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Explanatory Note

This Amendment to the registrant’'s Annual Reporfonm 10K for the year ended December 31, 2006 is beirgl fib include the Ext
Space Storage Non-Employee Director Plan as Exhib#&2 and the Employment Agreement, dated Julp@66, by and between Extra
Space Storage Inc. and Karl Haas as Exhibit 10.28.




PART IV
ltem 15. Exhibits and Financial Statement Schedules
(@) Documents filed as part of this report:

(1) and (2). All Financial Statements and FinanSi@tement Schedules filed as part of this Annggdd® on 10-K are included in
Iltem 8—"Financial Statements and Supplementary 'Daftthis Annual Report on 10-K and reference isde¢hereto.

(3) The following documents are filed or incorgiad by references as exhibits to this report:

l&émggr Description
2.1 Purchase and Sale Agreement, dated May 5, 2006dgmong Security Capital Self Storage
Incorporated, as seller and Extra Space Storage PRISA Self Storage LLC, PRISA Il Self
Storage LLC, PRISA Il Self Storage LLC, VRS Setbfage LLC, WCOT Self Storage LLC
and Extra Space Storage LP, as purchaser partiestenPrudential Insurance Company of
America (incorporated by reference from Exhibit @ Form &K filed on May 11, 2005)
3.1 Amended and Restated Articles of Incorporation xtf& Space Storage Inc.(
3.2 Bylaws of Extra Space Storage Inc.
3.3 Amended and Restated Agreement of Limited PartigrftExtra Space Storage LP.|
3.4 Declaration of Trust of ESS Holdings Business Tiy&)
35 Declaration of Trust of ESS Holdings Business Tilét)
4.1 Junior Subordinated Indenture dated as of Jul2@@5, between Extra Space Storage LP and
JPMorgan Chase Bank, National Association, asaeu@§hcorporated by reference from
Exhibit 4.1 of Form -K filed on August 2, 2005
4.2 Amended and Restated Trust Agreement, dated agyo24d, 2005, among Extra Space Storage
LP, as depositor and JPMorgan Chase Bank, Natisedciation, as property trustee, Chase
Bank USA, National Association, as Delaware trustiee Administrative Trustees named the
and the holders of undivided beneficial intereghim assets of ESS Statutory Trust llI
(incorporated by reference from Exhibit 4.2 of Fd-K filed on August 2, 2005
4.3 Form of Junior Subordinated Note—included in Exthébll hereto (incorporated by reference
from Exhibit 4.2 of Form -K filed on August 2, 2005
4.4 Form of Trust Preferred Security Certificate—inaddn Exhibit 4.2 hereto (incorporated by
reference from Exhibit 4.2 of Forn-K filed on August 2, 2005
10.1 Registration Rights Agreement, by and among Exprac8 Storage Inc. and the parties listed on
Schedule | thereto.(:
10.2 License between Centershift Inc. and Extra Spacea§e LP.(1
10.3 Loan Agreement, dated as of March 8, 2004, by atdden General Electric Capital
Corporation and Extra Space Properties Eight LLX
104 Loan Agreement, dated as of March 8, 2004, by atdden General Electric Capital
Corporation and Extra Space Properties Three L)
10.5 Loan Agreement, dated as of March 8, 2004, by a&taédrn General Electric Capital
Corporation and Extra Space of New Jersey, L.LX
10.6 Loan Agreement, dated as of May 4, 2004, by anddx Extra Space of Northborough LLC,
Extra Space of Whittier LLC, Extra Space of Stocktd.C, Extra Space of Weymouth LLC, a
Extra Space of Lynn LLC, and Bank of America, N13.
10.7 Loan Agreement, dated as of May 4, 2004, by anddxx Extra Space Properties Ten LLC and
Bank of America, N.A.(1
10.8 Loan Agreement, dated as of May 4, 2004, by andde Extra Space of Raynham LLC, Extra
Space of Doylestown LLC, Extra Space of Glen Rotk| Extra Space of Fontana One LLC,
and Extra Space of Merrimack LLC, and Bank of AroariN.A.(1)
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2004 Lon¢-Term Compensation Incentive Plan.

Extra Space Storage Performance Bonus Pla

Employment Agreement, dated July 27, 2004, by atdiden Extra Space Storage Inc. and
Kenneth M. Woolley.(1

Employment Agreement, dated July 27, 2004, by atdiéen Extra Space Storage Inc. and Kent
W. Christensen.(1

Employment Agreement, dated July 27, 2004, by aididen Extra Space Storage Inc. and
Charles L. Allen.(1

Form of 2004 Long Term Incentive Compensation Ration Award Agreement for Employe
with employment agreements. (Incorporated by refeedrom Exhibit 10.14 of Form 10-K filed
on March 15, 2005

Form of 2004 Long Term Incentive Compensation ation Award Agreement for employees
without employment agreements. (Incorporated bgresgfce from Exhibit 10.15 of Form 10-K
filed on March 15, 2005

Form of 2004 Non-Employee Directors Share Pland@pfiward Agreement for Directors.
(Incorporated by reference from Exhibit 10.16 ofRd.(-K filed on March 15, 2005

Joint Venture Agreement, dated June 1, 2004, bybatdeen Extra Space Storage LLC and
Prudential Financial, Inc.(:

Purchase Agreement, by and between Extra Spacagstbt C and Fidelity Management

Trust Company.(1

Membership Interest Purchase Agreement, dated 2pfi2004, by and between Extra Space
Storage LLC and Strategic Performance -1, Inc.(1)

Promissory Note dated April 28, 2004 from Extra @&p8torage payable to Strategic
Performance Fur-Il, Inc.(1)

Purchase and Sale Agreement, by and between ExdéiceStorage LLC and Extra Space West
One LLC.(1)

Extra Space Storage N-Employee Director Plar

Purchase Agreement, dated June 20, 2005, among &péice Storage Inc. and the investors
named therein (incorporated by reference from Bkhi1 of Form -K filed on June 24, 2005
Registration Rights Agreement, dated June 20, 28@®ng Extra Space Storage Inc. and the
investors named therein (incorporated by referéma Exhibit 10.1 of Form 8-K filed on

June 24, 2005

Purchase Agreement, dated as of July 27, 2005, gfarina Space Storage LP, ESS Statutory
Trust Il and the Purchaser named therein (incargal by reference from Exhibit 10.1 of

Form &K filed on August 2, 2005

Purchase Agreement, dated as of July 27, 2005, gfarina Space Storage LP, ESS Statutory
Trust Il and the Purchaser named therein (incargal by reference from Exhibit 10.2 of

Form &K filed on August 2, 2005

Purchase and Sale Agreement, dated as of Decemb@0® between Extra Space Storage LLC
(Purchaser) and various limited partnerships aféil with AAAAA Rent-A-Space (collectively,
Sellers) (incorporated by reference from Exhibi2l0of Form 1-K filed on February 28, 2007
Employment Agreement, dated July 26, 2006, by atdiden Extra Space Storage Inc. and Karl
Haas.

Code of Business Conduct and Ethics (incorporayecference from our Annual Report on
Form 1(-K filed on March 15, 2005

PW(C's letter to the SEC on the Changes in Regissr&ertifying Accountant (incorporated by
reference from Exhibit 16.1 of Forn-K filed on April 22, 2005)

Subsidiaries of the Company(




23.1

23.2

31.1

31.2

32.1

Consent of Ernst & Young LLP (incorporated by refese from our Annual Report on Form 10-
K filed on February 28, 200

Consent of PricewaterhouseCoopers LLP (incorporayectference from our Annual Report on
Form 1(-K filed on February 28, 200°

Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of
2002.

Certification of Chief Financial Officer pursuawt $ection 302 of the Sarbanes-Oxley Act of
2002.

Certifications of the Chief Executive Officer andli€f Financial Officer pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@&dbarban«-Oxley Act of 2002

(1) Incorporated by reference from our Registratiorte®tent on Form S-11 (File No. 333-115436 dated Atudd, 2004).




SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, theredatyp authorized.

Date: March 20, 200 EXTRA SPACE STORAGE INC
By: /s/ Kenneth M. Woolle

Kenneth M. Woolley
Chairman and Chief Executive Officer




Exhibit 10.22

EXTRA SPACE STORAGE INC.
2004 NON-EMPLOYEE DIRECTORS’ SHARE PLAN

1. PurposeThe purpose of this 2004 Non-Employee Direct8isare Plan (the “Plan”) of Extra Space Storage m#laryland
corporation (the “Company”), is to advance thernasts of the Company and its shareholders by pirgyid means to attract and retain highly
qualified persons to serve as non-employee directbthe Company and to promote ownership by sirglctdrs of a greater proprietary
interest in the Company, thereby aligning suchalines’ interests more closely with the interestsiudireholders of the Company.

2. Definitions In addition to terms defined elsewhere in thenPlae following are defined terms under the Plan:

(&) “Code” means the Internal Revenue Code of 188&mended from time to time. References to amyigion of the
Code include regulations thereunder and successuispns and regulations thereto.

(b) For purposes of the Plan, a “Change in ContshEll have occurred if:

0] any “person,” including a “group” (as $uterms are used in Sections 13(d) and 14(d) oE#uhange Act, but
excluding (A) the Company, (B) any entity contnodji controlled by or under common control with @@mpany, (C) any
employee benefit plan of the Company or any ei#tgcribed in clause (B), (D) with respect to angtipalar Participant,
the Participant and any “group” (as such term edus Section 13(d)(3) of the Exchange Act) of whilee Participant is a
member), (E) Kenneth M. Woolley, his affiliatessasiates and people acting in concert with anpefforegoing and (F)
Spencer F. Kirk, his affiliates, associates andofeeacting in concert with any of the foregoingpishecomes thebeneficia
owner” (as defined in Rule 13(d)(3) under the Exag®Act), directly or indirectly, of securities thle Company
representing 20% or more of either (1) the combimtthg power of the Company’s then outstandingisées or (2) the
then outstanding Shares (in either such case ttharas a result of an acquisition of securitiesatly from the Company);
provided however, that, in no event shall a Chandeontrol be deemed to have occurred upon aralmtiblic offering of
the Company’s common stock under the Securities @xct

(i any consolidation or merger of the Comparhere the shareholders of the Company, immedgiatédr to the
consolidation or merger, would not, immediatelyeathe consolidation or merger, beneficially ows ¢ach term is defined
in Rule 13d-3 under the Exchange Act), directlynalirectly, shares representing in the aggrega¥ 60more of the
combined voting power of the securities of the coation issuing cash or securities in the constibdeor merger (or of its
ultimate parent corporation, if any); or

(iii)  there shall occur (A) any sale, leasegleange or other transfer (in one transaction @ries of transactions
contemplated or arranged by any party as a sirgl® pf all or substantially all of the assetsiué Company, other than a
sale or disposition by the Company of all or sutistdly all of the Company’s assets to an entityeast 50% of the
combined voting power of the voting securities diieth are owned by “personsiq defined above) in substantially the s
proportion as their




ownership of the Company immediately prior to ssate or (B) the approval by shareholders of the @y of any plan ¢
proposal for the liquidation or dissolution of tGempany; or

(iv) the members of the Board at the beginmhgny consecutive 24-calendar-month period (thetmbent
Directors”) cease for any reason other than dude#dh to constitute at least a majority of the menslof the Board;
provided that any director whose election, or nation for election by the Comparsyshareholders, was approved by a
of at least a majority of the members of the Bahah still in office who were members of the Boatdhe beginning of
such 24-calendar-month period, shall be deemed mlkincumbent Director.

(c) “Exchange Act” means the Securities Exchangeofd 934, as amended. References to any providitiee Exchange
Act include the rules promulgated thereunder amgessor provisions and rules thereto.

(d) “Fair Market Value” “ per Share as of a partaoudate means (i) if Shares are then listed oatimmal stock exchange,
the closing sales price per Share on the exchangbd last preceding date on which there waseaafabhares on such exchange, as
determined by the Board, (ii) if Shares are nohtligted on a national stock exchange but are tfzgfed on an over-the-counter market, the
average of the closing bid and asked prices foStheres in such over-the-counter market for thepi@seding date on which there was a sale
of such Shares in such market, as determined bBdahed, or (iii) if Shares are not then listed omadional stock exchange or traded on an
over-the-counter market, such value as the Boaitd miscretion may in good faith determine; praddhat, where the Shares are so listed or
traded, the Board may make such discretionary ahétetions where the Shares have not been tradedfoading days

(e) “Option” means the right, granted to a direatoder Section 6, to purchase a specified numb8hafes at the specified
exercise price for a specified period of time urttierPlan. No Option shall be intended to qualifyaa “incentive stock option” under Section
422 of the Code.

(f) “Participant” means any person who, as a noplegree director of the Company, has been grantedmion which
remain outstanding under the Plan.

(9) “Rule 16b-3" means Exchange Act Rule 16b-3ramftime to time in effect and applicable to tharPand Participants.

(h) “Share” means a Common Share of the Companysacid other securities as may be substituted fdr Sthare or such
other securities pursuant to Section 7.

3. Shares Available Under the PlaSubject to adjustment as provided in Sectiaihég total number of Shares reserved and
available for issuance under the Plan may not ek888,000. Such Shares may be authorized but wusSbares or treasury Shares. For
purposes of the Plan, Shares that may be purchgsedexercise of an Option will not be consideeté available after such Option has
been granted, except for purposes of issuanceninemion with such Optiorgrovided, however, that, if an Option expires for any reason
without having been exercised in full, the Shardgext to the unexercised portion of such Optioth again be available for issuance under
the Plan.

4, Administration of the PlanThe Plan will he administered by the Board ofddtors of the Company (the “Boardf¥;ovided,
however, that any action by the Board relating to the Plahlve taken only if, in addition to any other repd vote, such action is approved
by the affirmative vote of a




majority of the directors who are not then eligitdeparticipate in the Plan. The Board shall havtharity to (i) determine the number of
Options to be credited to each Participant; andiétermine or impose conditions on such Optiordeuthe Plan as it may deem appropriate.
The Participant shall take whatever additionalangtiand execute whatever additional documents tlaedBmay in its reasonable judgment
deem necessary or advisable in order to carry oetfect one or more of the obligations or resinics imposed on the Participant pursuant to
the express provisions of the Plan.

5. Eligibility . Each director of the Company who, on any date/oich an Option is to be granted under Sectios Gpt an
employee of the Company or any subsidiary of then@any will be eligible, at such date, to be grdragr Option under Section 6. No person
other than those specified in this Section 5 wélldhigible to participate in the Plan.

6. Options Each eligible director automatically shall beitd to receive, and shall be granted, (i) ondffective date of the
initial public offering of Shares or, for any indtlal who is first elected or appointed to the Rbafter the effective date of the initial public
offering of Shares, on the date such person frstécted or appointed to the Board, an Optiorutahmse 30,000 Shares, subject to
adjustment as provided in Section 7 and (ii) athefdate of each annual meeting of the Companyisa@meeting of shareholders, an Option
to purchase 5,000 Shares, subject to adjustmembagled in Section 7.

(a) Exercise PriceThe exercise price per Share purchasable upanisgef an Option will be equal to 100% of therFai
Market Value of a Share on the date of grant ofQp&on. The exercise price per Share purchasaiia the exercise of an Option granted
before the initial public offering of the Companyjliiee equal to 100% of the initial public offerinmgice.

(b) Option Expiration A Participant’s Option will expire at the earliefr (i) 10 years after the date of grant or (iiporear
after the date the Participant ceases to serval@saor of the Company for any reason.

(c) Exercisability. Unless otherwise provided by the Board, no Optiay be exercised unless and until it has become
exercisable in accordance with this Section 6(cPatticipant’s Option received upon initial eleatior appointment will become exercisable
in four equal annual installments commencing atthdier of the next anniversary of the directamisial election or appointment and the next
Annual Meeting of Shareholdengrovided, however , that a Participant’s Option (granted pursuargéction 6) will become immediately
exercisable in full at the time the Participantsasato serve as a director due to death or digabilupon a Change in Control; apicbvided
further, that a Participant’s Option may be exercised dfterParticipant ceases to serve as a directomforeason other than death or
disability only to the extent that the Option wasmeisable at the date he or she ceased to be@adatior has become exercisable pursuant to
this Section 6(c) within two months after the dag¢eor she ceased to be a director. Subject togiomg of the applicable award agreement, in
the event the Participant ceases to serve as@atien account of death or disability, the Papcit’s Option (whether or not otherwise
exercisable) may be exercised until the earlidi)aine year from the date the Participant ceassgfve as a director, or (ii) the date on wil
the term of the Option expires in accordance wiht®n 6(b).

(d) Method of ExerciseA Participant may exercise an Option, in wholéngpart, at such time as it is exercisable andrpri
to its expiration, by giving written notice of exee to the Secretary of the Company, specifyirgQption to be exercised and the number of
Shares to be purchased, and paying in full thecesesprice in cash (including by check) or by snder of Shares already owned by the
Participant (except for Shares acquired from then@any by exercise of an Option




or other award less than six months before the afatarrender) having a Fair Market Value at theetiof exercise equal in the exercise price,
or by a combination of cash and Shares.

7. Adjustment Provisions

(a) Corporate Transactions and Everitsthe event any recapitalization, reorganizatimerger, consolidation, spin-off,
combination, repurchase, exchange of Shares or s#varities of the Company, share split or revepdié, extraordinary dividend (whether
the form of cash, Shares, or other property), tigtion, dissolution, or other similar corporatenaction or event affects the Shares such that
an adjustment is appropriate in order to preveaotidin or enlargement of each Participant’s rigimsler the Plan (which would not include a
transaction in which public stockholders retainimterest in the surviving company), then an adjestnshall be made, in a manner that is
proportionate to the change to the Shares andwitteequitable, in (i) the number and kind of Seammaining reserved and available for
issuance under Section 3, (ii) the number and &fr8hares to be subject to each automatic graan @ption under Section 6, and (iii) the
number and kind of Shares issuable upon exercisatsfanding Options, and/or the exercise priceShare thereof (provided that no
fractional Shares will he issued upon exercisengf@ption). The foregoing notwithstanding, no athusnt may be made hereunder except as
will be necessary to maintain the proportionateriest of the Participant under the Plan and toepves without exceeding, the value of
outstanding Options and potential grants of Options

(b) Insufficient Number of Sharedf at any date an insufficient number of Shanesawvailable under the Plan for the
automatic grant of Options will first be automatiggranted proportionately to each eligible dimgtto the extent Shares are then available
(provided that no fractional Shares will be issuéith respect to such Options) and otherwise asigegvunder Section 6.

8. Interpretation and Other RuleBhe Board may make such rules and regulationsatablish such procedures for the
administration of the Plan as it deems appropriatighout limiting the generality of the foregointpe Board may (i) interpret the Plan and
agreements under Section 10(a), with such inteapioeis to be conclusive and binding on all person otherwise accorded the maximum
deference permitted by layw rovided, that the Board’s interpretation shall not be entitledi&ference on and after a Change in Control excep
to the extent that such interpretations are madkusixely by members of the Board who are individweho served as Board members be
the Change in Control; and (ii) take any otherardiand make any other determinations or decisi@ist deems necessary or appropriate in
connection with the Plan or the administrationraeipretation thereof, in the event of any dismrtdisagreement as to the interpretation of
the Plan or of any rule, regulation or proceduregto any question, right or obligation arisingnfi or related to the Plan, the decision of the
Board shall be final and binding upon all persdsisless otherwise expressly provided hereunde3tdsrd, with respect to any grant of an
Option, may exercise its discretion hereunder atithe of the grant or thereafter.

9. Changes to the Plaifhe Board may amend, alter, suspend, discontomugrminate the Plan or authority to grant Option
under the Plan without the consent of shareholdieParticipants, except that any amendment oraditer will be subject to the approval of
the Company’s shareholders at or before the nexia@mmeeting of shareholders for which the reca ds after the date of such Board
action if such shareholder approval is requirea@ivy applicable federal or state law or regulatiothe rules of any stock exchange or
automated quotation system as then in effect, lam@obard may otherwise determine to submit otheln ssnendments or alterations to
shareholders for approvairovided however , that, without the consent of an affected Pardintp, no such action may materially impair the
rights of such Participant with respect to any vesly granted Option.




10. General Provisions

(a) Agreements Options may be evidence by agreements or othmrrdents executed by the Company and the Participant
incorporating the terms and conditions set forttha Plan, together with such other terms and ¢mmdi not inconsistent with the Plan, as the
Board may from time to time approve.

(b) Compliance with Laws and Obligation¥he Company will not be obligatedigsue or deliver Shares in connection v
any Option in a transaction subject to the redistnarequirements of the Securities Act of 1933aamended, or any other federal or state
securities law, any requirement under any listiggeament between the Company and any stock excluarsggomated quotation system, or
any other law, regulation, or contractual obligataf the Company, until the Company is satisfieat guch laws, regulations, and other
obligations of the Company have been complied withull. Certificates representing Shares issuedenthe Plan will be subject to such stop-
transfer orders and other restrictions as may pécgble under such laws, regulations, and othégations of the Company, including any
requirement that a legend or legends be placeddher

(c) Compliance The obligation of the Company to provide Shamden the Plan shall be subject to all applicabhes|aule:
and regulations, including all applicable federad atate securities laws, and the obtaining ofith approvals by governmental agencies as
may be deemed necessary or appropriate by the BblaedBoard may make such changes to the Plan abenaecessary or appropriate to
comply with the rules and regulations or any gowegnt authority or to obtain tax benefits applicableights under the Plan.
Notwithstanding any other provision of the Plarg @ompany shall not be required to take or permyjtaction under the Plan or a
agreement under Section 10(a) which, in the goab-éetermination of the Company, would result imaterial risk of a violation by the
Company of Section 13(k) of the Exchange Act.

(d) Limitations on Transferability Options will not be transferable by a Participextept by will or the laws of descent and
distribution (or to a designated beneficiary in &@vent of a Participant’s death), and will be eigadsle during the lifetime of the Participant
only by such Participant or his or her guardiategal representativerovided. however, that Options (and rights relating thereto) may be
transferred to one or more trusts or other berafies during the lifetime of the Participant forrposes of the Participant’s estate planning or
at the Participans death, and such transferees may exercise riggrtsunder in accordance with the terms thereofpblytif and to the extel
then permitted under Rule 16b-3 and consistent thighregulation of the offer and sale of Sharesteel thereto on Form S-8, Form S-3, or
such other registration form of the Securities BRdhange Commission as may then be filed and éféeatith respect to the Plan. The
Company may rely upon the beneficiary designatish filed in accordance with this Section 10(d)ti@ps may not be pledged, mortgaged,
hypothecated, or otherwise encumbered, and shaliensubject to the claims of creditors of any iegant.

(e) Notices All notices under the Plan shall be in writingdaf to the Company, shall be delivered to theaa mailed t
its principal office, addressed to the attentiothef Board; and if to the Participant, shall bevagkd personally, sent by facsimile
transmission or mailed to the Participant at thidresks appearing in the records of the Company. &ddresses may be changed at any time
by written notice to the other party given in adarce with this Section 10(e).

(f) Compliance with Rule 168 . It is the intent of the Company that this Plampdies in all respects with applicable
provisions of Rule 16-3. Accordingly, if any pronn of this Plan or any agreement hereunder doesaroply with the requirements of Rule
16b-3 as then applicable to a




transaction by a Participant, such provision wélldmnstrued or deemed amended to the extent negesseonform to the applicable
requirements with respect to such Participant.

(9) No Right To Continue as a DirectaXothing contained in the Plan or any agreemerguraler will confer upon any
Participant any right to continue to serve as aafor of the Company.

(h) No Shareholder Rights ConferreBxcept as otherwise provided in Section 6(a)hingtcontained in the Plan or any
agreement hereunder will confer upon any Partit¢ip@nany person or entity claiming rights by oraigh a Participant) any rights of a
shareholder of the Company unless and until sudfo@jfs validly exercised in accordance with Secttto

(i) Nonexclusivity of the PlanNeither the adoption of the Plan by the Boardargr submission thereof to the shareholders
of the Company for approval shall be construedreating any limitations on the power of the Boarcdlopt such other compensatory
arrangements for directors as it may deem desirable

() Limitation of Liability . Each member of the Board shall be entitled tgaad faith, rely or act upon any report or other
information furnished to him by any officer or otremployee of the Company or any subsidiary, thengany’s independent certified public
accountants, or any executive compensation comsulegal counsel, or other professional retaingthle Company to assist in the
administration of the Plan. No member of the Boaut,any officer or employee of the Company actingoehalf of the Board, shall be
personally liable for any action, determinationjrderpretation taken or made in good faith withpect to the Plan, and all members of the
Board and any officer or employee of the Comparingon behalf of the Board or members thereoflstmthe extent permitted by law, be
fully indemnified and protected by the Company wikpect to any such action, determination, orpmétation.

(k) Captions The use of captions in this Plan is for convecéemhe captions are not intended to provide sanbgtarights.

() Governing Law. The validity, construction, and effect of thePbnd any agreement hereunder shall be deterntined i
accordance with the laws (including those govermingtracts) of the State of Maryland, without giyieffect to principles of conflicts of
laws, and applicable federal law.

11. _Effective Date and Plan TerminatioFhe Plan will be effective if, and at such ting the Company’s 2004 Long Term
Incentive Compensation Plan has become effectilgest to its approval by the shareholders of tbenf@any. Unless earlier terminated by
action of the Board, the Plan will remain in effaatil such time as no Shares remain availablésgrance under the Plan and the Company
and Participants have no further rights or oblmatiunder the Plan.

As adopted by the Board: August 10, 2004




Exhibit 10.28

EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT made and entered intdtoeffective as of July 14, 2005, is by and betweena Space
Management, Inc. with its principal place of busmat 2795 East Cottonwood Parkway, Suite 400,L.a&k City, Utah 84121 (the
“Company”), and Karl Haas, residing at the addeetgorth on the signature page hereof (the “Exeei)t

WHEREAS, the Company wishes to employ the Executine the Executive wishes to accept such offetherierms set forth
below:

Accordingly, the parties hereto agree as follows:

1. Term The Company hereby employs the Executive, aadEecutive hereby accepts such employment, faniaal
term (the “Initial Term”) commencing as of the daereof and continuing for a thrgear period, unless sooner terminated in accordaitbe
the provisions of Section 4 or Section 5; with seafiployment to continue for successive gear periods in accordance with the terms of
Agreement (subject to termination as aforesaid@smeither party notifies the other party of namexeal in writing prior to 90 days before the
expiration of the Initial Term and each annual veale as applicable (the period during which theditive is employed hereunder being
hereinafter referred to as the “Term”).

2. Duties During the Term, the Executive shall be emplopgdhe Company as Senior Vice President, Opemibihe
Company, and, as such, the Executive shall falthfdrform for the Company the duties of said affand shall perform such other duties of
an executive, managerial or administrative natsrshall be specified and designated from timente by the Board (including, without
limitation, the performance of duties for affiliatand subsidiaries of the Company). The Executiadl devote substantially all of his
business time




and effort to the performance of his duties herenngrovided that in no event shall this sentenrohipit the Executive from performing
personal and charitable activities, and any otlisiress interests as may be approved by the Board.

3. Compensation

3.1 Salary The Company shall pay the Executive during tamTa salary at the rate of $250,000 per annum (the
“Annual Salary”), in accordance with the custompayroll practices of the Company applicable to eeakecutives (or, if there is no such
policy, such practices of the Company’s princidéliates). At least annually, the Company shalliew the Executive’s Annual Salary and
may provide for increases therein as it may igliseretion deem appropriate, but in no event ghalExecutive’s Annual Salary be reduced
during the Term.

3.2 Bonus During the Term, in addition to the Annual Sgldor each fiscal year of the Company ending duthe
Term, the Executive shall have the opportunityeiteive an annual bonus in an amount to be detedhbiyn¢he Company. The target bonus
level for the Executive is 45% of base salary, vg#ilid target capable of being increased, but nredsed, during the Term. At least
annually, the Company shall review the Executii®aus and may provide for changes therein as itimég discretion deem appropriate.

3.3 Benefitsin General The Executive shall be permitted during the Tésrparticipate in any group life,
hospitalization or disability insurance plans, tie@rograms, stock option plans, retirement plémsge benefit programs and similar benefits
that may be available to other senior executivab®Company generally, on the same terms as sheh executives, in each case to the
extent that the Executive is eligible under theneof such plans or programs. Executive has besrtae a Restricted Stock Award pursuant
to that Agreement




attached hereto as Exhibit “A” and stock optionsspant to the Option Award Agreement attached beastExhibit “B”

3.4 ExpensesThe Company shall pay or reimburse the Execdtveall ordinary and reasonable out-of-pocket
expenses actually incurred (and, in the case oflreisement, paid) by the Executive during the Terthe performance of the Executive’s
services under this Agreement; provided that theckkve submits proof of such expenses, with tlopgry completed forms as prescribed
from time to time by the Company, no later thard@9s after such expenses have been so incurred.

3.5 Moving ExpensesThe Company shall pay or reimburse the Execdtivall direct expenses associated with
relocating, including, but not limited to, the t®associated with the sale of Executive’s homesive of the brokerage commission),
packing and moving services, travel to Salt Lakiy,Ghe costs associated with the purchase of ahwme (except the actual price of the
home). All reimbursements shall be in accordanitle ptan in effect at Storage USA before acquisitiy the Company. All reimbursement
costs will be “grossed-up” to compensate for amyctansequences applicable to the Executive. Fgygaes of “gross up” the Company shall
multiply the reimbursement costs by the sum ofdlu@ the maximum percentage marginal state plusrédax rates (inclusive of the rates
Social Security taxes, if not yet paid for the &qadble year, and Medicaid) applying to the Exeafi@s an example, if reimbursement costs
aggregate $100,000, and the highest marginal tax exe 35% federal, 9% state, and 1.45% for Matlie&ocial Security assumed to be
for the year—the grossed-up reimbursement shaild®,450). The Company shall also pay or reimburse the Exeetitir the costs
associated with renting an apartment (up to 3 leds) and rented furnishings within




15 miles of the Company headquarters for up toyaae. All such costs will be grossed up in the nearrdescribed above to compensate the
Executive for any tax consequences.

4, Termination upon Death or Disailitlf the Executive dies during the Term, the Testmall terminate as of the date of
death, and the obligations of the Company to oh wespect to the Executive shall terminate in thatirety upon such date except as
otherwise provided under this Section 4. If the&xive by virtue of ill health or other disability unable to perform substantially and
continuously the duties assigned to him for moeanth80 consecutive or non-consecutive days outytansecutive 12-month period, the
Company shall have the right, to the extent peedilty law, to terminate the employment of the Exigewpon 90-day notice in writing to
the Executive. Upon termination of employment ttudeath or disability, (i) the Executive (or theeutive’s estate or beneficiaries in the
case of the death of the Executive) shall be entith receive any Annual Salary and other beneéitaed and accrued under this Agreement
prior to the date of termination (and reimbursemartter this Agreement for expenses incurred podhé date of termination), and (ii) exc
as otherwise required under applicable law, thecEbee (or, in the event of his death, his estaig lzeneficiaries) shall have no further rights
to any other compensation or benefits hereunder after the termination of employment, or any otfights hereunder.

5. Certain Terminations of Employment
5.1 Termination by the Company for CadsFmination by the Executive without Good Reason
€)) For purposes of this Agreement, “&dishall mean the Executive'’s:




0] commission of and indictment for,formal admission to, a felony, a crime of morapitude, dishonesty, breach
of trust or unethical business conduct, or any ennvolving the Company;

(i) engagement in the performance of higedutereunder, or otherwise to the material andothstnable detriment «
the Company, in willful misconduct, willful or gresieglect, fraud, misappropriation or embezzlement;

(iii) repeated failure to adhere to thections of the Board, to adhere to the Compapgligies and practices or to
devote substantially all of his business time dffiorts to the Company

(iv) willful and continued failure to substially perform his duties properly assigned ito kother than any such
failure resulting from his disability) after demafuat substantial performance is delivered by thenany specifically
identifying the manner in which the Company bel®tlee Executive has not substantially performedh sluties;

(v) breach of any of the provisions etfon 6; or

(vi) breach in any material respect @& tbrms and provisions of this Agreement and faitarcure such breach within
21 days following written notice from the Compamesifying such breach;

provided that the Company shall not be permittegtminate the Executive for Cause except on writtetice given to the Executive at any
time following the occurrence of any of the evasgscribed in clauses (i), (ii) or (v) above andagiiten notice given to the Executive at any
time not more than 30 days following the occurreoicany of the events described in clause (ii)) ¢r (vi) above (or, if later, the Compasy’
knowledge thereof). No termination for Cause shalkffective unless the Board makes a Cause detgion after notice to the Executive
and the Executive has been provided with the oppdyt (with counsel of his choice) to contest tléetimination at a meeting of the Board.

(b) The Company may terminate the Ex@elgiemployment hereunder for Cause, and the Execotay terminate
his employment for Good Reason on at least 30 dayd’'not more than 60 days’ written notice givetheosCompany. If the Company
terminates the




Executive for Cause, or the Executive terminateshiployment and the termination by the Execusvaoit for Good Reason in accordance
with Section 5.2 or covered by Section 5.3, (i) BExecutive shall receive Annual Salary and otheeffies (but, in all events, and without
increasing the Executive’s rights under any othierision hereof, excluding any bonuses not yet)pa#&ined and accrued under this
Agreement prior to the termination of employmemtdaeimbursement under this Agreement for expeimeesred prior to the termination of
employment); and (ii) except as otherwise requireder applicable law, the Executive shall haveurther rights to any other compensation
or benefits hereunder on or after the terminatio@neployment, or any other rights hereunder.

5.2 Termination by the Company withouti€& Termination by the Executive for Good Reason
@) For purposes of this Agreement, “GRason” shall mean, unless otherwise consentiey ttoe Executive,
0] the material reduction of the Exeeets authority, duties and responsibilities, or th@grsment to the Executive

duties materially inconsistent with the Executive&sition or positions with the Company; Or the &xére being required
to report to someone other then Kenneth M. Wookant Christensen, or Spencer Kirk.

(i) a reduction in Target Bonus applybogor Annual Salary of the Executive;
(iii) the relocation of the Executive’sfick to more than 100 miles from Salt Lake Cityahitor
(iv) the Company’s material and willfuldach of this Agreement.

Notwithstanding the foregoing, (i) Good Reason Ishal be deemed to exist unless notice of termamadin account thereof (specifying
termination date no later than 30 days from the désuch notice) is given by Executive to Compaayater than 30 days after the time at
which




the event or condition purportedly giving rise tod8l Reason first occurs or arises and (ii) if thedsts (without regard to this clause (ii)) an
event or condition that constitutes Good Reasan{Cibmpany shall have 21 days from the date nofiseah a termination is given to cure
such event or condition and, if the Company doessch event or condition shall not constitute GReadson hereunder.

(b) During the Initial Term, the Compamgay terminate the Executive’s employment at amgtfor any reason or no
reason and the Executive may terminate the Exexatamployment with the Company for Good Reasdithel Company terminates the
Executive’s employment and the termination is ramered by Section 4, 5.1 or 5.3, or the Execugrminates his employment for Good
Reason and the termination by the Executive isaeéred by Section 5.3, (i) the Executive shaleree Annual Salary and other benefits
earned and accrued under this Agreement priore¢ettmination of employment (and reimbursement utiudse Agreement for expenses
incurred prior to the termination of employmenti); the Executive shall receive (A) a cash paymemqial to two times the sum of (x) the
Executive’s Annual Salary (as in effect on the etffee date of such termination) payable no latantBO days after such termination and (y)
an amount equal to the previous Annual Bonusesveatdy the Executive as provided for in Sectiad, 8r, in the event the Executive has
not received any Annual Bonuses pursuant to Se8t@mt the time of such termination, the TermmaBonus shall be equal to the Annual
Bonus the Executive would have received under Se@i2 if the Executive would have remained empdayeough the period required to be
entitled to receive the Annual Bonus and satiséitthrget performance objectives, payable no fiten 30 days after such termination (or, if
later, as soon as practicable, but in no event niane 30 days after, the amount of the Terminalionus is known) and (B) for a period of
two




years after termination of employment such contiguiealth benefits (including any medical, visiordental benefits), under the Comp’s
health plans and programs applicable to seniorugikexs of the Company generally as the Executivaldvbave received under this
Agreement (and at such costs to the Executive)aaddshave applied in the absence of such termingbat not taking into account any post-
termination increases in Annual Salary that magntiise have occurred without regard to such tertiinand that may have favorably
affected such benefits); and after said two-yeaiogeof continued benefits, Executive shall be tigdito participate in COBRA programs
made available to separated employees; (iii) @btanding unvested options and restricted stoak helthe Executive shall vest and become
immediately exercisable and shall otherwise beasable in accordance with their terms and the Etkee shall become vested in any
pension or other deferred compensation other tieasipn or deferred compensation under a plan ietttalbe qualified under Section 40:
or 403(a) of the Internal Revenue Code of 198@nasnded; and (iv) except as otherwise requirednaqaicable law, the Executive shall
have no further rights to any other compensatiobenrefits hereunder on or after the terminatioaroployment, or any other rights
hereunder.

(c) Notwithstanding clause (ii)(B) oktlsecond sentence of Section 5.2(b), (i) nothimgiheshall restrict the ability
of the Company to amend or terminate the plangpaograms referred to in such clause (ii)(B) fromdito time in its sole discretion, and (ii)
the Company shall in no event be required to pmwady benefits otherwise required by such claug8)iafter such time as the Executive
becomes entitled to receive benefits of the sampe fypom another employer or recipient of the Exisets services (such entitlement being
determined without regard to any individual waiversther similar arrangements).

5.3 Change of Control




€)) Without duplication of the foregoingaon a “Change in Control” (as defined below) white Executive is
employed, all outstanding unvested equity-baseddsv@ncluding, but not limited to, stock optionsdarestricted stock) shall fully vest and
become immediately exercisable, as applicableadtition, if, after a Change in Control, the Ex@giterminates his employment with the
Company for any reason as of the one year anmiigets the Change in Control, such termination Idbaldeemed a termination by the
Executive for Good Reason covered by Section 5&jiged, that the Executive provides no less tHada&ys’ advance written notice to the
Company.

(b) For purposes of this Agreement, “Gfeam Control” shall have the same meaning aseriEkira Space Storage
Inc. 2004 Long Term Incentive Compensation Plaraor successor plan thereof).

6. Covenants of the Executive

6.1 Covenant Against Competition; OtGevenants The Executive acknowledges that (i) the prinicipesiness of
the Company (which expressly includes for purpadehis Section 6 (and any related enforcementipions hereof), its successors and
assigns) is the development, acquisition, operatianagement or investment in self-storage faedlifsuch businesses, and any and all other
businesses that after the date hereof, and fromtiinime during the Term, become material witlpees to the Company’s then-overall
business, herein being collectively referred tthas‘Business”); i{) the Company is one of the limited number ofgmers who have develog
such a business; (iii) the Company’s Businessiipart, national in scope; (iv) the Executive’s kwiéor the Company has given and will
continue to give him access to the confidentiaiesfand proprietary information of the Company;the covenants and agreements of the
Executive contained in this Section 6 are essetttitiie




business and goodwill of the Company; and (vi)Gleenpany would not have entered into this Agreerbanfor the covenants and
agreements set forth in this Section 6. Accordintjle Executive covenants and agrees that:

€)) By and in consideration of the sakmd benefits to be provided by the Company heateyrnincluding the
severance arrangements set forth herein, and furtlvensideration of the Executive’s exposurehi® proprietary information of the
Company, the Executive covenants and agrees Jdurfng such time as the Executive remains empldyyethe Company, he shall not
engage in the Restricted Activities (as definedWwgland (i) during the period commencing on theed# termination of the Executive’s
employment by the Company for cause or by the Bieewithout Good Reason and ending two year®wdglhg the date upon which the
Executive shall cease to be an employee of the @agnpnd its affiliates, he shall not within 5 mitefsany facility maintained by the
Company, directly or indirectly, (i) engage in aglgment of the Business (other than for the Comauitg affiliates) or otherwise compete
with the Company or its affiliates, (ii) render asgrvices to any person, corporation, partnershgdteer entity (other than the Company or its
affiliates) engaged in any element of the Businessiji) become interested in any such personpamtion, partnership or other entity (other
than the Company or its affiliates) as a partriegresholder, principal, agent, employee, consubbaimt any other relationship or capacity (s
activities set forth in Clauses (A through (C) abawllectively referred to as the “Restricted Aitiés”); provided, however, that,
notwithstanding the foregoing, the Executive mayeBt in securities of any entity, solely for invasnt purposes and without participating in
the business thereof, if (1) such securities agetl on any national securities exchange or theiNdtAssociation of Securities Dealers, Inc.
Automated Quotation System, (2) the Executive tsanoontrolling
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person of, or a member of a group which contralshsentity and (3) the Executive does not, directlyndirectly, own 5% or more of any
class of securities of such entity. These provisipertaining to Restricted Activities for the tweay period after the executive leaves the
employ of the Company shall only apply if the exe@ireceives severance payments and benefits. Stnal/not apply if no such payments
are made to the executive.

(b) During and after the Restricted Period, the Exeeuthall keep secret and retain in strictest ceniié, and shall not use for his
benefit or the benefit of others, except in conioectvith the business and affairs of the Company itmaffiliates, all confidential
matters relating to the Company’s Business andbtiseness of any of its affiliates and to the Conypamd any of its affiliates,
learned by the Executive heretofore or hereafterctly or indirectly from the Company or any of @filiates (the “Confidential
Company Information”), and shall not disclose sG@amfidential Company Information to anyone outsifithe Company except
with the Company’s express written consent and godoe Confidential Company Information which isthe time of receipt or
thereafter becomes publicly known through no wrahggtt of the Executive or is received from a thpadty not under an obligation
to keep such information confidential and withorgdrh of this Agreement. For the purposes ofAlgieement, “Restricted Period”
shall mean the period commencing on the first dape Initial Term and ending one year following thate upon which the
Executive shall cease to be an employee of the @ognand its affiliates. Company acknowledges Ehadcutive is an experienced
self-storage industry professional with more th8ryéars of experience prior to his employment lyGompany. Executive
possesses knowledge and intellectual propertywhatacquired preceding his employment by the Comparherefore, should
Company claim that Executive has breached this@egdt shall have the burden of conclusively praythat the Executive’s failure
to maintain some aspect of the Confidential Comgafgrmation involved information that the Execwgigould not possibly have
obtained from experiences preceding its employrbgrihe Company. If Company cannot prove that thedard in the preceding
sentence has been achieved, Executive shall nde¢drmed to have breached this Section.

(c) During the Restricted Period, thee€ixtive shall not, without the Company’s prior ¢&it consent, directly or
indirectly, (i) solicit or encourage to leave thrapdoyment or other service of the Company, or anysaaffiliates, any employee or
independent contractor thereof or (ii) hire (ondlébf the Executive or any other person or entityy employee or independent contractor
who has left the employment or other service of
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the Company or any of its affiliates within the eyear period which follows the termination of swehployee’s or independent contractor’s
employment or other service with the Company asdfiiliates. From the date hereof through the @frttie one-year period commencing
with the Executive’s termination of employment witle Company, the Executive will not, whether far dtwn account or for the account of
any other person, firm, corporation or other businerganization, intentionally interfere with ther@pany’s or any of its affiliates’
relationship with, or endeavor to entice away frtti Company or any of its affiliates, any persomwlaring the Term is or was a customer
or client of the Company or any of its affiliated/hile the Executive’s non-compete obligations ur8ection 6.1(a) are in effect, except as
required by law, the Executive shall not publisly atatement or make any statement under circumssanreasonably likely to become public
that is critical of the Company or any of its a#fies, or in any way adversely affecting or otheeninaligning the Business or reputation o
Company or any of its affiliates.

(d) All memoranda, notes, lists, recomt®perty and any other tangible product and demis(and all copies
thereof), whether visually perceptible, machinededde or otherwise, made, produced or compilechbyBxecutive or made available to the
Executive concerning the business of the Compaiitg affiliates, (i) shall at all times be the pesfy of the Company (and, as applicable,
affiliates) and shall be delivered to the Compangry time upon its request, and (ii) upon the Exge’s termination of employment, shall
be immediately returned to the Company (at the Gomis expense, should there be an expense).

6.2 Rights and Remedies upon Breach

@) The Executive acknowledges and agtiest any breach by him of any of the provisiohSection 6.1 (the
“Restrictive Covenants”) would result in irrepamlijury and
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damage for which money damages would not providadmguate remedy. Therefore, if the Executivedires, or threatens to commit a
breach of, any of the provisions of Section 6.&,@ompany and its affiliates shall have the follogviights and remedies, each of which
rights and remedies shall be independent of therathd severally enforceable, and all of whichtsgind remedies shall be in addition to,
not in lieu of, any other rights and remedies aldéd to the Company and its affiliates under lawnarquity (including, without limitation, tt
recovery of damages), shall have the right and dgne have the Restrictive Covenants specificafiipeced (without posting bond and
without the need to prove damages) by any courinlgaaquity jurisdiction, including, without limitan, the right to an entry against the
Executive of restraining orders and injunctiongl(jpninary, mandatory, temporary and permanent)reaiiolations, threatened or actual,
whether or not then continuing, of such covenants.

(b) The Executive agrees that in anjoacteeking specific performance or other equitablief, he will not assert or
contend that any of the provisions of this SecBare unreasonable or otherwise unenforceable.eXistence of any claim or cause of action
by the Executive, whether predicated on this Agenor otherwise, shall not constitute a defendbaenforcement of the Restrictive
Covenants.

7. Other Provisions
7.1 Severability The Executive acknowledges and agrees thae (ijds had an opportunity to seek advice of counse
in connection with this Agreement and (ii) the Riesive Covenants are reasonable in geographiachtemporal scope and in all other

respects. If it is determined that any of the Bions of this Agreement, including, without lintitan, any of the Restrictive Covenants, or
part thereof, is invalid or unenforceable, the
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remainder of the provisions of this Agreement shatlthereby be affected and shall be given fdéatf without regard to the invalid portiot

7.2 Duration and Scope of Covenanlifsany court or other decision-maker of compétarisdiction determines that
any of the Executive’s covenants contained in Agjgeement, including, without limitation, any ofetiRestrictive Covenants, or any part
thereof, is unenforceable because of the duratigeographical scope of such provision, then, afieh determination has become final and
unappealable, the duration or scope of such pavjsis the case may be, shall be reduced so tttapsovision becomes enforceable and, in
its reduced form, such provision shall then be ex&able and shall be enforced.

7.3 Enforceability; Jurisdiction; Arkation.

(@) The Company and the Executive intenahd hereby confer jurisdiction to enforce thetRetive Covenants set
forth in Section 6 upon the courts of any jurisidictwithin the geographical scope of the Restre@ovenants. If the courts of any one or
more of such jurisdictions hold the Restrictive €nants wholly unenforceable by reason of bread#tope or otherwise it is the intention of
the Company and the Executive that such determimaitdt bar or in any way affect the Company’s rigintthe right of any of its affiliates, to
the relief provided above in the courts of any pfbésdiction within the geographical scope of sURestrictive Covenants, as to breaches of
such Restrictive Covenants in such other respepiigdictions, such Restrictive Covenants as tiedgte to each jurisdiction’s being, for this
purpose, severable, diverse and independent cotsesabject, where appropriate, to the doctrineesfudicata. The parties hereby agree to
waive any right to a trial by jury for any and difputes hereunder (whether or not relating tcdRbstricted Covenants).
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(b) Any controversy or claim arising aftor relating to this Agreement or the breachhis Agreement (other than a
controversy or claim arising under Section 6, ®dltent necessary for the Company (or its affiiatvhere applicable) to avail itself of the
rights and remedies referred to in Section 6.2)ithaot resolved by the Executive and the Comganyts affiliates, where applicable) shall
be submitted to arbitration in Salt Lake City, Utalaccordance with Utah law and the procedurgh@®@merican Arbitration Association.
The determination of the arbitrator(s) shall beatesive and binding on the Company (or its affémtwhere applicable) and the Executive
and judgment may be entered on the arbitrator(grd in any court having jurisdiction.

7.4 Notices Any notice or other communication required ompé&ted hereunder shall be in writing and shall be
delivered personally, telegraphed, telexed, seriabgimile transmission or sent by certified, régyisd or express mail, postage prepaid. Any
such notice shall be deemed given when so deliyegesbnally, telegraphed, telexed or sent by faisiransmission or, if mailed, five days
after the date of deposit in the United States sraslfollows:

0] If to the Company, to:

Extra Space Storage Inc.

2795 East Cottonwood Parkway, Suite 400

Salt Lake City, Utah 84121

Attention: Sr. Vice-President, Human Resources
(i) If to the Executive, to:

Karl Haas
[at the address set forth on the signature pageofier
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Any such person may by notice given in accordanitie this Section 7.4 to the other parties heresigieate another address or person for
receipt by such person of notices hereunder.

7.5 Entire AgreementThis Agreement contains the entire agreementd®i the parties with respect to the subject
matter hereof and supersedes all prior agreemeritien or oral, with respect thereto.

7.6 Waivers and Amendment$his Agreement may be amended, superseded,lednoenewed or extended, and
the terms hereof may be waived, only by a writtestriument signed by the parties or, in the casevediver, by the party waiving
compliance. No delay on the part of any partyxereising any right, power or privilege hereundealsoperate as a waiver thereof, nor shall
any waiver on the part of any party of any suchtiigower or privilege nor any single or partiakmise of any such right, power or privile:
preclude any other or further exercise thereoherexercise of any other such right, power or [age.

7.7 GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN
ACCORDANCE WITH THE LAWS OF THE STATE OF UTAH WITHOT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

7.8 Assignment This Agreement, and the Executive’s rights abliations hereunder, may not be assigned by the
Executive; any purported assignment by the Exeedtiwiolation hereof shall be null and void. hetevent of any sale, transfer or other
disposition of all or substantially all of the Coamy’s assets or business, whether by merger, ddatioh or otherwise, the Company may
assign this Agreement and its rights hereunder.

7.9 Withholding The Company shall be entitled to withhold frony @payments or deemed payments any amount of
tax withholding required by law.
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7.10 No Duty to Mitigate Except as may be provided in Section 5.2{c)tie Executive shall not be required to
mitigate damages or the amount of any payment geavfor under this Agreement by seeking other eympént or otherwise, nor will any
payments hereunder be subject to offset in thetalierExecutive does mitigate.

7.11 Binding Effect This Agreement shall be binding upon and inarthe benefit of the parties and their respective
successors, permitted assigns, heirs, executoriegabrepresentatives.

7.12 CounterpartsThis Agreement may be executed by the partiesttién separate counterparts, each of which
when so executed and delivered shall be an origimisll such counterparts together shall constitute and the same instrument. Each
counterpart may consist of two copies hereof eaghed by one of the parties hereto.

7.13 Survival Anything contained in this Agreement to the cant notwithstanding, the provisions of Section3 .8,
and 7.9, and the other provisions of this Sectidto The extent necessary to effectuate the surefv@ections 6, 7.3 and 7.9), shall survive
termination of this Agreement and any terminatibthe Executive’s employment hereunder.

7.14 Existing AgreementsThe Executive represents to the Company thé het subject or a party to any
employment or consulting agreement, rammpetition covenant or other agreement, covenanhderstanding which might prohibit him fr
executing this Agreement or limit his ability tdffll his responsibilities hereunder.

7.15 Headings The headings in this Agreement are for referemtg and shall not affect the interpretation déth
Agreement.
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7.16 Parachutes If any amount payable to or other bgmeteivable by the Executive pursuant to this
Agreement is deemed to constitute a Parachute Rayamdefined below), alone or when added to dngramount payable or paid to or
other benefit receivable or received by the Exeeutvhich is deemed to constitute a Parachute Paygwhether or not under an existing
plan, arrangement or other agreement), and wosldtri; the imposition on the Executive of an egdiax under Section 4999 of the Internal
Revenue Code of 1986, as amended (the “Code”), thexddition to any other benefits to which theeEntive is entitled under this
Agreement, the Executive shall be paid by the Caom@a amount in cash equal to the sum of the exaises payable by the Executive by
reason of receiving Parachute Payments plus thesinmecessary to put the Executive in the same-&feposition (taking into account any
and all applicable federal, state and local exé¢ismme or other taxes at the highest applicaltésran such Parachute Payments and on any
payments under this Section 7.16; at minimum theésuns that the payment shall be “grossed-up” agitescin Section 3.5, taking into
account any additional taxes that the Executive oveg due to any Parachute Payment) as if no et®s had been imposed with respect to
Parachute Payments. “Parachute Payment” shall mé&aarachute payment” as defined in Section 280tBe@Code. The amount of any
payment under this Section 7.16 shall be compuyeal d¢ertified public accounting firm selected bg thompany and reasonably acceptab
the Executive, subject to the last sentence ofSbition 7.16. Notwithstanding any other provisibthis Section 7.16, if a reduction in
Parachute Payments by 10% or less would causeribéte be excise taxes imposed upon the Executider Section 4999 of the Code (as
determined by the accounting firm referred to abhdwg subject to the last sentence of this Secti@b), then (i) no payments shall be mac
the Executive under the foregoing provisions of théction 7.16, and (ii) the payments and
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benefits provided under this Agreement shall beiced to the extent necessary so that no excise teseld be imposed upon the Executive.
In the event that the Internal Revenue Serviceamut, as applicable, finally and in a decisioatthas become unappealable, decides that the
determinations by the accounting firm under thist®a 7.16 are incorrect, then the parties shahiwifive business days take such corrective
actions as are necessary to conform to such fe@bubn; provided that (i) the Executive shall mitiate any proceeding or other contests
regarding these matters, other than at the directiaghe Company, and shall provide notice to tbenany of any proceeding or other con
regarding these matters initiated by the Interreldtue Service, and (ii) the Company shall beledtto direct and control all such
proceeding and other contests, if it commits to @oels pay all costs (including without limitatieghl and other professional fees) associated
therewith.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement this 26th day of July, 2006.

COMPANY

EXTRA SPACE STORAGE INC

By: /s/ Kenneth M. Woolle

Name: Kenneth M. Woolley

Title: Chief Executive Office

EXECUTIVE

/s/ Karl Haas
Karl Haas
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Exhibit 31.1

CERTIFICATION PURSUANT TO RULE 13A-15 OF THE SECURI TIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Kenneth M. Woolley, certify that:

1)

2)

3)

4)

I have reviewed this annual report on Form 10-Kxfra Space Storage Inc.;

Based on my knowledge, this annual report doesomtiain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with resp
to the period covered by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfe periods presented in this annual
report;

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&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a-15 (f) and 15d-15(f)) for the registrant andéha

(a) designed such disclosure controls and procedareaused such disclosure controls and procedaoree designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly duriihg toeriod in which this report is being prepared;

(b) designed such internal control over finanodgdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgadang the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneealbepted accounting principles;

(c) evaluated the effectiveness of the registrartigtrols and procedures and presented in thigtrepo conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

(d) disclosed in this report any change in thestegint’s internal control over financial reportitigat occurred during the registramthost
recent fiscal quarter (the registrants fourth fisgearter in the case of an annual report) thathaterially




affected, or is reasonably likely to materiallyeatft, the registrant’s internal control over finaceporting.

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

(a) all significant deficiencies and material weagses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regisgfeability to record, process, summarize and refiwancial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a si@mifiole in the registrant’s
internal control over financial reporting.

Date: March 20, 2007
By: /s! Kenneth M. Woolle

Name: Kenneth M. Woolley
Title: Chairman of the Board and Chief Executive Of




Exhibit 31.2

CERTIFICATION PURSUANT TO RULE 13A-15 OF THE SECURI TIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Kent W. Christensen, certify that:

1)

2)

3)

4)

I have reviewed this annual report on Form 10-Kxfra Space Storage Inc.;

Based on my knowledge, this annual report doesomtiain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with resp
to the period covered by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfe periods presented in this annual
report;

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&))%(nd internal control over financial reportirag @defined in exchange Act rules
13a-15(f) and 15d-15(f))for the registrant and have

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoiige designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly duriihg toeriod in which this report is being prepared;

(b) designed such internal control over finanodgdarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgadang the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneealbepted accounting principles;

(c) evaluated the effectiveness of the registrartigtrols and procedures and presented in thigtrepo conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrants fofigttal quarter in the case of an annual report) tha materially affected, or is reasonably
likely to materially affect, the registrant’s inted control over financial reporting.




5) The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refiancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: March 20, 2007

By: /sl Kent W. Christense
Name: Kent W. Christense
Title: Executive Vice President and Chief Financial

Officer




Exhibit 32

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF  FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Kenneth M. Woolley, Chief Executive Officer oka Space Storage Inc. (the “Company”), herebtifgeas of the date hereof, pursuant to
18 U.S.C. Section 1350, as adopted pursuant taoBead6 of the Sarbanes-Oxley Act of 2002, thatAheual Report of the Company on
Form 10-K for the year ended December 31, 2006“gbem 10-K”) fully complies with the requirement$ Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended, atdrtformation contained in the Form 10-K fairlyepents, in all material respects, the
financial condition and results of operations @& @ompany.

By: /sl KENNETH M. WOOLLEY
Name: Kenneth M. Woolley
Dated: March 20, 200 Title: Chairman of the Board and Chief Executive Of

I, Kent W. Christensen, the Chief Financial Offioétthe Company, hereby certify as of the date dfepursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarl@rkesy Act of 2002, that the Annual Report of then@any on Form 10-K for the year
ended December 31, 2006 fully complies with thaimegments of Section 13(a) or 15(d) of the Se@sifixchange Act of 1934, as amended,
and that information contained in the Form 10-Ki§apresents in all material respects the financtaldition and results of operations of the
Company.

By: /sl KENT W. CHRISTENSEM
Name: Kent W. Christense
Dated: March 20, 2007 Title: Executive Vice President and Chief Financial
Officer




