treated as a “cost” which is charged ta&Space for purposes of determining
the Extra Space Distribution Amount pursuant totisac2.2.2 above, or (B) the amount of the insuegpmceeds available for such loss have
not been determined prior to the Closing Date, therright to receive such insurance proceeds bhallssigned to HSRE-ESP or the title
holder of the applicable property, and Extra Spwdl pay the Casualty Adjustment Amount to HSRERESthin ten (10) days after such
amount has been determined. If the material oel@mdvchange involves damage requiring repair sstdregion costs in excess of Five
Hundred Thousand and No/100 Dollars ($500,000.6@are (a “Major Event”), the parties shall proceéedlosing with the Facilities being
transferred in their un-restored condition togethigh any insurance proceeds or the right to rezsivch insurance proceeds, and the rights tc
any other claims arising as a result of such malteriadverse change, in which event, the amouatpf‘deductible” from the insurance
proceeds payable with respect to such materiadlegrae change shall be treated as a “cost” whichasged to Extra Space for purposes of
determining the Extra Space Distribution Amountsuant to Section 2.2.2 above; provided, howevet, HERE shall have the right,
exercisable within twenty (20) days of the occuceenf such Major Event, to terminate this Agreenfant if such Major Event results in
uninsured repair and restoration costs in exce$5@®,000, either Extra Space or HSRE shall haweignt to so terminate this Agreement),
in which event, except as specifically providedenttise in this Agreement, the parties shall havéunther obligations to each other under
this Agreement.

10. EMINENT DOMAIN

If, before Closing, proceedings, are commencetir@atened for the taking by exercise of the povi@ndnent domain (a Taking
") of all or a “material” (as defined below) parftany of the Facilities, each of Extra Space or H3Rall have the right, by giving written
notice
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to the other within twenty (20) days after Extraa&@ gives HSRE written notice of the commencemgstich proceedings or the threat to
commence such proceedings, to terminate this Agegaerm which event, except as specifically prodid¢herwise in this Agreement, the
parties shall have no further obligations to eatteounder this Agreement. If, before the Closjprgpceedings are commenced or threatened
for a Taking of less than such a “materipdirt of a Facility, or if neither Extra Space ndRE exercises the right to terminate this Agreel
pursuant to the preceding sentence, then this Aggaeshall remain in full force and effect and tba Closing, the condemnation award (or,
if not therefore received, the right to receivetsportion of the award) payable on account of thkifig shall constitute an asset of the owner
of such Facility (i.e., either ESP 52 or ESP Mangldwo) and, as such, shall be part of the PropdEstra Space shall give written notice to
HSRE within ten (10) business days after Extra 8paceives notice of the commencement of any pdiegs for a Taking of all or any part
of a Facility. For purposes of this Section 10ekifig of any portion of a Facility shall be “maatiif such Taking would render such Faci
unsuitable, in the reasonable determination ofd&E®race and HSRE, for use as a self storage yaailihe same manner in which such
Facility has historically been used by Extra Space.

11. CONDITIONS PRECEDENT .

11.1 HSRE's Conditions Precedent The obligations of HSRE under this Agreementcangtingent upon any one or
more of the following, the failure of any of whishall, upon written notice by HSRE to Extra Spaeader this Agreement and the
HSRE Operating Agreement null and void:

11.1.1 Title Policy . Title Insurer shall be irrevocably committedgsue for each Facility upon Closing either
(x) a Form 2006 ALTA Owner’s Policy of Title Insuree (or an applicable local equivalent) with anagedment deleting
the exclusion for creditors’ rights and deleting #rbitration provision (or other current form atended coverage owner’s
policy if such form is not available), along withch title endorsements reasonably requested by HBREN the form
previously approved by HSRE (collectively, th&itle Policy "), or (y) an endorsement to Extra Space’s existithg
insurance policy for the Property (collectivelyethEndorsement”), in either case, together with a non-imputation
endorsement (if available in the jurisdiction iniaththe Property is located) and insuring ESP 52%iP Maryland Two (as
applicable) as the owner of fee simple title todpgplicable Facility, subject only to Permitted Egtions, in the amounts set
forth onSchedule 9.1.%httached hereto.

11.1.2 No Default. Extra Space shall not be in default in any niateespect under any of its obligations
hereunder.

11.1.3 Representations and Warranties Each of the representations and warranties thESpace shall be
true and correct in all material respects as ofi@mp
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11.1.4 Annual Business Plan and Annual Operating Budget HSRE and Extra Space shall have approved the
Annual Business Plan and Annual Operating Budget.

11.1.5 Existing Loan. The Lender and each servicer of the Existingledness shall have approved the
transaction which is the subject of this Agreenmaant the Lender Conditions are acceptable to botREH&nd Extra Space.

11.2 Extra Spacés Conditions Precedent The obligations of Extra Space under this Agreehnare contingent upon
any one or more of the following, the failure ofyaf which shall, upon written notice by Extra Spac HSRE, render this
Agreement and the HSRE Operating Agreement nullvandt

11.2.1 No Default. HSRE shall not be in default in any materiapezt under any of its obligations hereunder.

11.2.2 Representations and Warranties Each of the representations and warranties &EShall be true ar
correct in all material respects as of Closing.

11.2.3 Annual Business Plan and Annual Operating Budget HSRE and Extra Space shall have approved the
Annual Business Plan and Annual Operating Budget.

11.2.4 Existing Loan. The Lender and each servicer of the Existinglbtedness shall have approved the
transaction which is the subject of this Agreenmaant the Lender Conditions are acceptable to botREH&nd Extra Space.

12. BROKERAGE .

Each of Extra Space and HSRE represents that itdtaengaged any broker in connection with thesations contemplated by this
Agreement. Each of Extra Space and HSRE shalhinéfg and hold the other party harmless from analirzgf any and all claims of all
brokers and finders claiming by, through or untherindemnifying party. The provisions of this $aectl2 shall survive Closing.

13. DEFAULTS AND REMEDIES .

13.1 HSRE's Remedies

13.1.1 Pre-Closing Default. In the event that prior to Closing, Extra Sphoeaches in any material respect
warranty or representation contained in this Agreenor fails in any material respect to comply wittperform any of the
conditions to be complied with or any of the cov@isaagreements or obligations to be performedxtisaESpace under the
terms and provisions of this Agreement and suchdbrer failure continues for a period of ten (103ibess
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days after written notice thereof from HSRE to BX&pace, HSRE, as HSRE's exclusive remedies, lshalhtitled to

(i) terminate this Agreement by giving written re&tithereof to Extra Space, whereupon, except asdaa below in this
Section 13.1.1 and except as expressly provideghotbe in this Agreement, neither party shall hamg further rights or
obligations under this Agreement; or (ii) enforpedfic performance of Extra Space’s obligationdenthis Agreement;
provided, however, that notwithstanding anythinghi® contrary in this Section 13.1.1, in the ewafrd termination by
HSRE under (i) above, Extra Space shall, upon ddrfram HSRE, reimburse HSRE for the actual andaealsle out-of-
pocket expenses paid or incurred by HSRE in coimeetith this Agreement and/or HSRE's investigat@rinspection of
the Property in an amount not to exceed Two Hunéiftg Thousand and No/100 Dollars ($250,000.085RE expressly
agrees that in no event shall Extra Space be Ifableny special, incidental, consequential or puaidamages whatsoever
(including, without limitation, loss of businessfits or opportunity) and by execution of this Agneent, HSRE waives any
right to claim or seek any such damages. The pias of this Section 13.1.1 shall survive the @ig®r any termination
of this Agreement.

13.1.2 Post Closing Default. In the event that the transaction which is thigect of this Agreement closes and
at or after Closing, Extra Space breaches any warreepresentation or covenant contained in tlgjgeAment which
survives Closing or contained in any document @eéd by Extra Space at Closing HSRE may, subjettietdimitations
contained in this Agreement, pursue any and aledies available at law or in equity; provided, hearein no event shall
Extra Space be liable for any special, incidermahsequential or punitive damages whatsoever (ivod) without
limitation, loss of business profits or opportujigind by execution of this Agreement, HSRE waivgsréght to claim or
seek any such damages. The provisions of thisdpetB.1.2 shall survive the Closing.

13.2 Extra Spacés Remedies Except as provided below in this Section 13h2hie event HSRE breaches any

warranty or representation contained in this Agreetin any material respect or fails to comply vattperform in any material
respect any of the covenants, agreements or obliggato be performed by HSRE under the terms aodigions of this Agreement
and such breach or failure continues for a perfaém (10) business days after written notice tbeEfiem Extra Space to HSRE, as
the sole and exclusive remedy of Extra Space, B¢tace may terminate this Agreement by writtenceaid HSRE.
Notwithstanding anything to the contrary in thicen 13.2, the limitations set forth above in tBisction 13.2 shall not apply to a
default by HSRE under (1) Section 8.2.1, (2) amebtovenant of HSRE under this Agreement whichsymnt to the express
provisions of this Agreement, survives the Closimgf, only to the extent that the transaction whscthe subject of this Agreement
closes and such default occurs at or after theigjosr (3) any document delivered by HSRE at thasi@ig; provided, however, in
no event shall HSRE be liable for any special,dantal, consequential or punitive damages whatsdewauding, without
limitation, loss of business profits or opportujignd by execution of this Agreement, Extra Spaa&v@s any right to claim
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or seek any such damages. The provisions of #8@ 13.2 shall survive the Closing or any temtion of this Agreement.

After Closing, each of Extra Space and HSRE shabject to the terms and conditions of this Agrestrieave such rights and
remedies as are available at law or in equity wapect to a default (or breach of a representatiavarranty) by another party under this
Agreement, except (i) as expressly limited in thiseement, and (ii) that none of the parties hesbtdl be entitled to recover from the other
consequential or special damages.

14. MISCELLANEOUS .

14.1 Entire Agreement. This Agreement constitutes the entire agreernetween Extra Space and HSRE with res
to the matters discussed herein. This Agreemeilt sbt be modified or amended except in a writenument signed by Extra
Space and HSRE.

14.2 Time . Time is of the essence of this Agreement. &édbmputation of any period of time provided fothis
Agreement or by law, the day of the act or evemnfivhich the period of time runs shall be excluded] the last day of such period
shall be included, unless it is a Saturday, Suniiyday, or legal holiday, in which case the pesbdll be deemed to run until the
end of the next day which is not a Saturday, Sunieyday, or legal holiday.

14.3 Notices. Any notices required or permitted to be giverebeder shall be in writing and shall be (as ekktiethe
party giving such notice): (i) personally delivéréii) sent by a nationally recognized overnigbuiger service, fees prepaid, or
(iii) sent by telecopier, in each instance addr@sseprovided below. Either party may changedtir@ss for purposes hereof by
notice given to the other party. Notices hereursthatl be directed:

If to Extra Space

Extra Space Storage LLC
2795 E. Cottonwood Parkw:
Suite 40C

Salt Lake City, UT 8412
Attn: Mr. Charles L. Aller
Fax: (801) 36-4947

With a copy to:

Holland & Hart LLP

60 East South Temple, Suite 2C
Salt Lake City, Utah 8411

Attn: Mr. Steven E. Tyle

Fax: (866) 71-8035
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2. If to HSRE:

c/o Harrison Street Real Estate Capital, L

71 S. Wacker Drivi

Suite 357¢

Chicago, IL 6060t

Attn: Mr. Stephen Gordon and Mr. Robert Matr
Fax: (312) 92-1855

With copies to

DLA Piper LLP (US)

203 N. LaSalle Stre¢

Suite 190(

Chicago, IL 6060-1293

Attention: Michael S. Gershowit
Fax: (312) 63(-6306

A notice sent in compliance with the provisionglus 14.3 shall be deemed given on the date ofptoerefusal to accept
delivery, provided, however, that a notice delieeby facsimile shall only be effective (retroactieethe time of receipt) if such
notice is also delivered within two (2) businesgsiay hand or deposited in the United States rpa#tage prepaid, registered or
certified mail.

14.4 No Recordation. Neither this Agreement nor any memorandum tHesiall be recorded against the Property.

145 Counterparts . This Agreement may be executed in any numbataritical counterparts any or all of which may
contain the signatures of fewer than all of thdiparbut all of which shall be taken together aale instrument.

14.6 Waiver . The failure by either party to enforce agaihst dther any term of this Agreement shall not tented a
waiver of such party’s right to enforce againsttieer party the same or any other term in theréutu

14.7 Severability . If any one or more of the provisions hereof khalheld to be invalid, illegal or unenforceabie i
any respect, such invalidity, illegality or unerdeability shall not affect any other provision hefrand this Agreement shall be
construed as if such invalid, illegal or unenfotdegrovision were not herein contained.

14.8 Jury . THE PARTIES HERETO WAIVE TRIAL BY JURY IN ANY ACTIO N, PROCEEDING OR
CLAIM BROUGHT BY EITHER OF THE PARTIES AGAINST THE OTHER REGARDING ANY MATTERS ARISING
OUT OF THIS AGREEMENT.
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14.9 Further Assurances. Each party agrees to perform, execute and detiveand after the Closing, such further
actions and documents as may be reasonably negessaquested to more fully effectuate the purppserms and intent of this
Agreement and the conveyances contemplated herein.

14.10 Attorneys’ Fees. If any party hereto or their respective succeseo assigns files suit to enforce the obligations
of, or remedy against, any other party to this &gnent, the prevailing party shall be entitled tooreer from the nomrevailing party
the reasonable fees and expenses of its attormelyissacourt costs.

14.11  Construction . The parties acknowledge that each party anzbitesel have reviewed and revised this Agreel
and that the normal rule of construction to thee&fthat any ambiguities are to be resolved agéiestirafting party shall not be
employed in the interpretation of this Agreemenany amendments or exhibits hereto. The captiosseging the text of each
Section are included for convenience of referemig and shall be disregarded in the constructiahiaterpretation of this
agreement.

14.12  No Third -Party Beneficiaries. This Agreement shall benefit only the partiesetes and no other person or en
shall have any rights hereunder.

14.13 As-Is. HSRE acknowledges that it has had the opposttmiinspect the Property and that it accepts BB E
Interests, the ESP Maryland Interests and the Popeits “as is” condition, subject, in the casethe Property, to use, ordinary
wear and tear, and natural deterioration, subjetie other terms of this Agreement. HSRE furdeknowledges that, except as
expressly provided in this Agreement or in any doent delivered by Extra Space at Closing in acawrdavith this Agreement
(collectively “ Extra Space’s Closing Documents), (i) neither Extra Space nor any agent or represgataf such parties has ma
and (ii) neither Extra Space nor any such agentmresentative is liable for or bound in any marngrany express or implied
warranties, guaranties, promises, statements, @ndents, representations or information pertainingpé ESP Interests, the ESP
Maryland Interests or the Property.

14.14 Reporting Person. Extra Space and HSRE hereby designate Titleénga act as and perform the duties and
obligations of the “reporting person” with respezthe transaction contemplated by this Agreemenpiirposes of 26 C.F.R.
Section 1.6045-4(e)(5) relating to the requiremémténformation reporting on real estate transattlosed on or after January 1,
1991. In this regard, Extra Space and HSRE eaaedg execute at Closing, and to cause Title grsarexecute at Closing, a
Designation Agreement, designating Title Insurethasreporting person with respect to the traneaatontemplated by this
Agreement.

14.15 Public Notices. Any press release and other public notice teebeased by any party hereto disclosing the
consummation of the transactions contemplated kesieall first be submitted to the other partieshefor review and comment, &
each party hereto shall reasonably cooperate ireasithg the concerns of the other with respedigmature and content of such
disclosure (except and to the extent any suchadisct may be required by law).
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14.16  Governing Law . This Agreement shall be governed by, and coedtm accordance with, the laws of the Sta
lllinois.

14.17  Confidential Information . All information obtained pursuant to this Agreemhby any party hereto from the
other parties hereto and the matters and provisier=of shall be and remain confidential (subjedhe necessity of divulging to
third parties, including, without limitation, atteeys, accountants, engineers, architects and mridapequity partners and lenders,
such information as either party may require ireottd perform its obligations hereunder and sulifedisclosure of all information
required by governmental authorities (includingcttisures required under state or federal secutdigs or the rules of a party’s
principal securities exchange) and any actual osgective lender to the Company or any SubsidiaXg.party will issue or cause
the issuance of, and each will prevent its emplsygeagents from issuing or causing the issuancangfpress or media release or
other information in the nature of a press releakaing to either this Agreement or the transactiontemplated hereby except upon
the prior written approval of Extra Space and HSRRHEo the exact text of such press release.

[signature page follows next]
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IN WITNESS WHEREOF , this Agreement is executed on the day and yestré&bove written.
EXTRA SPACE
EXTRA SPACE STORAGE LLC , a Delaware limited liability

company

By: /s/ Charles L. Aller
Name: Charles L. Alle
Title: Managel

HSRE
HSRE-ESP IA, LLC , a Delaware limited liability compar

By: HSREP Il Holding LLC, a Delaware limited lialbyf company,
its sole membe!

HSRE REIT Il, a Maryland real estate investmenstira

membel
By: /sl Stephen M. Gordc
Name: Stephen M. Gordo
Its: Trustee
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EXHIBIT D

ARBITRATION AND PRORATION REVIEW

1. Post Closing TrueUp . Within sixty (60) calendar days after Closingtfa Space shall recalculate the Prorations (other
than prorations of real estate and personal prppexes that are based on a tax bill for a perigat po the year in which the Closing occurs,
which prorations shall be recalculated upon recgfiphe current tax bill for the year in which t8&sing occurs, as set forth in
Section 4.3.2.1) as of the Proration Date as s#t fo Section 4.3 of the Agreement (the “ProratiRecalculation”) and shall send a copy of
the Proration Recalculation to HSRE. Extra SpaxkHSRE shall each have an opportunity to provigecther with a review (a “Review”)
of the Proration Recalculation setting forth ing@@able detail any discrepancy which it has diseé the Prorations made at the Closing
or in the Proration Recalculation. If either padywhich the Proration Recalculation is presemtees not provide the other party with a
Review within ten (10) business days after recefphe Proration Recalculation, such party shalleemed to be in agreement with the
Proration Recalculation. If either party to whatly such Review is presented disagrees with suele®eit shall give written notice (the
“Disagreement Notice”) to the other party withim f.0) business days after receipt of such Revéw,(if no such notice is given, the party
to which such Review was presented shall be deg¢magree with it). Such Disagreement Notice sthetail all points of disagreement. If
Extra Space and HSRE do not resolve such disagraesithin ten (10) business days after deliveryhaf Disagreement Notice, the parties
shall proceed to arbitration. If the parties agreare deemed to agree with either the ProratecaRulation or the Review or if there is an
arbitration award, then Extra Space or HSRE shallpplicable, pay to the other party, in cashatheunt owed within ten (10) days of the
date of such agreement or deemed agreement oasbitfation award, as applicable.

2. Dispute Resolution. Any controversy or claim between or among theig@s hereto relating to or arising from the either
the Review or the Proration Recalculation shallegermined by binding arbitration in Cook Countimbis in accordance with one of the
following as selected by HSRE:

a. the Rules of Practice and Procedure for the Artiinaof Commercial Disputes of Judicial Arbitratiand Mediation Services, Inc.
(J.A.M.S.) or

b. the Rules of Practice and Procedure of the Amerirditration Association (*“AAA”), or

c. the Special Rules of an individual mutually agreedn by the parties. The Special Rules shall bseldetermined by an individual
arbitrator agreed upon by the parties, and shallire that all arbitration hearings will be commedavithin ninety (90) days of the
demand for arbitration, and that the arbitratodishrey, upon a showing of cause, be permittedxieied the commencement of such
hearing for an additional sixty (60) days.

Judgment upon any arbitration award may be eniarady court having jurisdiction. Any party heretay bring an action, including a
summary or expedited proceeding, to compel armaif any controversy or claim to which this pr&iein applies in any court having
jurisdiction over such action in Cook County, Iis.

In the event of a controversy or claim betweenpidwies which is subject to arbitration pursuarthie Exhibit D, either party may
give written notice (“Arbitration Notice”) to thetloer requesting arbitration. If HSRE requestsralividual arbitrator and the parties have not
agreed upon an individual within ten (10) daysratigivery of the Arbitration Notice, then AAA shalpply.
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The prevailing party in such arbitration or in gmmpceeding to compel or enforce such arbitratialldie entitled to collect from the non-
prevailing party reasonable attorney’s fees antscos




Exhibit 10.2

CONTRIBUTION AGREEMENT
(Pool 2)

THIS CONTRIBUTION AGREEMENT (this “ Agreement”) is made and entered into as of the®23 day n&,Ja009 by and
betweerEXTRA SPACE STORAGE LLC , a Delaware limited liability company Extra Space”), andHSRE-ESP IA, LLC , a Delawart
limited liability company (“HSRE ).

RECITALS

WHEREAS , Extra Space is the owner of a ninety nine per(@f6) ownership interest (theESP 51 Interest”) in Extra Space
Properties Fifty One LLC (ESP 51") and one hundred percent (100%) of the ownerstigrest (the ‘ESP 57 Interest’; together with the
ESP 51 Interest, theESP Interests”) in Extra Space Properties Fifty Seven LLCHSP 57”), which owns the remaining one percent (1%)
interest in ESP 51;

WHEREAS , ESP 51 is the direct owner of fifteen self steréarilities more particularly described 8ohedule R1 , attached
hereto (each, aFacility ” or a “ Direct Facility ” and collectively, the ‘Direct Facilities ”);

WHEREAS, ESP 51 is the owner of a ninety nine percent (99%)ed partnership interest (thelexas LP Interest”) in Extra
Space of Texas Eleven LP, a Texas limited partig(SHESP Texas’) and one hundred percent (100%) of the ownerstigrest (the “
Texas GP Interest’; the Texas LP Interest and the Texas GP Intexestogether referred to herein as tiegekas Interests’) in ESP Texas
Eleven GP LLC, a Delaware limited liability compafiyESP Texas GP’), which is the owner of a one percent (1%) gehpaatnership
interest in ESP Texas;

WHEREAS, ESP Texas is the direct owner of four self stoifagdities more particularly described @chedule R2 , attached
hereto (each, aFacility ” or a “ Texas Facility” and collectively, the Texas Facilities”; the Direct Facilities and the Texas Facilities a
collectively referred to herein as thé&4cilities ”);

WHEREAS , subject to the terms and conditions of this Agreet, Extra Space and HSRE desire to engage ines sf
transactions pursuant to which:

Q) Extra Space and HSRE will form a new limited ligtisicompany to be named HSRE-ESP |, LLAHSRE-ESP”)
to be owned by Extra Space and HSRE and, as EptreeS initial capital contribution to HSRE-ESP tfaxSpace will contribute
cash in the amount specified in this Agreementalhof Extra Space right, title, and interest in and to the ESPriggés in exchanc
for membership interests in HSRE-ESP (tHeSS HSRE-ESP Interest$), which ESS HSRE-ESP Interests are more partitula
described in the form of limited liability compaagreement for HSRE-ESP attached heretexdmbit A and by this reference made
a part hereof (the MSRE-ESP Operating Agreement);




(2 As HSRE's initial capital contribution to HSRE-ESPSRE will contribute cash in the amount specifiethis
Agreement in exchange for membership interestsSRE-ESP (the HSRE HSRE-ESP Interests’), which HSRE HSRE-ESP
Interests are more particularly described in th&@BSESP Operating Agreement; and

3) HSRE-ESP will distribute cash to Extra Space inglmount specified in this Agreement;

WHEREAS , the Facilities are subject to the Existing In@eliess (defined below) in the aggregate approxiaratant of
$101,000,000.00 and after contribution of the EE®Brests to HSRE-ESP, the Facilities will contitude subject to the Existing
Indebtedness.

THEREFORE , in consideration of the terms and conditions amréd in this Agreement and for other good andatalii
consideration, the receipt and sufficiency of which hereby acknowledged, Extra Space and HSRE agriollows:

1. AGREEMENT TO CONTRIBUTE . Subject to the conditions and on the terms d¢oetkin this Agreement, HSRE
agrees to contribute to HSRE-ESP cash in the anmspatified in Section 2.2.3 below and Extra Spagees to (i) contribute, assign, convey
and transfer to HSRE-ESP the ESP Interests, otethes and conditions set forth in this Agreement iathe Assignment Agreement (as
defined in Section 4.2.2.2 below) and (ii) conttdto HSRE-ESP cash in the amount specified ini@e2t2.4 below.

2. TRANSFER OF ESP INTERESTS.
2.1 Recitals. The foregoing recitals are hereby incorporatgthis reference.
2.2 Consideration and Closing Structure.

2.2.1  Contribution Value The parties hereby agree that the gross fairevaf the ESP Interests (which inclt
the value of all of the Facilities), for all purgssof this Agreement, is equal to $132,500,000tGentribution Value ).

2.2.2  Distribution Amount Immediately after the Closing Extra Space antREBShall cause HSRE-ESP to
distribute to Extra Space cash in an amount (tBgtfa Space Distribution Amount ") equal to the sum of: (i) the “Initial
HSRE Contribution Amount’Hereinafter defined) minus (ii) any closing costd @rorations described in Section 4.3 be
(including the costs described in Section 4.3.4Ww§lcollectively, the ‘Prorations ) and credited, as of the Proration Date
(as defined below), to HSRESP, plus (iii) any Prorations credited, as ofBheration Date, to Extra Space. As used he
the term “Initial HSRE Contribution Amount ” shall mean eighty percent (80%) of the differebe¢ween (A) the
Contribution Value, minus (B) the sum of the aggtegunpaid principal balance of the Existing Inédbess plus all
accrued and unpaid interest with respect to thstlg Indebtedness as of the Proration Date. E¢iece and HSRE agree
that for purposes of determining the balance




of Extra Space’s “Capital Account” (as definedlie HSRE-ESP Operating Agreement) and Extra Spaédjsisted
Capital Account” (as defined in the HSRE-ESP Opegafgreement), the gross amount of Extra Spacéigi “Capital
Contribution” to HSRE-ESP shall be reduced by thigdl HSRE Contribution Amount notwithstanding tfaet that the
amount actually distributed to Extra Space by HIFSR is adjusted (either increased or decreasedjanirto the
provisions of this Section 2.2.2. The parties hgragree that the provisions of this Section 2.2r2 intended to cause the
Adjusted Capital Accounts of HSRE and Extra Spadaetin an 80.00%/20.00% ratio, respectively, fsifg the
contribution of the ESP Interests by Extra Spaaktha Initial HSRE Contribution Amount by HSRE ahe distribution of
the Extra Space Distribution Amount to Extra Spawee the pro-rations and credits provided for herein

2.2.3  Cash to be Contributed by HSREAt Closing, HSRE shall contribute to HSRE-ESBhca an amount
(the “Total HSRE Contribution Amount ) equal to the sum of (i) the Initial HSRE Contrtion Amount, plus (ii) Eighty
Percent (80.00%) of the total Prorations chargddS&E-ESP.

2.2.4  Cash to be Contributed by Extra Spackt Closing, Extra Space shall contribute to HSREP cash in ¢
amount (the “Total Extra Space Contribution Amount ") equal to the sum of Twenty Percent (20.00%)hef Prorations
charged to HSRE-ESP.

THE PROPERTY; EXISTING INDEBTEDNESS .

3.1 Property . As used herein, Property ” shall mean and include all of the following:

3.1.1 Land . Those certain tracts of real estate underlyirgRacilities, as more particularly described on
Schedules 3.1(a) 1 through 19together with all easements, covenants, righigilgges, tenements, hereditaments and
appurtenances thereunto now or hereafter belorajiagpertaining thereto (collectively, th&dnd ™);

3.1.2 Improvements. All of the buildings, structures, fixtures andhet improvements located on or used in
connection with the Land, including, without lintitan, any and all plumbing, air conditioning, heati ventilating,
mechanical, electrical and other utility systermagkjng lots and facilities, landscaping, roadwasjdewalks, security
devices, signs and light fixtures (théniprovements”) (the Land and the Improvements are collectivelfierred to as the “
Premises”);

3.1.3  Tangible Personal Property. To the extent owned by either ESP 51 or ESP §,edafurniture,
furnishings, fixtures, equipment, machinery, maiatece vehicles and equipment, tools, parts, réoredtequipment,
carpeting, window treatments, stationery and otlffize supplies and other
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tangible personal property of every kind situatgdoin, over and under the Premises or used in ctioneherewith, which
is not owned by tenants under the Leases (definm, together with all replacements and substitigt therefor between
the date hereof and Closing (th&&dngible Personal Property”), including but not limited to those items settfoon

Schedule 3.1(c) attached hereto;

3.1.4  Leases and Contracts All right, title and interest of ESP 51 or ESEXas (as applicable) in and to the
Contracts, if any, and the Leases (as such terendedined below); and

3.1.5 Intangibles. All transferable warranties or guaranties issimetbnnection with the Improvements or
Tangible Personal Property, and any other intaegiersonal property, and used exclusively in cotimegvith the Premise
or the business transacted thereon (collectivbly; tntangible Personal Property”), including, without limitation, to the
extent assignable, all land use entitlements, deweént rights, licenses, permits, authorizatioasyes, and telephone
exchange numbers; provided, however, that notvetitihg anything to the contrary set forth in thézt®n 3.1, the terms
Property and Intangible Personal Property shaltesgly exclude any and all trade names and tradasnoamed, directly or
indirectly, by Extra Space Storage Inc. regardtdsghether such trade names or trademarks arearsedwith respect to
the Property and nothing in this Agreement shaltdrestrued to either convey or to create any otitigaon the part of Extt
Space to convey, to HSRE-ESP any rights in or sigihtuse any such trade names or trademarks.

Notwithstanding anything to the contrary set fatiove or otherwise contained herei®roperty ” expressly excludes (i) all
property owned by tenants or other users or ocdspsHrthe Premises (other than ESP 51 and ESP Y €ipall property owned by
the property manager of the Premises, (iii) allgnty owned by any vendor under any Contract, éilyights and liabilities of eitht
ESP 51 or ESP Texas in, to and under those litigatiatters, if any, described$thedule 3.Jattached hereto.

3.2 Existing Indebtedness. As used in this Agreement, the terrXisting Indebtedness’ shall mean those certain

loans evidenced by separate Promissory Notes egjbect to each of the Facilities in which eithePE3 or ESP Texas appears as
Borrower and Wachovia Bank N.A. appears as Lenggeh a ‘Third Party Note " and collectively the “Third Party Notes ”).

The Third Party Notes are secured by one or momtgages or deeds of trust against the Propertyh(adbe “Third Party

Mortgage ” and collectively the “Third Party Mortgages ”). Extra Space and HSRE agree as follows witpeesto the Existing
Indebtedness:

3.2.1  The obligations of Extra Space and HSRE underAgieement shall be subject to the following:

3.2.11 HSRE's approval, prior to the expiration of the Ddiégence Period (defined below) of
the Existing Indebtedness, including,




but not limited to, HSRE's approval of the amounterest rate, payment schedule, repayment ternotet terms
of the Existing Indebtedness, and the form of theudthents evidencing and or securing the Existiniglitedness,
including, but not limited to, any guarantees & Existing Indebtedness (thé'hird Party Loan Documents™”),
which approvals shall be in HSRE's sole and abeddigcretion.

3.2.1.2 The current holder or holders of the Existing Ingelness (the Lender ") and each
servicer of the Existing Indebtedness consentirthedransaction which is the subject of this Agneat and
HSRE-ESP’s assumption of the Existing Indebtedredben terms that are acceptable to HSRE and Bqiace, in
their respective sole discretions (theender Conditions”). The parties acknowledge that the Lender mayire
as a Lender Condition that the Existing Indebtedesguaranteed by HSRE-ESP and that Extra Spatiews to
provide certain guarantees and/or indemnificatigitls respect to the Existing Indebtedness. Suligette terms
and conditions of this Agreement, Extra Space agi@@rovide such guarantees and/or indemnificatiorhe
Parties also acknowledge that (i) any required autées or indemnifications from either HSRE-ESHEgira Space
that are more burdensome or onerous, in any metespects, than the existing guarantees and inifieations
provided by Extra Space shall not be acceptah)egr{y Lender Conditions that require any guarantie
indemnifications from HSRE or any Affiliate of HSREther than HSRE-ESP) are not acceptable to HSRE.

3.2.2  Extra Space agrees to promptly apply for and punstiereasonable diligence Lender’s consent to the
transaction which is the subject of this Agreemdsitira Space will advance the non-refundable ansocimarged by the
Lender as a condition to processing the request#rader consent to the transaction which is thsesu of this Agreement
Extra Space agrees, from time to time, to inforrRIESas to the status of the approval process anmd Bytace and HSRE
each agree to use commercially reasonable effodedperate with each other and with Lender andsanyicer in seeking
such approval and consent and in responding toetimonable requests of Lender and/or such sernviRrewvided that the
Closing occurs, HSRE-ESP shall be responsiblerfdrpay all fees, costs, expenses, and other chahgeged by Lender
and/or any servicer of the Existing Indebtednessairred in the satisfaction of any condition equirement imposed by
Lender or such servicer with respect to Lenderisseating to the transaction which is the subje¢hisf Agreement (*
Lender Expenses’) and any party advancing such costs prior to Closhadl be reimbursed for such costs at Closinghe
Closing does not occur, neither Extra Space nor EHSiall be reimbursed for any of the Lender Expgiasivanced by such
party. The obligations of this Section 3.2.2 skallvive the Closing and shall survive the termarabf this Agreement.
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3.2.3  Notwithstanding anything to the contrary in thisrAgment, if at the Closing Date, Lender and/or any
servicer of Existing Indebtedness has not consentétk transaction which is the subject of thigefgment and provided
that HSRE has not terminated this Agreement putsoa®ection 8.3 below, HSRE shall have the optioeither (A) exten:
the Closing for an additional sixty (60) days (leaéter the “Lender Approval Extension Period”) to permit Extra Space
to continue to pursue with reasonable diligencedegls consent to the transaction which is the silgjgthis Agreement or
(B) terminate this Agreement. Such option shalékercised by HSRE giving Extra Space written reo€HSRES electiol
to either extend the Closing or terminate this A&gnent pursuant to this Section 3.2.3 at any timerdrefore the date on
which the Closing Date would be scheduled to obeuifor such extension. If HSRE fails to give suafitten notice to
Extra Space, such failure shall be deemed to leation to terminate this Agreement.

3.2.4  During the Due Diligence Period, Extra Space wilka available to HSRE true and correct copieslof al
of the material Third Party Loan Documents for exjpon, copying and review.

4. CLOSING .

4.1 Closing Date. The “Closing Date” or “ Closing” of the transaction contemplated by this Agreensdat| be on
or before the date which is fifteen (15) days fritie end of the Due Diligence Period. Th&lbsing Date” shall be the date on
which the “Closing” occurs. The Closing shall occur at the officeHSRE’s Counsel, DLA Piper LLP (US), 203 North L#8a
Street, 19th Floor, Chicago, IL, 60601. Th€lvsing” shall be deemed to have occurred when all of theitons to Closing (as s
forth in this Agreement) have either been satisfied/aived, the Escrow Agent (defined below) hadsettlement statement signed
by Extra Space, a settlement statement signed IRE;18nd all of the funds and all of the other doenta required by this
Agreement, and Extra Space and HSRE have authdigembw Agent to disburse such funds and deliveh slocuments in
accordance with the provisions of this Agreement.

4.2 Closing Documents.

4.2.1  Coordination with Closing Under Pool 1 Contribution Agreement. Concurrently with the execution
of this Agreement, the parties to this Agreemest @ixecuted that certain Contribution AgreemendlRd (the “Pool 1
Contribution Agreement ") relating to certain other self storage facikti@s more particularly described in the Pool 1
Contribution Agreement. It is the anticipationtbé parties to this Agreement that the Closing utitie Agreement will
occur prior to the Closing under the Pool 1 Conttitn Agreement. If the Closing under this Agreatmoes not occur
either prior to or concurrently with the Closingden the Pool 1 Contribution, the parties will, snoection with the Closin
under this Agreement, proceed with the deliverdatuments and funds in accordance with the pravésad this Agreeme
except to the extent that such documents were geand delivered in connection with
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the Closing under the Pool 1 Contribution Agreensem, to the extent necessary, shall modify thire&ment to reflect the
fact that the Closing under the Pool 1 Contributd@meement occurred prior to the Closing under Agseement.

4.2.2  Extra Space. At Closing, Extra Space shall deliver each effisilowing:
4221 [ RESERVED].

4.2.2.2 two counterparts of an Assignment and AssumptiaheMembership Interests in ESP
51 and ESP 57 (theAssignment Agreement’) executed by Extra Space in the formeothibit B attached hereto
and by this reference made a part hereof [at Gipgine counterpart will be delivered to Extra Spaice one
counterpart will be delivered to HSRE-ESP];

4.2.2.3 unless the Closing under the Pool 1 Contributioneggnent has already occurred, three
counterparts of the HSRE-ESP Operating Agreementuted by Extra Space [at Closing, one counterpitirbe
delivered to Extra Space, one counterpart will €livdred to HSRE and one counterpart will be detdeto HSRE-
ESP];

4.2.2.4 any and all affidavits, undertakings, certificateother documents customarily requi
by Title Insurer in order to cause it to issue Tlitéee Policy or the Endorsements (as defined intiSacl1.1.1
hereto), as applicable, to HSRE-ESP or any apgécsiibsidiary of HSRE-ESP including, without lintitan, ESP
51 or ESP Texas;

4.2.2.5 Extra Space’s affidavit stating Extra Space’s Wapayer identification number and
that Extra Space is not a disregarded entity @idor person within the meaning of Section 144%heflhternal
Revenue Code (and any similar affidavit that maydegiired under state law);

4.2.2.6 to the extent not provided to HSRE prior to Closiogpies of all Contracts, if any, and
all Leases (each of which may be delivered at #mliEy which is the subject of such Lease) [todetivered to
HSRE-ESP];

4.2.2.7 evidence reasonably satisfactory of terminatiothefexisting property management

agreements for the Property [to be delivered to BESP];

4.2.2.8 two counterparts of a new property management agreewith respect to each Facility
executed by Extra Space Management, INESMI ), in the form of Property Management Agreement attdch
Exhibit C to the HSRE-ESP Operating Agreement anthts reference made a part hereof (eacliPeoperty
Management




Agreement” and collectively the ‘Property Management Agreements) [at Closing, one counterpart of each
Property Management Agreement will be delivereBE$MI and one counterpart of each Property Managemen
Agreement will be delivered to HSRE-ESP];

4229 unless the Closing under the Pool 1 Contributioneggent has already occurred, two
counterparts of a Non-Competition and Right of tRid)pportunity Agreement in the form attached heesto
Exhibit C and by this reference made a part hereof ((ROFO Agreement”) [at Closing, one counterpart of the
ROFO Agreement will be delivered to Extra Space @amel counterpart of the ROFO Agreement will bewvaeéd tc
HSRE];

4.2.2.10 Cash in the amount specified in Section 2.2.4 alfimvee delivered to HSRESP]; anc

42211 all other documents reasonably and customarilyirequn order to complete the
conveyance, transfer and assignment of the ESReftseto HSRE-ESP.

4.2.3 HSRE. At Closing, HSRE shall deliver each of the fallog:
4.2.3.1 Cash in the amount specified in Section 2.2.3 alfimvie delivered to HSRE-ESP];

4.2.3.2 unless the Closing has already occurred underdbéIPContribution Agreement, three
counterparts of the HSRE-ESP Operating Agreementuted by Extra Space [at Closing, one counterpitirbe
delivered to Extra Space, one counterpart will €livdred to HSRE and one counterpart will be detdeto HSRE-
ESP];

4.2.3.3 unless the Closing under the Pool 1 Contributione&gient has already occurred, two
counterparts of the ROFO Agreement executed byisteriStreet Real Estate Capital, LLC [at Closintg o
counterpart of the ROFO Agreement will be delivai@&xtra Space and one counterpart of the ROF@&mgent
will be delivered to HSRE];

4.2.4  HSRE-ESP. At Closing, Extra Space and HSRE shall cause HERP to deliver the following:
4.2.4.1 the ESS HSRE-ESP Interests and the HSRE HSRE-E8idis (the delivery of which

shall be evidenced by the execution and delivetheHSRE-ESP Operating Agreement by HSRE and Extra
Space);




4.2.4.2 two counterparts of the Assignment Agreement [aslg, one counterpart will be
delivered to Extra Space and one counterpart williélivered to HSRE-ESP];

4.2.4.3 two counterparts of a Property Management Agreenvéhtrespect to each of the
Facilities executed, as applicable, by either EBBrEESP Texas [at Closing, one counterpart of @xoperty
Management Agreement will be delivered to ESMI and counterpart of each Property Management Agreeme
will be delivered to HSRE-ESP];

4.2.4.4 To Extra Space, cash in the amount of the Extra&pastribution Amount;

4.2.4.5 any and all affidavits, undertakings, certificateother documents customarily requi
by Title Insurer in order to cause it to issue Tiitée Policy or the Endorsement, as applicable; and

4.2.4.6 copies of resolutions authorizing this transactiod an incumbency certificate
evidencing the authority of HSRE's signatories.

4.3 Credits and Prorations.

4.3.1  Prorations . Subject to the Proration Review (as definefbhibit D ), the following shall be
apportioned between Extra Space and HSRE-ESP esthect to the Property, such prorations to be ctedpaased on the
number of days Extra Space and HSRE-ESP each @wrdperty in the month in which the Closing occassof
12:01 a.m. on the third day prior to the ClosingeD@he “Proration Date "), as if Extra Space were selling the Property to
HSRE on the Proration Date, and such prorationt isiteease or decrease the amount of cash distbticsExtra Space at
Closing:

43.1.1 all collected rents and other sums received undasés (‘Rents”) (including prepaid
Rents) (to the extent that collected rents or osens are distributed by either ESP 51 or ESP TexBEgtra Space
the applicable prorated portion of such colleceuts and other sums shall be a credit to HSRE-B8Raathe
extent that such collected rents or other sumsedained by ESP 51 and/or ESP Texas, the appligablated
portion of such collected rents or other sums dimk credit to Extra Space);

4.3.1.2 taxes and assessments (including, without limitafeersonal property taxes on the
Personal Property and rent taxes) levied agaiesPthperty;

4.3.1.3 pre-payments and accrued amounts due under anmactsntelating to the Property;
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4.3.1.4 accrued income and expenses (including, withoutdiion, gas, electricity and other
utility charges for which ESP 51 or ESP Texasablg, if any, with such charges to be apportioreedfahe
Proration Date on the basis of the most recentmneégling occurring prior to the Proration Dateibunmetered,
on the basis of a current hill for each such yiijit

4.3.1.5 all other expenses pertaining to the Property;
4.3.1.6 premiums under insurance policies; and
4.3.1.7 a credit to Extra Space for the amount of any resaccounts held by the Lender to the

extent retained for the benefit of HSRE-ESP aftiesing.

4.3.2  Method of Prorations . Notwithstanding anything contained in the for@gagprovisions:

4.3.2.1 Real estate and personal property taxes and assetsswill be prorated between Extra
Space and HSRE-ESP for the period for which sucbstare assessed, regardless of when payablee dhitrent
tax bill is not available at Closing, then the atosn shall be made on the basis of 100% of thet necgnt
ascertainable tax bill. Any taxes paid at or pt@Closing shall be prorated based upon the arsagattially paid.
If taxes and assessments for the fiscal year iclwBiosing occurs or any prior years have not lpeéd before
Closing, HSRE-ESP shall be credited by Extra Spatlkee time of Closing with an amount equal to phation of
such taxes and assessments which are ratablyutsib to the period before the Proration Date AB&RE-ESP
shall pay the taxes and assessments prior tolibeaming delinquent. If taxes and assessmenthéddiscal year
in which Closing occurs have been paid before @pdtExtra Space shall be credited by HSRE-ESPediirtie of
Closing with an amount equal to that portion oftstaxes and assessments which are ratably attoleutathe
period from and after the Proration Date. For daatility for which a current tax bill for the yesrwhich the
Closing occurs is not available at Closing, at stirtle as the current tax bill for the year in whtble Closing
occurs becomes available, Extra Space and HSREsE&8Preprorate real estate taxes and each agrees to plag
other such amounts as are determined to be dueveing by such party pursuant to suchpreration within twent
(20) days written notice from the other.

4.3.2.2 “Delinquent Rents” (as defined below) owed by téearho have no Delinquent Rents
which are more than thirty (30) days delinquenvfathe Proration Date shall be prorated as of tloeaffion Date a
if fully collected on the Proration Date. Exceptmovided in the preceding sentence, Delinquentd&hall not b
prorated
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and all Delinquent Rents shall be the property 8RE-ESP as of the Closing Date. As used herddelihquent
Rents” means all rent due and payable as of the Prar&@mte and applicable, on an accrual basis, tqanypd of
time preceding the Proration Date, including, attlimited to, checks received after the Prorafiate, but prior t
the Closing Date.

4.3.3  Proration Review . Within sixty (60) days after the Closing, Ex8pace and HSRE-ESP shall review
the prorations as specified in Sections 4.3.1 aB®4bove in accordance with the provisiongExfibit D attached hereto
and by this reference made a part hereof, withpayynents that are called for by such review to bdearby the applicable
party in cash. The provisions of this Section3lshall survive the Closing.

4.3.4  Closing Costs. At the Closing, the following costs shall begphy HSRE-ESP and/or reimbursed to
Extra Space or HSRE, as applicable: (i) the coth@fSurvey, all recording costs and all escrovi;dB) all actual out of
pocket costs incurred or paid to unaffiliated ttpatties by HSRE in connection with its due diligemnvestigation of the
Property, the ESP Interests, the Texas Interest&atra Space; (i) all fees, costs, expenses,aher charges charged by
Lender and/or any servicer of the Existing Indebg&ss or incurred in the satisfaction of any cooditrr requirement
imposed by Lender or such servicer with respetetader’s consenting to the transaction which issihigiect of this
Agreement; (iv) all attorney’s fees and costs inediby either Extra Space or HSRE in connectioh wie negotiation and
documentation of the transaction which is the sttljéthis Agreement and the performance of dugeliice for the benefit
of HSRE. At Closing, the following costs shall jpid by Extra Space and/or HSRE-ESP in accordaitbdaeal practice
and custom in the area applicable to each Propé#tythe cost of the base title policy, endorsetagreinsurance or
coinsurance, (B) transfer, documentary and sinéges related to the purchase of the ESP Inteliéstsy; provided,
however, that in the absence of local practicearsiom relating to the payment of such costs, sosks shall be paid by
HSRE-ESP. Notwithstanding anything to the contrarthis Section 4.3.4, if the Closing does notwcao party to this
Agreement shall be responsible for reimbursing @ther party to this Agreement for fees, expensstsdacurred by or for
the benefit of such party except as expressly gexlotherwise in Section 13.1.2 below.

4.3.5 Survival . The obligations under this Section 4.3 shaliser Closing.

5. REPRESENTATIONS AND WARRANTIES OF EXTRA SPACE .

5.1 Warranties and Representations Extra Space represents and warrants to HSREabhaf, the date of this
Agreement and at the Closing:

5.1.1  Authority, etc . Extra Space is a limited liability company, dolkganized and validly existing under the
laws of the State of Delaware and is in
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good standing under the laws of the State of Dalaw&xtra Space has full power and lawful autlyaritder its
organizational documents to enter into and cartytloeiterms and provisions of this Agreement aneiecute and deliver
all documents which are contemplated by this Age@m All actions necessary to confer such powdrarthority upon th
persons executing this Agreement (and all documehish are contemplated by this Agreement to bewtesl on behalf of
Extra Space) have been taken. Extra Space’s earcdelivery and performance of this Agreement wdit result in any
violation of, or default under, or require any wetor consent under Extra Space 's organizatiooalmients.

5.1.2  No Other Agreements. Extra Space has not entered into any agreemelispose of its interest in the
Property or any part thereof. Extra Space haentred into any agreement to dispose of the E@febts, except for this
Agreement.

5.1.3  Title and Survey. At Closing, ESP 51 or ESP Texas (as applicaiiia)l own a fee simple estate in and
to the Property relating to the Direct FacilitiexldESP Texas shall own a fee simple estate in@titetProperty relating to
the Texas Facilities, subject only to: (i) the Apyped Title Matters (as defined in Section 8.2.3t@), (ii) the lien of gener
real estate taxes which are not yet due or paysbte# Closing, (iii) the rights of tenants, as t@sanly, under the Leases
(with no options to purchase or rights of firstusdl to purchase thereunder), (iv) acts of, byhough HSRE, (v) matters
disclosed by the surveys of the Premises and maoteeplarly described oB8chedule 5.1.&ttached hereto (collectively, the
“ Surveys”), and (vi) standard exceptions which cannot bevador deleted from the Title Policy (defined b&)an the
jurisdiction in which the Property is located (eafively, the “Permitted Exceptions”).

5.1.4 Leases Extra Space has made available to HSRE at thiitles true and complete copies of all leases
set forth in the rent rolls described 8ohedule 5.1.4ttached hereto (thel'eases’) and all of Extra Space 's files and
correspondence relating to the Leases. The rdstdescribed irSchedule 5.1.4re true, correct and complete. As of
Closing, ESP 51 or ESP Texas (as applicable) beahe landlord under each Lease and shall not &ssigned any interest
therein to any entity or person. The informatiehfsrth on Center Shift (as defined in SectionB.2elating to the Proper
and the Leases is true and correct in all mategggects.

5.1.5 Contracts . With the exception of the Permitted Exceptidhs, Third Party Loan Documents, the Lea
and the existing property management contractsdmtie SMI and either ESP 51 or ESP Texas, as aplgiall of which
property management contracts will be terminate@lasing, there are no service, maintenance, repaiking,
employment, union, construction, leasing or othilar contracts to which either ESP 51 or ESP Beasa party and
relating to the ownership or operation of the Propéhe “Contracts ”).

12




5.1.6  Litigation . Except as set forth ddchedule 5.1.&ttached hereto and neither ESP 51 nor ESP Texsas ha
been served with any litigation (including emindntmain proceedings) which, as of the date of thjee&ment, is still
pending against any of such parties with respettitdamwnership or operation of the Property. N&itBSP 51 nor ESP
Texas has been served with any litigation whicstiispending against such party with respect ®BSP Interests, the
Texas Interests.

5.1.7  Violations . Neither Extra Space , ESP 51 nor ESP Texasgta$/ed from any governmental authority
written notice of, nor does Extra Space have angvidedge of, any pending, threatened or currentigtexg material
violation of any zoning, building, fire, environnmahor health code or any other statute, ordinande, regulation or order
applicable to Extra Space, ESP 51, ESP Texas dPribigerty or any part thereof.

5.1.8  Brokerage Agreements There are no leasing brokerage agreementshéeasmmission agreements or
other agreements providing for the payment of angumnt for leasing activities with respect to thegarty or any portion
thereof.

5.1.9 Licenses. Extra Space, ESP 51 or ESP Texas (as applicaétedbtained and kept in force any nece:
licenses to carry on its business now conductékdrStates in which the Property is located. Ta&S$pace’s Knowledge,
any necessary business certificates or fictiticaus@ certificates, or both, required to be filedxyra Space, ESP 51 or ESP
Texas (as applicable) under the laws of any state been duly filed and are in full force and efiacaccordance with the
respective terms thereof.

5.1.10 Other Property . Neither ESP 51 nor ESP Texas owns, nor hagit@wvned, directly or indirectly, any
real or personal property other than the Direcilfias (as to ESP 51) or the Texas FacilitiesttaESP Texas).

5.1.11 Employees. Neither ESP 51 nor ESP Texas have , nor hayeeer had, any employees. All
employees working at the Facilities are employddéhevexisting property manager.

5.1.12 Securities. Neither ESP 51 nor ESP Texas have sold anyisesurom and after the date of its
formation or have been obligated to file any repasthedules, forms, statements and other documiéhtthe SEC through
the date hereof.

5.1.13 Tax Status. Each of ESP 51 and ESP Texas has been at al 8imce its inception a partnership or
disregarded entity for federal income tax purpases (i) as of the Closing, shall be treated falefi@l income tax purposes
as a “disregarded entity”. There have been prgmennpleted and filed on a timely basis all taxires required to be filed
(if any) by ESP 51 and ESP Texas and its subsadiarAs of the time of filing, the foregoing taxumns (if
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any) correctly reflected in all material respetis tacts regarding the income, business, assedgtigns, activities, status
and other matters of or information regarding ti8PE1 or ESP Texas (as applicable) required thhders thereon and all
such tax returns have been filed on a timely b@stduding extensions).

5.1.14 Condemnation. Neither Extra Space, ESP 51 nor ESP Texas bas/esl written notice of any pending
condemnation action with respect to any Facility.

5.1.15 Bankruptcy . There are no attachments, executions, assigsrimrthe benefit of creditors or voluntary
or involuntary proceedings in bankruptcy pendingiagt Extra Space, ESP 51, ESP Texas or ESP Teékas G

5.1.16 Rezoning and Property AssessmentsTo Extra Space’s Knowledge and except as stt @or
Schedule 5.1.16 none of Extra Space, ESP 51 or ESP Texas haisedogritten notice of any pending or proposed
proceeding to change or redefine the zoning claasién of all or any part of any Facility.

5.1.17 Tangible Personal Property. As of Closing, the Tangible Personal Property g owned by ESP 51
or ESP Texas free and clear of any conditionas loiflsale, chattel mortgages, security agreemerfisancing statements
other security interests of any kind.

5.1.18 ESP 51, ESP Texas and Storage Facilities In Comptiee with Laws, Regulations, Etc Each of ESI
51, ESP Texas and the Facilities are in compliamed material respects with any and all appliestelderal, state and local
laws, regulations, ordinances and rules pertaitorthe operating of the Facilities.

5.1.19 Environmental Laws . To the Knowledge of Extra Space and exceptsdatied in any environmental
site assessment provided by Extra Space to HSRte, ofoExtra Space, ESP 51 or ESP Texas ar®iation in any materic
respect, in connection with its respective owngrshse, maintenance or operation of the Propedytiae conduct of the
business related thereto, of any applicable fedstatle, county or municipal or local statutes,dasgulations, rules,
ordinances, codes, standards, orders or licengasrnits of any governmental authorities relatim@nvironmental matters,
including, without limitation, the Resource Cons#ign and Recovery Act, the Comprehensive EnviraniaidResponse
Compensation and Liability Act and the Occupatiddahlth Act (being hereinafter collectively refati® as the “
Environmental Laws ") and all other applicable environmental standandsequirementsSchedule 5.1.1% a true, correc
and complete, in all material respects, list ofealironmental studies or reports prepared atefjaast of Extra Space and
relating to any of the Facilities, copies of whitve been provided to HSRE by Extra Space either far or concurrently
with the execution of this Agreement
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and Extra Space has no Knowledge that such repitsot true, correct and complete in all mategapects.

5.1.20 Hazardous Materials. Except as disclosed in any environmental sisessment provided by Extra
Space to HSRE, none of Extra Space, ESP 51, ES&Tex their its respective agents, employeesidapiendent
contracts, or to the Knowledge of Extra Space,tangnt has (a) operated the Property for the perpbgeceiving,
handling, using, storing, treatment, transportind disposing of any hazardous materials (meanibgstss, urea
formaldehyde, polychlorinated biphenyls, lead, racffuel or materials, chemical waste, radioaatinagerials, explosives,
known carcinogens, petroleum hydrocarbon, includingle oil or any fraction thereof and all petrafeproducts, or other
dangerous or toxic or hazardous pollutants, comtants, chemical materials or other substancesatkfinor regulated by
said Environmental Laws (all of the foregoing behegeinafter collectively referred to aslazardous Materials”); and/or
(b) released (or caused to be released) Hazardaterilsls into the environment from a Facility. Egtas disclosed in any
environmental site assessment provided by Extraé&SmaHSRE and to the Knowledge of Extra Spaceethee no
underground storage tanks on the Premises nordravanderground storage tanks been removed frorRrémaises.

5.1.21 Operating Agreements; Partnership Agreement Attached asSchedule 5.1.21As a true, correct and
complete copy of the Operating Agreement of ESPAttached agchedule 5.1.21Bs a true, correct and complete copy
the Operating Agreement of ESP 57. Attache8dawedule 5.1.210s a true, correct and complete copy of the Opagati
Agreement of ESP Texas GP. Attache@®eakedule 5.1.210s a true, correct and complete copy of the Pashipr
Agreement of ESP Texas.

5.1.22 Title to ESP Interests. Extra Space owns the ESP Interests and ESP B4 the Texas Interests free
and clear of any security agreements, financingstants, liens, encumbrances, security interestther claims of any
kind. The ESP Interests constitute all of Extra&s interest in ESP 51 and ESP 57. The Texasebts constitute all of
Extra Space’s interest in ESP Texas GP and ESPsTdxera Space has not entered into any sidedeaiteother written
instruments relating to the ESP Interests or thea3énterests other than the agreements descritf€eldtion 5.1.21 other
than those described &chedule 5.1.22

5.1.23 No Undisclosed Liabilities. As of the date of this Agreement, except fadé payables incurred in the
ordinary course of business respectively of ESFERE 57, ESP Texas GP and ESP Texas and excdyivas sn the
balance sheet attached heret&aledule 5.1.2%r disclosed in the financial statements (includimg footnotes thereto) tt
were delivered to HSRE prior to the date of thiseegnent (the ESP Financials”), none of ESP 51, ESP 57, ESP Texas
GP nor ESP Texas has any indebtedness or liabi(itibether accrued, absolute, contingent or ottsenwirhether due or to
become due; and including,
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without limitation, with respect to taxes) that i@mormally be disclosed on a balance sheet (inetuids footnotes) that
was prepared in accordance with generally acceqatedunting principles if such indebtedness or ligds had been known
at the time of the balance sheet’s preparatiore HBP Financials are true, correct and complet#i material respects.

5.1.24 ERISA . Neither ESP 51, ESP 57, ESP Texas GP nor ES&Tgonsors, maintains, contributes to or
has any obligation to sponsor, maintain or contglia, or has (or may have) liability under any f#ayee benefit plan,” as
defined in Section 3(3) of ERISA (whether or ndbjset to ERISA), or any employment, consultingptiter employee
benefit plan, understanding, agreement, arrangemelity or payroll practice, including, withouttitation, severance pay,
sick leave, vacation pay, salary continuation fsaHility, retirement, deferred compensation, boistsck purchase, stock
option, stock ownership, stock appreciation rightentom stock, equity (or equity-based), layoffpendent care, legal
services, cafeteria, health, dental, vision, agttidehange of control, termination, hospitalizatioredical insurance, life
insurance, tuition reimbursement and scholarstogams.

5.1.25 Existing Indebtedness To Extra Space’s Knowledg8chedule 5.1.25ets forth the outstanding
principal balance owing under each of the ThirdyPhliotes. None of Extra Space, ESP 51 or ESP Tiexsseceived
written notice that an event of default by eith&FE51 or ESP Texas exists under the Third Party Dmcuments and, to
Extra Space’s Knowledge, no events have occurredmditions exist which, with the giving of notioe lapse of time, or
both, would constitute such an event of defauktr&Space agrees that at the Closing, Extra Spidlcemend and
supplement this Section 5.1.85provide a representation as to amount of thetantling balance, as of the Closing, of each
reserve being held by Lender, on a Facility by Rgiddasis, with respect to the Existing IndebtestePursuant to
Section 3.2.4 Extra Space will, during the Due Diligence Periothke available to HSRE true and correct copidhef
Third Party Loan Documents for inspection and revi&Vithin ten (10) business days after the fut@xtion of this
Agreement, Extra Space shall updatthedule 5.1.2%vith a list of all material Third Party Loan Docunts, and such
update shall constitute Extra Space’s representatiol warranty that such list is a true and coreglst of all such material
Third Party Loan Documents. Extra Space agredasath2losing Extra Space will amend and supplerttéaSection 5.1.2!
to provide a representation that the copies ofthterial Third Party Loan Documents identified b$RE during the Due
Diligence Period are true and correct copies ofoitiginals of such documents.

5.2 Definition of Extra Spaces Knowledge. As used in this AgreemenExtra Space’s Knowledge' and similar
references shall mean only that information th&niswn, or with due diligence and appropriate imguair investigation for an owner
of self storage facilities, would be known, by ame or more of the Senior Vice Presidents of E8pace Storage Inc.
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5.3 Remaking of Extra Space Warranties and Representatns. The representations and warranties made in
Section 5.1 above shall be deemed remade for thefibef both HSRE and HSRE-ESP by Extra Spaced #seoClosing Date with
the same force and effect as if, in fact, spedific@made at that time. If prior to the Closinither Extra Space or HSRE learns of
any facts or circumstances which make any warrantgpresentation contained in 5.1 above untrmriect, or misleading in any
material respect, HSRE and Extra Space shall eigettlye other prompt written notice of such faatgiccumstances. If either
(a) matters occurring after the date of this Agreetmender Extra Space unable to remake a repeggembr warranty as of the
Closing Date, and HSRE learns of such matters poitine Closing, or (b) prior to Closing Extra Spaearns of any facts or
circumstances which make any warranty or repreientenade in this Agreement by Extra Space uninarrect, or misleading in
any material respect and, at or prior to Closingr&Space has given HSRE written notice of suctsfar circumstances, and, in
each instance, as of the date of this AgreemenitaBSpace did not have knowledge of such factéroumstances, Extra Space shall
not have any liability to either HSRE or HSRE-ESihwespect to such warranty or representationthadailure to remake such
representation or warranty shall not constitutefault hereunder by Extra Space, except in theteweio the extent that the untruth
of such representation or warranty is the resu#trgf willful or intentional act of Extra Space @ryone acting at his, her or its
request) or willful or intentional failure to ach ¢he part of Extra Space (or anyone acting atht@sor its request) and in breach of
this Agreement. Notwithstanding anything to thatecary in this Section 5.3, the continuing trutldatcuracy in all material
respects of all representations and warranties bpdiextra Space in Section 5.1 above in this Ageremnshall be a condition
precedent to HSRE’s obligation to Close.

5.4 Survival and Indemnification .

5.4.1 Limited Survival of Extra Space Warranties and Repesentations. With the exception of the
representations and warranties in Sections 5.1111®, 5.1.11, 5.1.12, 5.1.13, 5.1.22 and 5.1.28f avhich shall survive
indefinitely, the warranties and representationgtaioed in Section 5.1 above shall survive the i@fpand shall inure to the
benefit of HSRE, HSRE-ESP and their respectivel legmesentatives, heirs, successors or assigrasgderiod of one year
after the Closing and shall automatically expiretmmfirst anniversary of the Closing unless eitH&RE or HSRE-ESP
prior thereto has given Extra Space written notitany alleged breach and either HSRE or HSRE-ESfhtences and
serves an action against Extra Space within ni(@dy days after such notice is given to Extra Sg{aod, in the event any
such suit is timely commenced by either HSRE or HEFSP and served against Extra Space, shall suivéreafter only
insofar as the subject matter of the alleged bregekified in such suit is concerned). If note@ot timely given and suit
not timely commenced and served by either HSRESRB-ESP, such representations and warrantiestebedlafter be
void and of no force or effect.

5.4.2  Indemnification . Subject to the provisions of Section 5.4.1 ahdveny Claim (defined below) arises
because of any of the representations and
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warranties of Extra Space set forth in Sectionahdve proves to the false or misleading in any ristespect, Extra Spau
shall indemnify, defend (with counsel reasonablgeptable to HSRE), protect, and save and hold lessyHSRE and
HSRE-ESP with respect to any such Claim. As usedih, the term Claim ” shall mean any and all liabilities, judgments,
settlement amounts, claims, causes of action, paitalties, damages, demands, orders, costs ardsegof any kind or
nature, including, without limitation, reasonalegal, accounting, consulting, engineering, andratbsts and expenses
which may be incurred by or asserted against ttienimified party.

5.4.3  Survival . The provisions of this Section 5.4 shall suntive Closing. Except as may otherwise be
specifically set forth in this Agreement, the ohligns of the Extra Space under this Agreement sbakurvive the Closin
or any termination of this Agreement.

6. WARRANTIES AND REPRESENTATIONS OF HSRE .

6.1 Warranties and Representations HSRE represents and warrants to Extra Spaceahaff the date of this
Agreement and at the Closing:

6.1.1  Authority, etc . HSRE is a limited liability company, duly orgaad and validly existing under the laws
of the State of Delaware and is in good standindguthe laws of the State of Delaware, and hagpfulter and lawful
authority under HSRE's organizational documentsriter into and carry out the terms and provisidrthie Agreement and
to execute and deliver all documents which arearoptated by this Agreement. All actions necessagonfer such power
and authority upon the persons executing this Agez# on behalf of HSRE (and all documents whichcargemplated by
this Agreement to be executed on behalf of HSRE leeen taken. HSRE's execution, delivery andgperénce of this
Agreement will not result in any violation of, oefdult under, or require any notice or consent yrattgy of it's
organizational documents.

6.1.2  Litigation . HSRE has not been served with any litigationchtig still pending against HSRE with
respect to the transaction which is the subjettiisfAgreement or which would materially and adegraffect HSRE's
ability to consummate the transaction which isghbject of this Agreement.

6.2 Definition of HSRE'S Knowledge. As used in this AgreementHSRE's Knowledge” means only that
information that is possessed by Stephen GordobheRdathias, or any officer, manager, or membédaifrison Street Real Estate
Capital, LLC, without investigation, inquiry or rew of files, and shall not include any knowleddeny other party which might
otherwise be imputed to such party.

6.3 Remaking of HSRE Warranties and Representations The representations and warranties made in@e6tiL
above shall be deemed remade for the benefit of Brtra Space and HSRE-ESP by HSRE as of the @l@ate with the
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same force and effect as if, in fact, specificafignade at that time. If prior to the Closing eitRSRE or Extra Space learns of any
facts or circumstances which make any warrantgprasentation contained in 6.1 above untrue, iecgror misleading in any
material respect, Extra Space and HSRE shall eaettlie other prompt written notice of such faatgiocumstances. If either

(a) matters occurring after the date of this Agreetmender HSRE unable to remake a representatimamanty as of the Closing
Date, and Extra Space learns of such matters forithre Closing, or (b) prior to Closing HSRE leaafig@ny facts or circumstances
which make any warranty or representation madhignAgreement by Extra Space untrue, incorrectisteading in any material
respect and, at or prior to Closing, HSRE has glxfna Space written notice of such facts or cirstances, and, in each instance
of the date of this Agreement, HSRE did not haveedge of such facts or circumstances, HSRE sioalhave any liability to
either Extra Space or HSRE-ESP with respect to swarhanty or representation and the failure to ta@rsuch representation or
warranty shall not constitute a default hereungelHBRE, except in the event or to the extent thatuntruth of such representation
or warranty is the result of any willful or inteatial act of HSRE (or anyone acting at his, hetsoraquest) or willful or intentional
failure to act on the part of HSRE (or anyone artihhis, her or its request) and in breach of Algseement. Notwithstanding
anything to the contrary in this Section 6.3, thatmuing truth and accuracy in all material resp@d all representations and
warranties made by HSRE in Section 6.1 in this Agrent shall be a condition precedent to Extra Spatsigation to Close.

6.4 Survival and Indemnification .

6.4.1 Limited Survival of HSRE Warranties and Representatons. With the exception of the
representations and warranties in Section 6.1.ichwé¢hall survive indefinitely, the warranties aegresentations contained
in Section 6.1 above shall survive the Closing simall inure to the benefit of Extra Space, HSRE-BS8& their respective
legal representatives, heirs, successors or asiigageriod of one year after the Closing andl shdomatically expire on
the first anniversary of the Closing unless eithrira Space or HSRE-ESP prior thereto has givenE®Rten notice of
any alleged breach and either Extra Space or HS®Ed0ommences and serves an action against HSRib witlety (90)
days after such notice is given to HSRE (and, énehent any such suit is timely commenced by elix¢éra Space or
HSRE-ESP and served against HSRE, shall survivedfter only insofar as the subject matter of thegad breach
specified in such suit is concerned). If noticaastimely given and suit is not timely commenead! served by either Ex
Space or HSRE-ESP, such representations and wiagahgll thereafter be void and of no force oedcff

6.4.2 Indemnification . Subject to the provisions of Section 6.4.1 ahdany Claim (defined below) arises
because of any of the representations and warsaniftid SRE set forth in Section 6.1 above provebédalse or misleading
in any material respect, HSRE shall indemnify, ddféwith counsel reasonably acceptable to Extra&pprotect, and sa
and hold harmless Extra Space and HSRE-ESP witleceso any such Claim. As used herein, the te@taim ” shall
mean any and all liabilities, judgments, settlemrambunts, claims,
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causes of action, suits penalties, damages, demanl#ss, costs and expenses of any kind or nahaleding, without
limitation, reasonable legal, accounting, consgltiengineering, and other costs and expenses wiaghbe incurred by or
asserted against the indemnified party.

6.4.3  Survival . The provisions of this Section 6.4 shall survive Closing. Except as may otherwise be

specifically set forth in this Agreement, the ohligns of the HSRE under this Agreement shall notige the Closing or
any termination of this Agreement.

7. ADDITIONAL WARRANTIES AND REPRESENTATIONS OF EXTRA SPACE AND HSRE.

7.1 Knowledge. Extra Space and HSRE (each hereinafteParty " and collectively the ‘Parties”), solely with
respect to itself and not with respect to any offety, each warrants and represents to the dihestich Party is aware that:

7.1.1  Acquisition of an Interest in HSRE-E$#a speculative investment which involves a sutigtbdegree o
risk of loss by such Party of such Party’s entireestment in HSRE-ESP, that such Party unders@amdisakes full
cognizance of the risk factors related to acquisitif an interest in HSRE-ESP.

7.1.2  No federal, state or local agency has passed Uygoimterests in HSRE-ESP or made any finding or
determination concerning the fairness of an investnm HSRE-ESP.

7.1.3 T he tax consequences to such Party of investittSRE-ESP will depend on such Party’s particular
circumstances, and neither HSRE-ESP, any memie8BE-ESP, any other Party, nor any of their re$pecagents,
officers, directors, employees, affiliates, or adtents of any of them will be responsible or labr the tax consequences
of an investment in HSRE-ESP. Such Party will Isolely to, and rely upon, its own advisers withprect to the tax
consequences of an investment in HSRE-ESP.

7.1.4 T here can be no assurance that the Internal Rev@ade or the regulations thereunder will not be
amended or interpreted in the future in such a raso as to deprive HSRE-ESP and its members of sorall of the tax
benefits they might now receive, nor that someéhefdeductions claimed by HSRE-ESP or the allocatafritems of
income, gain, loss, deduction, or credit amongnigsnbers may not be challenged by the Internal Rev&ervice.

7.1.5  Any projections which may have been delivered thdRarty (including projections set forth in the
“Annual Business Plan and Operating Budget (asddfbelow)) are based on estimates, assumption®eswhsts of Extra
Space and others, are only estimates and opirandsare not guaranteed by Extra Space, HSRE-ESmemper of HSRE-
ESP or any other Person.
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Such Party has undertaken its own independentwesfighe investment in HSRE-ESP.

7.1.6 Pursuant to the HSRESP Operating Agreement, there are substantialatimts on the transferability
the interests in HSRE-ESP and that there is noi@uoidrket for such interests and none is expectetbvelop, and that,
accordingly, it may not be possible for such P#otiiquidate its investment in HSRE-ESP.

7.1.7 Such Party has received and reviewed all informatiach Party considers necessary or appropriate for
deciding whether to acquire an interest in HSRE-ES#&ch Party has had an opportunity to ask questod receive
answers from the other Party and its Affiliates/anémployees regarding the terms and conditiorssioh Party’s
acquisition of such interest in HSRE-ESP and raggrthe business, financial affairs, and other etspef HSRE-ESP and
has further had the opportunity to obtain all infiation (to the extent the other Party possessearoacquire such
information without unreasonable effort or expenshich it deems necessary to evaluate the invegtarehto verify the
accuracy of information otherwise provided to skelnty.

7.1.8 Neither HSRE-ESP the other Party or any Affiliatgent or employee of HSRE-ESP, such other
Member, or any other person has at any time eXigresamplicitly represented, guaranteed, or watearto such Party that
such Party may freely transfer such Party’s intareslSREESP, that a percentage return of profits and/onantor type o
consideration will be realized as a result of aregiment in HSRE-ESP, that past performance orreque on the part of
any Party or its affiliates or any other persomiy way indicates the predictable results of theership of such Party’s
interest in HSRE-ESP or of the overall businesd ®RE-ESP, that any cash distributions from HSRE-BSétations or
otherwise will be made to the members by any sjged#te or will be made at all, or that any spediéix benefits will accrt
as a result of an investment in HSRE-ESP.

7.1.9 Such Party has been advised to consult with sudiy’®awn attorney regarding all legal matters
concerning an investment in HSRE-ESP and the tazamuences of participating in HSRE-ESP, and has do, to the
extent such Party considers necessary.

7.1.10 Such Party must bear the economic risk of investimHSREESP for an indefinite period of time, sit
the interests have not been registered under thgri8es Act of 1933 and, therefore, cannot be swilss either they are
subsequently registered under such Act or an exemfsom such registration is available.

7.1.11 Interests in HSRE-ESP have not been registeredr uhe&ecurities Act of 1933, as amended
(“Securities Act”) , or qualified under the
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securities laws of any state, or any other applichlue sky laws in reliance, in part, on the waties and representations of
such Party herein.

7.2 Additional Warranties and Representations. Each Party, solely with respect to such Part/rast with respect
to any other Party, warrants and represents totter Party that:

7.2.1 Such Party and such Party’s investment advisoes)if have carefully reviewed and understand glesri
of, and other considerations relating to, the pasehof an interest in HSRE-ESP.

7.2.2 Such Party is acquiring such Party’s interest irRESESP for investment purposes only for its own
account, and not with a view to the resale, assaginpledge, mortgage, hypothecation, transfeistrilbution of all or any
part thereof. No other person will have any diadndirect beneficial interest in or right to suarty’s interest in HSRE-
ESP.

7.2.3 Such Party: (1) is authorized and otherwise dulglified to purchase and hold interests in HSREZESP
and (2) has its principal place of business adidress set forth above in this Agreement.

7.2.4 By reason of its business or financial experiencdyy reason of the business or financial expegefc
such Party’s financial advisor who is unaffiliatedh and who is not compensated, directly or inclise by either the other
Party or HSRE-ESP or any Affiliate or selling ageheither the other Party or HSRE-ESP, such Rantapable of
evaluating the risks and merits of this investnaerd of protecting such Party’s own interests inngmtion with this
investment.

7.2.5 Such Party is an “accredited investor” as defimeRule 501(a) promulgated by the Securities and
Exchange CommissiofiSEC”) . Notwithstanding such Partystatus as an accredited investor, such Partgisring sucl
Party’s interest in HSRE-ESP and entering into Agseement as a joint venture with the other Panty does not consider
the interests in HSRE-ESP to constitute a “secudbgder any federal or state law.

7.2.6 Such Party is financially able to bear the econanisic of an investment in HSRESP, including the tot
loss thereof.

7.2.7 Neither the other Party nor HSRE-ESP is underadtigation to register or qualify interests in the
Company under the Securities Act or under any setarities law, or to assist such Party in conmgjywith any exemption
from registration and qualification. Such Partwaisexperienced investor in unregistered and o#strisecurities of limited
liability companies or limited partnerships.

7.3 Indemnification Regarding Warranties and Representsions. Each Party agrees to indemnify and hold
harmless each other Party, HSRE-ESP, and any
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officers, directors, shareholders, managers, mesnketployees, partners, agents, attorneys, regjistepresentatives, and control
persons of any such entity who was or is a parig threatened to be made a party to any threatgaedling, or completed action,
suit, or proceeding, whether civil, criminal, admstrative, or investigative, by reason of or argsfrom any misrepresentation or
misstatement of facts or omission to representate $acts made by such Party including, withauitktion, the information in this
Agreement, against losses, liabilities, and expepn$&ISRE-ESP, each and every other Party, anaficgrs, directors,
shareholders, managers, members, employees, gt®rneys, agents, registered representatindssa@ntrol persons of any such
person (including attorneys’ fees, judgments, firsesl amounts paid in settlement, payable as iedpincurred by such person in
connection with such action, suit, proceeding herlike.

7.4 Survival . The provisions of this Section 7 shall survikre €losing and/or any termination of this Agreement
8. INSPECTIONS .

8.1 Inspections. Subject to the provisions of this Section 8,imyithe forty-five (45) day period following thelfu
execution of this Agreement (theDue Diligence Period’), HSRE shall be permitted to make a completeeenand inspection of
the physical, legal, economic and environmentatid@n of the Property, including, without limitafi, interviews with Extra
Space’s personnel at the Facilities, if any, orgéesonnel of Extra Space’s property manager, @asels and contracts affecting the
Premises, books and records maintained by ExtraeSmaits agents relating to the Property, pestrobmatters, soil condition,
asbestos, PCB, hazardous waste, toxic substarathesrenvironmental matters, compliance with buailgihealth, safety, land use
and zoning laws, regulations and orders, planssardifications, structural, life safety, HVAC antther building system and
engineering characteristics, traffic patterns, alhdther information pertaining to the Propertyithout representation or warranty,
Extra Space shall cooperate in HSRE's review anglige HSRE with the opportunity to review leas@safcial reports and other
third-party inspection reports and similar material Extra Space’s possession relating to the Ptppexcluding appraisals, internal
valuations or similar proprietary materials thatynh@ in Extra Space’s possession). The propertyagement agreement applicable
to each Facility shall be terminated as of ClosiRgior to the expiration of the inspection peribl§RE shall notify Extra Space in
writing of any repair and maintenance items thaRESas identified during the course of its inspewi along with an estimate of
the expense to repair such items (tHeepair Notice”). Within five (5) business days after Extra Spaaeceipt of the Repair
Notice, Extra Space shall provide written notidee(t Repair Respons€) to HSRE of those items which it agrees to re(fie “
Repair Items”). If Extra Space does not elect to repair althaf items set forth in the Repair Notice, HSRE rmidlyer waive
HSRE’s requirement that Extra Space repair suclaRépms and proceed to Closing or terminate Altigeement by providing
written notice to Extra Space within three (3) mesis days of HSRE's receipt of the Repair Respodgen such termination,
neither party shall have any further rights orilities hereunder except for those provisions whagpressly survive the termination
of this Agreement. If
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prior to Closing Extra Space fails to completeridygair of any Repair Items that Extra Space eletti@dpair, a portion of the Extra
Space Distribution Amount equal to one hundred fiiércent (150%) of HSRE'reasonable estimate to repair such items (dersie

in the Repair Notice) shall be held in an escrothhie Title Insurer pursuant to instructions s reasonably acceptable to HSRE
and Extra Space to ensure the completion of sughiREems.

8.2 Conduct of Inspections.

8.2.1 Inspections in General. During the Due Diligence Period, HSRE, its ageahd employees shall have
the right to enter upon the Property for the pugpaismaking non-invasive inspections at HSRE's sisle cost and
expense. Before any such entry, HSRE shall praidea Space with a certificate of insurance nantimgga Space as an
additional insured and with an insurer and insuedimits and coverage reasonably satisfactory toeESpace. All such
entries upon the Property shall be at reasonabkestduring normal business hours and after at Blakburs prior notice to
Extra Space or Extra Space’s agent, and Extra Spdeégrtra Space’s agent shall have the right toregany HSRE during
any inspection activities performed by HSRE onRiheperty. HSRE shall not disturb the tenants enPtfoperty, and
HSRE's inspection shall be subject to the rightseafints under the Leases. During the Due Diligdteriod, Extra Space
shall provide to HSRE, from time to time at theuest of HSRE, copies of current reports and infdionawvith respect to
the Facilities which are available from the Ce8hift property management systemOgnter Shift”). If any inspection or
test disturbs the Property, HSRE will restore thepBrty to the same condition as existed beforéntsgection or test.
HSRE shall indemnify, defend and hold harmless&®$pace and Extra Space’s partners and their iaspsbareholders,
directors, officers, affiliates, tenants, agentsjtcactors, employees, successors and assigndréf Egace Related Partigs
and the Property from and against any and all {pss#sts, damages, claims, or liabilities, inclgdieasonable attorneys’
fees, arising out of or in connection with any grir inspections performed by HSRE, its agenteprasentatives. The
provisions of this Section 8.2.1 shall survive @lesing or any termination of this Agreement.

8.2.2 Environmental Inspections. The inspections permitted under Section 8.2y, melude a non-invasive
Phase | environmental inspection of the Propenynlb Phase Il environmental inspection or otheagive inspection or
sampling of soil or materials, including withounitation construction materials, either as parhef Phase | inspection or
any other inspection, shall be performed withoetghior written consent of Extra Space, which maylithheld in Extra
Space’s sole and absolute discretion, and if cdaden by Extra Space, the proposed scope of wudkttze party who will
perform the work shall be subject to Extra Spacevsew and approval. HSRE shall deliver to Extpa& copies of any
Phase I, Phase Il or other environmental reponthtich Extra Space consents as provided above.
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8.2.3 Title and Survey Review. During the Due Diligence Period, HSRE shall egwi Extra Space’existing
title insurance policies with respect to the Propand Extra Space’s existing surveys with respethe Property. HSRE
may order, at HSRE’s expense, updates on the mxistirveys. HSRE may, at its sole expense, obtaing the Due
Diligence Period any additional titte commitment(ie “ Title Commitments ") from Chicago Title Insurance Company,
National Office, at 171 N. Clark Street/®3  FloGhicago, IL 60601, Attention: Ronald K. Szopa,las tEscrow Agent”
or “ Title Insurer ", or survey updates desired by HSRE. HSRE shatkwdirectly with the Title Insurer to resolve any
objections to exceptions set forth on the Title @dtments and shall provide Extra Space with copfd@al, revised Title
Commitments or pro forma policies, which set farthy those title exceptions that have been accepiddSRE (the “
Approved Title Matters ). Extra Space shall have no obligation to remang exceptions to title reflected on the Title
Commitments except liens of an ascertainable ammneated by Extra Space (but specifically not ideig liens to secure
the Existing Indebtedness), including mechanicsd ematerialmen’s liens filed against the Extra Spaue judgment liens
filed against the Property with respect to judgreaiitained against Extra Space, which liens Expec shall cause to be
removed as exceptions to the Title Policy at Clgpgand if Extra Space fails to remove such ma#srexceptions, by
bonding over such matters or otherwise, HSRE miagctithat a portion of the Extra Space Distributfonount be applied
to remove same). Extra Space further agrees towemny exceptions or encumbrances to title whiehceeated by Extra
Space after the date of this Agreement without HSRBnsent. HSRE may terminate this AgreemeritafTitle Company
revises the Title Report after the expiration & Bue Diligence Period to add exceptions if sudtitamhs are not reasonal
acceptable to HSRE and are not removed as exceptidhe Title Policy at Closing.

8.3 Termination During Due Diligence Period. If HSRE determines, in its sole discretion, befthe expiration of
the Due Diligence Period that the Property is ueptable for HSRE's purposes, HSRE shall have tig tb terminate this
Agreement by giving to Extra Space written noti€¢éeomination before the expiration of the Due §éince Period, and neither party
shall have any further rights or liabilities herdanexcept for those provisions which expresslyigarthe termination of this
Agreement.

8.4 Approval of Annual Business Plan and Annual Operatig Budget. At least ten business days prior to the
expiration of the Due Diligence Period, Extra Spsicall prepare and submit to HSRE, an Annual Bssifdan and Annual
Operating Budget (as defined in the HSRE-ESP Oipgrdtgreement) for review and approval by HSRE.

9. DAMAGE TO PROPERTY .

If before the Closing one or more of the Faciliiesnaterially or adversely affected in any wayaaesult of any fire, flood,
earthquake, similar acts of nature or other acts of
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destruction which involves damage requiring repaitl restoration costs of less than or equal to Riwedred Thousand and No/100 Dollars
($500,000.00), the parties shall be obligated taged with the Closing. In that event, if (A) gm@ount of the insurance proceeds available
for such loss have been determined prior to thei@pDate, then the difference between (i) the obstpairing and restoring such Facilities
and (ii) the total amount of insurance proceedspleywith respect to such material adverse chathge'Casualty Adjustment Amount8hall
be treated as a “cost” which is charged to Extrac8gdor purposes of determining the Extra Spactibigion Amount pursuant to

Section 2.2.2 above, or (B) the amount of the iasce proceeds available for such loss have not detenmined prior to the Closing Date,
then the right to receive such insurance proceleals$ Ise assigned to HSRE-ESP or the title holdehefapplicable property, and Extra Space
shall pay the Casualty Adjustment Amount to HSREREthin ten (10) days after such amount has be¢erohined. If the material or
adverse change involves damage requiring repairestdration costs in excess of Five Hundred Thatisaad No/100 Dollars ($500,000.00)
or more (a ‘Major Event "), the parties shall proceed to Closing with tlaeikities being transferred in their un-restoreddition together
with any insurance proceeds or the right to receiweh insurance proceeds, and the rights to argy othims arising as a result of such
material or adverse change, in which event, theusmtnof any “deductible” from the insurance procepdgable with respect to such material
or adverse change shall be treated as a “cost’hwhicharged to Extra Space for purposes of deténgnihe Extra Space Distribution
Amount pursuant to Section 2.2.2 above; providedvdver, that HSRE shall have the right, exercisaliflein twenty (20) days of the
occurrence of such Major Event, to terminate thige®ment (and if such Major Event results in unieduepair and restoration costs in
excess of $500,000, either Extra Space or HSRE Isénat the right to so terminate this Agreememt)yhich event, except as specifically
provided otherwise in this Agreement, the partteaishave no further obligations to each other urkis Agreement.

10. EMINENT DOMAIN

If, before Closing, proceedings, are commencetir@atened for the taking by exercise of the povi@ndnent domain (a Taking
") of all or a “material” (as defined below) partany of the Facilities, each of Extra Space or HSRall have the right, by giving written
notice to the other within twenty (20) days aftetrg Space gives HSRE written notice of the comraarent of such proceedings or the th
to commence such proceedings, to terminate thiségent, in which event, except as specifically jgles otherwise in this Agreement, the
parties shall have no further obligations to eatteiounder this Agreement. If, before the Closjpmgpceedings are commenced or threatened
for a Taking of less than such a “materipdirt of a Facility, or if neither Extra Space nBRE exercises the right to terminate this Agreel
pursuant to the preceding sentence, then this Aggaeshall remain in full force and effect and tba Closing, the condemnation award (or,
if not therefore received, the right to receivetsportion of the award) payable on account of thkifig shall constitute an asset of the owner
of such Facility (i.e., either ESP 51 or ESP Texas), as such, shall be part of the Property. aE3prace shall give written notice to HSRE
within ten (10) business days after Extra Spaceives notice of the commencement of any proceedorgs Taking of all or any part of a
Facility. For purposes of this Section 10 a Taldhgny portion of a Facility shall be “materiaf’such Taking would render such Facility
unsuitable, in the reasonable determination ofd&E®race and HSRE, for use as a self storage yaailihe same manner in which such
Facility has historically been used by Extra Space.
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11. CONDITIONS PRECEDENT .

11.1 HSRE's Conditions Precedent The obligations of HSRE under this Agreementcangtingent upon any one or
more of the following, the failure of any of whishall, upon written notice by HSRE to Extra Spaeader this Agreement and the
HSRE Operating Agreement null and void:

11.1.1 Title Policy . Title Insurer shall be irrevocably committedgsue for each Facility upon Closing either
(x) a Form 2006 ALTA Owner’s Policy of Title Insuree (or an applicable local equivalent) with ana@sdment deleting
the exclusion for creditors’ rights and deleting #rbitration provision (or other current form afended coverage owner’s
policy if such form is not available), along withch title endorsements reasonably requested by HBREN the form
previously approved by HSRE (collectively, th&itle Policy "), or (y) an endorsement to Extra Space’s existithg
insurance policy for the Property (collectivelyethEndorsement”), in either case, together with a non-imputation
endorsement (if available in the jurisdiction iniefhthe Property is located) and insuring ESP SES®IP Texas (as
applicable) as the owner of fee simple title todpgplicable Facility, subject only to Permitted Egtions, in the amounts set
forth onSchedule 9.1.%ttached hereto.

11.1.2 No Default. Extra Space shall not be in default in any nmalteespect under any of its obligations
hereunder.

11.1.3 Representations and Warranties Each of the representations and warranties tthESpace shall be
true and correct in all material respects as ofi@p

11.1.4 Annual Business Plan and Annual Operating Budget HSRE and Extra Space shall have approve
Annual Business Plan and Annual Operating Budget.

11.1.5 Existing Loan . The Lender and each servicer of the Existinglteldness shall have approved the
transaction which is the subject of this Agreenmaant the Lender Conditions are acceptable to botREH&nd Extra Space.

11.2 Extra Spacés Conditions Precedent The obligations of Extra Space under this Agresinare contingent upon
any one or more of the following, the failure ofyaf which shall, upon written notice by Extra Spac HSRE, render this
Agreement and the HSRE Operating Agreement nulivandt

11.2.1 No Default. HSRE shall not be in default in any materiapees under any of its obligations hereunder.

11.2.2 Representations and Warranties Each of the representations and warranties &EShall be true ar
correct in all material respects as of Closing.
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11.2.3  Annual Business Plan and Annual Operating Budget HSRE and Extra Space shall have approve
Annual Business Plan and Annual Operating Budget.

11.2.4 Existing Loan. The Lender and each servicer of the Existinglhteldness shall have approved the
transaction which is the subject of this Agreenmaant the Lender Conditions are acceptable to botREH&nd Extra Space.

12. BROKERAGE .

Each of Extra Space and HSRE represents that itdtaengaged any broker in connection with thesaations contemplated by this
Agreement. Each of Extra Space and HSRE shalhinéfg and hold the other party harmless from anairzgf any and all claims of all
brokers and finders claiming by, through or untherindemnifying party. The provisions of this Sactl2 shall survive Closing.

13. DEFAULTS AND REMEDIES .

13.1 HSRE's Remedies

13.1.1 Pre-Closing Default. In the event that prior to Closing, Extra Sphaogaches in any material respect
warranty or representation contained in this Agreenor fails in any material respect to comply wattperform any of the
conditions to be complied with or any of the cov@saagreements or obligations to be performedxtisaESpace under the
terms and provisions of this Agreement and suchdrer failure continues for a period of ten (103ibess days after
written notice thereof from HSRE to Extra SpaceRESas HSRES exclusive remedies, shall be entitled to (i) ieate this
Agreement by giving written notice thereof to Ex8pace, whereupon, except as provided below irSition 13.1.1 and
except as expressly provided otherwise in this Agrent, neither party shall have any further rigitebligations under this
Agreement; or (ii) enforce specific performancdcafra Space’s obligations under this Agreementyipied, however, that
notwithstanding anything to the contrary in thict®m 13.1.1, in the event of a termination by HSRtger (i) above, Extra
Space shall, upon demand from HSRE, reimburse HBRie actual and reasonable out-of-pocket expepai or
incurred by HSRE in connection with this Agreemand/or HSRES investigation or inspection of the Property ineaamoun
not to exceed Two Hundred Fifty Thousand and Nof26Dars ($250,000.00). HSRE expressly agreesithab event she
Extra Space be liable for any special, incidermahsequential or punitive damages whatsoever (ivod) without
limitation, loss of business profits or opportujignd by execution of this Agreement, HSRE waivgsright to claim or
seek any such damages. The provisions of thisd®etB.1.1 shall survive the Closing or any terrtioraof this Agreemen
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13.1.2 Post Closing Default. In the event that the transaction which is thigiexct of this Agreement closes and
at or after Closing Extra Space breaches any wigrregpresentation or covenant contained in thissAment which
survives Closing or contained in any document @eéd by Extra Space at Closing HSRE may, subjettietdimitations
contained in this Agreement, pursue any and alkedies available at law or in equity; provided, heare in no event shall
Extra Space be liable for any special, incidemahsequential or punitive damages whatsoever (ivod without
limitation, loss of business profits or opportujigind by execution of this Agreement, HSRE waivgsréght to claim or
seek any such damages. The provisions of thisdpetB.1.2 shall survive the Closing.

13.2 Extra Spaces Remedies Except as provided below in this Section 1h2he event HSRE breaches any
warranty or representation contained in this Agreetin any material respect or fails to comply wattperform in any material
respect any of the covenants, agreements or obliggato be performed by HSRE under the terms aodigions of this Agreement
and such breach or failure continues for a perfaeém (10) business days after written notice tbefiem Extra Space to HSRE, as
the sole and exclusive remedy of Extra Space, B¢iace may terminate this Agreement by writtenceai® HSRE.
Notwithstanding anything to the contrary in thicen 13.2, the limitations set forth above in tBisction 13.2 shall not apply to a
default by HSRE under (1) Section 8.2.1, (2) amebtovenant of HSRE under this Agreement whichsymnt to the express
provisions of this Agreement, survives the Closimgf, only to the extent that the transaction whscthe subject of this Agreement
closes and such default occurs at or after theigjosr (3) any document delivered by HSRE at thasi@ig; provided, however, in
no event shall HSRE be liable for any special,dantal, consequential or punitive damages whatsdevauding, without
limitation, loss of business profits or opportujignd by execution of this Agreement, Extra Spaa&@s any right to claim or seek
any such damages. The provisions of this Sect®? dhall survive the Closing or any terminatiortto§ Agreement.

After Closing, each of Extra Space and HSRE shabject to the terms and conditions of this Agrestmigave such rights and
remedies as are available at law or in equity wapect to a default (or breach of a representatiavarranty) by another party under this

Agreement, except (i) as expressly limited in thigeement, and (ii) that none of the parties hesbétdl be entitled to recover from the other
consequential or special damages.

14. MISCELLANEOUS .

14.1 Entire Agreement. This Agreement constitutes the entire agreemetteen Extra Space and HSRE with res
to the matters discussed herein. This Agreemaeailt sbt be modified or amended except in a writenument signed by Extra
Space and HSRE.

14.2 Time . Time is of the essence of this Agreement. &édbmputation of any period of time provided fothis
Agreement or by law, the day of the act or eveminfivhich the period of time runs shall be excluded] the last day of such period
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shall be included, unless it is a Saturday, Suniiynday, or legal holiday, in which case the pesbdll be deemed to run until the
end of the next day which is not a Saturday, Sunieyday, or legal holiday.

14.3 Natices. Any notices required or permitted to be givereader shall be in writing and shall be (as ek:tigthe
party giving such notice): (i) personally delivéréii) sent by a nationally recognized overnigbuiger service, fees prepaid, or
(iii) sent by telecopier, in each instance addr@sseprovided below. Either party may changedtir@ss for purposes hereof by
notice given to the other party. Notices hereursthatl be directed:

If to Extra Space

Extra Space Storage LLC
2795 E. Cottonwood Parkw:
Suite 40C

Salt Lake City, UT 8412
Attn: Mr. Charles L. Aller
Fax: (801) 36-4947

With a copy to:

Holland & Hart LLP

60 East South Temple, Suite 2C
Salt Lake City, Utah 8411

Attn: Mr. Steven E. Tyle
Fax:(866) 71:-8035
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2. If to HSRE:

c/o Harrison Street Real Estate Capital, L
71 S. Wacker Drivi

Suite 357¢

Chicago, IL 6060t

Attn: Stephen Gordon and Robert Matt
Fax: (312) 92-1855

With copies to

DLA Piper LLP (US)

203 N. LaSalle Stre¢

Suite 190(

Chicago, IL 6060-1293

Attention: Michael S. Gershowit
Fax: (312) 63(-6306

A notice sent in compliance with the provisionglus 14.3 shall be deemed given on the date ofptoerefusal to accept
delivery, provided, however, that a notice delieeby facsimile shall only be effective (retroactieethe time of receipt) if such
notice is also delivered within two (2) businesgsiay hand or deposited in the United States rpa#tage prepaid, registered or
certified mail.

14.4 No Recordation. Neither this Agreement nor any memorandum tHesieall be recorded against the Property.

145 Counterparts . This Agreement may be executed in any numbataritical counterparts any or all of which may
contain the signatures of fewer than all of thdiparbut all of which shall be taken together aale instrument.

14.6 Waiver . The failure by either party to enforce agaihst dther any term of this Agreement shall not bentled a
waiver of such party’s right to enforce againsttiger party the same or any other term in theréutu

14.7 Severability . If any one or more of the provisions hereof khalheld to be invalid, illegal or unenforceabie i
any respect, such invalidity, illegality or unerdeability shall not affect any other provision hefrand this Agreement shall be
construed as if such invalid, illegal or unenfotdegrovision were not herein contained.

14.8 Jury . THE PARTIES HERETO WAIVE TRIAL BY JURY IN ANY ACTIO N, PROCEEDING OR
CLAIM BROUGHT BY EITHER OF THE PARTIES AGAINST THE OTHER REGARDING ANY MATTERS ARISING
OUT OF THIS AGREEMENT.
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14.9 Further Assurances. Each party agrees to perform, execute and deliveand after the Closing, such further
actions and documents as may be reasonably negessaquested to more fully effectuate the purppserms and intent of this
Agreement and the conveyances contemplated herein.

14.10 Attorneys’ Fees. If any party hereto or their respective successo assigns files suit to enforce the obligations
of, or remedy against, any other party to this &gnent, the prevailing party shall be entitled tooreer from the nomrevailing party
the reasonable fees and expenses of its attormelyissacourt costs.

14.11  Construction . The parties acknowledge that each party anwbitsisel have reviewed and revised this Agreel
and that the normal rule of construction to thee&fthat any ambiguities are to be resolved agéiestirafting party shall not be
employed in the interpretation of this Agreemenany amendments or exhibits hereto. The captiosseging the text of each
Section are included for convenience of referemig and shall be disregarded in the constructiahiaterpretation of this
agreement.

14.12  No Third -Party Beneficiaries. This Agreement shall benefit only the partieseteg and no other person or en
shall have any rights hereunder.

14.13 As-Is. HSRE acknowledges that it has had the opposttmiinspect the Property and that it accepts 8E E
Interests, the Texas Interests and the Propeity fas is” condition, subject, in the case of Breperty, to use, ordinary wear and
tear, and natural deterioration, subject to themwothrms of this Agreement. HSRE further acknogéetthat, except as expressly
provided in this Agreement or in any document deidd by Extra Space at Closing in accordance WwithAgreement (collectively
Extra Space’s Closing Document’), (i) neither Extra Space nor any agent or repnégtive of such parties has made, and
(i) neither Extra Space nor any such agent orasgmtative is liable for or bound in any mannerany; express or implied
warranties, guaranties, promises, statements, @mdents, representations or information pertainingpé ESP Interests, the Texas
Interests or the Property.

14.14 Reporting Person. Extra Space and HSRE hereby designate Titledénsa act as and perform the duties and
obligations of the “reporting person” with respezthe transaction contemplated by this Agreemenpiirposes of 26 C.F.R.
Section 1.6045-4(e)(5) relating to the requiremémtésnformation reporting on real estate transattlosed on or after January 1,
1991. In this regard, Extra Space and HSRE eaaedg execute at Closing, and to cause Title grsarexecute at Closing, a
Designation Agreement, designating Title Insurethasreporting person with respect to the traneaatontemplated by this
Agreement.

14.15 Public Notices. Any press release and other public notice teebEased by any party hereto disclosing the
consummation of the transactions contemplated kesieall first be submitted to the other partieshefor review and comment, &
each party hereto shall reasonably cooperate ireasithg the concerns of the other with respedigmature and content of such
disclosure (except and to the extent any suchadisct may be required by law).
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14.16  Governing Law . This Agreement shall be governed by, and coedtm accordance with, the laws of the Stal
lllinois.

14.17  Confidential Information . All information obtained pursuant to this Agremmhby any party hereto from the
other parties hereto and the matters and provisien=of shall be and remain confidential (subjedhe necessity of divulging to
third parties, including, without limitation, atteeys, accountants, engineers, architects and mridapequity partners and lenders,
such information as either party may require ireottd perform its obligations hereunder and sulifedisclosure of all information
required by governmental authorities (includingcttisures required under state or federal secutdigs or the rules of a party’s
principal securities exchange) and any actual osgective lender to the Company or any SubsidiaXg.party will issue or cause
the issuance of, and each will prevent its emplsygeagents from issuing or causing the issuancangfpress or media release or
other information in the nature of a press releakaing to either this Agreement or the transactiontemplated hereby except upon
the prior written approval of Extra Space and HSRREo the exact text of such press release.

[signature page follows next]
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IN WITNESS WHEREOF , this Agreement is executed on the day and yestra&bove written.
EXTRA SPACE
EXTRA SPACE STORAGE LLC , a Delaware limited liability

company

By: /s/ Charles L. Aller

Name: Charles L. Alle
Title: Managet
HSRE
HSRE-ESP IA, LLC , a Delaware limited liability compar

By: HSREP Il Holding LLC, a Delaware limited liaityf company,
its sole membe

HSRE REIT Il, a Maryland real estate investmenstira

membel
By: /s/ Stephen M. Gordc
Name: Stephen M. Gordo
Its: Trustee

34




EXHIBIT D

ARBITRATION AND PRORATION REVIEW

1. Post Closing TrueUp . Within sixty (60) calendar days after Closingtfa Space shall recalculate the Prorations (other
than prorations of real estate and personal prppexes that are based on a tax bill for a perigal po the year in which the Closing occurs,
which prorations shall be recalculated upon reagfiphe current tax bill for the year in which t8ésing occurs, as set forth in
Section 4.3.2.1) as of the Proration Date as s#t fo Section 4.3 of the Agreement (the “ProratiRecalculation”) and shall send a copy of
the Proration Recalculation to HSRE. Extra SpaxkHSRE shall each have an opportunity to provigecther with a review (a “Review”)
of the Proration Recalculation setting forth ing@@able detail any discrepancy which it has diseé the Prorations made at the Closing
or in the Proration Recalculation. If either padywhich the Proration Recalculation is presemtees not provide the other party with a
Review within ten (10) business days after recefphe Proration Recalculation, such party shalleemed to be in agreement with the
Proration Recalculation. If either party to whatly such Review is presented disagrees with suele®eit shall give written notice (the
“Disagreement Notice”) to the other party withim f.0) business days after receipt of such Revaw,(if no such notice is given, the party
to which such Review was presented shall be deg¢magree with it). Such Disagreement Notice sthetail all points of disagreement. If
Extra Space and HSRE do not resolve such disagraesithin ten (10) business days after deliveryhaf Disagreement Notice, the parties
shall proceed to arbitration. If the parties agreare deemed to agree with either the ProratecaRulation or the Review or if there is an
arbitration award, then Extra Space or HSRE shallpplicable, pay to the other party, in cashatheunt owed within ten (10) days of the
date of such agreement or deemed agreement oasbitfation award, as applicable.

2. Dispute Resolution. Any controversy or claim between or among thei@ahereto relating to or arising from the eitties
Review or the Proration Recalculation shall be mheitlged by binding arbitration in Cook County, Iliis in accordance with one of the
following as selected by HSRE:

a. the Rules of Practice and Procedure for the Artiinaof Commercial Disputes of Judicial Arbitratiand Mediation Services, Inc.
(J.A.M.S.) or

b. the Rules of Practice and Procedure of the Amerirditration Association (*“AAA”), or

c. the Special Rules of an individual mutually agreedn by the parties. The Special Rules shall bseldetermined by an individual
arbitrator agreed upon by the parties, and shallire that all arbitration hearings will be commedavithin ninety (90) days of the
demand for arbitration, and that the arbitratodishrey, upon a showing of cause, be permittedxieied the commencement of such
hearing for an additional sixty (60) days.

Judgment upon any arbitration award may be eniarady court having jurisdiction. Any party heretay bring an action, including a
summary or expedited proceeding, to compel armaif any controversy or claim to which this pr&iein applies in any court having
jurisdiction over such action in Cook County, Iis.

In the event of a controversy or claim betweenpidwies which is subject to arbitration pursuarthie Exhibit D, either party may
give written notice (“Arbitration Notice”) to thetloer requesting arbitration. If HSRE requestsralividual arbitrator and the parties have not
agreed upon an individual within ten (10) daysratigivery of the Arbitration Notice, then AAA shalpply.
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The prevailing party in such arbitration or in gmmpceeding to compel or enforce such arbitratialldie entitled to collect from the non-
prevailing party reasonable attorney’s fees antscos




Exhibit 31.1

CERTIFICATION

I, Spencer F. Kirk, certify that:

1. | have reviewed this quarterly report on Form 10f@xtra Space Storage Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

€)) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isige prepared;

(b) designed such internal control over financial répgr or caused such internal control over finahi@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbis report our conclusiot
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

€)) all significant deficiencies and material weaknessehe design or operation of internal contradrofinancial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; and

(b) any fraud, whether or not material, that involvemnagement or other employees who have a significémin the
registrant’s internal control over financial repogt

Date: August 7, 2009 By: /sl Spencer F. Kirl

Name: Spencer F. Kirl
Title: Chairman and Chief Executive Offic




Exhibit 31.2

CERTIFICATION

I, Kent W. Christensen, certify that:

1. | have reviewed this quarterly report on Form 10f@xtra Space Storage Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

€)) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isige prepared;

(b) designed such internal control over financial répgr or caused such internal control over finahi@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbis report our conclusiot
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

(d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaeeporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

€)) all significant deficiencies and material weaknessehe design or operation of internal contradrofinancial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; and

(b) any fraud, whether or not material, that involvemnagement or other employees who have a significémin the
registrant’s internal control over financial repogt

Date: August 7, 2009 By: /sl Kent W. Christense

Name: Kent W. Christense
Title:  Executive Vice President and Chief Financial Offi




Exhibit 32.1

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

The undersigned, the Chief Executive Officer ofrBX@pace Storage Inc. (the “Company”), herebyfoestio his knowledge on the date
hereof, pursuant to 18 U.S.C. 1350(a), as adopieslipnt to Section 906 of the Sarbanes-Oxley AR0DOR, that the Quarterly Report on
Form 10-Q for the quarter ended June 30, 2009'Rbam 10-Q"), filed concurrently herewith by the @pany, fully complies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934, as amended, and tleainflormation contained in the Form 10-
Q fairly presents, in all material respects, timaficial condition and results of operations of@lmenpany.

By: /sl Spencer F. Kirl

Name: Spencer F. Kirl

Title:  Chairman and Chief Executive Offic
Date: August 7, 200¢

The undersigned, the Chief Financial Officer ofl@$pace Storage Inc. (the “Company”), herebyfeestto his knowledge on the date
hereof, pursuant to 18 U.S.C. 1350(a), as adopieslipnt to Section 906 of the Sarbanes-Oxley ARDOR, that the Quarterly Report on
Form 10-Q for the quarter ended June 30, 2009'Rbam 10-Q"), filed concurrently herewith by the @pany, fully complies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934, as amended, and tleainflormation contained in the Form 10-
Q fairly presents, in all material respects, timaficial condition and results of operations ofGloenpany.

By: /sl Kent W. Christense

Name: Kent W. Christense

Title:  Executive Vice President and Chief Financial Offi
Date: August 7, 200¢




