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Index
Part | -- Financial Information
Item 1: Condensed Financial Statements (Unaudited)

"Essex" or the "Company" means Essex Property Thust, a real estate investment trust incorporatetie State of Maryland, or where the
context otherwise requires, Essex Portfolio, LaHimited partnership (the "Operating Partnership'\which Essex Property Trust, Inc. is the
sole general partner.

The information furnished in the accompanying urigabdcondensed consolidated balance sheets, stattenfeoperations, stockholders' equity
and comprehensive income and cash flows of the @ognpeflects all adjustments which are, in the mpirof management, necessary for a
presentation of the aforementioned condensed ddased financial statements for the interim periadd are normal and recurring in nature,
except as otherwise noted.

The accompanying unaudited condensed consolidateddial statements should be read in conjunctiith the notes to such unaudited
condensed consolidated financial statements ancilyganent's Discussion and Analysis of Financial @mmdand Results of Operations
herein. Additionally, these unaudited condenseatsolidated financial statements should be readmjunction with the audited consolidated
financial statements included in the Company's ahreport on Form 10-K for the year ended Decen3ie2008.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
(Unaudited)
(Dollars in thousands, except per share amounts)

Assets
Real estate
Rental properties
Land and land improvemer
Buildings and improvements

Less accumulated depreciati

Real estate under developm
Ca-investments

Cash and cash equivale-unrestrictec
Cash and cash equivale-restrictec
Marketable securitie
Funds held by 1031 exchange facilite
Notes and other receivabl
Prepaid expenses and other as
Deferred charges, net

Total assets

Liabilities and Equity

Mortgage notes payab
Exchangeable bonc
Lines of credit
Accounts payable and accrued liabilit
Construction payabl
Dividends payabli
Other liabilities
Cash flow hedge liabilities
Total liabilities
Commitments and contingenci
Cumulative convertible preferred stock; $.0001 y&ue:
4.875% Series (- 5,980,000 issued and 3,595,716 and 5,980,000Camdlisiy
Stockholders' equity and noncontrolling inter
Common stock, $.0001 par value, 649,702,178 slaarmrized 26,059,739 and 26,395,807 shares it
and outstandin
Cumulative redeemable preferred stock; $.0001 phrev
7.8125% Series - 1,000,000 shares authorized, issued and outs@nidjnidation value
Additional paic-in capital
Distributions in excess of accumulated earni
Accumulated other comprehensive (loss) income
Total stockholders' equit
Noncontrolling interest
Total stockholders' equity and noncontrolling iet
Total liabilities and equit

March 31, December 31

2009 2008
$ 681,94 $ 683,87
2,594,33' 2,595,091
3,276,28 3,279,78
(666,55:) (640,02¢)
2,609,73. 2,639,76:
292,60 272,27
70,60: 76,34¢
2,972,94. 2,988,38:
65,21 41,90¢
13,60¢ 12,81(
30,14: 23,88¢

- 21,42

46,14 47,63
18,41¢ 17,43(
15,45 11,34¢

$ 3,161,91 $ 3,164,82
$ 152957 $ 1,468,93
97,24t 165,45
185,00( 120,00(
48,82 38,22:
15,07: 18,60¢
31,61¢ 32,12
16,42¢ 16,441
54,82t 73,12¢
1,978,58. 1,932,091
87,73t 145,91

2 2

25,00 25,00(
1,045,60: 1,043,98!
(151,61} (141,330
(58,947) (75,42/)
860,04 852,22,
235,54 233,77
1,095,591 1,085,99:

$ 3,161,910 $ 3,164,82

See accompanying notes to the unaudited condepssdldated financial statements.
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ESSE X PROPERTY TRUST, INC. AND SUBSIDIARES
Condensed Consolidated Statements of Operations
(Unaudited)
(Dollars in thousands, except per share amounts)

Three Months Ended

March 31,
2009 2008
Revenues
Rental and other proper $ 104,68. $ 98,73(
Management and other fees from affilia 1,19i 1,22
105,87 99,95’
Expenses
Property operating, excluding real estate tz 24,26¢ 23,65¢
Real estate taxe 9,11: 8,09¢
Depreciation and amortizatic 29,17¢ 26,76¢
Interest 20,20:¢ 21,13¢
General and administratiy 6,23 6,62¢
Write-off of investment in development joint vergur 5,75 -
94,74 86,28(
Earnings from operatior 11,13¢ 13,67
Gain on early retirement of de 6,12¢ -
Interest and other incon 3,281 2,76¢
Equity income in c-investment: 53¢ 6,63(
Income before discontinued operatic 21,08¢ 23,07t
Income (loss) from discontinued operatic 2,25( (22€)
Net income 23,33¢ 22,84¢
Net income attributable to noncontrolling inter (4,942) (5,759
Net income attributable to controlling inter: 18,39¢ 17,09(
Dividends to preferred stockholde (1,82¢) (2,310
Excess of the carrying amount of preferred stodieeened over the cash paid to redeem preferred sto 25,69¢ -
Net income available to common stockholders $ 42,26 $ 14,78(
Per common share da
Basic:
Income before discontinued operations availableotomon stockholdel $ 15 $ 0.61
Income (loss) from discontinued operatic 0.0¢ (0.07)
Net income available to common stockholders $ 161 $ 0.6(
Weighted average number of common shares outstguadiring the period 26,224,94 24,747,92
Diluted:
Income before discontinued operations availableotomon stockholdel $ 148 $ 0.6C
Income (loss) from discontinued operatic 0.0¢ (0.07)
Net income available to common stockholders $ 15 $ 0.5¢
Weighted average number of common shares outstguadiring the perior 28,692,95 24,877,62
Dividend per common share $ 1.0: $ 1.0Z

See accompanying notes to the unaudited condepssdlxlated financial statements.
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ESSE X PROPERTY TRUST, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of StockhoEequity, Noncontrolling Interest, and
Comprehensive Income for the three months endedtviat, 2009

(Unaudited)

(Dollars and shares in thousands)

Series F Distributions  Accumulated
Preferred Additional in excess of other
stock Common stock paid-in  accumulated comprehensive Noncontrolling
Amount Shares  Amount capital earnings income (loss) Interest Total
Balances at December 31
2008 (as reportec $ 25,00( 26,39¢ $ 2 1,026,03 $ (130,69) (75,42 - 844,91¢
Adoption of new accountir
prouncements - - - 17,94¢ (10,639 - 233,77 241,08(
Balances at December 31
2008 (restatec 25,00( 26,39¢ 2 1,043,98 (141,339 (75,429 233,77: 1,085,99
Comprehensive incom
Net income - - - - 18,39¢ - 4,94; 23,33¢
Change in fair value ¢
cash flow hedges and
amortization of
settlements of swaps - - - - - 16,48: 1,551 18,03
Comprehensive incorr 41,37
Issuance of common sto
under:
Stock option plan - 14 - 445 - - - 443
Equity based compensati
costs - - - 212 - - 704 91¢
Retirement of Series
preferred stocl - - - 25,69¢ - - - 25,69t
Retirement of common
stock - (350 - (20,277) - - - (20,27))
Retirement of exchangeat
bonds - - - (4,467 - - - (4,467
Distributions ta
noncontrolling interes - - - - - - (5,420 (5,420)
Dividends declare - - - - (28,675 - - (28,675
Balances at March 31, 20t $ 25,00( 26,060 $ 2 $1,045,60: $ (151,619 $ (58,947 $ 235,54t $1,095,59

See accompanying notes to the unaudited condepssdlxlated financial statements.
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ESS EX PROPERTY TRUST, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(Unaudited)
(Dollars in thousands)

Three Months Ended

March 31,
2009 2008
Net cash provided by operating activit $ 55,060 $ 47,23t
Cash flows used in investing activitie
Additions to real estatt
Acquisitions and improvements to recent acquisgt (337) (1,720
Capital expenditures and redeveloprr (12,659 (19,339
Additions to real estate under developrr (24,25)) (10,24%
Dispositions of real esta 12,39¢ -
Changes in restricted cash and refundable def 21,18¢ 24¢
Purchases of marketable securi (17,189 (5,81¢)
Sales and maturities of marketable secur 12,25} 3,79(
Proceeds from tax credit inves 3,76: -
Advances under notes and other receiva (725) (784)
Collections of notes and other receivalt 2,22( 634
Contributions to c-investment: (270) (285)
Distributions from c-investment: - 7,50(
Net cash used in investing activiti (3,597 (26,016
Cash flows from financing activitie
Borrowings under mortgage and other notes payatildiaes of credi 165,50 154,83:
Repayment of mortgage and other notes payableimesl of credi (39,879 (127,057
Additions to deferred charg: (343 (44¢)
Retirement of exchangeable bor (66,460 -
Retirement of comon stoc (20,27)) (13,729
Retirement of preferred stock, Serie! (32,572 -
Net proceeds from stock options exerci 44z 651
Distributions to noncontrolling intere (5,420 (5,882
Redemption of noncontrolling intere - (3,729
Common and preferred stock dividends paid (29,169 (25,47))
Net cash used in financing activities (28,167 (20,819
Net increase in cash and cash equival 23,30: 401
Cash and cash equivalents at beginning of period 41,90¢ 9,95¢
Cash and cash equivalents at end of period $ 65,21: $ 10,35°

Supplemental disclosure of cash flow informati
Cash paid for interest, net of $3.2 million and4$iillion capitalized in 2009 and 2008, respectivel $ 14,85: $ 15,87¢

Supplemental disclosure of noncash investing amhfiing activities

Accrual of dividend: $ 31,618 $ 30,88(
Change in value of cash flow hedge liabilities $ 18,30: $ 9,94+
Change in construction payat $ 3,53 $ 14,94

See accompanying notes to the unaudited condepssdlxlated financial statements.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
March 31, 2009 and 2008
(Unaudited)

(1) Organization and Basis of Presentation

The unaudited condensed consolidated financiaskants of the Company are prepared in accordartbdda®. generally accepted accounting
principles for interim financial information and accordance with the instructions to FormQO4n the opinion of management, all adjustm
necessary for a fair presentation of the finanoasition, results of operations and cash flowslierperiods presented have been included and
are normal and recurring in nature, except as wiisernoted. These unaudited condensed consolifiatettial statements should be read in
conjunction with the audited consolidated finanstatements included in the Company's annual repoftorm 10-K for the year ended
December 31, 2008.

All significant intercompany balances and transattihave been eliminated in the condensed consatdidimancial statements.

The unaudited condensed consolidated financiastants for the three months ended March 31, 2002668 include the accounts of the
Company and Essex Portfolio, L.P. (the "Operatiagriership”, which holds the operating assets ®Gbmpany). See below for a descrip!
of entities consolidated by the Operating Partriprsifihe Company is the sole general partner irQperating Partnership, with a 91.4%
general partnership interest as of March 31, 2008&al Operating Partnership units outstanding v2e480,002 and 2,413,078 as of March 31,
2009 and December 31, 2008, respectively, andeithernption value of the units based on the closiigg f the Company ' s common

stock totaled $140.5 million and $185.2 million,cdsviarch 31, 2009 and December 31, 2008, respagtiv

As of March 31, 2009, the Company owned or had @ship interests in 132 apartment communities, (@gating 26,862 units) (collectively,
the “Communities”, and individually, a “Community’five office and commercial buildings and six aetdevelopment projects (collectively,
the “Portfolio”). The Communities are located ioughern California (Los Angeles, Orange, RiversiBianta Barbara, San Diego, and Ventura
counties), Northern California (the San Francisey Brea) and the Seattle metropolitan area.

Fund Activities

Essex Apartment Value Fund II, L.P. (“Fund II")da investment fund formed by the Company to addevgiirough rental growth and asset
appreciation, utilizing the Company’s developmeatievelopment and asset management capabilities.

Fund Il has eight institutional investors, and @@mpany, with combined partner equity commitmemnt$265.9 million which were fully
contributed as of 2008. The Company contributeslGillion to Fund Il, which represents a 28.2%eiast as general partner and limited
partner. Fund Il utilized leverage equal to apprately 55% upon the initial acquisition of the enl¢ing real estate. Fund Il invested in
apartment communities in the Company’s targetedt\@east markets and, as of March 31, 2009, owneabaPtment communities and two
development projects. The Company records revéaries asset management, property managementlagewent and redevelopment servi
when earned, and promote income when realizednifiFuexceeds certain financial return benchmarks.

Marketable Securities

Marketable securities consist primarily of U.Sasery or agency securities and REIT unsecured bohkde Company has classified U.S.
treasury and agency securities as held-to-matseityrities, and the Company reports these secuatiamortized cost. The Company has
classified the REIT bonds as available for satkthe Company reports these securities at faireydlased on quoted market prices (Level 1 as
defined by FAS 157 as discussed in Note 8), anduangalized gain or loss is recorded as other cehgrsive income (loss). Realized gains
and losses and interest income are included ingstend other income on the condensed consolidgé&eiment of operations. Amortizatior
unearned discounts on both held to maturity andabie for sale securities is included in interi@sbme.

Variable I nterest Entities

In accordance with Financial Accounting Standardar@ (“FASB”) Interpretation No. 46 Revised (“FINR”), “ Consolidation of Variable
Interest Entities, an Interpretation of ARB No. 51”7, the Company consolidates 19 DownREIT limitedtparships (comprising twelve
communities), a development project, an officeding that is subject to loans made by the Compang,55 low income housing units. Total
DownREIT units outstanding were 1,148,510 as ofd1a&81, 2009 and December 31, 2008, and the redemysiue of the units based on the
closing price of the Company ' s common stock &de$65.9 million and $88.1 million, as of March 2009 and December 31, 2008,
respectively. The Company consolidates theseientiecause it is deemed the primary beneficiadeuRIN 46R. The consolidated total
assets and liabilities related to these varialirést entities (“VIEs")net of intercompany eliminations, were approxima&t75.9 million anc
$178.1 million, respectively, as of March 31, 2G0&l $256.0 million and $169.1 million , respectyyels of December 31, 2008. Interest
holders in VIEs consolidated by the Company arecalied net income equal to the cash payments matlege interest holders for services
rendered or distributions from cash flow. The revimy results of operations are generally allocatethe Company. As of March 31, 2009
and December 31, 2008, the Company did not havé/#ag of which it was not deemed to be the primbeneficiary.
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Stock-Based Compensation

The Company accounts for share based compensatiog the fair value method of accounting. Theneated fair value of stock optic
granted by the Company is being amortized ovew#sting period of the stock options. The estimapeht date fair values of the long te
incentive plan units (discussed in Note 13, “StBased Compensation Plans,” in the Company’s ForfK 1@ the year ended December
2008) are being amortized over the expected sepadeds.

Stock-based compensation expense for options atricted stock totaled $0.2 million for the threenths ended March 31, 2009 and 2008,
respectively. The intrinsic value of the stockiops exercised during the three months ended Mait¢l2009 and 2008 totaled $0.3 million ¢
$0.6 million, respectively. As of March 31, 20@®8e intrinsic value of the stock options outstagdimd fully vested totaled $0.8 million. As
March 31, 2009, total unrecognized compensatiohretasted to unvested share-based compensatiotegrander the stock option and
restricted stock plans totaled $3.1 million. Tlostds expected to be recognized over a weightedage period of 2 to 4 years for the stock
option plans and is expected to be recognizedgsiirdine over 7 years for the restricted stock aisar

The Company has adopted an incentive program imghkhe issuance of Series Z and Series Z-1 Ineefdhits (collectively referred to as “Z
Units”) of limited partnership interest in the Oping Partnership. Stock-based compensation egdeng Units totaled $0.4 million for the
three months ended March 31, 2009 and 2008, regplyct

Stock-based compensation capitalized for stocloaptirestricted stock awards, and the Z Unitsedt&0.2 million for the three months ended
March 31, 2009 and 2008. As of March 31, 2009 tkénsic value of the Z Units subject to converstotaled $16.2 million. As of March 31,
2009, total unrecognized compensation cost relat&dUnits subject to conversion in the future geagihunder the Z Units totaled $6.2

million. The unamortized cost is expected to mgmized over the next 2 to 10 years subject tatmeevement of the stated performance
criteria.

Stock-based compensation expense for the OutpeafurenPlan, (the “OPP”) adopted in December 20Gadtapproximately $0.3 million for
three months ended March 31, 2009 and 2008, raégelyctTotal unrecognized compensation cost lessstimate for forfeitures related to the
OPP totaled $3.8 million and $4.1 million as of EtaB1, 2009 and December 31, 2008, respectivelhe uhamortized cost is recognized over
the expected service period of five years for seofficers and three years for non-employee dinecto

Accounting Estimates and Reclassifications

The preparation of condensed consolidated finastééments, in accordance with U.S. generally@edeaccounting principles, requires the
Company to make estimates and judgments that dffeaeported amounts of assets, liabilities, reesrand expenses and related disclosures
of contingent assets and liabilities. On an on-gdiasis, the Company evaluates its estimates,dimguhose related to acquiring, developing
and assessing the carrying values of its realesptaiperties, its investments in and advancesinbd yentures and affiliates, its notes receivables
and its qualification as a Real Estate Investmens$fl(“REIT”). The Company bases its estimates istotical experience, current market
conditions, and on various other assumptions tleabalieved to be reasonable under the circumstaatual results may vary from those
estimates and those estimates could be differedgnudifferent assumptions or conditions.

Reclassifications for discontinued operations amdcontrolling interest have been made to prior wtatements of operations balances in order
to conform to current year presentation. Suchassifications have no impact on reported earnicash flows, total assets or total liabilities.

New Accounting Pronouncements and the Resulting Restatements of Previously Reported Amounts

In December 2007, the FASB issued SFAS No. 16Mricontrolling Interests in Consolidated Financial Satements” (“FAS 160”). FAS 160
establishes accounting and reporting standardsehatre the ownership interests in subsidiaridd hg parties other than the parent be clearly
identified, labeled, and presented in the constdidlatatement of financial position within equityt separate from the parent’s equity; the
amount of consolidated net income attributablénogarent and to the noncontrolling interest barbfédentified and presented on the face of
the consolidated statement of income; changegparent’'s ownership interest while the parent raté&mcontrolling financial interest in its
subsidiary be accounted for consistently; whenbsisliary is deconsolidated, any retained noncaliighequity investment in the former
subsidiary be initially measured at fair value; @mdties provide sufficient disclosures that dig#@dentify and distinguish between the intere

of the parent and the interests of the noncontrgpliwners. FAS 160 is effective for fiscal yeageginning on or after December 15, 2008. As
summarized in the table below, the accompanyinglensed consolidated financial statements have fest¢ated to record the impact of
adoption of FAS 160.
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In May 2008, the FASB issued FASB staff positionBAR4-1, “Accounting for Convertible Debt Instrumerithat May be Settled in cash upon
Conversion (Including Partial Cash Settlement)’ P\ 14-1"). APB 141 requires the issuer of certain convertible debtruments that may
settled in cash (or other assets) upon conversiparately account for the liability (debt) and égconversion option) components of the
instruments in a manner that reflects the issusrteonvertible debt borrowing rate. APB 14-1 regsiithe initial debt proceeds from the sale
of a company’s convertible debt instrument to becated between the liability component and thatggomponent. The resulting debt
discount will be amortized over the period durinigiet the debt is expected to be outstanding (heough the first optional redemption dates)
as additional non-cash interest expense. APB isdeffective for fiscal years, and interim periaughin those fiscal years, beginning on or
after December 15, 2008. Accounting for the Comyfs$225.0 million exchangeable bonds (the “Bondgith a coupon rate of 3.625% due
November 2025, which were issued in the fourth tuasf 2005, was impacted by APB-1. During the fourth quarter of 2008, the Company
repurchased $53.3 million of the Bonds, and dutirfirst quarter of 2009 the Company repurchaseadalitional $71.3 million of the Bonds.

On January 1, 2009, the Company retrospectivelptedoAPB 14-1 for the Bonds. The Company estim#tatithe market interest rate for the
debt only portion of the Bonds as of the date sfigsce was 5.75%, compared to the coupon rat€®5%. The Company computed the
estimated fair value of the debt portion of the 8®as the present value of the expected cash tisgsunted at 5.75%. The difference
between the fair value of the debt portion of tlmmés and the carrying value as previously reposiasl added to additional paid in capital a
the date of issuance. The discount on the debhisrtized over the period from issuance to the dhtke first call option by the holders of the
Bonds which occurs in November 2010 resulting in-cash interest expense in addition to the intenggénse calculated based on the coupon
rate. This resulted in a non-cash interest chaf@®.6 million and $1.0 million for the first quar of 2009 and 2008, respectively. APB 14-1
requires that the fair value of the debt portiomo§ bonds that are retired early be estimatedltutate the gain on retirement. The difference
between the estimated fair value of the debt pomiothe Bonds and the APB 14earrying value of the debt portion of the Bornslsdicorded ¢
gain on early retirement of debt and additionadi pa capital is reduced to reflect the remainimgtipn of the total amount paid to retire the
Bonds. This resulted in increasing the gains sl reported for the year ended December 31, 28l@8d to early retirements of Bonds by
$0.5 million. This adjustment along with the naashb interest charges for the period from issuahteedBonds through December 31, 2008
resulted in a net reduction of equity, including ffortion allocated to noncontrolling interestssasimarized in the table below.

The following is a summary of the impact to the Bmber 31, 2008 balance sheet and first quarte®@@8 2tatement of operations from
amounts previously reported to amounts includettiénraccompanying condensed consolidated finanitdraents as a result of the
retrospective adoption of FAS 160 and APB 14-1.:

Restated
As Reported December
December 31  Adoption of Adoption of 31,
2008 FAS 160 APB 14-1 2008
Selected balance sheet d:
Exchangeable bon $ 171,71¢  $ - $ (6,259 $ 165,45’
Minority interest 234,82: (233,77 (1,050 -
Additional paic-in capital 1,026,03 - 17,94¢ 1,043,98!
Distributions in excess of accumulated earni (130,69) - (10,639 (141,33¢)
Noncontrolling interes - 233,77 - 233,77
As Reported
(1) Adoption of Adoption of Restated
Selected income statement d: Q1 2008 FAS 160 APB 14-1 Q1 2008
Interest expens $ 20,13C $ - $ 1,00¢ $ 21,13¢
Noncontrolling interes 5,84: - (84) 5,75¢
Earnings per diluted sha 0.65 - (0.09) 0.5¢

(1) As reported balances are adjusted for discoatiroperations.

In December 2007, the FASB issued revised SFASINb, “Business Combinations” (“FAS 141(R)") . FAS141(R) establishes prinapl

and requirements for how the acquirer recognizesnagasures in its financial statements the ideliéi assets acquired, the liabilities assul
and any noncontrolling interest in the acquireepgmizes and measures the goodwill acquired ibtisgness combination or a gain from a
bargain purchase; and determines what informatiatisclose to enable users of the financial statésn® evaluate the nature and financial
effects of the business combination. FAS 141 (Rffisctive for business combinations for which thquasition date is on or after the beginn

of the first annual reporting period beginning grafier December 15, 2008. The adoption of trasdard on January 1, 2009 did not have any
impact on the Company’s consolidated financial {imsj results of operations or cash flows as &tes only to business combinations for the
Company that take place on or after January 1,.2009

10
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(2) sSignificant Transactions

(a) Dispositions

During the first quarter, the Company sold Carlttaights Villas, a 70-unit community located in SamtCalifornia for $6.9 million and
recognized a gain of approximately $1.6 millionls@in the first quarter, the Company sold Grandd®ey, a 60-unit property in Escondido,
California for $5.0 million and recognized a gafrepproximately $0.9 million.

(b) Debt and Financing Activities

During the first quarter, the Company repurchas&d®million of 3.625% exchangeable bonds at aadistto par value and recognized a gain
of $6.1 million.

During the first quarter, the Company obtaineddixate mortgage loans totaling $81.9 million, imthg the following:

« $48.9 million loan secured by Avondale, at a rdt6.01%, which matures in March 201

« $23.0 million loan secured by Stevenson Place rateaof 6.35%, which matures in March 2019.

*  $10.0 million 2"deed of trust loan secured by Esplanade, at af&25%, which matures in August 2015.
Additionally, during the first quarter, the Compapgid-off $17.0 million in maturing loans including

« Two mortgage loans secured by Monterra del Rey fitd rates of 7.0% and 5.2%, respectively, mamin May 2009 for an
aggregate amount of $10.0 millic

« One mortgage loan secured by Mariner’'s Place witkeal rate of 7.3% maturing in April 2009 for $31@llion.
« A Belmont Station construction bridge loan maturimgune 2009 for $3.2 millio
(c) Equity

In February 2009, the Company, under its stocknetase program, repurchased 350,000 shares of corstmck for $20.3 million at an
average price of $57.89.

During the first quarter, the Company repurchagg®iZmillion of its Series G Cumulative Convertilfleeferred Stock at a 46.6% discount to
its carrying value, and the excess of the carryalge over the cash paid to redeem the Series férR¥d Stock totaled $25.7 million.

(3) Co-investments

The Company has joint venture investments in a rurobco-investments, which are accounted for utiteequity method. The joint
ventures own and operate apartment communities. fdllowing table details the Company's co-investtaddollars in thousands):

March 31, December 31

2009 2008
Investments in joint ventures accounted for underequity method of accountir
Limited partnership interest of 27.2% and genesatner interest of 1% in Essex Apartment Value Filin
L.P ("Fund 1I") $ 70,10 $ 70,46¢
Development joint ventur - 5,37
70,10¢ 75,84¢
Investments accounted for under the cost methedafunting
Series A Preferred Stock interest in Multifamilycheology Solutions, Inc 50C 50C
Total cc-investment: $ 70,60 $ 76,34¢

During 2006, the Company made a contribution tewetbpment with a joint venture partner totaling4sgillion, and over the past three years
the Company made additional contributions and efipéd costs to this joint venture totaling $2.4liom for a total investment of $5.8

million. This joint venture was to obtain entitlents and make option payments towards the purafdaad parcels in Marina del Rey,
California for a proposed development project. iBgithe first quarter of 2009, the Company wrotkeisfinvestment in the joint venture
development project for $5.8 million, and the wiit of these costs is included in the accompanyiogsolidated condensed statements of
operations.
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The combined summarized balance sheet for co-imegs, which are accounted for under the equityhaotktis as follows (dollars in
thousands).

March 31, December 31

2009 2008

Balance sheet:
Rental properties and real estate under develop $ 502,77 $ 526,90¢
Other assets 44,54° 40,87

Total assets $ 547,32 $ 567,78
Mortgage notes and construction pay: $ 31553( $ 308,85!
Other liabilities 11,24¢ 8,481
Partners' equit 220,54 250,44

Total liabilities and partners' equi $ 547,32. $ 567,78
Company's share of equity $ 70,10 $ 75,84¢

The combined summarized statement of operationsdarvestments, which are accounted for under thetgguethod, is as follows (dollars
thousands).

Three Months Ended March

31,
2009 2008

Statements of operatior
Property revenue $ 12,00 $ 10,997
Property operating expenses (4,330) (4,18%)
Net property operating incon 7,67 6,81(
Interest expens (2,199 (2,706
Depreciation and amortizatic (3,617) (3,025)
Total net income $ 1,86¢ $ 1,07¢
Company's share of operating net incc 53¢ 312
Company's preferred interest/gi- Mt. Vista - 6,31¢
Company's share of net income $ 53¢ $ 6,63(

In January 2008, the Company received $7.5 miléind recognized $6.3 million of preferred interesttie joint venture which is included
equity income in co-investments from the repaynadiits investment in Mountain Vista Apartments, LLC
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(4) Notes and Other Receivables

Notes receivables secured by real estate, and @beivables consist of the following as of Mardh 2009 and December 31, 2008 (dollai
thousands):

March 31, December 31

2009 2008
Note receivable, secured, bearing interest at LIBC869%, due June 20! 7,31 7,32¢
Note receivable, secured, bearing interest at LIBCIRI5%, due December 20 12,50( 14,04:
Note receivable, secured, bearing interest at 8dfé,November 201 971 965
Note receivable, secured, bearing interest at LIBOR75%, due March 201 7,32¢ 7,294
Note receivable, secured, bearing interest at 6cifé August 201 4,07 4,07
Non-performing- note receivable, secur 12,74¢ 12,74¢
Other receivable 1,20¢ 1,197

$ 46,14: $ 47,63

In September 2007, the Company originated a loding@wners of an apartment community under devedop in Vancouver, Washington,
with a maturity date of February 2009. The prosdedm the loan refinanced the property and areigiog funding for the completion of the
146-unit apartment community. In July 2008, therfpany ceased recording interest income and issuneticGe of monetary default to the
borrower, and the borrower filed for bankruptcyuribg the fourth quarter of 2008, the Company rdedra loan loss reserve in the amount of
$0.7 million on this non-performing note receivablehe Company expects the note will be settledubh the foreclosure or sale of the

property.

In the first quarter of 2009, the borrower on thieldpe loan secured by 301 Ocean Avenue a 47-uaitig@nt community located in Santa
Monica, California made a principal payment of $hiflion to pay down the loan to $12.5 million atie Company extended the maturity of
the loan until December 2010.

(5) Related Party Transactions
Management and other fees from affiliates includamagement, promote, development and redevelodernfrom related parties of $1.2
million for the quarters ended March 31, 2009 a@@& As discussed in Note 3, in January 2008Civapany received $7.5 million from an

investment held in an affiliate of TMMC and recazgd $6.3 million of preferred income which is irdéd in equity income from co-
investments.
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(6) Segment Information

The Company defines its reportable operating setgranthe three geographical regions in whichgéstanent communities are located:
Southern California, Northern California and Seailetro. Excluded from segment revenues are ptiegagiassified in discontinued
operations, management and other fees from affiljsdnd interest and other income. Non-segmeahtes and net operating income included
in the following schedule also consist of revenaeagated from commercial properties which are piiisnaffice buildings. Other non-
segment assets include co-investments, real estder development, cash and cash equivalents, tahtkesecurities, notes receivable, other
assets and deferred charges. The revenues, matingéncome, and assets for each of the rep@@rating segments are summarized as
follows for the three months ended March 31, 2089 2008 (dollars in thousands):

Three Months Ended

March 31,
2009 2008
Revenues
Southern Californi $ 53,53: $ 52,49
Northern Californie 30,86! 28,62¢
Seattle Metrc 19,11¢ 16,92¢
Other real estate assets 1,172 67¢
Total property revenues $ 104,68: $ 98,73(
Net operating income
Southern Californi $ 36,527 $ 36,03:
Northern Californie 21,391 19,047
Seattle Metrc 12,68¢ 11,37
Other real estate assets 694 52€
Total net operating incorr 71,30¢ 66,98(
Depreciation and amortizatic (29,179 (26,76¢€)
Interest expens (20,209 (21,139
General and administrati\ (6,237 (6,625
Write-off of development joint ventui (5,7572) -
Management and other fees from affilia 1,19% 1,227
Gain on early retirement of de 6,12¢ -
Interest and other incon 3,281 2,76¢
Equity income from co-investments 53¢ 6,63(
Income before discontinued operatic $ 21,08t $ 23,07t
March 31, December 31
2009 2008
Assets:
Southern Californi $ 1,267,67. $ 1,291,85!
Northern Californie 847,19¢ 850,17(
Seattle Metrc 429,17 431,04:
Other real estate ass! 65,69( 66,70!
Net reportable operating segme- real estate asse 2,609,73. 2,639,76.
Real estate under developm 292,60° 272,27
Cash and cash equivalel 78,82( 54,71¢
Marketable securitie 30,14: 23,88t¢t
Funds held by 1031 exchange facilite - 21,42
Notes and other receivabl 46,14 47,637
Other nor-segment asse 104,47( 105,12:

Total assets

$ 3,161,91

$ 3,164,822
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(7) NetIncome Per Common Share

(Amounts in thousands, except per share and utd) da

Three Months Ended March 31, 200¢ Three Months Ended March 31, 200¢
Weighted- Weighteo-
average Per Common average Per Common
Common Share Common Share
Income Shares Amount Income Shares Amount
Basic:
Income from continuing operations
available to common stockholde $ 40,18¢ 26,22 % 15 $ 14,95¢ 24,74¢  $ 0.61
Income (loss) from discontinued
operations available to common
stockholders 2,081 26,22¢ 0.0¢ (17€) 24,74t (0.0
42,26" $ 1.61 14,78( $ 0.6
Effect of Dilutive Securities (1 - 2,46¢ - 13C

Diluted:
Income from continuing operatiol
available to common stockholder
(@D 41,81« 28,69! $ 1.4F 14,95¢ 24.87¢ % 0.6(
Income (loss) from discontinue
operations available to common

stockholders 2,25( 28,69: 0.0¢ (17€) 24.87¢ (0.0
$ 44,064 $ 1.5 $ 14,78( $ 0.5¢

(1) Weighted convertible limited partnership units ¢fé&1,964 and vested Series Z incentive units of Z82for the three months ent
March 31, 2009 were included in the determinatibdiuted EPS, and convertible limited partnershipts of 2,271,295 and ves
Series Z incentive units of 249,684 for the thremnths ended March 31, 2008, were not included éndigtermination of diluted El
because they were amlilutive. The Company has the ability and intemtédeem DownREIT limited partnership units fortcasi
does not consider them to be common stock equiisa

On or after November 1, 2020, the holders of thehargeable notes may exchange, at the then applieathange rate, the notes
cash and, at the Compasyoption, a portion of the notes may be exchanged&fsex common stock; the current exchange r
$103.25 per share of Essex common stock. The egeladble notes will also be exchangeable prior teeier 1, 2020, but or
upon the occurrence of certain specified eventsting the three months ended March 31, 2009 and 206 weighted avera
common stock price did not exceed the $103.25espikce and therefore common stock issuable upohasmge of the exchanges
notes was not included in the diluted share cosrha effect was antiutive. The treasury method was used to detezrttie share
to be added to the denominator for the calculatfomarnings per diluted share.

Stock options of 102,290 and 160,252 for the thmeaths ended March 31, 2009 and 2008, respectivedye not included in tl
diluted earnings per share calculation becausesteecise price of the options were greater thanatherage market price of
common shares for the three months ended andfohergvere anti-dilutive.

3,595,716 and 5,980,000 shares of cumulative ctibleepreferred stock Series G have been excluded fliluted earnings per sh
for the three months ended March 31, 2009 and 2@3Bgctively, as the effect was anti-dilutive.

(8) Derivative Instruments and Hedging Activities

The Company adopted FAS 157-&ir Value Measurements” as of January 1, 2008, which provides guidancesing fair value to measure
assets and liabilities. The Company values forvsagiting interest rate swaps and interest rats aafair value, and based on the fair value
hierarchy of valuation techniques described in BA3, the Company has elected to use fair valuesmeted by Level 2. Level 2 valuation
methodology is determined based on inputs other ¢juated prices in active markets for identicak&ssr liabilities the Company has the
ability to access as included in Level 1 valuatioethodology that are observable for the assetbility, either directly or indirectly. Level 2
inputs include quoted prices for similar assets lafdlities in active markets and inputs otherrtltpioted prices observable for the asset or
liability, such as interest rates and yield curebservable at commonly quoted intervals. The Caomsaassessment of the significance of a
particular input to the fair value measurementsrentirety requires judgment, and considers facipecific to the asset or liability.

As of March 31, 2009 the Company had seven forveéacking interest rate swap contracts totalingteonal amount of $375.0 million with
interest rates ranging from 5.1% to 5.9% and satgs dates ranging from November 2010 to Octob#&f 2 These derivatives qualify for
hedge accounting as they are expected to econdynieadge the cash flows associated with futurenfiirag of debt between 2010 a



2011. The Company had twelve interest rate cafracts totaling a notional amount of $183.4 millibat qualify for hedge accounting as tl
effectively limit the Company’s exposure to intdéregte risk by providing a ceiling on the undertyivariable interest rate for the Company’s
$233.1 million of tax exempt variable rate debheTaggregate carrying value of the forward-staritierest rate swap contracts was a net
liability of $55.0 million and the aggregate camyivalue of the interest rate cap contracts weesast of $0.1 million. The overall fair value of
the derivatives increased $18.3 million during e months ended March 31, 2009 to a net lighokit$54.8 million as of March 31, 2009,
and the derivative liability was recorded in calslwfhedge liabilities in the Company’s condensedsatidated financial statements. The
changes in the fair values of the derivatives afiected in comprehensive (loss) income in the Camyfs condensed consolidated financial
statements. No hedge ineffectiveness on cashikmiges was recognized during the quarter endedhVgdrc2009 and 2008.
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(9) Discontinued Operations

In the normal course of business, the Companyrediive offers for sale of its communities, eitbelicited or unsolicited. For those offers t
are accepted, the prospective buyer will usualiyire a due diligence period before consummatiath@fransaction. It is not unusual for
matters to arise that result in the withdrawalgjection of the offer during this process. Esdassifies real estate as "held for sale" when all
criteria under SFAS No. 144 Accounting for the Impairment or Disposal of Long-Lived Assets " (“SFAS 144”) have been met.

In the first quarter of 2009, the Company sold @arHeights Villas, a 70-unit property located anfe, California for $6.9 million resulting
in a $1.6 million gain and Grand Regency, a 60-property in Escondido, California, for $5.0 miliieesulting in a $0.9 million gain.

In the fourth quarter of 2008, the Company soldaC@ardens, a 200-unit property located in El Cafalifornia for $19.8 million, and in the
third quarter of 2008, the Company sold Cardifthy Sea Apartments, located in Cardiff, Califorfi@a$71.0 million and St. Cloud
Apartments, located in Houston, Texas for $8.8iatill The operations for these sold communitiesraakided in discontinued operations for
the three months ended March 31, 2008.

The components of discontinued operations arermgtlbelow and include the results of operationsHerrespective periods that the Company
owned such assets, as described above (dolldnsusands).

Three Months Ended

March 31,
2009 2008
Rental revenue $ 157 $ 2,74¢
Property operating expens (103 (1,229
Interest expens - (775)
Depreciation and amortization (29) (96¢)
Income (loss) from real estate s 25 (226)
Gain on sal 2,472 -
Internal disposition costs (. (247) -
Income (loss) from discontinued operations $ 225 $ (22€)

(1) Internal disposition costs relate to a disfiosiincentive program established to pay incremembnuses for the sale of certain of the
Company's communities that are part of the program.

(10) Commitments and Contingencies

The Company is subject to various lawsuits in thenal course of its business operations. Suchu#svare not expected to have a material
adverse effect on the Company’s financial condjtiesults of operations or cash flows.

Item 2 : Management's Discussion and Analysis of Rancial Condition and Results of Operations

The following discussion should be read in conjunction with our Condensed Consolidated Financial Statements and accompanying Notes thereto
included elsewhere herein and with our 2008 Annual Report on Form 10-K for the year ended December 31, 2008 and our Current Report on
Form 10-Q for the quarter ended March 31, 2009.

The Company is a fully integrated Real Estate Itmest Trust (“REIT”), and its property revenues gemerated primarily from apartment
community operations. Our investment strategythh@scomponents: constant monitoring of existinghkats, and evaluation of new markets
to identify areas with the characteristics thatentid rental growth. Our strong financial conditisupports our investment strategy by
enhancing our ability to quickly shift our acquiisit, development, and disposition activities to ke&s that will optimize the performance of
the portfolio.
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As of March 31, 2009, we had ownership interests32 apartment communities, comprising 26,862 apant units. Our apartment
communities are located in the following major WEstst regions:

Southern California (Los Angeles, Orange, Riverside, Santa BarbaraD#ego and Ventura counties)

Northern California (the San Francisco Bay Area)

Seattle Metro (Seattle metropolitan area)

As of March 31, 2009, we also had ownership intsrisfive office and commercial buildings (withg@pximately 215,840 square feet).

As of March 31, 2009, our consolidated developnpgmeline, excluding development projects owned bgd-ll, was comprised of four
development projects, three predevelopment progaudsfour land parcels held for future developnaggregating 2,200 units, with total
incurred costs of $292.6 million. The estimatemaaing project costs of active development prgj@atre $112.8 million for total estimated

project costs of $279.6 million.

The Company’s consolidated apartment communitiesarfollows:

As of March 31, 200! As of March 31, 200:
Apartment Apartment
Units % Units %
Southern Californi: 12,37( 51% 12,72¢ 53%
Northern Californie 6,451 27% 6,361 26%
Seattle Metro 5,33¢ 22% 5,00t 21%
Total 24,16" 10(% 24,09 10(%

Co-investments including Fund Il communities anthowunities included in discontinued operations areimcluded inthe table above for bo
years presented aboy

Comparison of the Three Months Ended March 31, 2008 the Three Months Ended March 31, 2008

Our average financial occupancies for the Compasigbilized apartment communities or “Quarterly aPnoperty” (stabilized properties
consolidated by the Company for the quarters eiiedh 31, 2009 and 2008) increased 110 basis pmré3.0% as of March 31, 2009 from
95.9% as of March 31, 2008. Financial occupandefed as the percentage resulting from dividiotyal rental revenue by total possible
rental revenue. Actual rental revenue representgactual rental revenue pursuant to leases witbonsidering delinquency and concessions.
Total possible rental revenue represents the aflaé apartment units, with occupied units val@aontractual rental rates pursuant to leases
and vacant units valued at estimated market résbelieve that financial occupancy is a meaningfahsure of occupancy because it
considers the value of each vacant unit at itsredéd market rate. Financial occupancy may not éetely reflect shorterm trends in physici
occupancy and financial occupancy rates as disglbgether REITs may not be comparable to our dafimn of financial occupancy.

The regional breakdown of the Company’s Quartedyn8-Property portfolio for financial occupancy foe quarter ended March 31, 2009 and
2008 is as follows:

Three months ended

March 31,
2009 2008
Southern Californi: 96.5% 95.1%
Northern Californie 97.€% 96.7%
Seattle Metrc 97.2% 96.£%
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The following table provides a breakdown of reveam®unts, including revenues attributable to thar€@uly Same-Property portfolio:

Three Months Ended

Number of March 31, Dollar Percentage
Properties 2009 2008 Change Change
Property Revenue (dollars in thousand:
Sam«Property:
Southern Californi: 58 $ 47,94¢ $ 48,05 $ (10¢9) (0.2) %
Northern Californie 26 27,01( 25,72¢ 1,28¢ 5.C
Seattle Metro 24 15,65¢ 15,05 601 4.C
Total Same-Property revenues 10€ 90,60¢ 88,83: 1,771 2.C
Non-Same Property Revenues (1) 14,07 9,89¢ 4,17¢ 42.2
Total property revenues $ 104,68. $ 98,73( $ 5,952 6.0%

(1) Includes two communities acquired after Jaypda 2008, eight redevelopment communities, tweettgpment communities, and three
commercial buildings.

Quarterly Same-Property Revenuesincreased by $1.8 million or 2.0% to $90.6 milliarthe first quarter of 2009 from $88.8 milliontime first
quarter of 2008. The increase in the first quaste2009 was primarily attributable to increasedwgancy of 110 basis points or $0.9 million,
from 95.9% for the first quarter of 2008 to 97.086 the first quarter of 2009. Although scheduledts increased 2.8% in Northern California
and 2.3% in the Seattle Metro area, these incréaseheduled rent were offset by a 2.2% decreaasehieduled rents for Southern California
and the overall scheduled rents for the aggregatet€ly Same-Property portfolio were flat at aerage rental rate of $1,402 per unit for the
two quarters. Ratio utility billing system (“RUBBIhcome and other income increased $0.6 millient concessions decreased $0.2 million
and bad debt expense was consistent between quafiee Company expects that total Same-Propergnrees will decrease in the second
quarter of 2009 from the same period in 2008, dwentexpected decrease in scheduled rents comigetteel same period in 2008.

Quarterly Non-Same Property Revenues increased by $4.2 million or 42.2% to $14.1 milliorthe first quarter of 2009 from $9.9 million time
first quarter of 2008. The increase was primatilg to two new communities acquired since Janua?pQ@8, two development communities in
lease-up and eight communities that are in redewedmt and classified in non-same property results.

Real estate taxesincreased $1.0 million or 12.5% for the quarterrd@08, primarily due to the acquisition of two npreperties, the lease-up
of two development properties and an estimated itd¥6ase in real estate taxes in the Seattle Meta.

Depreciation expense increased by $2.4 million or 9.0% for the first gea of 2009 compared to the first quarter of 2Q@&narily due to the
acquisition of two new communities, the lease-upaaf development properties, and the capitalizatibapproximately $88.0 million of
additions to rental properties, including $55.5lionl spent on redevelopment and revenue generesipgal expenditures during 2008.

Write-off of investment in development joint venture of $5.8 million for the first quarter of 2009 relatedthe write-off the full amount of the
Company’s investment in a predevelopment joint wenproject in Southern California.

Gain on early retirement of debt was $6.1 million for the first quarter of 2009 caoangd to $0 in the first quarter of 2008, due tordmmrchase
of $71.3 million of 3.625% exchangeable bonds @isaount to par value.

Equity income in co-investments decreased by $6.1 million to $0.5 million from $é&élion in 2008, due to the fact that in the figuarter of
2008, the Company recognized $6.3 million of preférincome from the retirement of the Company’®stment in the Mountain Vista, LLC
joint venture.

Income from discontinued operations for the first quarter of 2009 includes operatingules of Carlton Heights and Grand Regency whichewe
sold during the quarter for a combined gain of $8illion. Discontinued operations for the firstagter of 2008 includes the operating results
for those two properties as well as Cardiff by 8&a, St. Cloud and Coral Gardens, which were salldd third and fourth quarters of 2008.
Liquidity and Capital Resources

In June 2008, Standard and Poor's (“S&P”) reaffirite corporate credit rating of BBB/Stable for &s$roperty Trust, Inc. and Essex
Portfolio L.P.

18




Index

At March 31, 2009, the Company had $65.2 milliorunfestricted cash and cash equivalents and $30idmin marketable securities. We
believe that cash flows generated by our operatiexisting cash balances, availability under emgstines of credit, access to capital markets
and the ability to generate cash gains from theadigion of real estate and marketable securitig available for sale are sufficient to meet all
of our reasonably anticipated cash needs durin@.20bie timing, source and amounts of cash flowsiged by financing activities and used
in investing activities are sensitive to changemiarest rates and other fluctuations in the ehpitarkets environment, which can affect our
plans for acquisitions, dispositions, developmertt edevelopment activities.

The Company has a $200.0 million unsecured lingredit and, as of March 31, 2009, there was $453ll®dmoutstanding balance on the line
an average interest rate of 2.7%. This facilityumes in March 2010. The underlying interest ratéhasline is based on a tiered rate structure
tied to an S&P rating on the credit facility (curtly BBB-) at LIBOR plus 0.8%. We also have a $Ibfillion credit facility from Freddie

Mac, which is expandable to $250.0 million at ainyet during the first two years and which matureBé@cember 2013. This line is secured by
ten apartment communities. As of March 31, 2008 had $140.0 million outstanding under this line@fdit at an average interest rate of
2.0%. The underlying interest rate on this lineésween 99 and 150 basis points over the Fredde=Rédéerence Rate and the interest rate is
subject to change by the lender in November 20aMarch 2009, the Company did not renew upon nitgtar$10.0 million unsecured
revolving line of credit. The Company’s line okdit agreements contain debt covenants relataéohitations on indebtedness and liabilities,
maintenance of minimum levels of consolidated emymibefore depreciation, interest and amortizadiothmaintenance of minimum tangible
net worth. The Company was in compliance withlithe of credit covenants as of March 31, 2009 aeddinber 31, 2008.

The Company may from time to time sell shares ofim@n stock into the existing trading market at entmarket prices as well as through
negotiated transactions under its Controlled EqOiffering (“CEQO”) program with Cantor Fitzgerald @o. (“Cantor”). During the first
guarters of 2009 and 2008, no shares were sold @O program. In May 2009, the Company’s Boar@®wéctors approved the sale of an
additional 7.5 million shares of common stock unither CEO program. Pursuant to this approval, the@any entered in a sales agreement
with Cantor on May 6, 2009, for the sale of sudhillion shares pursuant to the CEO program. Pyocof the sales agreement has been filed
as Exhibit 10.2 to this Form 10-Q.

In August 2007, the Compars/Board of Directors authorized a stock repurclmae to allow the Company to acquire shares inggregate ¢
up to $200.0 million. The program supersedes timnoon stock repurchase plan that Essex announchktapri6, 2001. In February 2009 1
Company repurchased 350,000 shares of common f&o§R0.3 million at an average price of $57.89 gleare. Since the inception of the
stock repurchase plan, the Company has repurclaskretired 816,659 shares for $66.6 million abegrage price of $81.56 per share,
including commissions, as of March 31, 2009. After Series G Preferred Stock repurchases desdrsdéded, the Company has authorization
to repurchase an additional $101.0 million understock repurchase plan.

In 2006, the Company sold 5,980,000 shares of 4836ries G Cumulative Convertible Preferred Sttlok (Series G Preferred Stock") for
net proceeds of $145.9 million. Holders may coh@eries G Preferred Stock into shares of the Cogipazommon stock subject to certain
conditions. The conversion rate was initially B@&hares of common stock per the $25 share litjaidareference, which is equivalent to an
initial conversion price of approximately $136.6& ghare of common stock (the conversion rateheilsubject to adjustment upon the
occurrence of specified events). On or after 3dly2011, the Company may, under certain circunsstgrcause some or all of the Series G
Preferred Stock to be converted into shares of comsitock at the then prevailing conversion rate.

During the first quarter of 2009, the Company repased $58.2 million of its Series G Preferred IS&ia discount to carrying value, and the
excess of the carrying value over the cash paiddeem the Series G Preferred Stock totaling $2ilibn. As of March 31, 2009, the
carrying value of the Series G Preferred Stocktantiing totaled $87.7 million. The Company mayttare to repurchase Series G Preferred
Stock.

In 2005 the Company, through its Operating Partripréssued $225.0 million of outstanding exchatgaenior notes (the “Bonds”) with a
coupon of 3.625% due 2025. The Bonds are seni@aumed obligations of the Operating Partnershigd,ane fully and unconditionally
guaranteed by the Company. On or after Novemb2020, the Bonds will be exchangeable at the ogifdhe holder into cash and, in certain
circumstances at Essex’s option, shares of the @ogip common stock at an initial exchange pric81d¥3.25 per share subject to certain
adjustments. The Bonds will also be exchangeatibe f November 1, 2020, but only upon the ocaoueceeof certain specified events. On or
after November 4, 2010, the Operating Partnersldp radeem all or a portion of the Notes at a redemprice equal to the principal amount
plus accrued and unpaid interest (including addiidnterest, if any). Bond holders may require ®perating Partnership to repurchase all
portion of the Bonds at a purchase price equdiéqtincipal amount plus accrued and unpaid int€hesluding additional interest, if any) on
the Bonds on November 1, 2010, November 1, 2019\awember 1, 2020.
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During the fourth quarter of 2008 the Company repased $53.3 million of these Bonds at a discaupat value, and during the first quarter
of 2009, the Company repurchased an additiona3dmillion of these Bonds at a discount to par valod recognized a gain of $6.1 million
cash paid of $66.5 million. As of March 31, 20€% carrying value of the Bonds outstanding tot&i@d.2 million. The Company may
continue to repurchase Bonds.

As of March 31, 2009, the Company’s mortgage nptssble totaled $1.5 billion which consisted of3illion in fixed rate debt with interest

rates varying from 4.86% to 8.18% and maturity slageging from 2010 to 2020 and $233.1 millionaof-exempt variable rate demand bonds
with a weighted average interest rate of 2.5%. falieexempt variable rate demand bonds have matlaies ranging from 2020 to 2039, and
$183.4 million are subject to interest rate caps.

The Company pays quarterly dividends from cashlalvia for distribution. Until it is distributed, sh available for distribution is invested by
the Company primarily in short-term investment graecurities or is used by the Company to redulzbes outstanding under its line of
credit.

The Companys current financing activities have been impactgdhe instability and tightening in the credit maik which has led to

increase in spreads and pricing of secured anccurese debt. Our strong balance sheet, the edtelliselationships with our unsecured lin
credit bank group, the secured line of credit ithddie Mac and access to Fannie Mae and Freddiesktaured debt financing have provi
some insulation to us from the turmoil being expeced by many other real estate companies. Thep@uwynhas benefited from borrow
from Fannie Mae and Freddie Mac, and there aressarances that these entities will lend to the Gomgn the future. The Company

experienced more restrictive loan to value and debtice coverage ratio limits and an expansioorétlit spreads. Continued turmoil in
capital markets could negatively impact the Compsuapility to make acquisitions, develop communijt@stain new financing, and refinai
existing borrowing at competitive rates.

Derivative Activity

As of March 31, 2009 the Company had seven forvegadting interest rate swap contracts totalingteonal amount of $375.0 million with
interest rates ranging from 5.1% to 5.9% and satgs dates ranging from November 2010 to Octob#&f 2 These derivatives qualify for
hedge accounting as they are expected to econdyniealge the cash flows associated with futurerfoirag of debt between 2010 and

2011. The Company had twelve interest rate cafracts totaling a notional amount of $183.4 millibat qualify for hedge accounting as tl
effectively limit the Company’s exposure to intdregte risk by providing a ceiling on the undertyivariable interest rate for the Company’s
$233.1 million of tax exempt variable rate debheTaggregate carrying value of the forward-stariimerest rate swap contracts was a net
liability of $55.0 million. The aggregate carryinglue of the interest rate cap contracts was agt a§$0.1 million and the overall fair value of
the derivatives increased $18.3 million during ttiieee months ended March 31, 2009 to a net lighofit$54.8 million as of March 31, 2009,
and the derivative liability was recorded in caslwfhedge liabilities in the Company’s condensedsodidated financial statements. The
changes in the fair values of the derivatives afiected in comprehensive (loss) income in the Camyfs condensed consolidated financial
statements. No hedge ineffectiveness on cashtfemiges was recognized during the quarter endedhVBrc2009 and 2008.

Development and Predevel opment Pipeline

The Company defines development activities as newasties that are being constructed, or are neatystructed and, in the case of
development communities, are in a phase of leasmdphave not yet reached stabilized operatiorssofMarch 31, 2009, excluding
development projects owned by Fund Il, the Comgeary four development projects comprised of 704suioit an estimated cost of $279.6
million, of which $112.8 million remains to be exjed. The Company has approximately $59.5 millindrawn on a construction loan to
fund the joint venture Joule Broadway developmeojget with approximately $63.6 million in estimdteosts to complete the project.

The Company defines the predevelopment pipelineeasproperties in negotiation or in the entitlememtcess with a high likelihood of
becoming development activities. As of March 3102, the Company had three development commurigsegating 1,104 units that were
classified as predevelopment projects. The estidhttal cost of the predevelopment pipeline atdid@1, 2009 was $372.8 million, of which
$271.1 million remains to be expended. The Compaay also acquire land for future development pags. The Company owned four i
parcels held for future development aggregating88t as of March 31, 2009. The Company had necli$24.1 million in costs related to
these four land parcels as of March 31, 2009.
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The Company expects to fund the development pipddinusing a combination of some or all of thedaling sources: its working capital,
amounts available on its lines of credit, net peatsefrom public and private equity and debt issaanand proceeds from the disposition of
properties, if any.

Redevel opment

The Company defines redevelopment activities astiagi properties owned or recently acquired, wiiakie been targeted for additional
investment by the Company with the expectatiomoféased financial returns through property impneeet. The Company’s redevelopment
strategy strives to improve the financial and pbgisaspects of the Company’s redevelopment apattooammunities and to target at least a 7
to 9 percent return on the incremental renovatimestment. Many of the Company’s properties aderchnd in excellent neighborhoods,
providing lower density with large floor plans thapresent attractive redevelopment opportunitiesring redevelopment, apartment units |
not be available for rent and, as a result, maghess than stabilized operations. As of March2B0D9, the Company had nine redevelopment
communities aggregating 2,631 apartment units estimated redevelopment costs of $128.0 milliorwlith approximately $52.9 million
remains to be expended.

Alternative Capital Sources

Fund Il has eight institutional investors, and @@mpany, with combined partner equity commitment$265.9 million that were fully
contributed as of 2008. The Company contributeslGwillion to Fund Il, which represents a 28.2%eiast as general partner and limited
partner. Fund Il utilized leverage equal to apprately 55% upon the initial acquisition of thedemlying real estate. Fund Il invested in
apartment communities in the Company’s targetedt\@east markets and, as of March 31, 2009, ownet/enapartment communities and
two development projects. The Company recordsmawdor its asset management, property managenh@rglopment and redevelopment
services when earned, and promote income wherzegdli Fund 1l exceeds certain financial returndienarks.

Contractual Obligations and Commercial Commitments

The following table summarizes the maturation og dates of our contractual obligations and otherrn@ments at March 31, 2009, and the
effect these obligations could have on our ligyidihd cash flow in future periods:

2010 and 2012 and

(In thousands) 2009 2011 2013 Thereafter Total

Mortgage notes payab $ 14,54¢  $ 302,41 $ 22345¢ $ 989,15: $ 1,529,57
Exchangeable bont - 97,24* - - 97,24"
Lines of credit - 45,00( 140,00( - 185,00(
Interest on indebtedne 69,44t 151,82 111,44 247,50t 580,22:
Development commitmen 60,10( 52,70( - - 112,80(
Redevelopment commitmer 30,00( 22,93¢ - - 52,93t

$ 174,09¢ $ 672,11¢ $ 474,90. $ 1,236,65 $ 2,557,77

Critical Accounting Policies and Estimates

The preparation of consolidated financial statementaccordance with U.S. generally accepted atawy principles requires the Company to
make estimates and judgments that affect the regp@rnounts of assets, liabilities, revenues angeYeses and related disclosures of contingent
assets and liabilities. We define critical accongpolicies as those accounting policies that regoir management to exercise their most
difficult, subjective and complex judgments. Oduitical accounting policies relate principally teetfollowing key areas: (i) consolidation un
applicable accounting standards for entities thanat wholly owned; (ii) assessing the carryinguea of our real estate properties and
investments in and advances to joint ventures #ilghes; (iii) internal cost capitalization; ar{d/) qualification as a REIT. The Company
bases its estimates on historical experience, cumarket conditions, and on various other asswnptthat are believed to be reasonable unde!
the circumstances. Actual results may differ frénose estimates made by management.

The Company'’s critical accounting policies andreates have not changed materially from informateported in Note 2, “Summary of
Critical and Significant Accounting Policies,” iheg Company’s Annual Report on Form 10-K for therysaded December 31, 2008.
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Forward Looking Statements

Certain statements in this "Management's DiscusainghAnalysis of Financial Condition and Result©gpkrations,” and elsewhere in this
quarterly report on Form 10-Q which are not higtarfacts may be considered forward looking stateémeithin the meaning of Section 27A
of the Securities Act of 1933, as amended, and@e2iLE of the Securities and Exchange Act of 1@34amended, including statements
regarding the Company's expectations, hopes, intentbeliefs and strategies regarding the futaoeward looking statements include
statements regarding the Company’s expectatiotrs the total projected costs of predevelopmentetigpment and redevelopment projects,
beliefs as to our ability to meet our cash needsd2009 and to provide for dividend paymentsdnadance with REIT requirements, as to
the Quarterly Same-Property revenues in the seqoader of 2009, expectations as to the sourcefsifimting the Company’s development
pipeline and statements regarding the Companyasfing activities.

Such forward-looking statements involve known anknown risks, uncertainties and other factors idiclg, but not limited to, that the
Company will fail to achieve its business objecsivéhat the total projected costs of current prettgment, development and redevelopment
projects exceed expectations, that such developamehtedevelopment projects will not be completiedt development and redevelopment
projects and acquisitions will fail to meet expéictas, that estimates of future income from an &eguproperty may prove to be inaccurate,
that future cash flows will be inadequate to mewdrating requirements and/or will be insufficiemfprovide for dividend payments in
accordance with REIT requirements, that there neag bownturn in the markets in which the Compapsoperties are located, that the terms
of any refinancing may not be as favorable ase¢hm$ of existing indebtedness, as well as thoks, ripecial considerations, and other factors
discussed in Item 1A, “Risk Factors,” in Part lItH@r Information” in this current report on Form-@Q0for the quarter ended March 31, 2009
and those discussed in Item 1A, “Risk Factorsthef Company's Annual Report on Form 10-K for tharyended December 31, 2008, and
those risk factors and special considerationsos#t fn the Company's other filings with the Setiesiand Exchange Commission (the “SEC”)
which may cause the actual results, performaneeloievements of the Company to be materially diffiefrom any future results, performai
or achievements expressed or implied by such fa@oking statements. All forward-looking staterteeare made as of the date hereof, and
the Company assumes no obligation to update tfosnration.

Funds from Operations (“FFQO”)

FFO is a financial measure that is commonly usetlérREIT industry. The Company presents fundsifoperations as a supplemental
performance measure. FFO is not used by the Coyrgigmor should it be considered to be, an alteéo net earnings computed under
GAAP as an indicator the Company’s operating pentorce or as an alternative to cash from operatitigittes computed under GAAP as an
indicator of the Company’s ability to fund its casteds.

FFO is not meant to represent a comprehensiversysténancial reporting and does not present,dags intend it to present, a complete
picture of its financial condition and operatingfpemance. The Company believes that net earriogguted under GAAP remain the
primary measure of performance and that FFO is pragningful when it is used in conjunction with eatnings. Further, the Company
believes that its consolidated financial statemeprespared in accordance with GAAP, provide thetmmsaningful picture of its financial
condition and its operating performance.

In calculating FFO, the Company follows the defanitfor this measure published by the National Agstion of REITs (“NAREIT”), which is
a REIT trade association. The Company believes timaer the NAREIT FFO definition, the two mogirsficant adjustments made to net
income are (i) the exclusion of historical costmepation and (ii) the exclusion of gains and IesBem the sale of previously depreciated
properties. The Company agrees that these two NAR#&justments are useful to investors for theofelhg reasons:

(a) historical cost accounting for real estateetsss accordance with GAAP assumes, through digti@e charges, that the value of real
estate assets diminishes predictably over time. EIARstated in its White Paper on Funds from Opersti‘since real estate asset values have
historically risen or fallen with market conditigmaany industry investors have considered predentabf operating results for real estate
companies that use historical cost accounting timsgficient by themselves.” Consequently, NARE Tefinition of FFO reflects the fact that
real estate, as an asset class, generally apgeoeer time and depreciation charges requiredA%R>do not reflect the underlying economic
realities.

(b) REITs were created as a legal form of orgditinan order to encourage public ownership of esthte as an asset class through
investment in firms that were in the business afjieerm ownership and management of real estate. eXclusion, in NAREIT’s definition of
FFO, of gains and losses from the sales of prelyialepreciated operating real estate assets allovestors and analysts to readily identify the
operating results of the long-term assets that filvencore of a REIT's activity and assists in conmgathose operating results between periods.
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Management believes that is has consistently aphie NAREIT definition of FFO to all periods presed. However, there is judgment
involved and other REITs’ calculation of FFO mayw&om the NAREIT definition for this measure, atiis their disclosure of FFO may not
be comparable to the Company’s calculation.

The following table sets forth the Company’s cadtioin of FFO for the three months ended March 8092and 2008 (in thousands except for
per share data):

Three Months Ended

March 31,
2009 2008

Net income available to common stockholc $ 42,265 $ 14,78(
Adjustments

Depreciation and amortizatic 29,20« 27,73¢

Gains not included in FFO, net of disposition cgs): (2,225 -

Noncontrolling interest and -investments (2 2,56: 2,312
Funds from operations $ 71,807 $ 44,82¢
Funds from operations per share - diluted $ 25C $ 1.64
Weighted average numbshares outstanding diluted { 28,692,95 27,398,60

(1) Internal disposition costs relate to a dispositrarentive program established to pay incrementalibes totaling $247,000 as of March 31,
2009, for the sale of certain of the Company's caomities that are part of the progra

(2) Amount includes the following: (i) noncontrollingterest related to Operating Partnership units,(&nddd back of depreciation exper
from unconsolidated ~investments and less depreciation attributableitd-party ownership of consolidated-investments

(3) Assumes conversion of all dilutive outstanding agieg partnership interests in the Operating Pastrip.
Item 3: Quantitative and Qualitative Disclosures Almut Market Risks
I nterest Rate Hedging Activities

The Company'’s objective in using derivatives istlol stability to interest expense and to managexjgesure to interest rate movements or
other identified risks. To accomplish this objeetithe Company primarily uses interest rate sveagsart of its cash flow hedging

strategy. Interest rate swaps designated as kagihédges involve the receipt of variable-rate ants in exchange for fixed-rate payments
over the life of the agreements without exchangidefunderlying principal amount. As of March 2009, we had entered into seven forward-
starting swap contracts to mitigate the risk ofrgjes in the interest-related cash outflows on fmstsl issuance of long-term debt. The
forward-starting swaps are cash flow hedges of/#r@bility in ten years of forecasted interestimpayts associated with the future financings
of debt between 2010 and 2011. The Company helddvinterest rate cap contracts totaling a notiansunt of $183.4 million that qualify

for hedge accounting as they effectively limit @@empany’s exposure to interest rate risk by proxgdi ceiling on the underlying variable
interest rate for the Company’s $233.1 millionaf exempt variable rate debt. All derivative instents are designated as cash flow hedges,
and the Company does not have any fair value hemlge§ March 31, 2009.

The following table summarizes the notional amouatrying value, and estimated fair value of oundgive instruments used to hedge

interest rates as of March 31, 2009. The notianaunt represents the aggregate amount of a @artgecurity that is currently hedged at «
time, but does not represent exposure to credérdst rates or market risks. The table also iredu sensitivity analysis to demonstrate the
impact on our derivative instruments from an inseear decrease in M@ar Treasury bill interest rates by 50 basis goia$ of March 31, 20(C

Carrying and

Notional Maturity Estimate + 50Basis - 50Basis
(Dollars in thousands) Amount Date Range Fair Value Points Points
Cash flow hedge:
Interest rate forwar-starting swap $ 375,00( 201¢-2011 $ (54,959 $ (37,389 $ (73,68:)
Interest rate caf 183,35¢ 200¢-201% 134 29: 42
Total cash flow hedges $ 558,35¢ 200¢-201: $ (54,82Y) $ (37,09) $ (73,639
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Interest Rate Sensitive Liabilities

The Company is exposed to interest rate changemly as a result of its lines of credit and Idlegm tax exempt variable rate debt. The
Company’s interest rate risk management objecsive limit the impact of interest rate changes ammgs and cash flows and to lower its
overall borrowing costs. To achieve its objectitiess Company borrows primarily at fixed rates ang mater into derivative financial
instruments such as interest rate swaps, capseaslty locks in order to mitigate its interesenask on a related financial instrument. The
Company does not enter into derivative or interat transactions for speculative purposes.

The Company’s interest rate risk is monitored usingriety of techniques. The table below pres#mprincipal amounts and weighted
average interest rates by year of expected matorigyaluate the expected cash flows. Managensnestimated that the fair value of the
Company’s $1.38 billion of fixed debt at March 2D09 is approximately $1.36 billion and the failugaof the Company’s $248.1 million of
variable rate debt at March 31, 2009 is $272.7ionilbased on the terms of existing mortgage naagalge and variable rate demand notes
compared to those available in the marketplace.

For the Years Ended 2009 2010 2011@ 2012 2013 Thereafter Total Fair value
(In thousands

Fixed rate dek $ - 249,04¢ 150,08« 31,64: 191,81 756,04: $1,378,63( $1,364,98
Average interest ral - 7.3% 6.4% 5.4% 5.8% 5.6%

Variable rate dek $ 14,54¢ - 524 - - 233,1043) $ 248,18( $ 272,68(
Average interes 2.2% - 4.C% - - 2.5%

(1) $150 million covered by three forwastarting swaps with fixed rates ranging from 5.09@%6.824%, with a settlement date on or be
January 1, 2011.

(2) $125 million covered by forwarstarting swaps with fixed rates ranging from 5.656%6.8795%, with a settlement date on or be
February 1, 2011. $50 million covered by a forwatarting swap with a fixed rate of 5.535%, witheitlement date on or before July
2011. $50 million covered by a forwasthrting swap with a fixed rate of 5.343%., witlseitlement date on or before October 1, 2011.
Company intends to encumber certain unencumbessdsaguring 2011 in conjunction with the settlenwrthese forward-starting swaps.

(3) $183.4 million subject to interest rate caps.

The table incorporates only those exposures that ag of March 31, 2009; it does not consider éhesposures or positions that could ¢
after that date. As a result, our ultimate realigaéh or loss, with respect to interest rate flatttns and hedging strategies, would deper
the exposures that arise during the period.

Item 4 : Controls and Procedures

As of March 31, 2009, we carried out an evaluatiorder the supervision and with the participatibmanagement, including our Chief
Executive Officer and Chief Financial Officer, bkteffectiveness of the design and operation oflmalosure controls and procedures
pursuant to Rules 13a-15 of the Securities Exché&mgef 1934, as amended. Based upon that evatludtie Chief Executive Officer and
Chief Financial Officer concluded that our disclasgontrols and procedures are effective in tinaddyting management to material
information relating to the Company that is reqdite be included in our periodic filings with thec@rities and Exchange Commission. There
were no changes in the Company’s internal contret éinancial reporting, that occurred during theader ended March 31, 2009, that have
materially affected, or are reasonably likely totenglly affect, the Company’s internal control o¥i@mancial reporting.

Part Il -- Other Information
Item 1 : Legal Proceedings

Recently there has been an increasing number clligsvagainst owners and managers of apartment coities alleging personal injury and
property damage caused by the presence of mokkidantial real estate. Some of these lawsuite hesulted in substantial monetary
judgments or settlements. The Company has beehfeueold related matters and has settled sontendiwall, of such matters. Insurar
carriers have reacted to mold related liability edgaby excluding mold related claims from standasticies and pricing mold endorsements at
prohibitively high rates. The Company has, howgparchased pollution liability insurance, whiclelides some coverage for mold. The
Company has adopted policies for promptly addrgsaimd resolving reports of mold when it is detectedl to minimize any impact mold
might have on residents of the property. The Comwifelieves its mold policies and proactive respansaddress any known existence,
reduces its risk of loss from these cases. Thameébe no assurances that the Company has iderdifigdesponded to all mold occurrences, but
the Company promptly addresses all known reportaalfl. Liabilities resulting from such mold reldtmatters are not expected to have a
material adverse effect on the Company’s finanmaldition, results of operations or cash flows. oA#larch 31, 2009, no potential liabilities
for mold and other environmental liabilities areaqtifiable and an estimate of possible loss cahaanhade.
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The Company carries comprehensive liability, fextended coverage and rental loss insurance for @abe Company’s

communities. Insured risks for comprehensive lightovers claims in excess of $25,000 per inctdand property insurance covers losses in
excess of a $5.0 million deductible per incidefihere are, however, certain types of extraordit@sges, such as, for example, losses for
terrorism and earthquake, for which the Companysdme have insurance. Substantially all of the Priigs are located in areas that are subject
to earthquakes.

The Company is subject to various other lawsuithénormal course of its business operations.h $awesuits could have a material adverse
effect on the Company’s financial condition, resuf operations or cash flows.

Item IA: Risk Factors

In evaluating all forward-looking statements, ytwsld specifically consider various factors thatyrsause actual results to vary from those
contained in the forward-looking statements. Méagtors affect the Company’s actual financial perfance and may cause the Company’s
future results to be different from past performanctrends. These factors include those set tortter the caption “Risk Factors” in Iltem 1A
of the Company’s Annual Report on Form 10-K for ylear ended December 31, 2008 as filed with the &ftCavailable at www.sec.goanc

the following, which supplements the risk factassdd under the caption “Risk Factors” in the Comyps Annual Report on Form 10-K:

Development and Redevelopment Activities

The Company pursues development and redevelopmaetcts of apartment communities from time to tifikese investments generally
require various government and other approvalstdbeipt of which cannot be assured. The Compaigyelopment and redevelopment
activities generally entail certain risks, incluglithe following:

« funds may be expended and management's time deteopedjects that may not be complet

» construction costs of a project may exceed origiséimates possibly making the project economiaatifieasible
« projects may be delayed due to, among other thadygrse weather conditior

e occupancy rates and rents at a completed projegctbeéess than anticipated; and

- expenses at a completed development project majgher than anticipated.

These risks may reduce the funds available foriligton to the Company's stockholders. Furthez,dbvelopment and redevelopment of
properties is also subject to the general riske@ated with real estate investments.

Interest Rate Fluctuations

The Company monitors changes in interest ratedaleves that it is well positioned from both auiidjty and interest rate risk
perspective. The immediate effect of significamd aapid interest rate increases would result gindi interest expense on the Company's
variable interest rate debt. The effect of prolahggerest rate increases could negatively imgeeQompany's ability to make acquisitions
develop properties and the Company's ability tiagfce existing borrowings at acceptable ratesnagatively impact the current dividend
rate.

Credit Markets
The current instability and tightening in the ctedarkets has led to an increase in spreads acidgf secured and unsecured debt, and the

effect of prolonged tightening in the credit maskebuld negatively impact the Company’s abilityrtake acquisitions, develop properties and
refinance existing borrowings at acceptable rates.
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Item 2: Unregistered Sales of Equity Securities antdse of Proceeds

Purchases of Equity Securities

Total Number o
Shares Purchased as Total Amount that
Part of Publicly May Yet be Purchast

Total Number of Average Price Paid  Announced Plans or  Under the Plans or

Period Shares Purchas:t per Share Programs Programs
2/11/09 to 2/17/C 350,00((1) $ 57.8¢ 350,000 $ 133,396,64
1/15/09 to 3/11/C 2,384,28(2) $ 13.62 2,384,28. % 100,979,24

(1) The Company repurchased 350,000 shares @dhgany's common stock.
(2) The Company repurchased 2,384,284 sharege@dmpany's Series G Cumulative Convertible Prede8tock.

In August 2007, the Compars/Board of Directors authorized a stock repurcipdee to allow the Company to acquire shares inggregate ¢
up to $200 million. The program supersedes thentgomstock repurchase plan that the Company anndwitdlay 16, 2001. In February
2009 the Company repurchased 350,000 shares of ooratack for $20.3 million at an average price 7 89. During the first quarter of
2009, under the authorization of the stock repwsetman the Company repurchased $58.2 milliorgimdiation value ($25 per share liquidai
value) of 4.875% Series G Cumulative Convertiblef@red Stock at a discount to par value for caghcmmissions paid of $32.6 million.

Iltem 6: E xhibits

A. Exhibits

10.2

10.3

12.1

31.1

31.2

321

32.2

Sixteenth Amendment to the First Amended and RedtAgreement of Limited Partnership of Essex Pbafd..P.,
filed as Exhibit 10.2 to Form-K, filed on April 7, 2009, and incorporated herbinreference

Controlled Equity Offering Sales Agreement by amdween Essex Property Trust, Inc. and Cantor Hitdde& Co.
dated May 6, 200¢

Ratio of Earnings to Fixed Charg

Certification of Keith R. Guericke, Chief Executi@ficer, pursuant to Section 302 of the Sarb-Oxley Act of 2002
Certification of Michael T. Dance, Chief Financ@fficer, pursuant to Section 302 of the Sarb-Oxley Act of 2002
Certification of Keith R. Guericke, Chief Executi@ficer, pursuant to Section 906 of the Sarb-Oxley Act of 2002

Certification of Michael T. Dance, Chief Financ@fficer, pursuant to Section 906 of the Sarb-Oxley Act of 2002
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SIG NATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisdrétport to be signed on its bel
by the undersigned thereunto duly authorized.

ESSEX PROPERTY TRUST, IN(
(Registrant)
Date: May 6, 200!

By: /S/ MICHAEL T. DANCE

Michael T. Dance
Executive Vice President, Chief Financial Officer
(Authorized Officer, Principal Financial Officer)

By: /S/BRYAN G. HUNT

Bryan G. Hun
Vice President, Chief Accounting Officer
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EXHIBIT 10.3
ESSEX PROPERTY TRUST, INC.
7,500,000 SHARES
CONTROLLED EQUITY OFFERING M
SALES AGREEMENT
May 6, 200!

CANTOR FITZGERALD & CO.
499 Park Avenue
New York, New York 1002:

Ladies and Gentlemen:

ESSEX PROPERTY TRUST, INC., a Maryland corporatftre “ Company "), confirms its agreement (this Agreement”) with
Cantor Fitzgerald & Co. (CF&Co "), as follows:

1. Issuance and Sale of Sharése Company agrees that, from time to time dutire term of this Agreement, on the te
and subject to the conditions set forth hereimay issue and sell through CF&Co, acting as ageafoa principal, (a) up to 7,500,000 share
the Company’s common stock, par value $0.0001 pares(the “Common Stock”); and (b) such preferred stock as the Company
subsequently designate (thePteferred Stock ”; and together with the Common Stock, the Shares”). Notwithstanding anything to t
contrary contained herein, the parties hereto atijp@ecompliance with the limitation set forth g Section Jon the number of Shares iss
and sold under this Agreement shall be the solgoresbility of the Company, and CF&Co shall haveaidigation in connection with su
compliance. The issuance and sale of Shares thro&&Co will be effected pursuant to the RegistnatStatement (as defined below) filec
the Company and declared effective by the Secsrdied Exchange Commission (th&€bmmission”), although nothing in this Agreem:
shall be construed as requiring the Company tdhes®egistration Statement (as defined below)dodghe Shares.

The Company has filed, in accordance with the @iows of the Securities Act of 1933, as amended,tha rules and regulatic
thereunder (collectively, the Securities Act”), with the Commission a registration statementcamm S-3 (File No. 33341726), including
base prospectus, relating to certain securitiediiding the Shares, to be issued from time to fiméhe Company, and which incorporate!
reference documents that the Company has filedilbrfile in accordance with the provisions of the@irrities Exchange Act of 1934,
amended, and the rules and regulations thereucdBedtively, the “Exchange Act”). The Company has prepared a prospectus suppl
specifically relating to the Shares (th&fospectus Supplement) to the base prospectus included as part of sudbktratipn statement. T
Company has furnished to CF&Co, for use by CF&Qpies of the prospectus included as part of sugistration statement, as suppleme
by the Prospectus Supplement, relating to the Shdfgcept where the context otherwise requiresh sagistration statement, as amer
when it became effective, including all documerilisdf as part thereof or incorporated by referermein, and including any informati
contained in a Prospectus (as defined below) sulesely filed with the Commission pursuant to Rul4éh) under the Securities Act
deemed to be a part of such registration statemersiant to Rule 430B or 462(b) of the Securities, As herein called the Registration
Statement.” The base prospectus, including all documents iraratpd therein by reference, included in the Reggisin Statement, as it m
be supplemented by the Prospectus Supplementgifotm in which such prospectus and/or Prospectypl®ment have most recently b
filed by the Company with the Commission pursuarRtle 424(b) under the Securities Act, togethehany “issuer free writing prospectus,”
as defined in Rule 433 of the Securities Act Retipig (“Rule 433”)relating to the Shares that (i) is required toibe fwith the Commissic
by the Company or (ii) is exempt from filing purstigo Rule 433(d)(5)(i), in each case in the foiitadf or required to be filed with t
Commission or, if not required to be filed, in thegm retained in the Company’s records pursuanRtde 433(g), is herein called the “
Prospectus.” Any reference herein to the Registration Statemtéet,Prospectus or any amendment or supplemerdtthshall be deemed
refer to and include the documents incorporatedrdfgrence therein, and any reference herein totehms “amend,” “amendmentdr
“supplement’with respect to the Registration Statement or tlespectus shall be deemed to refer to and incluediling after the executic
hereof of any document with the Commission deerodaktincorporated by reference therein. For purpoée¢his Agreement, all reference:
the Registration Statement, the Prospectus or yoaamendment or supplement thereto shall be deemédclude any copy filed with tl
Commission pursuant to either the Electronic Datth@ring Analysis and Retrieval System or IntevactData Electronic Applicatio
(collectively “IDEA ).




2. PlacementsEach time that the Company wishes to issue alidhe Shares hereunder (each, Bldcement”), it will
notify CF&Co by email notice (or other method mulyagreed to in writing by the parties) (Pfacement Notice’) containing the paramett
in accordance with which it desires the Sharestedid, which shall at a minimum include the nundfeBhares to be issued (th@tacemen
Shares”), the time period during which sales are requestedetanade, any limitation on the number of Shares ey be sold in any o
Trading Day (as defined in Section 3) and any minmimprice below which sales may not be made, a fafrmhich containing such minimu
sales parameters necessary is attached hereszhesiule 1. The Placement Notice shall originate from anythe# individuals from tr
Company set forth oschedule 2 (with a copy to each of the other individuals frehe Company listed on such schedule), and shi
addressed to each of the individuals from CF&Cofegh on Schedule 2, as suchSchedule 2may be amended from time to time.
Placement Notice shall be effective upon receip€B&Co unless and until (i) in accordance with timtice requirements set forth in Sectio
CF&Co declines to accept the terms contained thefggi any reason, in its sole discretion, (ii) #ire amount of the Placement Shares
been sold, (iii) in accordance with the notice liegments set forth in Section 4, the Company sudgen terminates the Placement Notice,
the Company issues a subsequent Placement Notibeparameters superseding those on the earlied ddlecement Notice, or (v) t
Agreement has been terminated under the provigib8gction 11. The amount of any discount, commission or ottmenpensation to be pi
by the Company to CF&Co in connection with the saflehe Placement Shares shall be calculated inrdaoce with the terms set fortr
Schedule 3. It is expressly acknowledged and agreed thaheethe Company nor CF&Co will have any obligatiwnatsoever with respe
to a Placement or any Placement Shares unlessndihthe Company delivers a Placement Notice to Ce&and CF&Co does not decline s
Placement Notice pursuant to the terms set fordv@band then only upon the terms specified theseith herein. In the event of a con
between the terms of this Agreement and the tefradRtacement Notice, the terms of the PlacememitBlavill control.




3. Sale of Placement Shares by CF&Gaibject to the terms and conditions herein st fapon the Compang'issuance
a Placement Notice, and unless the sale of theePlat Shares described therein has been declinspersded, or otherwise terminate:
accordance with the terms of this Agreement, CF&®w.the period specified in the Placement Notig#l, use its commercially reasona
efforts consistent with its normal trading and sgleactices and applicable state and federal laes and regulations and the rules of the
York Stock Exchange (theNYSE ") to sell such Placement Shares up to the amounifigge@nd otherwise in accordance with the terri
such Placement Notice. CF&Co will provide writteonfirmation to the Company (including by email respondence to each of
individuals of the Company set forth on Scheduléf 2eceipt of such correspondence is actually aekadged by any of the individuals
whom the notice is sent, other than via agply) no later than the opening of the Trading Day defined below) immediately following
Trading Day on which it has made sales of PlacerBéatres hereunder setting forth the number of Rlané Shares sold on such day,
compensation payable by the Company to CF&Co putsiaSection 2 with respect to such sales, and\tsteProceeds (as defined bel
payable to the Company, with an itemization of deeluctions made by CF&Co (as set forth in Secti@))5rom the gross proceeds th:
receives from such sales. CF&Co may sell PlacerSBéiares by any method permitted by law deemed tanbéat the markettffering a
defined in Rule 415 of the Securities Act, incluglimithout limitation sales made directly on the N&,®n any other existing trading market
the Common Stock or to or through a market makd#&Co may also sell Placement Shares in privatelyotiated transactions. The Comg
acknowledges and agrees that (i) there can be swawe that CF&Co will be successful in sellingdeiment Shares, and (ii) CF&Co
incur no liability or obligation to the Company any other person or entity if it does not sell Blaent Shares for any reason other tr
failure by CF&Co to use its commercially reasonadfferts consistent with its normal trading andesgpractices to sell such Placement S|
as required under this _Section. 3or the purposes hereof,Tfading Day " means any day on which the Companyommon Stock
purchased and sold on the principal market on wtliehCommon Stock is listed or quoted.

4, Suspension of SaledShe Company or CF&Co may, upon notice to theeotparty in writing (including by em:
correspondence to each of the individuals of thermparty set forth o8chedule 2 if receipt of such correspondence is actuallynagiedge:
by any of the individuals to whom the notice istsather than via autoeply) or by telephone (confirmed immediately byifiable facsimile
transmission or email correspondence to each ofrifigiduals of the other party set forth &chedule 2), suspend any sale of Placen
Sharesprovided, however , that such suspension shall not affect or impitliree party’s obligations with respect to any Placement Shsoé
hereunder prior to the receipt of such notice. hEaicthe Parties agrees that no such notice umierSection 4shall be effective against 1
other unless it is made to one of the individuaisad orSchedule 2hereto, as such schedule may be amended from ditmae.

5. Settlement.




(a) Settlement of Placement Sharddnless otherwise specified in the applicablec@iaent Notice, settlement for sale:

Placement Shares will occur on the third'd()B Trading Day (or such earlier day as is industrgcfice for regulaway trading) following th
date on which such sales are made (eactsetttement Date” and the first such settlement date, theirst Delivery Date ). The amount ¢
proceeds to be delivered to the Company on a 8eitie Date against receipt of the Placement Shatdgthe “Net Proceeds’) will be equa
to the aggregate sales price received by CF&Cohithwsuch Placement Shares were sold, after deduédir (i) CF&Co's commissior
discount or other compensation for such sales payabthe Company pursuant to Sectiohe2eof, (ii) any other amounts due and payab
the Company to CF&Co hereunder pursuant to Sed{gh(Expenses) hereof, and (iii) any transaction feegoised by any governmenta
self-regulatory organization in respect of suctesal

(b) Delivery of Placement Share®n or before each Settlement Date, the Compalhyow will cause its transfer agent
electronically transfer the Placement Shares beiig by crediting CF&Co’s or its designseaccount (provided CF&Co shall have given
Company written notice of such designee prior & 3lettlement Date) at The Depository Trust Comghrgugh its Deposit and Withdrawa
Custodian System or by such other means of deligsrynay be mutually agreed upon by the partiesderkich in all cases shall be fre
tradeable, transferable, registered shares in dgetiderable form. On each Settlement Date, CF&GIb deliver the related Net Proceeds
same day funds to an account designated by the &woygm, or prior to, the Settlement Date. The Camypagrees that if the Company, o
transfer agent (if applicable), defaults in itsighation to deliver Placement Shares on a SettlerDet¢, that in addition to and in no v
limiting the rights and obligations set forth incien 9(a)(Indemnification and Contribution) hereto, it wfl) hold CF&Co harmless agai
any loss, claim, damage, or expense (includingorestde legal fees and expenses), as incurredp@iagit of or in connection with such def:
by the Company and (ii) pay to CF&Co any commissitiscount, or other compensation to which it wootlkderwise have been entitled ab:
such default.

6. Representations and Warrantieth@fCompany The Company represents and warrants to, anabsagmh CF&Co thi
as of the date of this Agreement and as of eacheReptation Date (as defined in Section 7(m) belowjvhich a certificate is required to
delivered pursuant to Section 7(m) of this Agreetnas the case may be:

€) Compliance with Registration Reguients. The Registration Statement and any Rule 462(lgjdRation Statement ha
been declared effective by the Commission underSheurities Act. The Company has complied to tleen@issions satisfaction with ¢
requests of the Commission for additional or sumgletal information. No stop order suspending tffecéveness of the Registrati
Statement or any Rule 462(b) Registration Statenseinteffect and no proceedings for such purpa@sestbeen instituted or are pending o
the best knowledge of the Company, are contemplatétreatened by the Commission.

(b) No Misstatement or OmissiomThe Prospectus when filed complied and, as aetkiod supplemented, if applicable,
comply in all material respects with the Securitted. Each of the Registration Statement, any R@i2(b) Registration Statement and
posteffective amendment thereto, at the time it beceffective, complied and, as of each of the Settl@niates, if any, will comply in &
material respects with the Securities Act and ditland, as of each of the Settlement Dates, if afiliynot contain any untrue statement «
material fact or omit to state a material fact tieggh to be stated therein or necessary to makestdtements therein not misleading.
Prospectus, as amended or supplemented, as ddtés did not and, as of each of the Settlementdatteany, will not contain any untr
statement of a material fact or omit to state aemitfact necessary in order to make the statesntietrein, in the light of the circumstan
under which they were made, not misleading. Theesgmntations and warranties set forth in the twméaiately preceding sentences da
apply to statements in or omissions from the Regfisih Statement, any Rule 462(b) Registrationegtant, or any posffective amendme
thereto, or the Prospectus, or any amendmentsppiesuents thereto, made in reliance upon and ifioconity with information relating t
CF&Co furnished to the Company in writing by CF&@gpressly for use therein. There are no contractther documents required to
described in the Prospectus or to be filed as éshib the Registration Statement which have nenldescribed or filed as required.




(c) Offering Materials Furnished to CE&. The Company has delivered to CF&Co one complef®y of the Registratic
Statement and a copy of each consent and ceréifichexperts filed as a part thereof, and conforroegies of the Registration Staterr
(without exhibits) and the Prospectus, as amendsdgplemented, in such quantities and at sucleplas CF&Co has reasonably requested.

(d) Distribution of Offering MaterialyBthe Company The Company has not distributed and will notribste, prior to th
later of the Closing Date and the completion of @8 distribution of the Shares, any offering mateiiatonnection with the offering a
sale of the Shares other than the Prospectus &tdbistration Statement.

(e) The Sales Agreemerithis Agreement has been duly authorized, execateidelivered by, and is a valid and bin
agreement of, the Company, enforceable in accoedaitb its terms, except as rights to indemnificathereunder may be limited by applici
law and except as the enforcement hereof may kigetinby bankruptcy, insolvency, reorganization, atorium or other similar laws relating
or affecting the rights and remedies of creditarbygeneral equitable principles.

® Authorization of the Share$he Shares to be sold by CF&Co, acting as agatiba principal for the Company, have b
duly authorized for issuance and sale pursuarhitoAgreement and, when issued and delivered byCtmapany to CF&Co pursuant to t
Agreement, will be validly issued, fully paid andrmassessable.

(9) No Applicable Registration or Oti®imilar Rights. There are no persons with registration or otlrailar rights to hav
any equity or debt securities registered for salden the Registration Statement or included inafiering contemplated by this Agreem:
except for such rights as have been duly waived.

(h) No Material Adverse ChangdéExcept as otherwise disclosed in the Prospestussequent to the respective dates
which information is given in the Prospectus: figtte has been no material adverse change, or argfogenent that could reasonably
expected to result in a material adverse changtharcondition, financial or otherwise, or in th&m@ngs, business, operations or prosp
whether or not arising from transactions in theimady course of business, of the Company and isidiaries, considered as one entity |
such change is called aMaterial Adverse Change™); (ii) the Company and its subsidiaries, consideredrasentity, have not incurred ¢
material liability or obligation, indirect, direatr contingent, not in the ordinary course of busgror entered into any material transactic
agreement not in the ordinary course of businass:(d) there has been no dividend or distributadfrany kind declared, paid or made by
Company or, except for regular quarterly dividepdblicly announced by the Company or dividends paithe Company or other subsidiar
any of its subsidiaries on any class of capitatlstar repurchase or redemption by the Company pmoéits subsidiaries of any class of caj
stock.




0] Independent Accountant&KPMG LLP, who have expressed their opinion wikpect to the financial statements (w
term as used in this Agreement includes the relatgds thereto) and supporting schedules filed with Commission or incorporated
reference as a part of the Registration Statemahirecluded in the Prospectus, is an independgitezed public accounting firm as requ
by the Securities Act and the Exchange Act.

)] Preparation of the Financial Staémts. The financial statements filed with the Commiasas a part of or incorpora
within the Registration Statement and includedhia Prospectus present fairly the consolidated fihrposition of the Company and
subsidiaries as of and at the dates indicatedandesults of their operations and cash flowsHergeriods specified. The supporting schet
included in or incorporated in the Registrationt&teent present fairly the information required todtated therein. Such financial staterr
and supporting schedules have been prepared ionity with generally accepted accounting principées applied in the United States apy
on a consistent basis throughout the periods imehhexcept as may be expressly stated in the deladées thereto. No other finan
statements or supporting schedules are requiree facluded in or incorporated in the Registrat8iatement. The financial data set fort
incorporated in the Prospectus under the capti®aid of Earnings to Fixed Charges” and “Selectéuhuficial Data”fairly present th
information set forth therein on a basis consistiih that of the audited financial statements aored, incorporated or deemed tc
incorporated in the Registration Statement.

(k) Incorporation and Good Standingthed Company and its Subsidiarie$he Company has been duly incorporated a
validly existing as a corporation in good standimgler the laws of the State of Maryland and isandystanding with the State Departmer
Assessments and Taxation of Maryland and has cat@qrower and authority to own, lease and opetat@roperties and to conduct
business as described in the Prospectus and to ietdeand perform its obligations under this Agresmt. Essex Portfolio, L.P. is 1
Company’s only significant subsidiary (as definedRule 1-02 (w) of Regulation S-X of the Exchanget)Athe “ Significant Subsidiary
"). The Significant Subsidiary has been duly organaredl is validly existing as a partnership in go@hding under the laws of the jurisdict
of its organization and has the requisite power authority to own, lease and operate its propegiesto conduct its business as describ
the Prospectus. Each of the Company and the RigntfSubsidiary is duly qualified as a foreignpmation or foreign partnership to trans
business and is in good standing in the State 6fo@@a and each other jurisdiction in which sumtalification is required, whether by rea
of the ownership or leasing of property or the aarichf business, except for such jurisdictions €otthan the State of California) where
failure to so qualify or to be in good standing \buot, individually or in the aggregate, resultanMaterial Adverse Change. Excep
described in the Prospectus, all of the issuedcartstanding partnership interests in the Significambsidiary have been duly authorized
validly issued and are fully paid and nonassessdltie partnership interests in the Significant $dibsy that are owned by the Company
free and clear of any security interest, mortgggedge, lien, encumbrance or claim. The Compangsdwt own or control, directly
indirectly, any corporation, association or othetitg other than the subsidiaries listed in Exhiit1 to the Compang’Annual Report on Fot
10K for the most recently ended fiscal year and otihan (i) those subsidiaries not required to beedison Exhibit 21.1 by Item 601
Regulation S-K under the Exchange Act and (ii) ghesbsidiaries formed since the last day of thet mezently ended fiscal year.




)] Capital Stock Matters The Shares conforms in all material respectshi® description thereof contained in
Prospectus. All of the issued and outstandingeshaf Common Stock and Preferred Stock have belgnadthorized and validly issued,
fully paid and nonassessable and have been issuednipliance with federal and state securities laWsne of the outstanding share:
Common Stock and Preferred Stock were issued ilatiom of any preemptive rights, rights of firsfusal or other similar rights to subsct
for or purchase securities of the Company. Theszena authorized or outstanding options, warrgmmsemptive rights, rights of first refusal
other rights to purchase, or equity or debt seiesritonvertible into or exchangeable or exercisédleany capital stock of the Company or
of its subsidiaries other than those accuratelycrilesd in all material respects in the Prospeciilse description of the Compaisystocl
option, stock bonus and other stock plans or asaramts, and the options or other rights grantedetimeler, set forth in the Prospe:
accurately and fairly presents in all material sxtp the information required to be shown with eespo such plans, arrangements, option
rights.

(m) NorContravention of Existing Instruments; No Furthartiorizations or Approvals Required Neither the Company r
any of its subsidiaries is in violation of its cteror by-laws or is in default (or, with the gigiof notice or lapse of time, would be in defa(lt)
Default ") under any indenture, mortgage, loan or credit ages, note, contract, franchise, lease or othérinmgent to which the Company
any of its subsidiaries is a party or by whichriaoy of them may be bound, or to which any ofgheperty or assets of the Company or ar
its subsidiaries is subject (each, aBXisting Instrument "), except for such Defaults as would not, individualtyin the aggregate, result i
Material Adverse Change. The Companyxecution, delivery and performance of this Agrest and consummation of the transaci
contemplated hereby and by the Prospectus (i) baga duly authorized by all necessary corporaferaeind will not result in any violation
the provisions of the charter or gws of the Company or any subsidiary, (ii) willtraonflict with or constitute a breach of, or Ddtaunder
or result in the creation or imposition of any li@marge or encumbrance upon any property or asé¢t® Company or any of its subsidia
pursuant to, or require the consent of any othéygea, any Existing Instrument, except for suchftiots, breaches, Defaults, liens, charge
encumbrances as would not, individually or in tggragate, result in a Material Adverse Change andwvll not result in any violation of ar
law, administrative regulation or administrative oourt decree applicable to the Company or any idig#lng. No consent, approv
authorization or other order of, or registrationfibng with, any court or other governmental oguatory authority or agency, is required
the Companys execution, delivery and performance of this Agreet and consummation of the transactions contdéetplaereby and by t
Prospectus, except such as have been obtainedder Imyathe Company and are in full force and eftexter the Securities Act, applicable s
securities or blue sky laws and from the NASD.




(n) No Material Actions or ProceedingExcept as disclosed in the Prospectus, theraabegal or governmental actions, s
or proceedings pending or, to the best of the Caoylgaknowledge, threatened (i) against or affectireg@ompany or any of its subsidiar
(i) which has as the subject thereof any officeidwector of, or property owned or leased by, @@mpany or any of its subsidiaries or
relating to environmental or discrimination mattewmghere in any such case (A) there is a reasonatsibility that such action, suit
proceeding might be determined adversely to the 2oy or such subsidiary and (B) any such actioit,suproceeding, if so determin
adversely, would reasonably be expected to reault Material Adverse Change or adversely affectdbiesummation of the transacti
contemplated by this Agreement. No material latispute with the employees of the Company or anysafubsidiaries exists or, to the bes
the Company’s knowledge, is threatened or imminent.

(0) All Necessary Permits, etdhe Company and each subsidiary possess suichaval current certificates, authorization
permits issued by the appropriate state, federébreign regulatory agencies or bodies necessapphaluct their respective businesses, «
than those the failure to possess or own wouldeslt in a Material Adverse Change, and neitherGbmpany nor any subsidiary has rece
any notice of proceedings relating to the revocatio modification of, or nomompliance with, any such certificate, authorizatar permi
which, singly or in the aggregate, if the subjecamm unfavorable decision, ruling or finding, couésult in a Material Adverse Change.

(P) Tax Law Compliance The Company and its consolidated subsidiarie® lided all necessary federal, state and for
income, property and franchise tax returns and Ipeie all taxes required to be paid by any of theerd, if due and payable, any relate
similar assessment, fine or penalty levied agamrsy of them except as may be being contested ird gagh and by approprie
proceedings. The Company has made adequate chaogesals and reserves in the applicable finarsté&bements referred to in Section :
above in respect of all federal, state and for&igome, property and franchise taxes for all peviad to which the tax liability of the Compi
or any of its consolidated subsidiaries has nohlfigrlly determined.

(@) Company is a REITCommencing with the Comparmytaxable year beginning January 1, 1994, the Cognpas bee
organized and has operated in conformity with #guirements for qualification as a “real estateestinent trust,’and its organization a
proposed method of operation will enable it to nteetrequirements for the qualification and taxats a “real estate investment trugtide
the Internal Revenue Code of 1986, as amended @ugle”).

N Company Not atinvestment Company. The Company has been advised of the raed requirements under
Investment Company Act of 1940, as amended (thevéstment Company Act”). The Company is not, and after receipt of paymenttie
Shares will not be, an “investment compamgthin the meaning of Investment Company Act antl @@nduct its business in a manner so tf
will not become subject to the Investment Company. A




(s) Insurance Except as otherwise described in the Prospeeagh of the Company and its subsidiaries are éashy insurel
of recognized financial responsibility with polisién such amounts and with such deductibles androay such risks as are generally dee
prudent and customary for the business for whiéh éngaged including, but not limited to, polic@ssering real and personal property ow
or leased by the Company and its subsidiaries ap#ieft, damage, destruction and acts of vandaliEhe Company has no reason to be
that it or any subsidiary will not be able (i) Enew its existing insurance coverage as and whemsalicies expire or (ii) to obtain compare
coverage from similar institutions as may be nemgssr appropriate to conduct its business as nomdacted and at a cost that would
result in a Material Adverse Change.

® No Price Stabilization or Maniptitma . The Company has not taken and will not takegddiy or indirectly, any actic
designed to or that might be reasonably expecteduse or result in stabilization or manipulatiéthe price of any security of the Compan
facilitate the sale or resale of the Shares.

(u) Related Party Transaction§here are no business relationships or relpgty transactions involving the Company or
subsidiary or any other person required to be dm=ttin the Prospectus which have not been destebeequired.

(V) Exchange Act ComplianceThe documents incorporated or deemed to bepicated by reference in the Prospectus, ¢
time they were or hereafter are filed with the Cdswion, complied and will comply in all materialspects with the requirements of
Exchange Act, and, when read together with therattfiermation in the Prospectus, at the Closingd3awill not contain an untrue statemer
a material fact or omit to state a material facjuieed to be stated therein or necessary to makéati required to be stated therein or nece
to make the statements therein, in the light ofciheumstances under which they were made, noteauishg.

(w) No Unlawful Contributions or Otheayinents. Neither the Company nor any of its subsidianes, to the best of tl
Companys knowledge, any employee or agent of the Compamayy subsidiary, has made any contribution or roplagment to any official c
or candidate for, any federal, state or foreigticeffn violation of any law or of the characteruegd to be disclosed in the Prospectus.

x) Comparg Accounting System The Company maintains a system of accountingralsnsufficient to provide reasona
assurances that (i) transactions are executeccor@aence with managemestjeneral or specific authorization; (ii) transa are recorded
necessary to permit preparation of financial state in conformity with generally accepted accaumtprinciples as applied in the Uni
States and to maintain accountability for asséi};access to assets is permitted only in accotdanith managemerst’general or specit
authorization; and (iv) the recorded accountabildly assets is compared with existing assets aoresle intervals and appropriate actic
taken with respect to any differences.

) Title to Properties Except as otherwise disclosed in the Prospeutdsexcept as would not have a material adverse
on the condition, financial or otherwise, or on &a&nings, business affairs or business prospétte ompany and its subsidiaries consid
as one enterprise: (i) all properties and assessrited in the Prospectus are owned with good aatketable title by the Company,
subsidiaries and/or a joint venture or partnerghiwhich any such party is a participant (Rélated Entity "); (ii) all of the leases under whi
any of the Company, its subsidiaries or, to thevedge of the Company, Related Entities holds esusgal properties or assets as a less:
in full force and effect, and neither the Compamy; any of its subsidiaries or, to the knowledge¢hef Company, Related Entities is in matt
default in respect of any of the terms or provisiof any of such leases and no claim has beenteddsr anyone adverse to any such party’
rights as lessee under any of such leases, ortiaffear questioning any such pasyfight to the continued possession or use of ¢hsd
property or assets under any such leases; (iil)egi, charges, encumbrances, claims or restngtom or affecting the properties and asse
any of the Company, its subsidiaries or RelatedtiEatwhich are required to be disclosed in thespeatus are disclosed therein; (iv) nei
the Company, nor any of its subsidiaries or, tokinewledge of the Company, Related Entities norlasgee of any portion of any such pasty’
properties is in default under any of the leasasyant to which any of the Company, its subsid&dg to the knowledge of the Compse
Related Entities leases its properties and nettreeCompany, nor any of its subsidiaries or Rel&stities knows of any event which, but
the passage of time or the giving of notice, ohbetould constitute a default under any of suclsdsa (v) no tenant under any of the le
pursuant to which any of the Company, or its subsieks or, to the knowledge of the Company, Reldfatities leases its properties ha:
option or right of first refusal to purchase thepises demised under such lease; (vi) each of nbygepties of any of the Company or
subsidiaries or to the knowledge of the Companyated Entities complies with all applicable codesl @aoning laws and regulations; and |
neither the Company nor any of its subsidiarieskmasvledge of any pending or threatened condemmgazioning change or other proceec
or action that will in any manner affect the siZeuse of, improvements on, construction on, oreasdo the properties of any of the Comp
or its subsidiaries or Related Entities.




(2) Title Insurance Title insurance in favor of the mortgagee or @@mpany, its subsidiaries and/or their Relatedtiéntis
maintained with respect to each property ownedryysaich entity in an amount at least equal tol{@)dost of acquisition of such propert
(b) the cost of construction of such property (nuead at the time of such construction), excepgdoh case, where the failure to maintain
title insurance would not have a material adveffeceon the condition, financial or otherwise,@r the earnings, business affairs or bus
prospects of the Company and its subsidiaries densil as one enterprise.

(aa) No Convertible Mortgage€Except as described in the Prospectus, the ngatgand deeds of trust encumbering
properties and assets described in the Prospeeustconvertible nor does any of the Companytssubsidiaries hold a participating inte
therein.

(bb) Valid PartnershipsEach of the partnership and joint venture ageemto which the Company or any of its subsidsais
a party, and which relates to real property describ the Prospectus, has been duly authorizedueee and delivered by such applicable
and constitutes the valid agreement thereof, eafdile in accordance with its terms, except as dihivy (a) the effect of bankrupt
insolvency, reorganization, moratorium or otheriimlaws now or hereafter in effect relating toadfecting the rights or remedies of credi
or (b) the effect of general principles of equitshether enforcement is considered in a proceedirequity or at law, and the discretion of
court before which any proceeding therefor may tmeipht, and the execution, delivery and performasfcany of such agreements did no
the time of execution and delivery, and does naistitute a breach of, or default under, the chastebylaws of such party or any mate
contract, lease or other instrument to which suattyds a party or by which its properties may betd or any law, administrative regulatior
administrative or court order or decree, excepstah breaches or defaults that would not reswdthfaterial Adverse Change.
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(cc) Hazardous Material&€xcept as otherwise described in the Prospentug of the Company, or any of its subsidiaries
any knowledge of (a) the unlawful presence of aagaindous substances, hazardous materials, toxétasides or waste materials (collectiv
“ Hazardous Materials ”) on any of the properties owned by it or the Reldimdities, or (b) any unlawful spills, releasessafliarges ¢
disposal, of Hazardous Materials that have occuoreate presently occurring off such properties assult of any construction on or opera
and use of such properties which presence or aancerwould have a material adverse effect on thdition, financial or otherwise, or on
earnings, business affairs or business prospediseo€ompany and its subsidiaries considered asenteprise; and in connection with
construction on or operation and use of the pragedwned by the Company, its subsidiaries andtgntities, each of the Company, anc
subsidiaries represents that, if any, it has nostedge of any material failure to comply with apdicable foreign local, state and fed
environmental laws, regulations, ordinances andimidtrative and judicial orders relating to the ggtion, recycling, reuse, sale, stor.
handling, transport and disposal of any Hazardoatehhls, except for such failures that would it in a Material Adverse Change.

(dd) Compliance with Environmental LawsExcept as otherwise described in the Prospeend, except as would n
individually or in the aggregate, result in a M@#keAdverse Change (i) neither the Company nor ainigs subsidiaries is in violation of a
federal, state, local or foreign law or regulatiatating to pollution or protection of human heatth the environment (including, withc
limitation, ambient air, surface water, groundwatend surface or subsurface strata) or wildlifecluding without limitation, laws at
regulations relating to emissions, discharges,asgle or threatened releases of chemicals, pokytaontaminants, wastes, toxic substai
hazardous substances, petroleum and petroleum gisohollectively, “Materials of Environmental Concern ), or otherwise relating to tl
manufacture, processing, distribution, use, treatretorage, disposal, transport or handling oféviats of Environment Concern (collective
“ Environmental Laws "), which violation includes, but is not limited to,mempliance with any permits or other governmeatdhorization
required for the operation of the business of then@any or its subsidiaries under applicable Envirental Laws, or noncompliance with
terms and conditions thereof, nor has the Compamny of its subsidiaries received any written camination, whether from a governmel
authority, citizens group, employee or otherwismt talleges that the Company or any of its subsétids in violation of any Environmen
Law; (ii) there is no claim, action or cause ofiactfiled with a court or governmental authorityg mvestigation with respect to which
Company has received written notice, and no writtetice by any person or entity alleging poteniibility for investigatory costs, clean
costs, governmental responses costs, natural eodamages, property damages, personal injuttesneys’fees or penalties arising out
based on or resulting from the presence, or reledsethe environment, of any Materials of Enviraemal Concern at any location owr
leased or operated by the Company or any of itsidigries, now or in the past (collectivelyEhvironmental Claims "), pending or, to tF
best of the Compang’knowledge, threatened against the Company orofiitg subsidiaries or any person or entity whaability for any
Environmental Claim the Company or any of its sdiasies has retained or assumed either contragtaaly operation of law; and (jii) to t
best of the Compang’knowledge, there are no past or present actaxigjities, circumstances, conditions, events aidients, including
without limitation, the release, emission, discleangresence or disposal of any Material of Envirental Concern, that reasonably could re
in a violation of any Environmental Law or form thasis of a potential Environmental Claim agaihst Company or any of its subsidiarie
against any person or entity whose liability foy &nvironmental Claim the Company or any of itssdlaries has retained or assumed e
contractually or by operation of law.
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(e€) Periodic Review of Costs of Enviremal Compliance The description set forth under the caption “Thempanys
Portfolio may have unknown environmental liabilifien Part IA of the Company’s Annual Report on Rot0K for the year ended Decem
31, 2008 accurately describes the Compsauiyvestigation of the compliance of its propertigth Environmental Laws. On the basis of <
review and the amount of its established resetesCompany has reasonably concluded that sucleias=wh costs and liabilities would r
individually or in the aggregate, result in a M&keAdverse Change.

(ff) Brokers There is no broker, finder or other party tisagintitled to receive from the Company any brokeragfinders fee
or other fee or commission as a result of any tetsns contemplated by this Agreement.

(99) No Outstanding Loans or Other Inddbess. Except as described in the Prospectus, theren@reutstanding loar
advances (except normal advances for business sapémthe ordinary course of business) or guagardgeindebtedness by the Company
for the benefit of any of the officers or directafsshe Company or any of the members of any afithe

(hh) No Reliance The Company has not relied upon CF&Co or legahsel for CF&Co for any legal, tax or accountinmtyiae
in connection with the offering and sale of thed@laent Shares.

(i) CF&Co PurchasesThe Company acknowledges and agrees that CF&Sdrfiormed the Company that CF&Co may
the extent permitted under the Securities Act dwedBExchange Act, purchase and sell shares of Con8tauk for its own account while tl
Agreement is in effecprovided, that (i) no such purchase or sales shall take placeevehiPlacement Notice is in effect (except to there
CF&Co may engage in sales of Placement Shares gaedhor deemed purchased from the Company askie&ssprincipal”or in a simila
capacity) and (ii) the Company shall not be deetodthve authorized or consented to any such puesharssales by CF&Co.

3D Compliance with Laws The Company has not been advised, and has sorr¢a believe, that it and each of its subsidg
are not conducting business in compliance wittapfilicable laws, rules and regulations of the glicigsons in which it is conducting busine
except where failure to be so in compliance wouwtresult in a Material Adverse Change.
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Any certificate signed by an officer of the Compamd delivered to CF&Co or to counsel for CF&Colsha deemed to be a represente
and warranty by the Company to CF&Co as to theematiet forth therein.

The Company acknowledges that CF&Co and, for pwpos the opinions to be delivered pursuant toiGeathereof, counsel to the Comp:
and counsel to CF&Co, will rely upon the accurany &ruthfulness of the foregoing representatiorgslareby consents to such reliance.

7. Covenants of the Companyhe Company covenants and agrees with CF&Co that

(@) Registration Statement Amendmenédter the date of this Agreement and during paeyiod in which a Prospectus relat
to any Placement Shares is required to be deliveyegdF&Co under the Securities Act (including inccimstances where such requirement
be satisfied pursuant to Rule 172 under the SéesirAct), (i) the Company will notify CF&Co promptlof the time when any subsequ
amendment to the Registration Statement, other tlmmuments incorporated by reference, has beed Wi¢h the Commission and/or t
become effective or any subsequent supplementetétbspectus has been filed and of any requesdtebdbmmission for any amendmen
supplement to the Registration Statement or Prdgpecr for additional information, (ii) the Compamwill prepare and file with tf
Commission, promptly upon CF&Co’s request, any agnegnts or supplements to the Registration StatewmreRtospectus that, in CF&CGo’
reasonable opinion, may be necessary or advisatderinection with the distribution of the Placem8hares by CF&Co [frovided, however ,
that the failure of CF&Co to make such requestlsiatirelieve the Company of any obligation or Il hereunder, or affect CF&Ce’right tc
rely on the representations and warranties madéhbéyCompany in this Agreement); (iii) the Compani}l wot file any amendment
supplement to the Registration Statement or Pragpeother than documents incorporated by referenatating to the Placement Shares
security convertible into the Placement Sharesssnéecopy thereof has been submitted to CF&Co nvhieasonable period of time before
filing and CF&Co has not reasonably objected the(girovided, however , that the failure of CF&Co to make such objectstrall not reliev
the Company of any obligation or liability hereunder affect CF&Co$ right to rely on the representations and wareanthade by tt
Company in this Agreement) and the Company wilhfsin to CF&Co at the time of filing thereof a copfyany document that upon filing
deemed to be incorporated by reference into thasRation Statement or Prospectus, except for tlioseiments available via EDGAR,; ¢
(iv) the Company will cause each amendment or supeht to the Prospectus, other than documentspoated by reference, to be filed v
the Commission as required pursuant to the appégadragraph of Rule 424(b) of the Securities Act.

(b) Notice of Commission Stop Order§he Company will advise CF&Co, promptly afterréceives notice or obtai
knowledge thereof, of the issuance or threatermdhisce by the Commission of any stop order suspgritle effectiveness of the Registra
Statement, of the suspension of the qualificatibtihe Placement Shares for offering or sale injangdiction, or of the initiation or threateni
of any proceeding for any such purpose; and it pritimptly use its commercially reasonable effostprtevent the issuance of any stop ord
to obtain its withdrawal if such a stop order shiodoé issued.
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(c) Delivery of Prospectus; Subsequeimanges During any period in which a Prospectus relatmghe Placement Share:
required to be delivered by CF&Co under the Seiesrifct with respect to a pending sale of the Rte® Shares, (including in circumstar
where such requirement may be satisfied pursuamule 172 under the Securities Act), the Companly amply with all requiremen
imposed upon it by the Securities Act, as from tirmeime in force, and to file on or before thedspective due dates all reports and
definitive proxy or information statements requitecbe filed by the Company with the Commissionspant to Sections 13(a), 13(c), 14, 1
or any other provision of or under the Exchange Atturing such period any event occurs as alre$uvhich the Prospectus as then ame
or supplemented would include an untrue statemieatoaterial fact or omit to state a material fagtessary to make the statements there
the light of the circumstances then existing, néleading, or if during such period it is necesstaryamend or supplement the Registre
Statement or Prospectus to comply with the Seesrifict, the Company will promptly notify CF&Co taspend the offering of Placem
Shares during such period and the Company will pthonramend or supplement the Registration StateroeRtrospectus (at the expense o
Company) so as to correct such statement or omissieffect such compliance.

(d) Listing of Placement Share®uring any period in which the Prospectus ralatio the Placement Shares is required
delivered by CF&Co under the Securities Act witkpect to a pending sale of the Placement Sharelsiding in circumstances where s
requirement may be satisfied pursuant to Rule It#zuthe Securities Act), the Company will useciismmercially reasonable efforts to ce
the Placement Shares to be listed on the Exchamj¢oequalify the Placement Shares for sale urtteeséecurities laws of such jurisdiction:
CF&Co reasonably designates and to continue suelifigations in effect so long as required for tiistribution of the Placement Shal
provided, however, that the Company shall not be required in connadfi@rewith to qualify as a foreign corporationdealer in securities
file a general consent to service of process injarigdiction.

(e) Delivery of Registration Statemant Prospectus The Company will furnish to CF&Co and its couing the expense
the Company) copies of the Registration Statemtr®, Prospectus (including all documents incorpardtg reference therein) and
amendments and supplements to the Registratioens¢at or Prospectus that are filed with the Comiorisduring any period in which
Prospectus relating to the Placement Shares isregqto be delivered under the Securities Act (idodg all documents filed with t
Commission during such period that are deemed todweporated by reference therein), in each cassoan as reasonably practicable ar
such guantities as CF&Co may from time to time o@ably request and, at CF&Gofequest, will also furnish copies of the Prospetd eac
exchange or market on which sales of the Place®@leates may be maderovided, however, that the Company shall not be required to fur
any document (other than the Prospectus) to CF&Qbe extent such document is available on EDGAR.

) Earnings StatemenfThe Company will make generally available tosiggurity holders as soon as practicable, but y
event not later than 15 months after the end ofGhepany’s current fiscal quarter, an earningsestant covering a 1&wonth period th:
satisfies the provisions of Section 11(a) and R%& of the Securities Act.
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(9) Expenses The Company, whether or not the transactionsecoplated hereunder are consummated or this Agneteis
terminated, in accordance with the provisions afti®a 11 hereunder, will pay the following expensdisincident to the performance of
obligations hereunder, including, but not limited éxpenses relating to (i) the preparation, prignaind filing of the Registration Statement
each amendment and supplement thereto, of eacpd®tas and of each amendment and supplement théigetbe preparation, issuance i
delivery of the Placement Shares, (iii) the quedifion of the Placement Shares under securities lawaccordance with the provisions
Section 7(d)of this Agreement, including filing fees (providdihwever, that any fees or disbursements of counselF&Co in connectic
therewith shall be paid by CF&Co), (iv) the prirgiand delivery to CF&Co of copies of the Prospeand any amendments or supplem
thereto, and of this Agreement, (v) the fees armerges incurred in connection with the listing oaliication of the Placement Shares
trading on the Exchange, (vi) filing fees and exqee; if any, of the Commission and the NASD Cor@oFanancing Department.

(h) Use of ProceedsThe Company will use the Net Proceeds as destriib the Prospectus in the section entitlelde o
Proceeds.”
0] Notice of Other SalesDuring the pendency of any Placement Notice givereunder, the Company shall provide CF.

notice as promptly as reasonably possible befooéfétrs to sell, contracts to sell, sells, grantg aption to sell or otherwise disposes of
shares of Common Stock (other than Placement Shdfexed pursuant to the provisions of this Agreather securities convertible into
exchangeable for Common Stock, warrants or anytgitghpurchase or acquire Common Stqarkyvided , that such notice shall not be requ
in connection with the (i) issuance, grant or s#l€ommon Stock, options to purchase shares of Gam&tock or Common Stock issue
upon the exercise of options or other equity awardsuant to the any stock option, stock bonugtoerastock plan or arrangement describe
the Prospectus, (i) the issuance of securitiedimection with an acquisition, merger or salewnchase of assets or (iii) the issuance or s:
Common Stock pursuant to any dividend reinvestrpart that the Company may adopt from time to timeviged the implementation of st
is disclosed to CF & Co. in advance or (iv) anyrskaof common stock issuable upon the exchangejecsion or redemption of securiti
including but not limited to, operating partnershipts in Essex Portfolio, L.P., as to which then@any is the general partner, or the exe
of warrants, options or other rights in effect atstanding.

)] Change of Circumstance3he Company will, at any time during a fiscahger in which the Company intends to tenc
Placement Notice or sell Placement Shares, adw&00 promptly after it shall have received noticeobtained knowledge thereof, of ¢
information or fact that would alter or affect imyamaterial respect any opinion, certificate, lette other document provided to CF&
pursuant to this Agreement.

(K) Due Diligence CooperationThe Company will cooperate with any reasonabie diligence review conducted by CF&
or its agents in connection with the transacticogtemplated hereby, including, without limitatigmpviding information and making availa
documents and senior corporate officers, duringilezgbusiness hours and at the Companyincipal offices, as CF&Co may reasoni
request.
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)] Required Filings Relating to Plawent of Placement SharesThe Company agrees that on such dates as theitiecAc
shall require, the Company will (i) file a prospestsupplement with the Commission under the appkcparagraph of Rule 424(b) under
Securities Act (each and every filing under Ruld®2, a “Filing Date "), which prospectus supplement will set forth, wittle relevar
period, the amount of Placement Shares sold thr@kfaCo, the Net Proceeds to the Company and thgpeosation payable by the Comp
to CF&Co with respect to such Placement Shares(igndeliver such number of copies of each suabspectus supplement to each exch
or market on which such sales were effected ashaagquired by the rules or regulations of suctharge or market.

(m) Representation Dates; Certificat®n or prior to the First Delivery Date and edéiaie the Company (i) files the Prospe
relating to the Placement Shares or amends or songpits the Registration Statement or the Prospesiating to the Placement Shares (c
than a prospectus supplement filed in accordante S8g&ction 7(l) of this Agreement) by means of atgdfective amendment, sticker,
supplement but not by means of incorporation ofudoent(s) by reference to the Registration Staternerthe Prospectus relating to
Placement Shares; (ii) files an annual report ommFd0-K under the Exchange Act; (iii) files its qtealy reports on Form 1Q under th
Exchange Act; or (iv) files a report on Form 8-Kntaining amended financial information (other them earnings release, to “furnish”
information pursuant to ltems 2.02 or 7.01 of Fo8K or to provide disclosure pursuant to Item 8&flForm 8K relating to th
reclassifications of certain properties as discargd operations in accordance with Statement @ rigiial Accounting Standards No. 144) ut
the Exchange Act (each date of filing of one or enof the documents referred to in clauses (i) thho{iv) shall be & Representation Dat
" ); the Company shall furnish CF&Co with a certificain the form attached hereto as Exhibit 7(mithin three (3) Trading Days of a
Representation Date if requested by CF&Co. Thaisirement to provide a certificate under this Secti{m) shall be waived for a
Representation Date occurring at a time at whicliPla@ement Notice is pending, which waiver shatittwe until the earlier to occur of 1
date the Company delivers a Placement Notice hderuwhich for such calendar quarter shall be awrsid a Representation Date) anc
next occurring Representation Dapeovided , however , that such waiver shall not apply for any Repréagon Date on which the Compse
files its annual report on Form - Notwithstanding the foregoing, if the Compampsequently decides to sell Placement Shares fivlgpe
Representation Date when the Company relied on swiber and did not provide CF&Co with a certifieainder this Section 7(m)ther
before the Company delivers the Placement NoticdeR&Co sells any Placement Shares, the Company stoside CF&Co with a certificat
in the form attached hereto as Exhibit 7(rdated the date of the Placement Notice.

(n) Legal Opinion On or prior to the First Delivery Date and wittthree (3) Trading Days of each Representatior Wt
respect to which the Company is obligated to delaveertificate in the form attached hereto as BEixi(m) for which no waiver is applicab
the Company shall cause to be furnished to CF&Qewitien opinion of Baker & McKenzie LLP (* Comparn@ounsel”), or other couns
satisfactory to CF&Co, in form and substance satisfry to CF&Co and its counsel, dated the datettieopinion is required to be deliver
substantially similar to the form attached heresoExhibit 7(n)(i)and Exhibit 7(n)(ii), respectively, modified, as necessary, to relatét
Registration Statement and the Prospectus as thended or supplementepkhovided , however , that in lieu of such opinions for subseqt
Representation Dates, counsel may furnish CF&Ch witetter (a ‘Reliance Letter”) to the effect that CF&Co may rely on a prior opin
delivered under this Section 7{o)the same extent as if it were dated the daseict letter (except that statements in such pporion shall b
deemed to relate to the Registration StatementlenBrospectus as amended or supplemented at spcbsRntation Date).
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(0) Comfort Letter On or prior to the First Delivery Date and withihree (3) Trading Days of each Representatioe Wt
respect to which the Company is obligated to delaveertificate in the form attached hereto as BEixii(m) for which no waiver is applicab
the Company shall cause its independent accourtafiisnish CF&Co letters (theComfort Letters " ), dated the date of the Comfort Le
is delivered, in form and substance satisfactorgk&Co, (i) confirming that they are an independegistered public accounting firm witt
the meaning of the Securities Act and the PCAOB,stating, as of such date, the conclusions andirfigs of such firm with respect to
financial information and other matters ordinarilgvered by accountants’ “comfort lettets’ CF&Cos in connection with registered pu
offerings (the first such letter, thdnitial Comfort Letter " ) and (iii) updating the Initial Comfort Letter witimy information that would ha
been included in the Initial Comfort Letter hadéen given on such date and modified as necessaejate to the Registration Statement
the Prospectus, as amended and supplementeddatthef such letter.

(P) Market Activities The Company will not, directly or indirectly) fiake any action designed to cause or resultritha
constitutes or might reasonably be expected totitotes the stabilization or manipulation of thecgr of any security of the Company
facilitate the sale or resale of the Shares orsgi), bid for, or purchase the Shares to be issunebsold pursuant to this Agreement, or
anyone any compensation for soliciting purchasethefShares other than CF&Co; provided, howevet the Company may bid for €
purchase shares of its common stock in accordaitbheRule 10b-18 under the Exchange Act.

(a) Insurance The Company and its Subsidiaries shall maintaircaused to be maintained, insurance in such ataani
covering such risks as is reasonable and custofoatle business for which it is engaged.

) Compliance with LawsThe Company and each of its Subsidiaries shaihtain, or cause to be maintained, all mat
environmental permits, licenses and other authtioiaa required by federal, state and local lawritleo to conduct their businesses as desc
in the Prospectus, and the Company and each &uitsidiaries shall conduct their businesses, osec#oeir businesses to be conducte
substantial compliance with such permits, licenased authorizations and with applicable environmlelatas, except where the failure
maintain or be in compliance with such permitsstises and authorizations could not reasonably ppected to have a Material Adverse Effect.

(s) REIT TreatmentThe Company will take all reasonable effortemable the Company to continue to meet the reqeiné
for qualification and taxation as a REIT under @utle for subsequent tax years that include anygpoof the term of this Agreement.

) Investment Company AcfThe Company will conduct its affairs in such ammer so as to reasonably ensure that neit
nor the Subsidiaries will be or become, at any tgrer to the termination of this Agreement, anvéstment companyAs such term is defin
in the Investment Company Act, assuming no chamgéhé Commissiors current interpretation as to entities that are comsidered ¢
investment company.
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(u) Securities Act and Exchange Acthe Company will use its best efforts to comyith all requirements imposed upo
by the Securities Act and the Exchange Act as fiiome to time in force, so far as necessary to pettmei continuance of sales of, or dealing
the Placement Shares as contemplated by the mposikiereof and the Prospectus.

()] No Offer to Sell Other than a free writing prospectus (as defimeBule 405 under the Act) approved in advanceha
Company and CF&Co in its capacity as principal gerg hereunder, neither CF&Co nor the Company (itioly its agents and representati
other than CF&Co in its capacity as such) will makse, prepare, authorize, approve or refer tovaityen communication (as defined in R
405 under the Act), required to be filed with then@nission, that constitutes an offer to sell oicéaition of an offer to buy Shares hereunder

(w) Sarbane®xley Act. The Company and the Subsidiaries will use thest efforts to comply with all effective applice
provisions of the Sarbanes-Oxley Act.

8. Conditions to CF&C®Obligations The obligations of CF&Co hereunder with respec Placement will be subject to
continuing accuracy and completeness of the reptaens and warranties made by the Company heteithe due performance by
Company of its obligations hereunder, to the cotigrieby CF&Co of a due diligence review satisfagtts CF&Co in its reasonable judgme
and to the continuing satisfaction (or waiver by&CIe in its sole discretion) of the following additial conditions:

€) Registration Statement Effectiv&@he Registration Statement shall be effectivé sinall be available for (i) all sales
Placement Shares issued pursuant to all prior Plect Notices and (ii) the sale of all Placementr&haontemplated to be issued by
Placement Notice.

(b) No Material Notices None of the following events shall have occuraad be continuing: (i) receipt by the Compan
any of its Subsidiaries of any request for add#idnformation from the Commission or any otherdead or state governmental authority du
the period of effectiveness of the Registratiortesteent, the response to which would require any-effective amendments or supplemen
the Registration Statement or the Prospectusth@)issuance by the Commission or any other federatate governmental authority of :
stop order suspending the effectiveness of thedRagipn Statement or the initiation of any prodegd for that purpose; (iii) receipt by
Company of any notification with respect to thepmrssion of the qualification or exemption from dfietion of any of the Placement She
for sale in any jurisdiction or the initiation direatening of any proceeding for such purpose;tfig)occurrence of any event that makes
material statement made in the Registration Stateimethe Prospectus or any material document parated or deemed to be incorpori
therein by reference untrue in any material respethat requires the making of any changes irRégistration Statement, related Prospect
such documents so that, in the case of the Refistr&tatement, it will not contain any materiallgtrue statement of a material fact or om
state any material fact required to be stated these necessary to make the statements thereimigleading and, that in the case of
Prospectus, it will not contain any materially wetistatement of a material fact or omit to stateraaterial fact required to be stated there
necessary to make the statements therein, inghedf the circumstances under which they were miaoiemisleading.
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(c) No Misstatement or Material OmissioCF&Co shall not have advised the Company thatRlegistration Statement
Prospectus, or any amendment or supplement therettains an untrue statement of fact that in CF&Qeasonable opinion is material
omits to state a fact that in CF&Qobpinion is material and is required to be stakedlein or is necessary to make the statementsitheo
misleading.

(d) Material ChangesExcept as contemplated in the Prospectus, alodisd in the Company’ reports filed with tt
Commission, there shall not have been any matadatrse change, on a consolidated basis, in the@zed capital stock of the Company
any Material Adverse Change or any development twatid reasonably be expected to result in a Maltekidverse Change, or &
downgrading in or withdrawal of the rating assigrtedany of the Compang’securities (other than asset backed securitiggnly ratin
organization or a public announcement by any ratirganization that it has under surveillance oiigevits rating of any of the Compary’
securities (other than asset backed securities)effliect of which, in the case of any such actiprabvating organization described above, ir
reasonable judgment of CF&Co (without relieving @empany of any obligation or liability it may otimgse have), is so material as to mal
impracticable or inadvisable to proceed with théemfig of the Placement Shares on the terms anthénmanner contemplated in
Prospectus.

(e) Legal Opinion CF&Co shall have received the opinions of Conyp@ounsel required to be delivered pursuant Sedtion
(n) on or before the date on which such delivery ohsyginion is required pursuant to Section 7(n)

® Comfort Letter CF&Co shall have received the Comfort Letteruiegd to be delivered pursuant Section ‘fo)or befor
the date on which such delivery of such opinioretguired pursuant to Section 7(0)

(9) Representation Certificat€€F&Co shall have received the certificate reggito be delivered pursuant to Section 7¢m)
or before the date on which delivery of such ciedtt is required pursuant to Section 7(m)

(h) No SuspensionTrading in the Shares shall not have been sugakeon the NYSE.

0] Other Materials On each date on which the Company is requiredetiver a certificate pursuant to Section 7(nthe

Company shall have furnished to CF&Co such appatgriurther information, certificates and documesdsCF&Co may have reasone
requested. All such opinions, certificates, lettensgl other documents shall have been in compliaittethe provisions hereof. The Compi
will furnish CF&Co with such conformed copies ofcbuopinions, certificates, letters and other docuhes CF&Co shall have reason:
requested.

Securities Act Filings MadeAll filings with the Commission required by Ruli®4 under the Securities Act to have t
filed prior to the issuance of any Placement Notieeeunder shall have been made within the appéidahe period prescribed for such fili
by Rule 424.
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(k) Approval for Listing The Placement Shares shall either have beapgidoved for listing on the NYSE, subject onl
notice of issuance, or (ii) the Company shall héled an application for listing of the Placemertta®es on the NYSE at, or prior to,
issuance of any Placement Notice.

0] No Termination Event There shall not have occurred any event thatldvparmit CF&Co to terminate this Agreem
pursuant to Section 11(a)

9. Indemnification and Contribution

€) Company IndemnificationThe Company agrees to indemnify and hold hasn@®&s&Co, the directors, officers, partn

employees and agents of CF&Co and each personyjfveho (i) controls CF&Co within the meaning ofclen 15 of the Securities Act
Section 20 of the Exchange Act, or (ii) is contdllby or is under common control with CF&Co (EF&Co Affiliate ”) from and against al
and all losses, claims, liabilities, expenses aamhabes (including, but not limited to, any andralsonable investigative, legal and o
expenses incurred in connection with, and any ahdmounts paid in settlement (in accordance \@éction 9(c)) of, any action, suit
proceeding between any of the indemnified partied any indemnifying parties or between any inderadifparty and any third party,
otherwise, or any claim asserted), as and wherrrieduto which CF&Co, or any such person, may bexenbject under the Securities Act,
Exchange Act or other federal or state statutowy ¢a regulation, at common law or otherwise, insada such losses, claims, liabiliti
expenses or damages arise out of or are basedtlgioe indirectly, on (x) any untrue statementalleged untrue statement of a material
contained in the Registration Statement or thepg&retsis or any amendment or supplement to the Ratiist Statement or the Prospectus ¢
any free writing prospectus or in any applicatisrother document executed by or on behalf of thengany or based on written informat
furnished by or on behalf of the Company filed iy gurisdiction in order to qualify the Shares unttee securities laws thereof or filed with
Commission, (y) the omission or alleged omissiosttde in any such document a material fact requoebe stated in it or necessary to n
the statements in it not misleading or (z) any tinday any of the indemnifying parties of any ofithrespective representations, warranties
agreements contained in this Agreem@ntyvided , however , that this indemnity agreement shall not applyhe extent that such loss, cla
liability, expense or damage arises from the sélin® Placement Shares pursuant to this Agreenmehisacaused directly or indirectly by
untrue statement or omission made in reliance uguth in conformity with written information relating CF&Co and furnished to t
Company by CF&Co expressly for inclusion in any wiment as described in clause (x) of this Sectiga)9 This indemnity agreement will
in addition to any liability that the Company migitherwise have.

(b) CF&Co IndemnificationCF&Co agrees to indemnify and hold harmless tbm@any and its directors and each office
the Company that signed the Registration Stateraeteach person, if any, who (i) controls the Canypwithin the meaning of Section 1
the Securities Act or Section 20 of the Exchange a@kc(ii) is controlled by or is under common cattwith the Company (a Company
Affiliate ") against any and all loss, liability, claim, dagesand expense described in the indemnity contdim&ection 9(a) as incurred, b
only with respect to untrue statements or omissionsalleged untrue statements or omissions, madéd Registration Statement (or
amendments thereto) or the Prospectus (or any amentcdor supplement thereto) in reliance upon ancbirformity with written informatio
relating to CF&Co and furnished to the Company IR&Co expressly for inclusion in any document ascdégd in clause (x) of Section 9(a)
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(c) Procedure Any party that proposes to assert the rightedndlemnified under this Sectionll, promptly after receipt ¢
notice of commencement of any action against sty pn respect of which a claim is to be made gfaan indemnifying party or part
under this Section 9notify each such indemnifying party of the commement of such action, enclosing a copy of all pagerved, but tt
omission so to notify such indemnifying party wibht relieve the indemnifying party from (i) anybiéty that it might have to any indemnifi
party otherwise than under this Sectioarfll (ii) any liability that it may have to any imdaeified party under the foregoing provision of
Section Qunless, and only to the extent that, such omisseults in the forfeiture of substantive rightsdefenses by the indemnifying party
any such action is brought against any indemnifiady and it notifies the indemnifying party of @ammencement, the indemnifying party
be entitled to participate in and, to the exteat thelects by delivering written notice to thelé@mnified party promptly after receiving notice
the commencement of the action from the indemnifiady, jointly with any other indemnifying partinslarly notified, to assume the defel
of the action, with counsel reasonably satisfactorthe indemnified party, and after notice frora thdemnifying party to the indemnified pe
of its election to assume the defense, the inderimgifparty will not be liable to the indemnifiedrpafor any legal or other expensescept a
provided below and except for the reasonable cokiavestigation subsequently incurred by the indémd party in connection with tl
defense. The indemnified party will have the righemploy its own counsel in any such action, batfees, expenses and other charges o
counsel will be at the expense of such indemnifiady unless (1) the employment of counsel by ttiemnified party has been authorize
writing by the indemnifying party, (2) the indemieid party has reasonably concluded (based on ad¥iceunsel) that there may be le
defenses available to it or other indemnified jeartihat are different from or in addition to th@sailable to the indemnifying party, (3
conflict or potential conflict exists (based on m@vof counsel to the indemnified party) betwees ittdemnified party and the indemnify
party (in which case the indemnifying party willtrfrtave the right to direct the defense of suchoaatin behalf of the indemnified party) or
the indemnifying party has not in fact employedmsel to assume the defense of such action withé@asonable time after receiving notici
the commencement of the action, in each of whicesahe reasonable fees, disbursements and otlrgreshof counsel will be at the expe
of the indemnifying party or parties. It is undexsd that the indemnifying party or parties shali, o connection with any proceeding or rel:
proceedings in the same jurisdiction, be liabletfar reasonable fees, disbursements and othereshafgnore than one separate firm adm
to practice in such jurisdiction at any one time dt such indemnified party or parties. All suae$, disbursements and other charges w
reimbursed by the indemnifying party promptly asytlare incurred. An indemnifying party will not, amy event, be liable for any settlemer
any action or claim effected without its writtennsent. No indemnifying party shall, without theoprwritten consent of each indemnif
party, settle or compromise or consent to the eotrgny judgment in any pending or threatened claotion or proceeding relating to
matters contemplated by this Sectiowdhether or not any indemnified party is a partgréto), unless such settlement, compromise or ot
includes an unconditional release of each indeexhifiarty from all liability arising or that may sei out of such claim, action or proceeding.
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(d) Contribution In order to provide for just and equitable cimttion in circumstances in which the indemnificatiprovide:
for in the foregoing paragraphs of this Sectiois @pplicable in accordance with its terms butdoy reason is held to be unavailable frorr
Company or CF&Co, the Company and CF&Co will cdnite to the total losses, claims, liabilities, exges and damages (including
investigative, legal and other expenses reasonablyrred in connection with, and any amount paidséttlement of, any action, suit
proceeding or any claim asserted, but after dedgciiny contribution received by the Company fromspes other than CF&Co, such
persons who control the Company within the meaoiriipe Securities Act, officers of the Company vgigned the Registration Statement
directors of the Company, who also may be liablecfantribution) to which the Company and CF&Co nimy subject in such proportion
shall be appropriate to reflect the relative berafeceived by the Company on the one hand and @F&Cthe other. The relative bene
received by the Company on the one hand and CF&Cihe other hand shall be deemed to be in the saopertion as the total Net Proce
from the sale of the Placement Shares (before dieduexpenses) received by the Company bear ttothbcompensation received by CF&
from the sale of Placement Shares on behalf oCibrapany. If, but only if, the allocation provideg the foregoing sentence is not permi
by applicable law, the allocation of contributiohai be made in such proportion as is appropriateeflect not only the relative bene
referred to in the foregoing sentence but alsor¢tegive fault of the Company, on the one hand, @R&.Co, on the other, with respect to
statements or omission that resulted in such kdagn, liability, expense or damage, or actionéspect thereof, as well as any other rele
equitable considerations with respect to such wiferSuch relative fault shall be determined byerefice to, among other things, whethe
untrue or alleged untrue statement of a mater@ldaomission or alleged omission to state a ndtéact relates to information supplied by
Company or CF&Co, the intent of the parties andrthelative knowledge, access to information angarfunity to correct or prevent st
statement or omission. The Company and CF&Co afpadt would not be just and equitable if conttibns pursuant to this Section 9falere
to be determined by pro rata allocation or by atieomethod of allocation that does not take imtwoant the equitable considerations refe
to herein. The amount paid or payable by an ind@ethparty as a result of the loss, claim, liapjliexpense, or damage, or action in res
thereof, referred to above in this Section %Hall be deemed to include, for the purpose of Sastion 9(d), any legal or other expen:
reasonably incurred by such indemnified party inr@zction with investigating or defending any sucticm or claim to the extent consist
with Section 9(chereof. Notwithstanding the foregoing provisiofighis Section 9(d) CF&Co shall not be required to contribute any am
in excess of the commissions received by it unter Agreement and no person found guilty of fraedtimisrepresentation (within 1
meaning of Section 11(f) of the Securities Act)Iviie entitled to contribution from any person whasanot guilty of such fraudule
misrepresentation. For purposes of this Sectioh 9é&hy person who controls a party to this Agreemvéttiin the meaning of the Securit
Act, and any officers, directors, partners, empésyer agents of CF&Co, will have the same rightsaiatribution as that party, and each off
of the Company who signed the Registration Statéméhhave the same rights to contribution as @ampany, subject in each case to
provisions hereof. Any party entitled to contrilmutj promptly after receipt of notice of commencemaany action against such party
respect of which a claim for contribution may bed®ainder this Section 9(dwill notify any such party or parties from whorarntributior
may be sought, but the omission to so notify wdkt melieve that party or parties from whom conttibn may be sought from any ot
obligation it or they may have under this Secti¢d) @xcept to the extent that the failure to so natifigh other party materially prejudiced
substantive rights or defenses of the party fromomwltontribution is sought. Except for a settlementered into pursuant to the last senten
Section 9(chereof, no party will be liable for contributiontivirespect to any action or claim settled withasiviritten consent if such cons
is required pursuant to Section 9f&reof.
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10. Representations and Agreementsitei& Delivery. The indemnity and contribution agreements coetiin_Section f
this Agreement and all representations and wagamti the Company herein or in certificates deédepursuant hereto shall survive, as of-
respective dates, regardless of (i) any investigathade by or on behalf of CF&Co, any controllirgrgons, or the Company (or any of t
respective officers, directors or controlling persp (ii) delivery and acceptance of the Placen&mres and payment therefor or (iii)
termination of this Agreement.

11. Termination.

(@) CF&Co shall have the right by givingtice as hereinafter specified at any time tonteate this Agreement if (i) a
Material Adverse Change, or any development thatdw@ually occurred and that could reasonably hpeebed to result in cause a Mate
Adverse Change has occurred that, in the reasofadidenent of CF&Co, may materially impair the atyilof CF&Co to sell the Placeme
Shares hereunder, (ii) the Company shall havedfiailefused or been unable to perform any agreeoiits part to be performed hereun
provided, however, in the case of any failure of the Company to delfge cause another person to deliver) any cestific, opinion, or lett
required under Sectiondm), 7(n), or 7(0), CF&Co’s right to terminate shall not arise unless sudhbrfato deliver (or cause to be deliver
continues for more than thirty (30) days from tlaedsuch delivery was required; or (iii) any otbendition of CF&Cos obligations hereunc
is not fulfilled, or (iv), any suspension or limiitan of trading in the Placement Shares or in déeargenerally on the NYSE shall hi
occurred. Any such termination shall be withoabliity of any party to any other party except ttis provisions of Section 7(¢Expenses
Section 9(Indemnification and Contribution), Section (Representations and Agreements to Survive Deljy&gction 1§Applicable Law
Consent to Jurisdiction) and Section (Waiver of Jury Trial) hereof shall remain in féidirce and effect notwithstanding such terminatid®
CF&Co elects to terminate this Agreement as pravidethis Section 11(g)CF&Co shall provide the required notice as spediin Section 1.
(Notices).

(b) The Company shall have the rightgbying ten (10) days notice as hereinafter spedifo terminate this Agreement in
sole discretion at any time after the date of thigeement. Any such termination shall be without liabiligf any party to any other pa
except that the provisions of Section 7(dg¥ection 9, Section 10, Section 16and Section 1hereof shall remain in full force and eff
notwithstanding such termination.

(©) CF&Co shall have the right, by gigiten (10) days notice as hereinafter specifietetminate this Agreement in its s
discretion at any time after the date of this Agneat. Any such termination shall be without liabiliof any party to any other party exc
that the provisions of Section 7(gpection 9 Section 1Q Section 1@nd Section 1Hereof shall remain in full force and effect notwgitandin:
such termination.
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(d) Unless earlier terminated pursuanthis Section 11 this Agreement shall automatically terminate uplom issuance a
sale of all of the Placement Shares through CF&Gahe terms and subject to the conditions set foettein;provided that the provisions !
Section 7(g) Section 9 Section 1Q Section 1&nd Section 1%ereof shall remain in full force and effect notwgitanding such termination.

(e) This Agreement shall remain in fiolice and effect unless terminated pursuant toi@ectl1(a), (b), (c), or (d)above o
otherwise by mutual agreement of the partpesyided, however, that any such termination by mutual agreement shalll cases be deemec
provide that Section 7(g)Section 9 Section 1Q Section 16nd Section 18hall remain in full force and effect.

) Any termination of this Agreementadihbe effective on the date specified in suchgetf terminationprovided, however,
that such termination shall not be effective utité close of business on the date of receipt df sutice by CF&Co or the Company, as
case may be. If such termination shall occur piaathe Settlement Date for any sale of Placemeate3h such Placement Shares shall set
accordance with the provisions of this Agreement.

12. Notices All notices or other communications requiredpermitted to be given by any party to any othetyppursuant t
the terms of this Agreement shall be in writingless otherwise specified in this Agreement, arsgift to CF&Co, shall be delivered to CF&
at Cantor Fitzgerald & Co., 499 Park Avenue, NewkydNew York 10022, fax no. (212) 308230, Attention: Capital Markets/Jeff Lum
with copies to Stephen Merkel, General Counseheasame address, and DLA Piper LLP (US), 1251 Aeesf the Americas, New York, N
York 10020, fax no. (212) 888494, Attention: Dean M. Colucci; or if sent to tBempany, shall be delivered to Essex PropertytTios..
925 East Meadow Drive, Palo Alto, California 94368 no. (650) 32833, attention: Michael Dance, Chief Financiali€f, with a copy t

Baker & McKenzie LLP, Two Embarcadero Center, ™ Eloor, San Francisco, CA 94111-3802, fax no. (498-3099, attention: Steph
Schrader, Esq. Each party to this Agreement magpgthauch address for notices by sending to théepdd this Agreement written notice ¢
new address for such purpose. Each such notiother communication shall be deemed given (i) wtielivered personally or by verifiat
facsimile transmission (with an original to followh or before 4:30 p.m., New York City time, on asBhess Day (as defined below), or, if <
day is not a Business Day on the next succeedirginBss Day, (ii) on the next Business Day afteelyndelivery to a nationallyecognize
overnight courier and (iii) on the Busines®ay actually received if deposited in the U.S. n{aértified or registered mail, return rec
requested, postage prepaid). For purposes of tieefnent, ‘Business Day' shall mean any day on which the NYSE and commebeaiaks ii
the City of New York are open for business.

13. Successors and Assigrehis Agreement shall inure to the benefit of &edbinding upon the Company and CF&Co
their respective successors and the affiliatestrefiing persons, officers and directors referredrt Section Shereof. References to any of
parties contained in this Agreement shall be deetoedclude the successors and permitted assigsaadf party. Nothing in this Agreeme
express or implied, is intended to confer upon pasty other than the parties hereto or their rehgesuccessors and permitted assigns
rights, remedies, obligations or liabilities unaerby reason of this Agreement, except as exprgsslyided in this Agreement. Neither p:
may assign its rights or obligations under thiségnent without the prior written consent of theeotparty;provided , however , that CF&C
may assign its rights and obligations hereundantaffiliate of CF&Co without obtaining the Compé&hgonsent.
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14. Adjustments for Share SplitsThe parties acknowledge and agree that all stedaéed numbers contained in
Agreement shall be adjusted to take into accouptshare split, share dividend or similar eventa&tfd with respect to the Shares.

15. Entire Agreement; Amendment; Selvilitg . This Agreement (including all schedules and kithiattached hereto &
Placement Notices issued pursuant hereto) coregtithe entire agreement and supersedes all otioerapd contemporaneous agreements
undertakings, both written and oral, among theigarereto with regard to the subject matter herefther this Agreement nor any te
hereof may be amended except pursuant to a wiitstrument executed by the Company and CF&Co hénetvent that any one or more of
provisions contained herein, or the applicatiorréb&in any circumstance, is held invalid, illegal unenforceable as written by a cour
competent jurisdiction, then such provision shallgiven full force and effect to the fullest possibxtent that it is valid, legal and enforcee
and the remainder of the terms and provisions heskall be construed as if such invalid, illegalunenforceable term or provision was
contained herein, but only to the extent that gjvéifect to such provision and the remainder oftdrens and provisions hereof shall b
accordance with the intent of the parties as reftbmn this Agreement.

16. Applicable Law; Consent to Jurisidic . This Agreement shall be governed by, and condtineaccordance with, t
internal laws of the State of New York without redjao the principles of conflicts of laws. Each fganereby irrevocably submits to the non-
exclusive jurisdiction of the state and federalrt®gitting in the City of New York, borough of Maattan, for the adjudication of any disy
hereunder or in connection with any transactiornt@mplated hereby, and hereby irrevocably waived,agrees not to assert in any suit, a
or proceeding, any claim that it is not personallpject to the jurisdiction of any such court, thath suit, action or proceeding is brought i
inconvenient forum or that the venue of such fdtion or proceeding is improper. Each party heiielevocably waives personal service
process and consents to process being served isughysuit, action or proceeding by mailing a ctireof (certified or registered mail, ret
receipt requested) to such party at the addresffect for notices to it under this Agreement agdeas that such service shall constitute 1
and sufficient service of process and notice tHer8mthing contained herein shall be deemed tdt imany way any right to serve proces
any manner permitted by law.

17. Waiver of Jury Trial The Company and CF&Co each hereby irrevocablyegaany right it may have to a trial by jury
respect of any claim based upon or arising outhisfAgreement or any transaction contemplated lyereb

18. Absence of Fiduciary Relationshiffhe Company acknowledges and agrees that:

@) CF&Co has been retained solely tcaaaunderwriter in connection with the sale of $frares and that no fiduciary, advis

or agency relationship between the Company and GH8&3 been created in respect of any of the trineacontemplated by this Agreem:
irrespective of whether CF&Co has advised or igsidg the Company on other matters;
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(b) the Company is capable of evaluatind understanding and understands and acceptsrthg, risks and conditions of -
transactions contemplated by this Agreement;

(c) the Company has been advised th&CoFand its affiliates are engaged in a broad rasfgeansactions which may invol
interests that differ from those of the Company #rad CF&Co has no obligation to disclose suchregts and transactions to the Compan
virtue of any fiduciary, advisory or agency relasbip; and

(d) the Company waives, to the fullegeat permitted by law, any claims it may have agaiCF&Co, for breach of fiducia
duty or alleged breach of fiduciary duty and agres CF&Co shall have no liability (whether direxstindirect) to the Company in respec
such a fiduciary claim or to any person assertifiguciary duty claim on behalf of or in right dié Company, including stockholders, partr
employees or creditors of the Company.

19. CounterpartsThis Agreement may be executed in two or monnterparts, each of which shall be deemed an @i
but all of which together shall constitute one d@ne same instrument. Delivery of an executed Agexerby one party to the other may
made by facsimile transmission.

[Remainder of Page Intentionally Blank]
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If the foregoing correctly sets forth the underdiag between the Company and CF&Co, please soadtelim the space provid
below for that purpose, whereupon this letter statistitute a binding agreement between the CompadyCF&Co.

Very truly yours,

ESSEX PROPERTY TRUST, INC.

By: /sl Michael T. Danc
Name: Michael T. Danc
Title: EVP, Chief Financial Office

ACCEPTED as of the date
first-above written:
CANTOR FITZGERALD & CO.

By: [s/ Jeffrey Lumby
Name: Jeffrey Lumb

Title: Managing Directo




SCHEDULE 1

FORM OF PLACEMENT NOTICE

From: [
Cc: [
To: [
Subiject: Controlled Equity Offerin—Placement Notic
Gentlemen:

Pursuant to the terms and subject to the condittmmsained in the Controlled Equity OfferirT’é’I Sales Agreement between Essex Proj
Trust, Inc. (the “ Compant), and Cantor Fitzgerald & Co. (* CF&CY dated May 6, 2009 (the “ Agreemens | hereby request on behalt
the Company that CF&Co sell up to [ ] shares of @mmpanys common stock, par value $0.0001 per share, ahanom market price «
$ per share.




CANTOR FITZGERALD & CO.

Peter Dippolitc pdippolito@cantor.cor
Joshua Feldma jfeldman@-cantor.cor
Jeff Lumby jlumby@cantor.con

ESSEX PROPERTY TRUST, INC.

Keith Guericke kguericke @essexpropertytrust.ci
Michall Schall mschall@essexpropertytrust.ct
Michael Dance mdance@essexpropertytrust.c

SCHEDULE 2




SCHEDULE 3

Compensation

CF&Co shall be paid compensation equal to up topgement (2.0%) of the gross proceeds from thess#lShares pursuant to the terms of
Agreement.




(i)

(ii)

(iii)

(iv)

Exhibit 7(n)(i)
MATTERS TO BE COVERED BY INITIAL OPINION OF

BAKER & MCKENZIE LLP

As of December 31, 2006, the Company had an autwbriapitalization as set forth in its statemerfitiinancia
condition included in the Company’s Annual Repartform 10K for the year ended December 31, 2006. All o
outstanding shares of Common Stock and Preferreck®onform, in all material respects, to the digsion thereo
contained in the Prospectt

The Company is a corporation duly incorporated exidting under and by virtue of the laws of thet&taf Marylant
and is in good standing with the State Departméitssessments and Taxation of Maryland. The Comes th
corporate power to own, lease and operate its piepeand conduct its business in all material eetpas describ
under the headings “Iltem 1 Business” and “Item @erties” in the Company’s Annual Report on FormKLfdr the
year ended December 31, 2006. The Operating Pshipeis validly existing as a limited partnership gooc
standing under the laws of the jurisdiction of itsorporation or organization with the power to quease an
operate its properties and conduct its businesallimaterial respects as described under the hgaditem 1
Business” and “ltem 2 Properties” in the Compamysual Report on Form 1B-for the year ended December
2006.

To the knowledge of such counsel, the Company aedQperating Partnership is duly qualified or resgisd t
transact business in each jurisdiction set forthSmhedule 1 hereto in which the failure, individpabr in the
aggregate, to be so qualified could reasonablyxpedated to have a Material Adverse Effect. Tokhewledge c
such counsel, other than the Companpterests in the Subsidiaries or as disclosetienProspectus, the Compi
does not own, directly or indirectly, any capitébck or other equity securities of any other cogpion or an
ownership interest in any limited liability compampartnership, joint venture or other associat

The execution, delivery and performance of the Salgreement by the Company and the transactionecgtate:
thereby do not conflict with, or result in any behaof, or constitute a default under (nor constitam event that wi
notice, lapse of time or both would constitute edwh of or default under), (i) the charter or bydaxf the Compan
(ii) any agreement listed on Schedule 2 heretdiiptd our knowledge, any Applicable Law or anyctdee, judgmel
or order applicable to the Company (other tharestaid foreign securities or blue sky laws, as tichvive expres
no opinion), except in the case of clauses (ii) @idfor such conflicts, breaches or defaults,ighindividually or ir
the aggregate could not be reasonably expecteavi® & Material Adverse Effec




v)

(vi)

(vii)

(viii)

(ix)

)

The Company has the corporate power to executel@linger the Agreement and to issue, sell and detive Share
as contemplated in the Agreement. The Agreemenbban duly authorized, executed and, so far laso®n to us
delivered by the Compan

No approval, authorization, consent or order of fittng with, any federal or state governmental regulaton
commission, board, body, authority or agency isuiregl under Applicable Law in connection with theeeution
delivery and performance of the Sales Agreementh@iconsummation of the transactions contemplgtectby, b
the Company, other than such as have been obtaimadde under the Securities Act or the Securifiashange Ac
of 1934, as amended, and such approvals as hameob&gned in connection with the listing of thaédment Shar
on the New York Stock Exchangprovided, however, that we do not express any opinion as to any nacy
qualification under the securities or blue sky lafithe various jurisdictions in which the Placem8hares are bei
offered by CF&Co or any approval of the underwgtiterms and arrangements relating to the offerihghe
Placement Shares by the NAS

The Shares, when issued and delivered by the Comparsuant to the Resolutions and the Agreemeninsl
payment of the consideration set forth therein|, el duly authorized, validly issued, fully paiddamonassessabl

The issuance and sale of the Placement Sharessb@dmpany is not subject to preemptive or otheilainights
arising by operation of the Maryland General Cogtion Law under the charter or bylaws of the Conyp@anunde
any agreement known to us to which the Companypiarty.

To our knowledge, except as otherwise describethé Registration Statement, the Prospectus, thendegt:
incorporated therein by reference or the exhihigzlfin connection therewith, there are no persweitls registratiol
or other similar rights to have any securities segied pursuant to the Registration Staten

At the time the Registration Statement became ®&ffecthe Registration Statement and, as of the dathe Sale
Agreement and the date hereof, the Prospectusatih ease, other than the financial statementspdinhschedule
and other financial and statistical data includednaorporated by reference in, or excluded frohg Registratio
Statement and the Prospectus, as to which we expespinion) complied as to form in all materiespects wit
the requirements of the Securities Act and thesralal regulations promulgated thereun




(xi) The statements under the caption “Description opifaa Stock” in the Prospectus, insofar as such stater
constitute a summary of the legal matters refetcetherein, constitute accurate summaries themedlli materie
respects as of the date of such statem

(xii) To our knowledge, there are no actions, suits ocgedings or inquiries or investigations, pendinghoeatenet
against the Company or any of its officers andadges or to which the Company’s assets (excludimg@ompany
direct or indirect interests in the Subsidiarie®) subject, at law or in equity, before or by aegdral, state, local
foreign governmental or regulatory commission, do&ody, authority, arbitration panel or agencyt tre require
to be described in the Prospectus or the docunieetdsporated therein by reference but are not sorileed.

(xiii)  The Company is not an “investment companmguired to register under the Investment Compaatyoh 1940, a
amended, (the “1940 Act”) or a company “controlldy’ an “investment companyWithin the meaning of the 19
Act.

(xiv)  The Shares to be issued and sold by the Compasygmirto the Sales Agreement are duly listed, dnditeed an
authorized for trading, subject to official notickissuance, on the NYS

(xv) Commencing with its taxable year ended Decembed 834 through its taxable year ended December @16,2ht
Company has been organized and has operated iaroahf with the requirements for qualification atackation as
REIT under the Code and its organization and pregoraethod of operation will enable it to continoenteet th
requirements for qualification and taxation as dIRE&nd

(xvi)  The statements contained in the Prospectus Supptamder the captionCertain Material U.S. Federal Income *
Considerationsfnsofar as such statements constitute mattersagfdammaries of legal matters, or legal conclus
have been reviewed by us and fairly present andrgrine, in all material respects, the matters reteto therein

The Registration Statement became effective urtierSecurities Act in 2003 and, to our knowledge stap order suspending -
effectiveness of the Registration Statement has lesied under the Securities Act or proceedingsefbr initiated or threatened by
Commission.

In addition, we have reviewed the Registration &tegnt and the Prospectus and participated in camfes with officers and ott
representatives of the Company, representativésdefpendent public accountants for the Companyhatiwthe contents of the Registral
Statement and the Prospectus and related matteesdigeussed, although we are not passing upondambt assume any responsibility
the accuracy, completeness or fairness of therstatts contained or incorporated by reference irRtibgistration Statement and the Prospe
and have not made any independent check or veiificéhereof, during the course of such participatinothing has come to our attention
leads us to believe that the Registration Statenarihe time such Registration Statement becafeetefe, contained an untrue statement
material fact or omitted to state a material fagjuired to be stated therein or necessary to niekstatements therein not misleading or the
Prospectus, as of the date of the Sales Agreemghealate hereof, included or includes an unttagesent of a material fact or omittec
omits to state a material fact necessary in omendke the statements therein, in the light ofciheumstances under which they were made
misleading (it being understood that we expresdeleef with respect to the financial statementsafficial schedules and other financie
statistical data included or incorporated by rafeeein, or excluded from, the Registration Statenoethe Prospectus).




The limitations inherent in the independent vedfion of factual matters and the character of detstions involved in tt
preparation of a disclosure document are such, hemv¢hat we do not assume any responsibility, pixes otherwise stated in opinion (>
above, for the accuracy, completeness or fairnesecstatements contained in the RegistrationeBtant or Prospectus or any amendmer
supplements thereto (including any of the documirrporated by reference therein).

In rendering such opinion, such counsel may relyg&to matters involving the application of lawsaay jurisdiction other than t
California Corporations Code or the federal lawtlté United States, to the extent they deem propérspecified in such opinion, upon
opinion (which shall be satisfactory in form andsiance to the Underwriter, shall expressly sthg the Underwriter and Underwriter
counsel may rely on such opinion as if the opiniere addressed to them and shall be furnishedet®Jtiderwriter) of other counsel of gc
standing whom they believe to be reliable and wigosatisfactory to counsel for the Underwritarovided, however , that such counsel sh
further state that they believe that they, the Wwdéer and the Underwrites’ counsel are justified in relying upon such opinaf othe
counsel, and (B) as to matters of fact, to therextteey deem proper, on certificates of responsiffieers of the Company and public officials.




Exhibit 7(n)(ii)

Matters to be covered by subsequent Company Couns®binions

The Registration Statement, when it became effecéwd the Prospectus and any amendment or supplé¢hsseto, on the date
filing thereof with the Commission, complied asféom in all material respects with the requiremefoisregistration statements on Forn8S-
under the Securities Act and the rules and reguiatof the Commission thereunder, and each ofabardents incorporated by reference ir
Registration Statement or the Prospectus, or argndment or supplement thereto, on the date ofjfilirereof with the Commission, compl
as to form in all material respects with the regmients of the Exchange Act and the rules and régngaof the Commission thereunde
being understood, however, that we express no apiwith respect to the financial statements, sclesdor other financial or statistical d
included or incorporated by reference in, or ordifieom, the Registration Statement or the Prosgeatiany other document. In passing t
the compliance as to form of the Registration $tetet and the Prospectus and any other documentaweeassumed that the statements |
and incorporated by reference therein are cormticamplete.

(a) The Registration Statement has beceffective under the Securities Act and, to thst loé our knowledge, no stop or
suspending the effectiveness of the Registrati@ie8tent has been issued and no proceeding forptirabse has been instituted by
Commission.

(b) To our knowledge and other thanetsfarth in the Prospectus, there are no legalomegimental proceedings, pending
threatened, to which the Company is a party requivebe described in the Prospectus that are rsatritbed as required.

In addition, we have participated in conferenceg¢hvdgfficers and other representatives of the Compaepresentatives of t
independent public accountants for the Company, ynd representatives, at which the contents of Registration Statement and
Prospectus and related matters were discussedattihdugh we are not passing upon, and do not assmyeesponsibility for, the accura
completeness or fairness of the statements codt@inécorporated by reference in the Registragtatement and the Prospectus, during
course of such participation, no facts came to aitention that caused us to believe that the Ragjiish Statement, at the time it bec:
effective, contained an untrue statement of a rizdtierct or omitted to state a material fact reqdito be stated therein or necessary to mal
statements therein not misleading, or that thepgemtsis (including the Incorporated Documents),fas alate, contained an untrue stateme
a material fact or omitted to state a material faetessary to make the statements therein, inghedf the circumstances under which t
were made, not misleading; it being understood weakexpress no belief with respect to the finansiatements, schedules and other fina
and statistical data included or incorporated ligremce in the Registration Statement or the Paiape




* Note: “Registration Statement” and “Prospectwsill be defined to include documents incorporated reference therein (“
Incorporated Documents”).




Exhibit 7(m)

OFFICER CERTIFICATE

The undersigned, the duly qualified and electedhisléid T. Dance of ESSEX PROPERTY TRUST, INC. (* Company "), a Marylant
corporation, does hereby certify in such capadaily an behalf of the Company, pursuant to Sectiom) 6f the Sales Agreement dated Ma
2009 (the “Sales Agreement) between the Company and Cantor Fitzgerald & @t to the best of the knowledge of the undersign

() The representations and warrantiésthe Company in_Section 6f the Sales Agreement (A) to the extent :
representations and warranties are subject tofgpaions and exceptions contained therein relatognateriality or Material Adverse Effe
are true and correct on and as of the date heritoftine same force and effect as if expressly ntadand as of the date hereof, except for t
representations and warranties that speak solaty aspecific date and which were true and corasobf such date, and (B) to the extent
representations and warranties are not subjectyt@uaalifications or exceptions, are true and arire all material respects as of the date he
as if made on and as of the date hereof with tineesforce and effect as if expressly made on andfdke date hereof except for th
representations and warranties that speak soledy aspecific date and which were true and cormsatf such date; and

(i) The Company has complied with ajf@ements and satisfied all conditions on its fralie performed or satisfied purst
to the Sales Agreement at or prior to the datedfere

By: /s/ _Michael T. Danc
Name: Michael T. Danc
Title: EVP, Chief Financial Office

Date: May 6, 2009




Exhibit 12.1

ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Schedule of computation of Ratio and Earnings to ked Charges and Preferred Stock Dividends
(Dollars in thousands, except ratios)

Quarter
ended
March 31 Years ended December 3

2009 2008 2007 2006 2005 2004

Earnings:
Income before discontinued operatic $ 21,08¢ $ 81,87 $ 42,34¢ % 32,73t $ 47,26¢ $ 72,48t

Gain on sales of real est: - (4,57¢) - - (6,39)) (7,909
Noncontrolling interes 4,94: 22,25¢ 19,99¢ 18,78: 20,69¢ 28,10¢
Interest expense 20,20 85,06 81,99: 75,017 72,09¢ 61,62
Total earnings $ 46,23: $ 184,61' $ 144,34: $ 126,53t $ 133,67( $ 154,30!
Fixed charges:
Interest expens $ 20,207 $ 85,06: $ 81,99! $ 75,017 % 72,09¢ $ 61,62:
Capitalized interes 3,22¢ 10,90¢ 5,13¢ 3,91¢ 1,10( 1,99
Preferred stock dividenc 1,82¢ 9,241 9,174 5,14t 1,95: 1,952
Perpetual preferred unit distributions 1,57¢ 9,90¢ 10,23¢ 10,23¢ 10,23¢ 14,17¢
Total fixed charges and preferred

stock dividends $ 26,83: $ 115,12: $ 106,53¢ $ 94,31 $ 85,387 $ 79,74
Ratio of earnings to fixed charge:

(excluding preferred stock

dividends and preferred unit

distributions) 1.97X 1.92X 1.6€X 1.6(X 1.82X 2.4X
Ratio of earnings to combined fixec

charges and preferred stock

dividends 1.72X 1.6(X 1.3EX 1.34X 1.57X 1.92X

(1) The results of operations for 2008 have been reifled to reflect discontinued operations for pndies sold subsequent to December 31,
2008, and the results of operations for 2004 thina2@07 have not been reclassifi




EXHIBIT 31.1

ESSEX PROPERTY TRUST, INC.
Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Keith R. Guericke, certify that:
1. 1 have reviewed this quarterly report on Forn-Q of Essex Property Trust, In

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omdtéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, ntgadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statement$ agimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrars other certifying officer and | are responsibledstablishing and maintaining disclosure contaold procedures (:
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifg prepared

b) Designed such internal controls over financial répg, or caused such internal controls over firi@neporting to be
designed under our supervision, to provide readeredsurance regarding the reliability of financggorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period covgydhis report based on
such evaluation; an

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theedent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summasad report financial data;
and

b) Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the
registran’s internal control over financial reportir

Date: May 6, 2009

/s/ Keith R. Guerick

Keith R. Guericke

Chief Executive Officer and Preside
Director and Vice Chairman of the Boe
Essex Property Trust, In




EXHIBIT 31.2

ESSEX PROPERTY TRUST, INC.
Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Michael T. Dance, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Essex Property Trust, In

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, ntgadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statements$ céimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of ttregistrant as of, and for, the periods presentedignreport;

The registrar’ s other certifying officer and | are responsibledstablishing and maintaining disclosure contemid procedures (&
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifg prepared

b) Designed such internal controls over financial répg, or caused such internal controls over firi@neporting to be
designed under our supervision, to provide readeredsurance regarding the reliability of financggorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period covgydhis report based on
such evaluation; an

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

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

reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theedent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summasad report financial data;
and

b) Any fraud, whether or not material, that involvearmagement or other employees who have a significéain the
registran’s internal control over financial reportir

Date: May 6, 2009

Is/

Michael T. Danc

Michael T. Danc
Chief Financial Officer, Executive Vice Preside
Essex Property Trust, In




Exhibit 32.1

ESSEX PROPERTY TRUST, INC.
Certification of Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350 as adopted
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

Pursuant to Section 906 of the Sarbanes-Oxley A2002 (Subsections (a) and (b) of Section 1358ptdr 63 of title 18, United States Code),
I, Keith R. Guericke, hereby certify, to the bektriy knowledge, that the Quarterly Report on Fo®rQ for the period ended March 31, 2009
(the “Form 10-Q”) of Essex Property Trust, Inclyutomplies with the requirements of Section 13(@)5(d), as applicable, of the Securities
Exchange Act of 1934, as amended, and informationained in the Form 10-Q fairly presents, in aditerial respects, the financial condition
and results of operations of Essex Property Ttost,at the dates of and for the periods presented.

Date: May 6, 2009 /sl Keith R. Guerick
Keith R. Guericke
Chief Executive Officer and Preside
Director and Vice Chairman of the Boa
Essex Property Trust, In




Exhibit 32.2

ESSEX PROPERTY TRUST, INC.
Certification of Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350 as adopted
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

Pursuant to Section 906 of the Sarbanes-Oxley A2002 (Subsections (a) and (b) of Section 1358ptdr 63 of title 18, United States Code),
I, Michael T. Dance, hereby certify, to the bestf knowledge, that the Quarterly Report on ForrQLfdr the period ended March 31, 2009
(the “Form 10-Q”) of Essex Property Trust, Inclyutomplies with the requirements of Section 13(@)5(d), as applicable, of the Securities
Exchange Act of 1934, as amended, and informationained in the Form 10-Q fairly presents, in aditerial respects, the financial condition
and results of operations of Essex Property Ttost,at the dates of and for the periods presented.

Date: May 6, 2009 /sl Michael T. Danc
Michael T. Dance
Chief Financial Officer, Executive Vice Preside
Essex Property Trust, In




