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Title of Securities Being Registered Registered Per Unit Offering Price Fee
Common Stock, par value
$0.01 per share 4,479,457(1)(2) $18.51(3) $82,914,749.07(3) $2,586.73(4)
(1) Pursuant to Rule 416 under the Securities Act, such number of shares of common stock registered hereby shall include an

indeterminable number of shares of common stock that may be issued in connection with a stock split, stock dividend,
recapitalization or similar event. No additional consideration will be received for the common stock, and therefore no
registration fee is required pursuant to Rule 457(i) under the Securities Act.

2) Represents the maximum number of shares of common stock that we expect could be issued upon exchange of the 3.625%
Exchangeable Senior Notes due 2027 at an exchange rate corresponding to the maximum exchange rate of 51.0986 shares of our
common stock per $1,000 principal amount of the notes.

3) The proposed maximum offering price per unit with respect to the 4,479,457 shares being registered pursuant to this registration
statement is $18.51, estimated solely for the purpose of computing the registration fee, pursuant to Rule 457(a) under the
Securities Act, and, in accordance with Rule 457(c) under the Securities Act, based on the average of the high and low reported
sale prices of our common stock on the New York Stock Exchange on August 8, 2011.

“) The total registration fee of $9,626.40 is reduced by $7,039.67, which has already been paid with respect to securities that were
previously registered by Extra Space Storage Inc. on Registration Statement No. 333-142816, filed on May 10, 2007, and were
not sold thereunder. Pursuant to Rule 457(p), such unutilized filing fee may be applied to the filing fee payable pursuant to this
registration statement.
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PROSPECTUS

4,479,457 Shares

Extra Space Storage Inc.

Common Stock

Our operating partnership, Extra Space Storage LP, issued and sold $250,000,000 aggregate principal amount of its 3.625% Exchangeable
Senior Notes due 2027 in a private transaction on March 27, 2007. The notes are fully guaranteed by us. Under certain circumstances, we may
issue shares of our common stock upon the exchange or redemption of the notes. In such circumstances, the recipients of such common stock,
whom we refer to herein as the selling stockholders, may use this prospectus to resell from time to time the shares of our common stock that we
may issue to them upon the exchange or redemption of the notes. Additional selling stockholders may be named by future prospectus
supplements.

The registration of the shares of our common stock covered by this prospectus does not necessarily mean that any of the selling stockholders will
exchange their notes for our common stock, that upon any exchange or redemption of the notes we will elect, in our sole and absolute discretion,
to exchange or redeem some or all of the notes for shares of our common stock rather than cash, or that any shares of our common stock
received upon exchange or redemption of the notes will be offered or sold by the selling stockholders.

We will receive no proceeds from any issuance of shares of our common stock to the selling stockholders or from any sale of such shares by the
selling stockholders, but we have agreed to pay certain registration expenses relating to such shares of our common stock. See ~ Selling
Stockholders and Plan of Distribution. The selling stockholders from time to time may offer and sell the shares held by them directly or through
agents or broker-dealers on terms to be determined at the time of sale, as described in more detail in this prospectus.

To assist us in complying with certain federal income tax requirements applicable to real estate investment trusts, or REITs, among other
purposes, our charter contains certain restrictions relating to the ownership and transfer of our stock, including an ownership limit of 7.0% and a
designated investment ownership limit of 9.8% on our capital stock and our common stock. See Restrictions on Ownership and Transfer
beginning on page 9 of this prospectus.
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Our common stock currently trades on the New York Stock Exchange, or NYSE, under the symbol EXR. On August 11, 2011, the last reported
sales price of our common stock on the NYSE was $20.02 per share.

You should consider the risks that we have described in Risk Factors on page 2 before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is August 12, 2011
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References in this prospectus to we, our, us and our company refer to Extra Space Storage Inc., a Maryland corporation, Extra Space
Storage LP, and any of our other subsidiaries. Extra Space Storage LP is a Delaware limited partnership of which we are the indirect

general partner and to which we refer in this prospectus as our operating partnership. References to OP units include common

operating partnership units and preferred operating partnership units.

You should rely only on the information contained in this prospectus, in an accompanying prospectus supplement or incorporated by
reference herein or therein. We have not authorized anyone to provide you with information or make any representation that is
different. If anyone provides you with different or inconsistent information, you should not rely on it. This prospectus and any
accompanying prospectus supplement do not constitute an offer to sell or a solicitation of an offer to buy any securities other than the
registered securities to which they relate, and this prospectus and any accompanying prospectus supplement do not constitute an offer
to sell or the solicitation of an offer to buy securities in any jurisdiction where, or to any person to whom, it is unlawful to make such an
offer or solicitation. You should not assume that the information contained in this prospectus and any accompanying prospectus
supplement is correct on any date after the respective dates of the prospectus and such prospectus supplement or supplements, as
applicable, even though this prospectus and such prospectus supplement or supplements are delivered or shares are sold pursuant to the
prospectus and such prospectus supplement or supplements at a later date. Since the respective dates of the prospectus contained in this
registration statement and any accompanying prospectus supplement, our business, financial condition, results of operations and
prospects may have changed.
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EXTRA SPACE STORAGE

We are a fully integrated, self-administered and self-managed REIT focused on owning, operating, managing, acquiring, developing and
redeveloping professionally managed self-storage facilities. We were formed as a Maryland corporation in April 2004 to continue the business
of Extra Space Storage LLC and its subsidiaries, which had engaged in the self-storage business since 1977.

As of June 30, 2011, we held ownership interests in 680 operating properties. Of these operating properties, 325 are wholly owned and 355 are
owned in joint venture partnerships. An additional 180 operating properties are owned by franchisees or third parties and operated by us in
exchange for a management fee, bringing the total number of operating properties which we own and/or manage to 860. These operating
properties are located in 34 states and Washington, D.C. and contain approximately 62 million square feet of net rentable space in approximately
570,000 units.

We operate in three distinct segments: (1) property management, acquisition and development; (2) rental operations; and (3) tenant reinsurance.
Our property management, acquisition and development activities include managing, acquiring, developing and selling self-storage facilities.
Our rental operations activities include rental operations of self-storage facilities. Tenant reinsurance activities include the reinsurance of risks
relating to the loss of goods stored by tenants in our self storage facilities.

Our primary business objectives are to maximize cash flow available for distribution to our stockholders and to achieve sustainable long-term
growth in cash flow per share in order to maximize long-term stockholder value. We seek to maximize revenue by responding to changing
market conditions through our advanced technology system s ability to provide real-time, interactive rental rate and discount management. Our
size allows us greater ability than many of our competitors to implement national, regional and local marketing programs, which we believe
attracts more customers to our stores at a lower net cost. In addition, our management business enables us to generate increased revenues
through management fees and to expand our geographic footprint. We believe this expanded footprint enables us to reduce our operating costs
through economies of scale. We also continue to pursue the acquisition of single properties and multi-property portfolios that we believe can
provide stockholder value.

Extra Space Storage LP and its subsidiaries conduct substantially all of our operations and hold all of our real estate assets. We believe our status
as an umbrella partnership real estate investment trust, or UPREIT, enables flexibility when structuring transactions.

Our principal corporate offices are located at 2795 East Cottonwood Parkway, Suite 400, Salt Lake City, Utah 84121, and our telephone number
is (801) 562-5556. We maintain a website that contains information about us at www.extraspace.com. The information included on our website
is not, and should not be considered, a part of this prospectus or any accompanying prospectus supplement.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk factors incorporated by
reference to our most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q and the other information
contained in this prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as amended, or the Exchange Act,
and the risk factors and other information contained in the applicable prospectus supplement before acquiring any of such securities. The
occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities. Please also refer to the section
below entitled Forward-Looking Statements.

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission as a well-known
seasoned issuer as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act, using a shelf registration process.
Under this process, selling stockholders named in this prospectus may sell our common stock from time to time. This prospectus provides you
with a general description of our common stock that any selling stockholders may offer. Each time any selling stockholders sell shares of our
common stock, the selling stockholders will provide a prospectus and any prospectus supplement containing specific information about the
terms of the applicable offering, as required by law. Such prospectus supplement may add, update or change information contained in this
prospectus. You should read this prospectus and any applicable prospectus supplement together with additional information described below
under the heading Where You Can Find More Information before you decide whether to invest in our common stock.

Selling stockholders may offer the shares directly, through agents, or to or through underwriters. A prospectus supplement may describe the
terms of the plan of distribution and set forth the names of any underwriters involved in the sale of the shares. See Plan of Distribution for more
information on this topic.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission. You may
read and copy any document we file with the Securities and Exchange Commission at the public reference room of the Securities and Exchange
Commission, 100 F Street, N.E., Washington, D.C. 20549. Information about the operation of the public reference room may be obtained by
calling the Securities and Exchange Commission at 1-800-SEC-0330. Our Securities and Exchange Commission filings are also available to you
on the Securities and Exchange Commission s website at http://www.sec.gov. You can inspect reports and other information we file at the offices
of the New York Stock Exchange, or NYSE, 20 Broad Street, New York, New York 10005. In addition, we maintain a website that contains
information about us at www.extraspace.com. The information included on our website is not, and should not be considered, a part of this
prospectus or any accompanying prospectus supplement.

We have filed with the Securities and Exchange Commission a registration statement on Form S-3, of which this prospectus is a part, including
exhibits, schedules and amendments filed with, or incorporated by reference in, this registration statement, under the Securities Act with respect
to the securities registered hereby. This prospectus and any accompanying prospectus supplement do not contain all of the information set forth
in the registration statement and exhibits and schedules to the registration statement. For further information with respect to our company and the
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securities registered hereby, reference is made to the registration statement, including the exhibits to the registration statement. Statements
contained in this prospectus and any accompanying prospectus supplement as to the contents of any contract or other document referred to in, or
incorporated by reference in, this prospectus and any accompanying prospectus supplement are not necessarily complete and, where that contract
is an exhibit to the registration statement, each statement is qualified in all respects by the exhibit to which the reference relates. Copies of the
registration statement, including the exhibits and schedules to the registration statement, may be examined without charge at the public reference
room of the Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549. Information about the operation of the public
reference room may be obtained by calling the Securities and Exchange Commission at 1-800-SEC-0330. The registration statement, of which
this
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prospectus forms a part, is also available to you on the Securities and Exchange Commission s website at www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Securities and Exchange Commission allows us to incorporate by reference the information we file with the Securities and Exchange
Commission, which means that we can disclose important information to you by referring to those documents. The information incorporated by
reference herein is an important part of this prospectus. The incorporated documents contain significant information about us, our business and
our finances. Any information contained in this prospectus or in any document incorporated or deemed to be incorporated by reference in this
prospectus will be deemed to have been modified or superseded to the extent that a statement contained in this prospectus, in any other
document we subsequently file with the Securities and Exchange Commission that also is incorporated or deemed to be incorporated by
reference in this prospectus or in any applicable prospectus supplement modifies or supersedes the original statement. Any statement so
modified or superseded will not be deemed, except as so modified or superseded, to be a part of this prospectus. We incorporate by reference the
following documents we filed with the Securities and Exchange Commission:

. our Annual Report on Form 10-K for the year ended December 31, 2010;

. our Quarterly Report on Form 10-Q for the quarter ended March 31, 2011;

. our Quarterly Report on Form 10-Q for the quarter ended June 30, 2011;

. our Current Report on Form 8-K filed on February 10, 2011;

. our Current Report on Form 8-K filed on May 17, 2011;

. our Current Report on Form 8-K filed on May 23, 2011;

. our Current Report on Form 8-K filed on July 12, 2011; and

. the description of our common stock contained in our registration statement on Form §-A filed on August 4, 2004 (File

No. 001-32269), including any amendments or reports filed for the purpose of updating this description.

10
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All documents that we file with the Securities and Exchange Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after
the date of this prospectus and prior to the termination of the offering of any securities made under this prospectus (excluding any portions of

such documents that are deemed furnished to the Securities and Exchange Commission pursuant to applicable rules and regulations) will also be
considered to be incorporated by reference in this prospectus.

If you request, either orally or in writing, we will provide you with a copy of any or all documents that are incorporated by reference. Such
documents will be provided to you free of charge, but will not contain any exhibits, unless those exhibits are incorporated by reference into the
document. Requests should be addressed to Extra Space Storage Inc., 2795 East Cottonwood Parkway, Suite 400, Salt Lake City, Utah 84121,
Attn: Investor Relations, telephone: (801) 562-5556.

FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents that we incorporate by reference in each contain forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995 (set forth in Section 27A of the Securities Act and Section
21E of the Exchange Act). Also, documents we subsequently file with the Securities and Exchange Commission and incorporate by reference

will contain forward-looking statements. In particular, statements pertaining to our capital resources, portfolio performance and results of
operations contain forward-looking statements. Likewise, our statements regarding

11
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anticipated growth in our funds from operations and anticipated market conditions, demographics and results of operations are forward-looking

statements. Forward-looking statements involve numerous risks and uncertainties and you should not rely on them as predictions of future

events. Forward-looking statements depend on assumptions, data or methods that may be incorrect or imprecise, and we may not be able to

realize them. We do not guarantee that the transactions and events described will happen as described (or that they will happen at all). You can

identify forward-looking statements by the use of forward-looking terminology such as believes, expects, may, will, should, seeks,
approximately, intends, plans, estimates or anticipates or the negative of these words and phrases or similar words or phrases. You can also

identify forward-looking statements by discussions of strategy, plans or intentions. The following factors, among others, could cause actual

results and future events to differ materially from those set forth or contemplated in the forward-looking statements:

. changes in general economic conditions, the real estate industry and the markets in which we operate;

. the effect of competition from new and existing self-storage facilities or other storage alternatives, which could cause
rents and occupancy rates to decline;

. difficulties in our ability to evaluate, finance, complete and integrate acquisitions and developments successfully and to
lease up those properties, which could adversely affect our profitability;

. potential liability for uninsured losses and environmental contamination;

. the impact of the regulatory environment as well as national, state, and local laws and regulations including, without
limitation, those governing REITSs, which could increase our expenses and reduce our cash available for distribution;

. disruptions in credit and financial markets and resulting difficulties in raising capital or obtaining credit at reasonable
rates or at all, which could impede our ability to grow;

. increased interest rates and operating costs;
. reductions in asset valuations and related impairment charges;
. the failure to maintain our REIT status for federal income tax purposes;

12
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. economic uncertainty due to the impact of war or terrorism, which could adversely affect our business plan; and

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

While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We disclaim any obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. For a further discussion of
these and other factors that could impact our future results, performance or transactions, see the section above entitled Risk Factors, including
the risks incorporated therein from our most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q, as updated
by our subsequent filings under the Exchange Act.

13
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USE OF PROCEEDS

We are filing the registration statement of which this prospectus forms a part pursuant to our contractual obligation to the holders of the notes
named in the section entitled Selling Stockholders. We will not receive any of the proceeds from the resale of shares of our common stock from
time to time by such selling stockholders.

The selling stockholders will pay any underwriting discounts and commissions and expenses they incur for brokerage, accounting, tax or legal
services or any other expenses they incur in disposing of the shares. We will bear all other costs, fees and expenses incurred in effecting the
registration of the shares covered by this prospectus. These may include, without limitation, all registration and filing fees, NYSE listing fees,
fees and expenses of our counsel and accountants, and blue sky fees and expenses.

SELLING STOCKHOLDERS

The 3.625% Exchangeable Senior Notes due 2027, or the notes, were originally issued by Extra Space Storage LP, our operating partnership,
and sold by the initial purchasers of the notes in transactions exempt from the registration requirements of the Securities Act to persons
reasonably believed by the initial purchasers to be qualified institutional buyers as defined by Rule 144 A under the Securities Act. Under certain
circumstances, we may issue shares of our common stock upon the exchange or redemption of the notes. In such circumstances, the selling
stockholders may use this prospectus to resell from time to time the shares of our common stock that we may issue to them upon the exchange or
redemption of the notes.

Since May 2007, we have repurchased approximately $162.3 million principal amount of the notes, and approximately $87.7 million principal
amount of the notes remained outstanding as of June 30, 2011. Approximately 4,479,457 shares of our common stock may be issued upon the
exchange or redemption of the remaining notes. Information about certain selling stockholders is set forth herein, and information about
additional selling stockholders may be set forth in a prospectus supplement, in a post-effective amendment, or in filings we make with the
Securities and Exchange Commission under the Exchange Act, which are incorporated by reference in this prospectus.

Selling stockholders, including their transferees, pledgees or donees or their successors, may from time to time offer and sell pursuant to this
prospectus and any accompanying prospectus supplement any or all of the shares of our common stock which we may issue upon the exchange
or redemption of the notes.

The following table sets forth information, as of June 30, 2011, with respect to the selling stockholders and the number of shares of our common
stock that would become beneficially owned by each selling stockholder should we issue our common stock to such selling stockholder that may
be offered pursuant to this prospectus upon the exchange or redemption of the notes. The information is based on information provided by or on
behalf of the selling stockholders. The selling stockholders may offer all, some or none of the shares of our common stock which we may issue
upon the exchange or redemption of the notes. Because the selling stockholders may offer all or some portion of such shares of our common
stock, we cannot estimate the number of shares of our common stock that will be held by the selling stockholders upon termination of any of
these sales. In addition, the selling stockholders identified below may have sold, transferred or otherwise disposed of all or a portion of their
notes or shares of our common stock since the date on which they provided the information regarding their notes in transactions exempt from the
registration requirements of the Securities Act.

14
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The number of shares of our common stock issuable upon the exchange or redemption of the notes shown in the table below assumes exchange
of the full amount of notes held by each selling stockholder at the maximum exchange rate of 51.0986 shares of our common stock per $1,000
principal amount of notes and a cash payment in lieu of any fractional share. This exchange rate is subject to adjustment in certain events.
Accordingly, the number of shares of our common stock issued upon the exchange or redemption of the notes may increase or decrease from
time to time. The number of shares of our common stock owned by the other selling stockholders or any future transferee from any such holder
assumes that they do not beneficially own any shares of common stock other than the common stock that we may issue to them upon the
exchange or redemption of the notes.

15
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Based upon information provided by the selling stockholders, none of the selling stockholders nor any of their affiliates, officers, directors or
principal equity holders has held any positions or office or has had any material relationship with us within the past three years.

To the extent any of the selling stockholders identified below are broker-dealers, they may be deemed to be, under interpretations of the staff of
the Securities and Exchange Commission, underwriters within the meaning of the Securities Act.

Number of
Shares Percentage of Number of Percentage of
Beneficially Shares Shares Shares
Owned Beneficially Number of Beneficially Beneficially
Prior to the Owned Prior to  Shares Offered Owned After Owned After the
Name Offering the Offering(1) Hereby the Offering(2) Offering(1)(2)
CSS,L.L.C.(3) 281,042 i 281,042
Thornburg Investment Income Builder Fund(4) 510,986 * 510,986
UniCredit Bank AG 510,986 i 510,986 i
Any other holder of common stock issuable upon
exchange or redemption of the notes or future
transferee, pledge, donee or successor of any
holder 3,176,443 3.4% 3,176,443
TOTAL(S) 4,479,457 4.8 4,479,457 i
*  Less than 1%.

€8 Based on a total of 94,243,303 shares of our common stock outstanding as of June 30, 2011.

2) Assumes the selling stockholder sells all of its shares of our common stock offered pursuant to this prospectus.

(3)  Nicholas D. Schoewe and Clayton A. Struve are the principals of CSS, L.L.C. and exercise investment and voting control over
securities owned by CSS, L.L.C. CSS, L.L.C. is a registered broker-dealer.

(4)  Thornburg Investment Management, Inc. is the investment advisor of Thornburg Investment Income Builder Fund and has sole voting
and dispositive power over the securities owned by Thornburg Investment Income Builder Fund. The investment principals of
Thornburg Investment Management, Inc. are Garrett Thornburg, Brian McMahon and Jason Brady.

5) Additional selling stockholders not named in this prospectus will not be able to use this prospectus for resales until they are named in

the selling stockholders table by prospectus supplement or post-effective amendment. Transferees, successors and donees of identified
selling stockholders will not be able to use this prospectus for resales until they are named in the selling stockholders table by
prospectus supplement or post-effective amendment. If required, we will add transferees, successors and donees by prospectus
supplement in instances where the transferee, successor or donee has acquired its shares from holders named in this prospectus after
the effective date of this prospectus.
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DESCRIPTION OF CAPITAL STOCK

This prospectus describes the general terms of our capital stock. For a more detailed description of these securities, you should read the
applicable provisions of the Maryland General Corporation Law, or MGCL, and our charter and bylaws. Copies of our charter and bylaws are
incorporated by reference herein. See Where You Can Find More Information and Incorporation of Certain Documents by Reference.

General

Our charter provides that we may issue up to 300,000,000 shares of our common stock, par value $0.01 per share, and 50,000,000 shares of
preferred stock, par value $0.01 per share. Our charter authorizes our board of directors, with the approval of a majority of our board of directors
and without stockholder approval, to amend our charter from time to time to increase or decrease the aggregate number of authorized shares of
stock or the number of shares of any class or series. As of June 30, 2011, 94,243,303 shares of our common stock were issued and outstanding
and no shares of our preferred stock were issued or outstanding.

Common Stock

All shares of our common stock offered hereby will be duly authorized, fully paid and nonassessable. Subject to the preferential rights of any
other class or series of stock and to the provisions of our charter regarding the restrictions on ownership and transfer of stock, holders of shares
of our common stock are entitled to receive dividends on such stock if, as and when authorized by our board of directors out of assets legally
available therefor and declared by us and to share ratably in the assets of our company legally available for distribution to our stockholders in the
event of our liquidation, dissolution or winding up after payment of or adequate provision for all known debts and liabilities of our company.

Subject to the provisions of our charter regarding the restrictions on ownership and transfer of stock, and except as may otherwise be specified in
the terms of any class or series of our common stock, each outstanding share of our common stock entitles the holder to one vote on all matters
submitted to a vote of stockholders, including the election of directors and, except as provided with respect to any other class or series of stock,
the holders of such shares will possess the exclusive voting power. There is no cumulative voting in the election of our board of directors, which
means that the holders of a majority of the outstanding shares of our common stock can elect all of the directors then standing for election and
the holders of the remaining shares will not be able to elect any directors.

Holders of shares of our common stock have no preference, conversion, exchange, sinking fund, redemption or appraisal rights and have no
preemptive rights to subscribe for any of our securities. Subject to the provisions of our charter regarding the restrictions on ownership and
transfer of stock, shares of our common stock will have equal dividend, liquidation and other rights.

Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge, sell all or substantially all of its assets, engage in
a statutory share exchange or engage in similar transactions outside the ordinary course of business unless declared advisable by our board of
directors and approved by the affirmative vote of stockholders holding at least two-thirds of the shares entitled to vote on the matter, unless a
lesser percentage (but not less than a majority of all of the votes entitled to be cast on the matter) is set forth in the corporation s charter. Except
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for certain charter amendments, our charter provides for a majority percentage in these situations. However, our operating assets may be held by
our subsidiaries and these subsidiaries may be able to transfer all of their assets without any vote of our stockholders.
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Our charter authorizes our board of directors to reclassify any unissued shares of our common stock into other classes or series of stock, and to
establish the number of shares in each class or series, and to set the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends or other distributions, qualifications and terms and conditions of redemption for each such class or series.

Preferred Stock

Our charter provides that we may issue up to 50,000,000 shares of preferred stock. Subject to the limitations prescribed by our charter, our board
of directors is authorized to classify any unissued shares of preferred stock and to reclassify any previously classified but unissued shares of any
class or series of preferred stock previously authorized by our board of directors. Prior to issuance of shares of each class or series of preferred
stock, our board of directors is required by the MGCL and our charter to fix the terms, preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends or other distributions, qualifications and terms and conditions of redemption for each class or series.

The issuance of preferred stock could adversely affect the voting power, dividend rights and other rights of holders of our common stock.
Although our board of directors does not have this intention at this present time, it could establish a class or series of preferred stock that could,
depending on the terms of the class or series, delay, defer or prevent a transaction or a change in control of us that might involve a premium
price for holders of our common stock or otherwise be in their best interest. Management believes that the availability of preferred stock will
provide us with increased flexibility in structuring possible future financings and acquisitions and in meeting other needs that might arise.

Power to Increase Authorized Stock and Issue Additional Shares of Our Common Stock and Preferred Stock

We believe that the power of our board of directors to amend our charter from time to time to increase the number of authorized shares of stock,
to cause us to issue additional authorized but unissued shares of our common stock or preferred stock and to classify or reclassify unissued
shares of our common stock or preferred stock and thereafter to cause us to issue such classified or reclassified shares of stock will provide us
with increased flexibility in structuring possible future financings and acquisitions and in meeting other needs which might arise. The additional
classes or series, as well as the common stock, will be available for issuance without further action by our stockholders, unless stockholder
consent is required by applicable law or the rules of any stock exchange or automated quotation system on which our securities may be listed or
traded. Although our board of directors does not currently intend to do so, it could authorize us to issue a class or series that could, depending
upon the terms of the particular class or series, delay, defer or prevent a transaction or a change of control of our company that might involve a
premium price for our stockholders or otherwise be in their best interest.

Restrictions on Ownership and Transfer

To assist us in complying with certain federal income tax requirements applicable to REITs, we have adopted certain restrictions relating to the
ownership and transfer of our common stock. See Restrictions on Ownership and Transfer.

Transfer Agent and Registrar
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The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.
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RESTRICTIONS ON OWNERSHIP AND TRANSFER

The following is a summary of the general terms and provisions of our charter documents regarding restrictions on the ownership and transfer
of our stock. This summary does not purport to be complete and is subject to and qualified in its entirety by reference to our charter. Copies of
our charter documents are filed with the Securities and Exchange Commission and are incorporated by reference herein. See  Where You Can
Find More Information and Incorporation of Certain Documents by Reference.

To qualify as a REIT under the Internal Revenue Code of 1986, as amended, or the Code, our stock must be beneficially owned by 100 or more
persons during at least 335 days of a taxable year of twelve months (other than the first year for which an election to be a REIT has been made)
or during a proportionate part of a shorter taxable year. Also, not more than 50% of the value of our outstanding shares of stock may be owned,
directly or indirectly, by five or fewer individuals (as defined in the Code to include certain entities such as qualified pension plans) during the
last half of a taxable year (other than the first year for which an election to be a REIT has been made).

Our charter contains restrictions on the ownership and transfer of our common stock and outstanding capital stock which are intended to assist us
in complying with these requirements and continuing to qualify as a REIT, among other purposes. The relevant sections of our charter provide
that, subject to the exceptions described below, no person or entity (other than a designated investment entity) may beneficially own, or be
deemed to own by virtue of the applicable constructive ownership provisions of the Code, more than 7.0% (by value or by number of shares,
whichever is more restrictive) of our outstanding common stock (the common stock ownership limit) or 7.0% (by value or by number of shares,
whichever is more restrictive) of our outstanding capital stock (the aggregate stock ownership limit). No designated investment entity (as defined
in our charter) may beneficially own, or be deemed to own by virtue of the applicable constructive ownership provisions of the Code, more than
9.8% (by value or by number of shares, whichever is more restrictive) of our outstanding common stock or 9.8% (by value or by number of
shares, whichever is more restrictive) of our outstanding capital stock. We refer to these restrictions as the ownership limits. In addition,
different excepted holder ownership limits apply to the family of Kenneth M. Woolley, a director and our former Chairman and Chief Executive
Officer, certain of his affiliates, family members and estates and trusts formed for the benefit of the foregoing and Spencer F. Kirk, our current
Chairman and Chief Executive Officer, certain of his affiliates, family members and estates and trusts formed for the benefit of the foregoing. A
person or entity that becomes subject to the ownership limit by virtue of a violative transfer that results in a transfer to a trust, as set forth below,
is referred to as a purported beneficial transferee if, had the violative transfer been effective, the person or entity would have been a record
owner and beneficial owner or solely a beneficial owner of our common stock, or is referred to asa  purported record transferee  if, had the
violative transfer been effective, the person or entity would have been solely a record owner of our common stock.

Our charter defines a designated investment entity as:

. an entity that is a pension trust that qualifies for look-through treatment under Section 856(h) of the Code;
. an entity that qualifies as a regulated investment company under Section 851 of the Code; or
. an entity that (a) for compensation engages in the business of advising others as to the value of securities or as to the

advisability of investing in, purchasing, or selling securities; (b) purchases securities in the ordinary course of its business and not with the
purpose or effect of changing or influencing control of us, nor in connection with or as a participant in any transaction having such purpose or
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effect, including any transaction subject to Rule 13d-3(b) of the Exchange Act; and (c) has or shares voting power and investment power within
the meaning of Rule 13d-3(a) under the Exchange Act, so long as such beneficial owner of such entity, or in the case of an investment
management company, the individual account holders of the accounts managed by such entity, would satisfy the 7.0% ownership limit if such
beneficial owner or account holder owned directly its proportionate share of the shares held by the entity.
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The constructive ownership rules under the Code are complex and may cause stock owned actually or constructively by a group of related
individuals and/or entities to be owned constructively by one individual or entity. As a result, the acquisition of less than 7.0% (by value or by
number of shares, whichever is more restrictive) of our outstanding common stock or 7.0% (by value or by number of shares, whichever is more
restrictive) of our outstanding capital stock (or the acquisition of an interest in an entity that owns, actually or constructively, our capital stock by
an individual or entity), could, nevertheless, cause that individual or entity, or another individual or entity, to own constructively in excess of
7.0% (by value or by number of shares, whichever is more restrictive) of our outstanding common stock or 7.0% (by value or by number of
shares, whichever is more restrictive) of our outstanding capital stock, and thereby violate one or more of the applicable ownership limits.

Our board of directors mays, in its sole discretion, waive the applicable ownership limit with respect to a particular stockholder if:

. our board of directors obtains such representations and undertakings from such stockholder as are reasonably necessary
to ascertain that no individual s beneficial or constructive ownership of our stock will result in our being closely held under Section 856(h) of the
Code or that any exemption from the ownership limit will not jeopardize our status as a REIT;

. our board of directors determines that such stockholder does not own, and will not own, actually or constructively, an
interest in a tenant of ours (or a tenant of any entity owned in whole or in part by us) that would cause us to own, actually or constructively,
more than a 9.9% interest (as set forth in Section 856(d)(2)(B) of the Code) in such tenant (or our board of directors determines that revenue
derived from such tenant will not affect our ability to qualify as a REIT) and our board of directors obtains such representations and
undertakings from such stockholder as are reasonably necessary to ascertain this fact; and

. such stockholder agrees that any violation or attempted violation of such representations or undertakings, or other action
which is contrary to the restrictions described herein, will result in such shares of stock being automatically transferred to a charitable trust.

As a condition of our waiver, our board of directors may require an opinion of counsel or an Internal Revenue Service, or IRS, ruling
satisfactory to our board of directors with respect to our REIT qualification. Notwithstanding the receipt of any such opinion or ruling, our board
of directors may impose such conditions or restrictions as it deems appropriate in connection with granting such waiver.

In connection with the waiver of an ownership limit or at any other time, our board of directors may from time to time increase or decrease the
ownership limit for all other persons and entities; provided, however, that any decrease may be made only prospectively as to subsequent holders
(other than a decrease as a result of a retroactive change in existing law, in which case the decrease shall be effective immediately); and the
ownership limit may not be increased if, after giving effect to such increase, five persons (other than a designated investment entity) could
beneficially own or constructively own in the aggregate, more than 49.9% of the value of our shares then outstanding. A reduced ownership

limit will not apply to any person or entity whose percentage ownership in our common stock or capital stock, as applicable, is in excess of such
decreased ownership limit until such time as such person or entity s percentage of our common stock or our capital stock, as applicable, equals or
falls below the decreased ownership limit, but any further acquisition of our common stock or capital stock, as applicable, in excess of such
percentage ownership of our common stock or capital stock will be in violation of the ownership limit.

Our charter provisions further prohibit:
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. any person from beneficially or constructively owning shares of our stock that would result in our being closely held
under Section 856(h) of the Code or otherwise cause us to fail to qualify as a REIT; and
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. any person from transferring shares of our common stock if such transfer would result in shares of our common stock
being beneficially owned by fewer than 100 persons (determined without reference to any rules of attribution).

Any person who acquires or attempts to acquire beneficial or constructive ownership of shares of our capital stock that will, or may, violate any
of the foregoing restrictions on transferability and ownership, will be required to give written notice immediately to us and provide us with such
other information as we may request in order to determine the effect of such transfer or attempted transfer on our qualification as a REIT. The
foregoing provisions on transferability and ownership will not apply if our board of directors determines that it is no longer in our best interests
to attempt to qualify, or to continue to qualify, as a REIT.

Pursuant to our charter, if any transfer of common stock would result in such shares being beneficially owned by fewer than 100 persons, such
transfer will be null and void and the intended transferee will acquire no rights in such shares. In addition, if any purported transfer of our capital
stock, or any other event would otherwise result in any person violating the ownership limits, or such other limit as established by our board of
directors, or in our being closely held under Section 856(h) of the Code, or otherwise failing to qualify as a REIT, then that number of shares
(rounded up to the nearest whole share) that would cause us to violate such restrictions will be automatically transferred to, and held by, a trust
for the exclusive benefit of one or more charitable organizations selected by us and the intended transferees will acquire no rights in such shares.
The trustee of the trust will have all of the voting rights and rights to dividends or other distributions with respect to shares held in the trust.
These rights will be exercised for the exclusive benefit of the charitable beneficiary. The automatic transfer will be effective as of the close of
business on the business day prior to the date of the violative transfer or other event that results in a transfer to the trust. Any dividend or other
distribution paid to the purported record transferee, prior to our discovery that the shares had been automatically transferred to a trust as
described above, must be repaid to the trustee upon demand for distribution to the beneficiary of the trust. If the transfer to the trust as described
above is not automatically effective, for any reason, to prevent the violation, then our charter provides that the transfer of the shares will be null
and void and the intended transferees will acquire no rights in such shares.

Shares of our capital stock transferred to the trustee are deemed offered for sale to us, or our designee, at a price per share equal to the lesser of
(1) the price paid by the purported record transferee for the shares (or, if the event which resulted in the transfer to the trust did not involve a
purchase of such shares of our stock at market price, the last reported sales price on the trading day immediately preceding the day of the event
which resulted in the transfer of such shares of our stock to the trust) and (2) the market price on the date we accept, or our designee accepts,
such offer. We have the right to accept such offer until the trustee has sold the shares of our capital stock held in the trust pursuant to the clauses
discussed below. Upon a sale to us, the interest of the charitable beneficiary in the shares sold terminates and the trustee must distribute the net
proceeds of the sale to the purported record transferee and any dividends or other distributions held by the trustee with respect to such capital
stock will be paid to the charitable beneficiary.

If we do not buy the shares, the trustee must, within 20 days of receiving notice from us of the transfer of shares to the trust, sell the shares to a
person or entity designated by the trustee who could own the shares without violating the ownership limits. After that, the trustee must distribute
to the purported record transferee an amount equal to the lesser of (1) the price paid by the purported record transferee for the shares (or, if the
event which resulted in the transfer to the trust did not involve a purchase of such shares at market price, the last reported sales price reported on
the trading day immediately preceding the relevant date) and (2) the sales proceeds (net of commissions and other expenses of sale) received by
the trust for the shares. The purported beneficial transferee or purported record transferee has no rights in the shares held by the trustee.

The trustee shall be designated by us and shall be unaffiliated with us and with any purported record transferee or purported beneficial
transferee. Prior to the sale of any shares by the trust, the trustee will receive, in trust for the beneficiary, all dividends and other distributions
paid by us with respect to the shares, and may also exercise all voting rights with respect to the shares.
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Subject to Maryland law, effective as of the date that the shares have been transferred to the trust, the trustee shall have the authority, at the
trustee s sole discretion:
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. to rescind as void any vote cast by a purported record transferee prior to our discovery that the shares have been
transferred to the trust; and

. to recast such vote in accordance with the desires of the trustee acting for the benefit of the beneficiary of the trust.

However, if we have already taken irreversible corporate action, then the trustee may not rescind and recast the vote.

Any beneficial owner or constructive owner of shares of our capital stock and any person or entity (including the stockholder of record) who is
holding shares of our capital stock for a beneficial owner must, within 30 days after the end of each taxable year, provide us with a completed
questionnaire containing the information regarding their ownership of such shares, as set forth in the applicable Treasury regulations. In

addition, any person or entity that is a beneficial owner or constructive owner of shares of our capital stock and any person or entity (including
the stockholder of record) who is holding shares of our capital stock for a beneficial owner or constructive owner shall, on request, be required to
disclose to us in writing such information as we may request in order to determine the effect, if any, of such stockholder s actual and constructive
ownership of shares of our capital stock on our qualification as a REIT and to ensure compliance with the ownership limit, or as otherwise
permitted by our board of directors.

All certificates, if any, representing shares of our capital stock bear a legend referring to the restrictions described above.

These ownership limits could delay, defer or prevent a transaction or a change of control of our company that might involve a premium price for
our stock or otherwise be in the best interests of our stockholders.

12
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DESCRIPTION OF THE

PARTNERSHIP AGREEMENT OF EXTRA SPACE STORAGE LP

The following is a summary of the material provisions in the partnership agreement of our operating partnership. For more detail, you should
refer to the partnership agreement itself, a copy of which is filed as an exhibit to the registration statement of which this prospectus is a part. See
Where You Can Find More Information. For purposes of this section, references to we,  our, us, and our company refer to Extra

Space Storage Inc.

General; Management

Our operating partnership was formed on May 5, 2004. As of June 30, 2011, our operating partnership had outstanding 97,293,238 common OP
units and 989,980 Series A Participating Redeemable Preferred Units, which we refer to as preferred OP units. Of the common OP units, we
hold 94,243,303 through two wholly owned Massachusetts business trusts, one of which is the sole general partner of the operating partnership
and the other is a limited partner. The remaining 3,049,935 common OP units are held by other limited partners. Pursuant to the partnership
agreement, through our ownership of the operating partnership s sole general partner, we have, subject to certain protective rights of limited
partners described below, full, exclusive and complete responsibility and discretion in the management and control of the operating partnership,
including the ability to cause the operating partnership to enter into certain major transactions, including a merger of the operating partnership or
a sale of substantially all of its assets.

Our operating partnership s limited partners expressly acknowledged that, as the sole owner of the general partner interests through a wholly
owned Massachusetts business trust, we are acting for the benefit of the operating partnership, the limited partners and our stockholders
collectively. We are under no obligation to give priority to the separate interests of the limited partners or our stockholders in deciding whether
to cause the operating partnership to take, or decline to take, any actions.

Management Liability and Indemnification

The general partner and its trustees and officers are not liable to the operating partnership for losses sustained, liabilities incurred or benefits not
derived as a result of errors in judgment or mistakes of fact or law or of any act or omission, so long as it acted in good faith. The partnership
agreement provides for indemnification of us, any of our directors, and both our operating partnership s and our officers or employees and other
persons as our operating partnership may designate from and against all losses, claims, damages, liabilities, expenses, fines, settlements and

other amounts incurred in connection with any actions relating to our operating partnership s operations, as set forth in the partnership agreement
(subject to the exceptions described below under  Fiduciary Responsibilities ).

Fiduciary Responsibilities
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Our directors and officers have duties under applicable Maryland law to manage our company in a manner reasonably believed to be in the be

st

interests of our company. At the same time, our operating partnership s general partner has fiduciary duties to manage our operating partnership

in a manner beneficial to the operating partnership and its limited partners. Our duties, through the general partner, to our operating partnershi
and its limited partners, therefore, may come into conflict with the duties of our directors and officers to our company.

The partnership agreement expressly limits our liability and that of the general partner by providing that we and our officers and directors and
the general partner and its officers and trustees are not liable or accountable in damages to the operating partnership, its limited partners or
assignees for errors in judgment or mistakes of fact or law or of any act or omission if we or our director or officer acted in good faith. In
addition, our operating partnership is required to indemnify us, the general partner, a trustee of the general partner, our directors, officers and
employees and the directors, officers and employees of our operating partnership to the maximum extent permitted by applicable law, against
any and all losses, claims, damages, liabilities, expenses, judgments, fines and other actions incurred by our operating partnership or the other
persons in connection with any actions relating to our operating partnership s operations, provided that our operating partnership will not
indemnify for willful
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misconduct or a knowing violation of the law or any transaction for which the person received an improper personal benefit in violation or
breach of any provision of the partnership agreement.

Distributions

The partnership agreement provides that holders of OP units are entitled to receive quarterly distributions of available cash (1) first, to holders of
preferred OP units (a) pro rata in proportion to their respective percentage interests, an amount equal to a fixed priority return of 5.0% on a
stated amount of $115.0 million, and (b) the distributions that holders of preferred OP units would be entitled to receive if the preferred OP units
were treated as part of a single class of units with common OP units and the preferred OP units shared in distribution with the common OP units
pursuant to clause (3) below proportionately based on the total aggregate number of outstanding preferred OP units and common OP units,

(2) second, with respect to any OP units that are entitled to any preference, other than the preferred OP units, with their respective percentage
interests and (3) third, with respect to any OP units that are not entitled to any preference in distribution, in accordance with the rights of such
class of OP unit (and, within such class, pro rata in accordance with their respective percentage interests).

Allocations of Net Income and Net Loss

Net income and net loss of our operating partnership are determined and allocated with respect to each fiscal year of our operating partnership as
of the end of the year. Except as otherwise provided in the partnership agreement, an allocation of a share of net income or net loss is treated as
an allocation of the same share of each item of income, gain, loss or deduction that is taken into account in computing net income or net loss.
Except as otherwise provided in the partnership agreement, (1) net income generally is allocated first to the partners to the extent they have been
allocated net loss previously, then to partners holding preferred OP units until such partners have been allocated net income equal to their
preferred return, and finally to partners holding common OP units pro rata in accordance with such partners percentage interests; and (2) net loss
generally is allocated in the reverse order of net income, but only to the extent such allocation of net loss will not cause a partner to have an
adjusted capital account deficit or increase any existing adjusted capital account deficit, with any residual net loss being allocated to us as the
general partner of our operating partnership. The partnership agreement contains provisions for special allocations intended to comply with
certain regulatory requirements, including the requirements of Treasury Regulations Sections 1.704-1(b) and 1.704-2. Except as otherwise
provided in the partnership agreement, for U.S. federal income tax purposes under the Code and the Treasury Regulations, each operating
partnership item of income, gain, loss and deduction is allocated among the operating partnership s limited partners in the same manner as its
correlative item of book income, gain, loss or deduction is allocated pursuant to the partnership agreement.

Redemption Rights

After the first anniversary of becoming a holder of common OP units, each of the limited partners of our operating partnership has the right,
subject to the terms and conditions set forth in the partnership agreement, to require our operating partnership to redeem all or a portion of the
common OP units held by the party in exchange for a cash amount equal to the value of its common OP units unless the terms of such common
OP units or a separate agreement entered into between our operating partnership and the holder of such OP units provided that they are not
entitled to a right of redemption. On or before the close of business on the tenth business day after our operating partnership receives a notice of
redemption, we may, in our sole and absolute discretion, but subject to the restrictions on the ownership of our common stock imposed under our
charter and the transfer restrictions and other limitations thereof, elect to acquire some or all of the tendered common OP units from the
tendering party in exchange for shares of our common stock, based on an exchange ratio of one share of our common stock for each common OP
unit (subject to antidilution adjustments provided in the partnership agreement).
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Each holder of preferred OP units has the right, subject to the terms and conditions set forth in the partnership agreement or in any separate
agreement that provides otherwise, to require our operating partnership to redeem all or a portion of its preferred OP units in exchange for a cash
amount equal to, per preferred OP unit, the sum of (1) $115.0 million divided by the total number of preferred OP units outstanding, (2) any
unpaid distributions with respect to such preferred OP unit and (3) the average closing price of our common stock on the NYSE for the ten
consecutive trading days prior to the date of determination, multiplied by a factor that is adjusted
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for stock dividends, splits (reverse or otherwise) or subdivisions, which sum we refer to as the preferred OP unit redemption amount. We may, in
our sole and absolute discretion, but subject to the restrictions on the ownership of our common stock imposed under our charter and the transfer
restrictions and other limitations thereof, elect to acquire some or all of the tendered preferred OP units from the tendering party in exchange for
the number of shares of our common stock equal to the preferred OP unit redemption amount divided by the average closing price of our
common stock on the NYSE for the ten consecutive trading days prior to the date of determination. Pursuant to a separate agreement with the
holders of our preferred OP units, a maximum of 116.0 million shares of our common stock may be issued upon redemption of the preferred OP
units, after which we will have no further obligations with respect to the redeemed or any other remaining preferred OP units.

Transferability of OP Units

In general, the general partner may not voluntarily withdraw from our operating partnership or transfer all or a portion of its interest in our
operating partnership unless the holders of limited partnership interests entitled to vote consent by approval of a majority in interest or
immediately after a merger of us into another entity. With certain limited exceptions, the limited partners may not transfer their interests, in
whole or in part, without the written consent of the general partner, which consent may be withheld in the general partner s sole discretion.

Issuance of OP Units or Our Stock

We, through our ownership of our operating partnership s sole general partner, have the ability to cause our operating partnership to issue
additional partnership interests in the form of OP units. These additional OP units may include preference terms with provisions and rights that
are preferential to those of common OP units. However, so long as the preferred OP units remain issued and outstanding, our operating
partnership may not (1) (a) authorize or issue any securities, (b) reclassify any OP units into interests or (c) authorize or issue any debt
convertible into or exchangeable for OP units, in each case having any preference as to or on parity with the dividend or redemption rights,
liquidation preferences, conversion rights, voting rights or any other rights or privileges of the preferred OP units, or (2) amend or repeal any
provision of, or add any provision to the partnership agreement if such actions would alter or change the preferences, rights, privileges or
restrictions provided for the benefit of the preferred OP units.

In addition, upon the issuance of our stock other than in connection with a redemption of OP units, we will generally be obligated to contribute
or cause to be contributed the cash proceeds or other consideration received from the issuance to our operating partnership in exchange for, in
the case of common stock, OP units, or in the case of an issuance of preferred stock, preferred OP units with designations, preferences and other
rights, terms and provisions that are substantially the same as the designations, preferences and other rights, terms and provisions of the
preferred stock.

Tax Matters

Pursuant to the partnership agreement, the general partner is the operating partnership s tax matters partner. Accordingly, through its role as the
general partner, it has the authority to handle or cause to be handled tax audits and to make or cause to be made tax elections under the Code on
the operating partnership s behalf.
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Term

The term of the operating partnership commenced on May 5, 2004 and will continue until December 31, 2104, unless one of the following
events takes place:

. the general partner s bankruptcy, judicial dissolution or withdrawal (unless, in the case of a withdrawal, a
majority-in-interest of the remaining limited partners agree to continue the partnership and to the appointment of a successor general partner);

. the sale or other disposition of all or substantially all of the operating partnership s assets;
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. redemption (or acquisition by us) of all OP units other than OP units held by the general partner; or

. an election by the general partner in its capacity as the operating partnership s sole general partner.

Upon the occurrence of any of the foregoing events, and subject to the terms of the partnership agreement, after any appropriate allocation of net
income and net loss, distributions to the partners of our operating partnership will be made first to the holders of preferred OP units (and
proportionately among those holders) in an amount equal to the preferred OP unit redemption amount for each preferred OP unit, and thereafter
to the holders of other OP units. However, the voluntary sale, conveyance, lease, exchange or transfer (for cash, shares of stock, securities or
other consideration) of all or substantially all of the property or assets of the operating partnership to, or the consolidation or merger or other
business combination of the operating partnership with or into, any corporation, trust or other entity (or of any corporation, trust or other entity
with or into the operating partnership) will not be deemed to constitute a liquidation, dissolution or winding-up of the operating partnership for
these purposes.
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CERTAIN PROVISIONS OF MARYLAND LAW AND OF OUR CHARTER AND BYLAWS

The following summary of certain provisions of Maryland law and of our charter and bylaws is subject to and qualified in its entirety by
reference to Maryland law and our charter and bylaws, copies of which are filed as exhibits to the registration statement of which this
prospectus is a part. See  Where You Can Find More Information.

Our Board of Directors

Our bylaws provide that the number of directors of our company may be established by our board of directors but may not be fewer than the
minimum number permitted under the MGCL nor more than 15. Except as may be provided by our board of directors in setting the terms of any
class or series of preferred stock, any vacancy may be filled, at any regular meeting or at any special meeting called for that purpose, only by a
majority of the remaining directors, even if the remaining directors do not constitute a quorum, and the director elected to fill the vacancy will
serve for the remainder of the full directorship in which the vacancy occurred and until a successor is elected and qualifies.

Each of our directors is elected by our common stockholders entitled to vote to serve until the next annual meeting and until their successors are
duly elected and qualify. Holders of shares of our common stock will have no right to cumulative voting in the election of directors.
Consequently, at each annual meeting of stockholders, the holders of a majority of the shares of our common stock entitled to vote will be able
to elect all of our directors (subject to the rights of our preferred stock and any other class or series of stock to elect directors).

Removal of Directors

Our charter provides that, subject to the rights of holders of one or more classes or series of preferred stock to elect or remove one or more
directors, a director may be removed only for cause (as defined in our charter) and only by the affirmative vote of at least two-thirds of the votes
of stockholders entitled to be cast generally in the election of directors. This provision, when coupled with the exclusive power of our board of
directors to fill vacant directorships, precludes stockholders from removing incumbent directors except upon the existence of cause for removal
and a substantial affirmative vote, and filling the vacancies created by such removal with their own nominees.

Business Combinations

Under the MGCL, certain business combinations (including a merger, consolidation, statutory share exchange or, in certain circumstances, an
asset transfer or issuance or reclassification of equity securities) between a Maryland corporation and an interested stockholder (i.e., any person
who beneficially owns 10% or more of the voting power of the corporation s outstanding voting stock or an affiliate or associate of the
corporation who, at any time within the two-year period immediately prior to the date in question, was the beneficial owner of 10% or more of
the voting power of the then outstanding stock of the corporation) or an affiliate of such an interested stockholder are prohibited for five years
after the most recent date on which the interested stockholder becomes an interested stockholder. Thereafter, any such business combination
must be recommended by the board of directors of such corporation and approved by the affirmative vote of at least (1) 80% of the votes entitled
to be cast by holders of outstanding shares of voting stock of the corporation and (2) two-thirds of the votes entitled to be cast by holders of
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voting stock of the corporation other than shares held by the interested stockholder with whom (or with whose affiliate) the business
combination is to be effected or held by an affiliate or associate of the interested stockholder, unless, among other conditions, the corporation s
common stockholders receive a minimum price (as defined in the MGCL) for their shares and the consideration is received in cash or in the
same form as previously paid by the interested stockholder for its shares. A person is not an interested stockholder under the statute if the board
of directors approved in advance the transaction by which the person otherwise would have become an interested stockholder. Our board of
directors may provide that its approval is subject to compliance with any terms and conditions determined by it.
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These provisions of the MGCL do not apply, however, to business combinations that are approved or exempted by a board of directors prior to
the time that the interested stockholder becomes an interested stockholder. Pursuant to the statute, our board of directors has by resolution
exempted Kenneth M. Woolley, his affiliates and associates and all persons acting in concert with the foregoing, and Spencer F. Kirk, his
affiliates and associates and all persons acting in concert with the foregoing, from these provisions of the MGCL and, consequently, the
five-year prohibition and the supermajority vote requirements will not apply to business combinations between us and any person described
above. As a result, any person described above may be able to enter into business combinations with us that may not be in the best interests of
our stockholders without compliance by our company with the supermajority vote requirements and the other provisions of the statute.

Control Share Acquisitions

The MGCL provides that holders of control shares of a Maryland corporation acquired in a control share acquisition have no voting rights with
respect to the control shares except to the extent approved at a special meeting by the affirmative vote of two-thirds of the votes entitled to be

cast on the matter, excluding shares of stock in a corporation in respect of which any of the following persons is entitled to exercise or direct the
exercise of the voting power of shares of stock of the corporation in the election of directors: (1) a person who makes or proposes to make a
control share acquisition, (2) an officer of the corporation or (3) an employee of the corporation who is also a director of the corporation. Control
shares are voting shares of stock which, if aggregated with all other such shares of stock owned by the acquirer or in respect of which the
acquirer is able to exercise or direct the exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquirer to
exercise voting power in electing directors within one of the following ranges of voting power: (a) one-tenth or more but less than one-third,

(b) one-third or more but less than a majority, or (c) a majority or more of all voting power. Control shares do not include shares the acquiring
person is then entitled to vote as a result of having previously obtained stockholder approval. A control share acquisition means the acquisition
of issued and outstanding control shares, subject to certain exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions (including an undertaking to pay
expenses), may compel our board of directors to call a special meeting of stockholders to be held within 50 days of demand and undertaking to
pay expenses to consider the voting rights of the shares. If no request for a meeting is made, the corporation may itself present the question at
any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person statement as required by the
statute, then, subject to certain conditions and limitations, the corporation may redeem any or all of the control shares (except those for which
voting rights have previously been approved) for fair value determined, without regard to the absence of voting rights for the control shares, as
of the date of the last control share acquisition by the acquirer or of any meeting of stockholders at which the voting rights of such shares are
considered and not approved. If voting rights for control shares are approved at a stockholders meeting and the acquirer becomes entitled to vote
a majority of the shares entitled to vote, all other stockholders may exercise appraisal rights. The fair value of the shares as determined for
purposes of such appraisal rights may not be less than the highest price per share paid by the acquirer in the control share acquisition.

The control share acquisition statute does not apply (1) to shares acquired in a merger, consolidation or statutory share exchange if the
corporation is a party to the transaction or (2) to acquisitions approved or exempted by the charter or bylaws of the corporation.

Our bylaws contain a provision exempting from the control share acquisition statute any and all acquisitions by any person of our stock. There
can be no assurance that such provision will not be amended or eliminated at any time in the future.
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Other Anti-Takeover Provisions of Maryland Law

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the Exchange Act and with at
least three independent directors to elect to be subject by provision in
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its charter or bylaws or a resolution of its board of directors and notwithstanding any contrary provision in the charter or bylaws, to any or all of
five provisions:

. a classified board;

. a two-thirds vote requirement to remove a director;

. a requirement that the number of directors be fixed only by the vote of the directors;

. a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of the full

term of class of directors in which the vacancy occurred and until a successor is elected and qualifies; and

. a majority requirement for the calling of a special meeting of stockholders.

Pursuant to Subtitle 8, we have elected to provide that vacancies on our board be filled only by the remaining directors and for the remainder of
the full term of the directorship in which the vacancy occurred. Through provisions in our charter and bylaws unrelated to Subtitle 8, we already
(1) require the affirmative vote of the holders of not less than two-thirds of all of the votes entitled to be cast on the matter for the removal of any
director from the board, which removal is only allowed for cause, (2) vest in the board the exclusive power to fix the number of directorships
and (3) require the request of stockholders entitled to cast not less than a majority of all votes entitled to be cast at such meeting to call a special
meeting of our stockholders, unless such meeting is called by our chairman of the board, our president, our chief executive officer or the board.

Amendment to Our Charter and Bylaws

Except for amendments relating to removal of directors and the restrictions on ownership and transfer of our stock and amendments relating to
the vote required to amend these provisions (which each require the affirmative vote of the holders of not less than two-thirds of all the votes
entitled to be cast on the matter), our charter may be amended only if declared advisable by our board of directors and approved by the
affirmative vote of the holders of not less than a majority of all of the votes entitled to be cast on the matter.

Our board of directors has the exclusive power to adopt, alter or repeal any provision of our bylaws and to make new bylaws.

Dissolution of Our Company
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The dissolution of our company must be declared advisable by a majority of our entire board of directors and approved by the affirmative vote of
the holders of not less than a majority of all of the votes entitled to be cast on the matter.

Advance Notice of Director Nominations and New Business

Our bylaws provide that with respect to an annual meeting of stockholders, nominations of individuals for election to our board of directors and
the proposal of business to be considered by stockholders may be made only (1) pursuant to our notice of the meeting, (2) by or at the direction
of our board of directors or (3) by a stockholder who was a stockholder of record both at the time of giving of notice and at the time of the
annual meeting, who is entitled to vote at the meeting and has complied with the advance notice procedures set forth in our bylaws.

With respect to special meetings of stockholders, only the business specified in our notice of meeting may be brought before the meeting.
Nominations of individuals for election to our board of directors may be made only (1) pursuant to our notice of the meeting, (2) by or at the
direction of our board of directors or (3) provided that our board of directors has determined that directors shall be elected at such meeting, by a
stockholder who was a
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stockholder of record both at the time of giving of notice and at the time of the special meeting, who is entitled to vote at the meeting and has
complied with the advance notice provisions set forth in our bylaws.

Generally, under our bylaws, a stockholder seeking to nominate a director or bring other business before our annual meeting of stockholders
must deliver a notice to our secretary not later than the close of business on the 120th day, nor earlier than the 150th day, prior to the first
anniversary of the date of the proxy statement for the prior year s annual meeting. In addition, a stockholder seeking to nominate a director at a
special meeting of stockholders must deliver notice to our secretary not earlier than the 150th day prior to such special meeting nor later than the
later of the 120th day prior to such special meeting or the tenth day following the day on which public announcement is first made of the date of
the special meeting and of the nominees proposed by our board of directors to be elected at such meeting. For a stockholder seeking to nominate
a candidate for our board of directors, the notice must describe various matters regarding the nominee, including name, address, occupation and
number of shares held, and other specified matters. For a stockholder seeking to propose other business, the notice must include a description of
the proposed business, the reasons for the proposal and other specified matters.

Anti-Takeover Effect of Certain Provisions of Maryland Law and of Our Charter and Bylaws

Our charter and bylaws and Maryland law contain provisions that may delay, defer or prevent a change of control or other transaction that might
involve a premium price for our stock or otherwise be in the best interests of our stockholders, including business combination provisions,
supermajority vote and cause requirements for removal of directors and advance notice requirements for director nominations and stockholder
proposals. Likewise, if the provision in the bylaws opting out of the control share acquisition provisions of the MGCL were rescinded, these
provisions of the MGCL could have similar anti-takeover effects.

Indemnification and Limitation of Directors and Officers Liability

Maryland law permits a Maryland corporation to include in its charter a provision limiting the liability of its directors and officers to the
corporation and its stockholders for money damages except for liability resulting from (1) actual receipt of an improper benefit or profit in
money, property or services or (2) active and deliberate dishonesty established by a final judgment and which is material to the cause of action.
Our charter contains such a provision which eliminates such liability to the maximum extent permitted by Maryland law.

The MGCL requires a corporation (unless its charter provides otherwise, which our company s charter does not) to indemnify a director or officer
who has been successful, on the merits or otherwise, in the defense of any proceeding to which he or she is made, or threatened to be made, a
party by reason of his or her service in that capacity. The MGCL permits a corporation to indemnify its present and former directors and officers,
among others, against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any
proceeding to which they may be made, or threatened to be made, a party by reason of their service in those or other capacities unless it is
established that:

. the act or omission of the director or officer was material to the matter giving rise to the proceeding and (1) was
committed in bad faith or (2) was the result of active and deliberate dishonesty;
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. the director or officer actually received an improper personal benefit in money, property or services; or

. in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission
was unlawful.

However, under the MGCL, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in the right of the corporation or
for a judgment of liability on the basis that personal benefit was improperly received, unless in either case a court orders indemnification and
then only for expenses. In addition, the MGCL permits a corporation to advance reasonable expenses to a director or officer upon the
corporation s receipt of:
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. a written affirmation by the director or officer of his or her good faith belief that he or she has met the standard of
conduct necessary for indemnification by the corporation; and

. a written undertaking by him or her or on his or her behalf to repay the amount paid or reimbursed by the corporation if
it is ultimately determined that the standard of conduct was not met.

Our charter authorizes us to obligate us and our bylaws obligate us, to the maximum extent permitted by Maryland law in effect from time to
time, to indemnify and, without requiring a preliminary determination of the ultimate entitlement to indemnification, pay or reimburse
reasonable expenses in advance of final disposition of a proceeding to:

. any present or former director or officer who is made, or thr
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