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Part | -- Financial Information
It em 1: Condensed Financial Statements (Unaudited)

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

The information furnished in the accompanying urigaadcondensed consolidated balance sheets, statenfeoperations, stockholders'
equity, noncontrolling interest, and comprehengie®me and cash flows of the Company reflectsdjlistments which are, in the opinion of
management, necessary for a fair presentatioreddifitrementioned condensed consolidated finantzitdraents for the interim periods and
are normal and recurring in nature, except as wiisernoted.

The accompanying unaudited condensed consolidetaddial statements should be read in conjunctiibh thie notes to such unaudited
condensed consolidated financial statements andayfanent’'s Discussion and Analysis of Financial @mmdand Results of Operations
herein. Additionally, these unaudited condensatsolidated financial statements should be readmjunction with the audited consolidated
financial statements included in the Company's ahraport on Form 10-K for the year ended Decen3liei2009.
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Real estate
Rental properties
Land and land improvemer
Buildings and improvements

Less accumulated depreciation

Real estate under developm
Co-investments

Cash and cash equivale-unrestrictec
Cash and cash equivale-restrictec
Marketable securitie

Notes and other receivabl

Prepaid expenses and other as
Deferred charges, net

Total assets

Mortgage notes payab
Lines of credit
Exchangeable bonc

Accounts payable and accrued liabilit

Construction payabl
Dividends payabli

Cash flow hedge liabilitie
Other liabilities

Total liabilities

Commitments and contingenci

ES SEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
(Unaudited)
(Dollars in thousands, except per share amounts)

Assets

Liabilities and Equity

Cumulative convertible preferred stock; $.0001 \zHue:
4.875% Series (- 5,980,000 issued and 178,249 outstan
Stockholders' equity and noncontrolling inter:

Common stock, $.0001 par value, 649,702,178 skardmrized 29,100,478 and 28,849,779 shares i

and outstandin

Cumulative redeemable preferred stock; $.0001 phrey
7.8125% Series - 1,000,000 shares authorized,issued and outstardjonglation 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 ietgr

Total liabilities and equity

March 31, December 31
2010 2009
$ 684,95 $ 684,95!
2,734,86. 2,727,97!
3,419,81i 3,412,93I
(779,929 (749,46¢)
2,639,89! 2,663,46!
304,48: 274,96}
137,47 70,78
3,081,85: 3,009,21.
22,31 20,66(
18,067 17,27«
114,27¢ 134,84
35,54¢ 36,30¢
21,85( 21,34¢
14,53( 14,99:
$ 330843 $ 3,254,63
$ 1,626,73 $ 1,603,54
256,00( 239,00(
4,91¢ 4,897
47, 74¢ 38,51«
12,38( 10,327
34,34¢ 33,75(
38,61¢ 30,15¢
17,04¢ 16,55¢
2,037,79 1,976,74
4,34¢ 4,34¢
3 3
25,00( 25,00(
1,293,82! 1,275,25:
(239,909 (222,95)
(34,85() (24,20¢)
1,044,07: 1,053,009
222,21 220,44!
1,266,29: 1,273,54.
$ 3,308,443 $ 3,254,63

See accompanying notes to the unaudited condensadldated financial statements.
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ES SEX PROPERTY TRUST, INC. AND SUBSIDIARES
Condensed Consolidated Statements of Operations

(Dollars in thousands, except per share amounts)

Revenues
Rental and other proper
Management and other fees from affiliates

Expenses
Property operating, excluding real estate t¢
Real estate taxe
Depreciation and amortizatic
Interest
General and administratiy
Impairment and other charges

Earnings from operatior

Interest and other incon
Equity (loss) income in «-investment:
Gain on early retirement of de
Gain on sale of real estate
Income before discontinued operatic
Income from discontinued operations
Net income
Net income attributable to noncontrolling interest
Net income attributable to controlling inter:
Dividends to preferred stockholde

Excess of the carrying amount of preferred stodeeeed over the cash paid to redeem preferred st

Net income available to common stockholders

Per common share da
Basic:

(Unaudited)

Income before discontinued operations availableotomon stockholdel

Income from discontinued operations
Net income available to common stockholders

Weighted average number of common shares outsiguddiring the period

Diluted:

Income before discontinued operations availableotomon stockholdel

Income from discontinued operations
Net income available to common stockholders

Weighted average number of common shares outsiguadiring the period

Dividend per common share

Three Months Ended

March 31,
2010 2009
$ 99,70¢ $ 103,91
1,47¢ 1,197
101,18 105,11
24,67: 24,08(
9,52¢ 9,04:
30,48 28,96¢
20,83¢ 20,20:¢
5,61¢ 6,23¢
- 5,752
91,14( 94,27¢
10,04« 10,83t
7,85¢ 3,232
(47) 53¢
- 6,124
- 53
17,85¢ 20,78:
- 2,55¢
17,85¢ 23,33¢
(4,189 (4,947)
13,66¢ 18,39¢
(542 (1,82¢6)
- 25,69
$ 13,127 $ 42,26
$ 0.4t % 1.51
- 0.1C
$ 0.4t $ 1.61
28,967,85 26,224,94
$ 0.4t % 1.44
- 0.0¢
$ 0.4t $ 1.5¢
29,018,57 28,692,95
$ 1.03: $ 1.03(

See accompanying notes to the unaudited condenssdlzated financial statements.
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ES SEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Stockholgguity, Noncontrolling Interest, and
Comprehensive Income for the three months endediviat, 2010
(Unaudited)
(Dollars and shares in thousands)

Accumulated
Distributions other
Series F Preferred Additional in excess of comprehensive
stock Common stock paid-in  accumulated income Noncontrolling

Shares  Amount Shares  Amount capital earnings (loss) Interest Total

Balances at
December
31, 200¢ 1,00C $ 25,00( 28,84¢ $ 3 $1,275,25. $ (222,95) $ (24,200 $ 220,44' $1,273,54.
Comprehensiv
income:
Net income - - - - - 13,66¢ - 4,18¢ 17,85¢
Reversal of
unrealized
gains upol
the sale of
marketabl:
securites - - - - - - (4,657 (399 (5,049
Change in
fair value
of cash
flow
hedges ar
amortizatis
of
settlement
of swaps - - - - - - (8,215 (62€) (8,84))
Change in
fair value
of
marketabl:
securities - - - - - - 2,22z 191 2,412
Comprehensiv
income 6,38¢
Issuance of
common
stock under
Stock option
plans - - 46 - 1,094 - - - 1,094
Sale of
common
stock - - 20E - 17,30¢ - - - 17,30¢
Equity based
compensatic
costs - - - - 17E - - 39z 56¢&
Contributions
from
noncontrollir
interest - - - - - - - 3,99( 3,99(
Distributions t¢
noncontrollir
interest - - - - - - - (5,339 (5,339
Dividends
declarec - - - -
Redemptions
of
noncontrollir
interest - - - - - - - (637) (637)

(30,627) - - (30,62)

Balances at
March 31,



2010 1,000 $ 25,00( 29,100 $ 3 $1,29382'$ (239,909 $ (34,850 $ 222,210 $1,266,29.

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

Net cash provided by operating activit

Cash flows used in investing activitie
Additions to real estat
Improvements to recent acquisitic
Redevelopment expenditur
Revenue generating capital expenditt
Non-revenue generating capital expenditt
Additions to real estate under developnm
Dispositions of real esta
Changes in restricted cash and refundable deg
Purchases of marketable securi
Sales and maturities of marketable secur
Proceeds from tax credit inves:
Advances under notes and other receiva
Collections of notes and other receivat
Contributions to co-investments

Net cash used in investing activities

Cash flows from financing activitie

Borrowings under mortgage and other notes payatuldiaes of credi

Repayment of mortgage and other notes payableires df credi
Additions to deferred charg:

Retirement of exchangeable bor

Retirement of common stor

Retirement of preferred stock, Serie:

Net proceeds from stock options exerci

Net proceeds from issuance of common s
Contributions from noncontrolling intere
Distributions to noncontrolling intere
Redemptions of noncontrolling intere
Common and preferred stock dividends paid

Net cash provided by (used in) financing activities
Net increase in cash and cash equival
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental disclosure of cash flow informati

Cash paid for interest, net of $2.8 million and283illion capitalized in 2010 and 2009, respectivel

Supplemental disclosure of noncash investing amahfiing activities
Change in accrual of dividends

Change in value of cash flow hedge liabilities
Change in fair value of marketable securities
Change in construction payable

Three Months Ended

March 31,
2010 2009

$ 52,97 $ 55,06:
(34¢) (337)
(2,63¢6) (9,095
(37) (17€)
(3,867) (3,389
(27,46€) (24,25))

- 12,39t

(760) 21,18¢
(18,25¢) (17,187
42,24 12,257

- 3,762
a7 (725)

14¢ 2,22(
(66,499 (270
(77,495 (3,599
162,59: 165,50:
(122,41 (39,87Y)
(395) (349
- (66,460
- (20,27))
- (32,579

1,09 445

17,30¢ -

3,99( -
(5,339 (5,420

(637) -
(30,02 (29,169
26,17: (28,167)

1,652 23,30¢

20,66( 41,90¢

$ 2231: $ 65,21
$ 19,76 $ 14,85:
$ 59t $ 50¢€
$ 8,46z $ 18,30¢
$ 2,631 $ -
$ 2,05 $ 3,53:

See accompanying notes to the unaudited condenssdlzated financial statements.
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ES SEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
March 31, 2010 and 2009
(Unaudited)

(1) Organization and Basis of Presentation

The unaudited condensed consolidated financia¢rsiants of the Company are prepared in accordartbedas. generally accepted
accounting principles for interim financial infortian and in accordance with the instructions tonfFd0-Q. In the opinion of management,
all adjustments necessary for a fair presentatidheofinancial position, results of operations @agh flows for the periods presented have
been included and are normal and recurring in BagKcept as otherwise noted. These unauditeceosed consolidated financial statements
should be read in conjunction with the audited otidated financial statements included in the Conyfsaannual report on Form XOfor the
year ended December 31, 20

All significant intercompany balances and transatihave been eliminated in the condensed consadidimancial statements.

The unaudited condensed consolidated financiadrsiants for the three months ended March 31, 20d@@@9 include the accounts of the
Company and Essex Portfolio, L.P. (the "Operatiagriership”, which holds the operating assets®Qbmpany). See below for a
description of entities consolidated by the Opaiartnership. The Company is the sole generaiigran the Operating Partnership, with a
92.3% general partnership interest as of Marct2810. Total Operating Partnership units outstameirre 2,413,690 and 2,398,479 as of
March 31, 2010 and December 31, 2009, respectiaely the redemption value of the units, based erlthsing price of the Company’s
common stock totaled $217.1 million and $200.6iomll as of March 31, 2010 and December 31, 20@peactively.

As of March 31, 2010, the Company owned or had oghig interests in 133 apartment communities, @gating 27,249 units) (collectivel
the “Communities”, and individually, a “Community’fjve office and commercial buildings and fiveigetdevelopment projects
(collectively, the “Portfolio”). The Communitiesealocated in Southern California (Los Angeles, @ Riverside, Santa Barbara, San
Diego, and Ventura counties), Northern Califorriee(San Francisco Bay Area) and the Seattle mditaparea.

Fund Activities

Essex Apartment Value Fund Il, L.P. (“Fund 11")as investment fund formed by the Company to addevttirough rental growth and asset
appreciation, utilizing the Company’s developmeeatievelopment and asset management capabilitiesd IIFhas eight institutional
investors, and the Company, with combined partgeitg contributions of $265.9 million. The Compargntributed $75.0 million to Fund
II, which represents a 28.2% interest as generéh@aand limited partner. Fund Il utilized levgesequal to approximately 55% upon the
initial acquisition of the underlying real estateund Il invested in apartment communities in tloenPanys targeted West Coast markets ¢
as of March 31, 2010, owned 14 apartment communitighe Company records revenue for its asset neamagf, property management,
development and redevelopment services when eaanddyromote income when realized if Fund Il exsesgftain financial return
benchmarks.

Marketable Securities

As of March 31, 2010 marketable securities congiptémarily of investment-grade unsecured bondstgage backed securities and
investment funds that invest in U.S. treasury @may securities. As of March 31, 2010 the Compaany classified the marketable securities
as available for sale and the Company reports themgrities at fair value, based on quoted manie¢p (Level 2 for the unsecured bonds
mortgage backed securities and level 1 for thestment funds, as defined by the Financial Accogn8tandards Board (“FASB”) standard
entitled “Fair Value Measurements and Disclosuress discussed later in Note 1), and any unreatiaéd or loss is recorded as other
comprehensive income (loss). Realized gains asgkband interest income are included in interesbéher income on the condensed
consolidated statement of operations. Amortizatibanearned discounts is included in interestiineo
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Variable I nterest Entities

The Company consolidates 19 DownREIT limited paghips (comprising twelve communities), an offieglding that is subject to loans
made by the Company, and 55 low income housing @itice the Company is the primary beneficianhese variable interest entities
(“VIES”). Total DownREIT units outstanding werel25,980 and 1,129,205 as of March 31, 2010 andrdleee31, 2009 respectively, and
the redemption value of the units, based on thergpprice of the Company’s common stock totale@l1$3 million and $94.5 million, as of
March 31, 2010 and December 31, 2009, respectivEhe consolidated total assets and liabilitieatesl to these VIEs, net of intercompany
eliminations, were approximately $238.9 million é1b55.9 million, respectively, as of March 31, 2@t@ $237.9 million and $164.4
million, respectively, as of December 31, 2009telest holders in VIEs consolidated by the Compameyallocated net income equal to the
cash payments made to those interest holders toibdisons from cash flow. The remaining result®perations are generally allocated to
Company. As of March 31, 2010 and December 31920@ Company did not have any VIE’s of which &sanot deemed to be the primary
beneficiary.

Stock-Based Compensation

The Company accounts for share based compensdaiiog thhe fair value method of accounting. Thenaeated fair value of stock options
granted by the Company is being amortized ovewésting period of the stock options. The estimateaht date fair values of the long term
incentive plan units (discussed in Note 13, “StBelsed Compensation Plans,” in the Company’s ForK id) the year ended December 31,
2009) are being amortized over the expected sepédeds. Stock-based compensation expense farspénd restricted stock totaled $0.2
million for the three months ended March 31, 2046 2009. The intrinsic value of the stock optiemercised during the three months ended
March 31, 2010 and 2009 totaled $1.0 million ands$fillion, respectively. As of March 31, 2010etimtrinsic value of the stock options
outstanding and fully vested totaled $4.4 millioks of March 31, 2010, total unrecognized compeaosatost related to unvested share-based
compensation granted under the stock option andates! stock plans totaled $3.5 million. The cigstxpected to be recognized over a
weighted-average period of 2 to 5 years for thekstption plans and is expected to be recognizaibsit-line over 7 years for the restricted
stock awards.

The Company has adopted an incentive program imghkhe issuance of Series Z and Series Z-1 Ineetthits (collectively referred to as
“Z Units”) of limited partnership interest in thep@rating Partnership. Stock-based compensatioansepfor Z Units totaled $0.4 million for
the three months ended March 31, 2010 and 2008ec#sgely. Stock-based compensation capitalizedtimck options, restricted stock
awards, and the Z Units totaled $0.1 million and$illion for the three months ended March 31,@28hd 2009, respectively. As of March
31, 2010, the intrinsic value of the Z Units subjecfuture vesting totaled $6.4 million. As of kta 31, 2010, total unrecognized
compensation cost related to Z Units subject toruvesting granted under the Z Units totaled $4ilBon. The unamortized cost is expected
to be recognized over the next year to five yeabgext to the achievement of the stated performariteria.

Fair Value of Financial | nstruments

The Company values its financial instruments basethe fair value hierarchy of valuation technigdescribed in the FASB statement en
“ Fair Value Measurements and Disclosurestevel 1 inputs are unadjusted, quoted prices iivacharkets for identical assets or liabilitie
the measurement date. Level 2 inputs include guotiees for similar assets and liabilities in aetmarkets and inputs other than quoted
observable for the asset or liability. Level Buts are unobservable inputs for the asset ofitiabi

The Company uses Level 1 inputs for the fair vahfdss cash equivalents and its marketable saéearéxcept for unsecured bonds and
mortgage backed securities. The Company uses Remgluts for its investments in unsecured bondsigage backed securities, notes
receivable, notes payable, and cash flow hedgbsselinputs include interest rates for similarrfimial instruments. The Compasywaluatio
methodology for cash flow hedges is described inentietail in Note 8. The Company does not use IL2ugputs to estimate fair values of
of its financial instruments. The Company’s assest of the significance of a particular inputhe fair value measurement in its entirety
requires judgment, and considers factors spediftbe asset or liability.

Management believes that the carrying amountsafritounts outstanding under lines of credit, negesivable and other receivables from
related parties, and notes and other receivabl@®x=imate fair value as of March 31, 2010 and Ddwan31, 2009, because interest rates,
yields and other terms for these instruments ansistent with yields and other terms currently Eldée for similar instruments. Managem
has estimated that the fair value of the Compa$¥:87 billion of fixed rate debt at March 31, 2G4@pproximately $1.40 billion and the fair
value of the Company’s $514.6 million of variabéter debt at March 31, 2010 is $492.1 million bamethe terms of existing mortgage notes
payable and variable rate demand notes compartbds$e available in the marketplace. Managemeidvesd that the carrying amounts of
cash and cash equivalents, restricted cash, accpayable and accrued liabilities, other liabifitend dividends payable approximate fair
value as of March 31, 2010 due to the short-terrturitg of these instruments. Marketable securitied cash flow hedge liabilities are
carried at fair value as of March 31, 2010, asudised further above and in Note 8.
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Accounting Estimates and Reclassifications

The preparation of condensed consolidated finasta@éments, in accordance with U.S. generally@edeaccounting principles, requires the
Company to make estimates and judgments that affeaeported amounts of assets, liabilities, reesrand expenses and related disclosure:s
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 realeeptaiperties, its investments in and advancesiibyentures and affiliates, its notes
receivables and its qualification as a Real Edtatestment Trust (“REIT”). The Company bases itinestes on historical experience, current
market conditions, and on various other assumptioatsare believed to be reasonable under theroBtances. Actual results may vary from
those estimates and those estimates could bedtiffander different assumptions or conditions.

Reclassifications for discontinued operations Hasen made to prior year statements of operaticiasitées in order to conform to current
year presentation. Such reclassifications havienpact on reported earnings, cash flows, totaltassetotal liabilities

New Accounting Pronouncements

In June 2009, the FASB issued an accounting stdrefgtitled, "Amendments to FASB Interpretation No. 48(Rhat amends existing
standards which, among other things, replacesubatgativebased risks and rewards calculation for determimihigh enterprise, if any, hi

a controlling financial interest in a variable irgst entity with an approach focused on identifyivigch enterprise has the power to direct the
activities of a variable interest entity that msigmnificantly impact the entitg' economic performance and (1) the obligation Bpablosses ¢
the entity or (2) the right to receive benefitsnfrthe entity. The Company adopted the standatthonary 1, 2010 and there was no impact
on the Company'’s condensed consolidated finan@&iments.

(2) Significant Transactions During the First Quater of 2010

(a) Acquisitions

The Company entered into a joint venture that aeguEssex Skyline at MacArthur Place, a new 34%high rise condominium project that
will be operated as an apartment community. Tlopenty is located in Santa Ana, California andabeuisition price was $128 million. The
Company acquired a 47% effective interest in tlr jeenture and accounts for this co-investmenthenequity method, and the Company

earned a fee of $0.5 million for the acquisitiortted property. The Company will receive managenfegd and may earn a promoted interest
if certain financial hurdles are achieved by thatjgenture for the management and sale of thegutpp

(b) Equity
The Company issued 205,000 shares of common st@kaverage price of $85.72, for $17.3 milliort, ofefees and commissions.
(c) Marketable Securities

The Company sold $42.2 million of investment gradeecured bonds for a gain of $5.0 million. Durkmil, the Company sold an additic
$22.5 million in unsecured bonds for a gain of $#ilion.

In February 2010, the Company purchased an interesortgages secured by apartments for $16.9anillvhich is estimated to yield an 1:
return over the expected 10-year duration of tha lportfolio.

(d) Mortgage Notes Payable
The Company obtained fixed rate mortgage loandingt&35.1 million secured by Summerhill Park fd4$3 million at a rate of 5.4%, and

Brookside Oaks totaling $20.8 million at a ratés%, both loans mature in March 2010. Also duthgquarter, the Company paid-off a
maturing loan of $13.6 million with a fixed rate B®% secured by Brookside Oaks.

10
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(3) Co-investments

The Company has joint venture investments in cestments, which are accounted for under the equéthod. The joint ventures own,
operate and develop apartment communities. Thawirlg table details the Company's co-investmedddldrs in thousands):

March 31, December 31

2010 2009
Investments in joint ventures accounted for underequity method of accountir
Limited partnership interest of 27.2% and genesaatner interest of 1% in Essex Apartment Value Fu
I, L.P ("Fund II") $ 70,26¢ $ 70,28:
Membership interest in a limited liability compatihat owns Essex Skyline at MacArthur Place 66,70« -
136,97. 70,28:
Investments accounted for under the cost metheadadunting
Series A Preferred Stock interest in Multifamilych@ology Solutions, Inc 50C 50C
Total co-investments $ 137,47, $ 70,78

The combined summarized balance sheet and statewfenperations for co-investments, which are antexdifor under the equity method,
are as follows (dollars in thousands).

March 31, December 31

2010 2009
Balance sheet:
Rental properties and real estate under develop $ 643,22! $ 489,35
Other assets 30,01 30,45¢
Total assets $ 67323 $ 519,81(
Mortgage notes and construction paye $ 294,18 $ 312,85¢
Other liabilities 8,36¢ 6,64¢
Equity 370,62: 200,30t
Total liabilities and equity $ 67317: $ 519,81(
Company's share of equity $ 136,97. $ 70,28:
Three Months Ended
March 31,
2010 2009
Statements of operatior
Property revenue $ 12,32¢ $ 12,00:
Property operating expenses (5,007%) (4,330
Net property operating incon 7,321 7,67:
Interest expens (2,962) (2,199
Depreciation and amortization (4,457 (3,617)
Total net (loss) income $ (94) $ 1,86¢
Company's share of operating net (loss) income $ (41) $ 53¢
Company's share of net (loss) income $ (41) $ 53¢

11
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(4) Notes and Other Receivables
Notes receivable secured by real estate, and mgheivables consist of the following as of March 2010 and December 31, 2009 (dollar
thousands):

March 31, December 31

2010 2009
Note receivable, secured, bearing interest at LIBCB69%, due June 20: $ 6,71¢ $ 6,74z
Note receivable, secured, bearing interest at 8dib,November 201 971 971
Note receivable, secured, bearing interest at LIBCB25%, due December 20 12,541 12,55
Note receivable, secured, bearing interest at LIBOR75%, due March 201 7,38¢ 7,317
Note receivable, secured, bearing interest at 6cbfb August 201 3,221 3,19¢
Other receivables 4,69¢ 5,52¢

$ 35,54t $ 36,30t

(5) Related Party Transactions

Management and other fees from affiliates includmagement, development and redevelopment feesFum 11 of $1.0 million and $1.2
million for the three months ended March 31, 2046 2009, respectively, and a property acquisitendf $0.5 million from the limited
liability company that owns Skyline at MacArthuaBeé for the three months ended March 31, 20100fAhese fees are net of intercompany
amounts eliminated by the Company.

An Executive Vice President of the Company inve§4d million for a 6% limited partnership inter@sta partnership with the Company i
acquired a 50% interest in a limited liability coamy that acquired Essex Skyline at MacArthur Platiee Executive Vice President’s
investment is equal to a pro-rata share of theribritons, and distributions resulting from distriable cash generated by Essex Skyline at
MacArthur Place will be calculated in the same nearas the calculation of distributions to the thpatty investor. The Executive Vice
President does not participate in any promote ésteor fees paid to the Company by the Essex SkglitMacArthur Place joint venture.
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(6) Segment Information

The Company defines its reportable operating setgranthe three geographical regions in whichggstanent communities are located:
Southern California, Northern California and Seailetro. Excluded from segment revenues are ptiegariassified in discontinued
operations, management and other fees from affljaand interest and other income. Non-segmeahtems and net operating income
included in the following schedule also consistadfenue generated from commercial properties waietprimarily office buildings. Other
non-segment assets include co-investments, restbastder development, cash and cash equivaleatketable securities, notes receivable,
other assets and deferred charges. The reveretasperating income, and assets for each of thertadge operating segments are
summarized as follows for the three months endectMal, 2010 and 2009 (dollars in thousands):

Three Months Ended

March 31,
2010 2009
Revenues
Southern Californii $ 50,92t $ 52,29¢
Northern Californie 29,981 30,84:
Seattle Metrc 16,721 18,71¢
Other real estate assets 2,067 2,05¢
Total property revenues $ 99,70¢ $ 103,91
Net operating income
Southern Californii $ 34,01 % 35,821
Northern Californie 19,80( 21,37¢
Seattle Metrc 10,57 12,40¢
Other real estate assets 1,122 1,181
Total net operating incorn 65,507 70,791
Depreciation and amortizatic (30,487 (28,965
Interest expens (20,83¢) (20,207
Interest and other incon 7,85¢ 3,232
General and administrati (5,61¢) (6,239
Management and other fees from affilia 1,47¢ 1,197
Equity (loss) income from investment: (42) 53¢
Gain on early retirement of de - 6,124
Impairment and other charg - (5,752)
Gain on sale of real estate - 53
Income before discontinued operations $ 17,85¢ $ 20,78:

Total assets for each of the reportable operatiggnents are summarized as follows as of March @10 2nd December 31, 2009:

March 31, December
2010 31, 2009
Assets:

Southern Californi: $ 1,228,599 $ 1,239,65
Northern Californie 915,15¢ 923,108
Seattle Metrc 413,42 417,70¢
Other real estate assets 82,71+ 82,99¢
Net reportable operating segme- real estate asse 2,639,89! 2,663,46!
Real estate under developm 304,48: 274,96!
Cash and cash equivalel 40,37¢ 37,93¢
Marketable securitie 114,27¢ 134,84«
Cc-investments 137,47 70,78:
Notes and other receivabl 35,54t 36,30¢
Other non-segment assets 36,38( 36,34(
Total assets $ 3,308,43. $ 3,254,63
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(7) NetIncome Per Common Share
(Amounts in thousands, except per shareuaritdiata)

Three Months Ended Three Months Ended
March 31, 2010 March 31, 2009
Weighted- Weighted-
average Per Commor average Per Commor
Common Share Common Share
Income Shares Amount Income Shares Amount
Basic:
Income from continuing operations
available to common stockholde $ 13,127 28,96¢ $ 0.4t $ 39,71( 26,22 % 1.51
Income (loss) from discontinued
operations available to common
stockholders - 28,96¢ - 2,55k 26,22 0.1C
13,127 $ 0.4¢ 42 ,26¢ $ 1.61
Effect of Dilutive Securities (1)(2) - 51 1,79¢ 2,46¢
Diluted:
Income from continuing operations
available to common stockholdel
Q) $ 13,123 $ 39,71(
Add: noncontrolling interests OP
unitholders - 1,62¢

Adjusted income from continuing

operations available to common

stockholders (1 13,127 29,01¢ $ 0.4t 41,33¢ 28,69: $ 1.44
Income (loss) from discontinued

operations available to common

stockholder: - 2,55¢
Add: noncontrolling interests OP
unitholders - 17C

Adjusted income from discontinuec
operations available to common

stockholders - 29,01¢ - 2,72 28,69: 0.0¢
$ 13,127 $ 0.4t % 44,06 $ 1.5¢

(1) Weighted convertible limited partnership urgf2,419,837, which includes vested Series Z itigerunits, for the three months ended
March 31, 2010 were not included in the determaratf diluted EPS because they were anti-dilutiCenvertible limited partnership
units of 2,444,747, which includes vested Seri@sc&ntive units, for the three months ended M&Lh2009 were included in the
determination of diluted EPS because they werdigdu The Company has the ability to redeem DowiTREited partnership units for
cash and does not consider them to be potentiddlneg securities

The holders of the exchangeable notes may exchahtfeg then applicable exchange rate, the notesa&h and, at the Company’s
option, a portion of the notes may be exchange&$sex common stock; the original exchange rate$i88.25 per share of Essex
common stock. During the three months ended Maigt2010 the weighted average common stock prit@ali exceed the strike price
and therefore common stock issuable upon exchahifpe @xchangeable notes was not included in tlutedi share count as the effect
was anti-dilutive.

Stock options of 145,136 and 102,290 for the timeaths ended March 31, 2010 and 2009, respectiwelie not included in the diluted
earnings per share calculation because the exgnétseof the options were greater than the avenagiket price of the common shares
for the three months ended and, therefore, weieddutive.

All shares of cumulative convertible preferred &t&eries G have been excluded from diluted earrpegshare for the three months
ended March 31, 2010 and 2009, as the effect wiasliautive.

(2) For the three months ended March 31, 2010ingete allocated to convertible limited partnepstiits and vested Series Z units
aggregating $1.1 million has been excluded to ircangilable to common stock holders for the cat@mneof net income per common

share since these units are excluded in the dilweghted average common shares for the periodtHeathree months ended March 31,
2009, net income allocated to convertible limitedtpership units and vested Series Z units aggreg&f.8 million has been included to
income available to common stock holders for tHeutation of net income per common share sinceethusts are included in the diluted
weighted average common shares for the pe
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(8) Derivative Instruments and Hedging Activities

Currently, the Company uses interest rate swapsna@iebst rate cap contracts to manage certaireisiteate risks. The valuation of these
instruments is determined using widely acceptedatan techniques including discounted cash floalysis on the expected cash flows of
each derivative. This analysis reflects the comti@derms of the derivatives, including the periodnaturity, and uses observable market-
based inputs, including interest rate curves. Hirevhlues of interest rate swaps are determinad)uke market standard methodology of
netting the discounted future fixed cash receiptpayments) and the discounted expected variasle payments (or receipts). The variable
cash payments (or receipts) are based on an exipaaté future interest rates (forward curves) ded from observable market interest rate
curves. The Company incorporates credit valuatdjusaments to appropriately reflect both its owmperformance risk and the respective
counterparty’s nonperformance risk in the fair ealneasurements.

As of March 31, 2010 the Company had seven forvetading interest rate swap contracts totalingt@onal amount of $375.0 million with
interest rates ranging from 5.1% to 5.9% and ga#lgs dates ranging from October 2010 to Octob&l 20 hese derivatives qualify for
hedge accounting as they are expected to econdyrinealge the cash flows associated with futurerfiirag of debt between 2010 and

2011. The Company had twelve interest rate capracts totaling a notional amount of $194.2 millibat qualify for hedge accounting as
they effectively limit the Company’s exposure tteirest rate risk by providing a ceiling on the uhdeg variable interest rate for the
Company'’s $258.6 million of tax exempt variableerdebt. The aggregate carrying value of the fadvegarting interest rate swap contracts
was a net liability of $38.8 million and the aggaegcarrying value of the interest rate cap cotgraas an asset of $0.2 million. The overall
fair value of the derivatives changed by $8.5 miillduring the three months ended March 31, 20H0rtet liability of $38.6 million as of
March 31, 2010, and the derivative liability wasorled in cash flow hedge liabilities in the Comygartondensed consolidated financial
statements. The changes in the fair values odi¢niwatives are reflected in other comprehensioss)l income in the Company’s condensed
consolidated financial statements. No hedge io#ffeness on cash flow hedges was recognized dthijnguarters ended March 31, 2010
and 2009.

(9) Discontinued Operations

In the normal course of business, the Companyredkéive offers for sale of its communities, eitbelicited or unsolicited. For those offers
that are accepted, the prospective buyer will iguafiuire a due diligence period before consumomatif the transaction. It is not unusual
for matters to arise that result in the withdramatejection of the offer during this process. Tmmpany classifies real estate as "held for
sale" when the sale is considered to be probable.

In the first quarter of 2009, the Company sold @arHeights Villas, a 70-unit property located in®e, California and Grand Regency, a
60-unit property in Escondido, California. Duritige second quarter of 2009, the Company sold MauiMigw Apartments, a 106-unit
community located in Camarillo, California. Duritite third quarter of 2009, the Company sold Sptiake, a 69-unit community located in
Seattle, Washington. During the fourth quarte?@®9, the Company sold Maple Leaf, a 48 unit conitguocated in Seattle,

Washington. The operations for these sold comriasnétre included in discontinued operations forttinee months ended March 31, 2009.

The components of discontinued operations arermtlbelow and include the results of operationshferrespective periods that the
Company owned such assets, as described abovar&iolithousands).

Three Months Ended

March 31,
2009 2008

Rental revenue $ - % 92¢
Property operating expens - (357)
Depreciation and amortization - (239)
Income from real estate sc - 33C
Gain on sale - 2,472
Internal disposition cos' @) - (247)
2,22

Income from discontinued operations $ - 9 2,55¢

(1) Internal disposition costs relate to a digjims incentive program established to pay incretakimonuses for the sale of certain of the
Company's communities that are part of the program.
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(10) Commitments and Contingencies

The Company is subject to various lawsuits in themal course of its business operations. Suchuasveould, but are not expected to ha
material adverse effect on the Company’s finamzaldition, results of operations or cash flows.

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

The following discussion should be read in conjiomctvith our Condensed Consolidated Financial Stegats and accompanying Notes
thereto included elsewhere herein and with our 2868ual Report on Form 10-K for the year ended Dawer 31, 2009 and our Current
Report on Form 1-Q for the quarter ended March 31, 2010.

The Company is a fully integrated Real Estate Imiest Trust (“REIT”), and its property revenues gemerated primarily from apartment
community operations. Our investment strategytivascomponents: constant monitoring of existinghets, and evaluation of new markets
to identify areas with the characteristics thatertid rental growth. Our strong financial conditisupports our investment strategy by
enhancing our ability to quickly shift our acquisit, development, and disposition activities to ke#s that will optimize the performance of
the portfolio.

As of March 31, 2010, we had ownership interests38 apartment communities, comprising 27,249 apant units. Our apartment
communities are located in the following major W&siast 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, 2010, we also had ownership intsrisfive office and commercial buildings (with@pximately 215,840 square feet).

As of March 31, 2010, our consolidated developnpgoeline was comprised of four development projetwts predevelopment projects and
four land parcels held for future development de s@gregating 2,242 units, with total incurredtsad $304.4 million. The estimated
remaining project costs are $112.5 million andttial active development project costs are $416l%m

The Company has one unconsolidated joint ventweldpment project, Essex Skyline at MacArthur Plac849unit high rise condominiur
project as of March 31, 2010. Total costs incuaeel$129.4 million, with estimated remaining pobjeosts of $5.3 million for total estimal
costs of $134.7 million.

The Company'’s consolidated apartment communitiesarfollows:

As of March 31, 201! As of March 31, 200!
Apartment Unit % Apartment Unit %
Southern Californi: 12,33¢ 51% 12,37( 51%
Northern Californie 6,69¢ 28% 6,457 27%
Seattle Metro 5,24¢ 21% 5,33¢ 22%
Total 24,27¢ 10C% 24,16¢ 10(%

Co-investments including Fund Il communities anthomunities included in discontinued operations areimcluded in the table above for
both years presented above.

Comparison of the Three Months Ended March 31, 201 the Three Months Ended March 31, 2009

Our average financial occupancies for the Compastgbilized apartment communities or “Quarterly $apnoperty” (stabilized properties
consolidated by the Company for the quarters eiidh 31, 2010 and 2009) increased 60 basis pwirig.5% as of March 31, 2010 from
96.9% as of March 31, 2009. Financial occupandeftned as the percentage resulting from dividingal rental revenue by total possible
rental revenue. Actual rental revenue represenmtsactual rental revenue pursuant to leases witbonsidering delinquency and
concessions. Total possible rental revenue reptesdiee value of all apartment units, with occupieds valued at contractual rental rates
pursuant to leases and vacant units valued at @&stihmarket rents. We believe that financial oaogy is a meaningful measure of
occupancy because it considers the value of eazdnvanit at its estimated market rate. Finarmigupancy may not completely reflect
shortterm trends in physical occupancy and financiaupency rates as disclosed by other REITs may nobbeparable to our calculation
financial occupancy.
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The regional breakdown of the Company’s Quartedgn8-Property portfolio for financial occupancy foe quarter ended March 31, 2010
and 2009 is as follows:

Three months endec

March 31,
2010 2009
Southern Californii 97.(% 96.4%
Northern Californic 98.1% 97.7%
Seattle Metrc 97.% 97.1%

The following table provides a breakdown of reveaoeunts, including revenues attributable to thar@uly Same-Property portfolio:

Three Months Ended

Number of March 31, Dollar Percentage
Properties 2010 2009 Change Change
Property Revenue (dollars in thousand:
Quarterly Sam-Property:
Southern Californi: 59 % 49,12¢ $ 51,39 $ (2,26€) (4.9 %
Northern Californie 27 28,53¢ 30,81: (2,275 (7.9
Seattle Metro 23 14,91: 16,76 (1,849 (11.0
Total Quarterly Same-Property revenues 10¢ 92,57¢ 98,96¢ (6,390 (6.5)
Quarterly Non-Same Property Revenues (1) 7,12¢ 4,94¢ 2,182 44.1
Total property revenues $ 99,70¢ $ 103,91: $ (4,20¢) (4.0) %

(1) Includes one community acquired after Jandai@009, two redevelopment communities, two develept communities, and three
commercial buildings.

Quarterly Same-Property Revenuiereased by $6.4 million or 6.5% to $92.6 milliorihe first quarter of 2010 from $99.0 milliontime

first quarter of 2010. The decrease was primaitilsibutable to a decrease in scheduled rents &f@ilion or a decrease of 7.6% for the
Quarterly Same-Property portfolio from an averaggal rate of $1,404 per unit in the first quade2009 to $1,297 per unit in the first
quarter of 2010. Schedule rents decreased iegilbms including decreases in scheduled rents48647.4%, and 11.0% in Southern
California, Northern California, and Seattle Metrespectively. The decrease in scheduled rent&mfpaoffset by an increase of occupancy
of 60 basis points or $0.7 million, from 96.9% fbe first quarter of 2009 to 97.5% for the firstgier of 2010. Ratio utility billing system
(“RUBS") income increased $0.2 million, and othecome, rent concessions and bad debt expense wsistent between quarters. The
Company expects that total Quarterly Same-Propewgnues will continue to decrease in the secomadtejuof 2010 from the same period in
2009, due to an expected decrease in scheduledlaemipared to the same period in 2009.

Quarterly Non-Same Property Revenireseased by $2.1 million or 44.1% to $7.1 milliorthe first quarter of 2010 from $4.9 million inet
first quarter of 2009. The increase was primatilg to one community acquired since January 1, 20@9development communities in
lease-up, and two communities that are in redevedop and classified in non-same property results.

Depreciation expensincreased by $1.5 million or 5.3% for the first ¢jgea of 2010 compared to the first quarter of 200% to the
acquisition of one community, the completion obtdevelopment properties, and the capitalizatioapgroximately $55.6 million in
additions to rental properties, including $26.7lionl spent on redevelopment and revenue generasipgal expenditures during 2009.

General and administrative experdecreased $0.6 million or 9.9% for the quarter dridarch 31, 2010 compared to the quarter ended
March 31, 2009, primarily due to a workforce redluetof corporate employees in the fourth quarte2@d9 along with other cost control
measures implemented by the Company.

Impairment and other chargdor the first quarter of 2010 was $0, compared3@$nillion for the first quarter of 2009 due tettvrite-off of
an investment in a joint venture development pitojec

Interest and other incorrincreased by $4.6 million for the first quarter28f10 primarily due to a $5.0 million gain generafiexin the sale of
marketable securities in the first quarter of 28@thpared to a $1.0 million gain recorded in thstfijuarter of 2009 from the sale of
marketable securities. Investment and interestmrecincreased $1.4 million between quarters prignas a result of significant increases in
the average balance of marketable securities hetukifirst quarter of 2010 compared to 2009, &ad increase was partially offset by $0.6
million generated from TRS activities, and $0.2limil recorded for lease income in January 2009tdubke lease for the Cadence campus
having expired during that month.
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Gain on early retirement of debtas $0 for the first quarter of 2010 compared td $6illion in the first quarter of 2009, due to tlepurchase
of $71.3 million of 3.625% exchangeable bonds disaount to par value.

Income from discontinued operaticfor the first quarter of 2010 was $0, compared2d$nillion for the first quarter of 2009 which inded
the sale of Carlton Heights Villa for a gain of @illion, the sale of Grand Regency for a gairf$dillion, and the operating results of the
apartment communities Mountain View, Spring Laked 8aple Leaf, which were sold in the second, thind fourth quarters of 2009,
respectively.

Excess of the carrying amount of preferred stodeeened over the cash paid to redeem preferred for the first quarter of 2010 was $0,
compared to $25.7 million for the first quarter2®09 related to the repurchase of $58.2 milliothefCompany's Series G Cumulative
Convertible Preferred Stock at a discount to cagyialue.

Liquidity and Capital Resources
In June 2009, Standard and Poor's (“S&P”) reaffirite corporate credit rating of BBB/Stable for &s®roperty Trust, Inc.

At March 31, 2010, the Company had $22.3 milliouofestricted cash and cash equivalents and $1ii#ti@n in marketable securities held
available for sale. We believe that cash flowsegated by our operations, existing cash, cash atgnts, and marketable securities balances,
availability under existing lines of credit, accésgapital markets and the ability to generatdrdemm the disposition of real estate are
sufficient to meet all of our reasonably anticight@ash needs during 2010. The timing, source arauats of cash flows provided by
financing activities and used in investing actestiare sensitive to changes in interest rates thed fluctuations in the capital markets
environment, which can affect our plans for acdioins, dispositions, development and redevelopraetivities.

The Company has two outstanding lines of credih@naggregate of $450.0 million committed as of éha31, 2010. The Company has a
$200.0 million unsecured line of credit and as @frbh 31, 2010 there was a $6.0 million balancenanunsecured line at an average interest
rate of 3.3%. The underlying interest rate ongR@0.0 million line is based on a tiered rate strrectied to an S&P rating on the credit
facility (currently BBB-) at LIBOR plus 3.0%. Thfacility matures in December 2010 with two one+yegensions, exercisable by the
Company. The Company also has a credit faciliyfiFreddie Mac, which was expanded from $150.Gonilto $250.0 million during the
fourth quarter of 2009, which matures in Deceml@&3 This line is secured by eleven apartment conities. As of March 31, 2010, the
Company has $250.0 million outstanding under this bf credit at an average interest rate of 1.BB& underlying interest rate on this line is
between 99 and 150 basis points over the FreddeRéderence Rate and the interest rate is sulgjattange by the lender in November
2011. The Company’s unsecured line of credit agesds contain debt covenants related to limitatmmédebtedness and liabilities and
maintenance of minimum levels of consolidated emymibefore depreciation, interest and amortizatiime Company was in compliance w
the line of credit covenants as of March 31, 20d® Becember 31, 2009.

The Company may from time to time sell shares ofimmn stock into the existing trading market at entimarket prices as well as through
negotiated transactions under its equity distrdrupprograms with Cantor Fitzgerald & Co. (“Cantcait)d KeyBanc Capital Markets, Inc.
(“KeyBanc”). In May 2009, the Company’s Board afé&xtors approved the sale of up to 7,500,000 shafreommon stock under the equity
distribution program. Pursuant to this approvat, Company entered in a sales agreement with Cantbtay 6, 2009, for the sale of up to
7,500,000 shares pursuant to the Cantor’s equstyilolition program. During March 2010, the Compantered into a new equity
distribution agreement with Cantor and the Compalag entered into an equity distribution agreemeétit KeyBanc for the sale, under the
two agreements, of up to an aggregate of 5,175880es which represented the shares of common stackemain unsold under the May
2009 equity distribution program. During the threenths ended March 31, 2010, pursuant to theedisitribution programs, the Company
issued 205,000 shares of common stock at an avpramgeof $85.72 for approximately $17.3 millioretrof fees and commissions.

During March 2010, the Company filed a new shedistation statement with the SEC, allowing the @any to sell an undetermined
number or amount of certain equity and debt saesris defined in the prospectus.
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In August 2007, the Company’s Board of Directorthatized a stock repurchase plan to allow the Cawpa acquire shares in an aggregate
of up to $200.0 million. In February 2009, the Gmamy repurchased 350,000 shares of common stodi2fhB million at an average price of
$57.89 per share. After the Series G PreferredkStpurchases described below, the Company hheré&ation to repurchase an additional

$41.8 million under the stock repurchase plan.

In 2006, the Company sold 5,980,000 shares of 4836ries G Cumulative Convertible Preferred Stdlok (Series G Preferred Stock") for
net proceeds of $145.9 million. Holders may coh@eries G Preferred Stock into shares of the Caylp&ommon stock subject to certain
conditions. The conversion rate was initially @@&hares of common stock per the $25 share lijaidareference, which is equivalent to
an initial conversion price of approximately $135er share of common stock (the conversion ralebeisubject to adjustment upon the
occurrence of specified events). On or after 3dly2011, the Company may, under certain circunestgrcause some or all of the Series G
Preferred Stock to be converted into shares of comstock at the then prevailing conversion raterimy 2009, the Company repurchased
$145.0 million in liguidation value of its SeriesRBeferred Stock at a discount to carrying value, the excess of the carrying value over the
cash paid to redeem the Series G Preferred Sttalledo$50.0 million. As of March 31, 2010, thergang value of the Series G Preferred
Stock outstanding totaled $4.3 million. The Compenay continue to repurchase Series G PreferreckSt

In 2005 the Company, through its Operating Partiprsssued $225.0 million of outstanding exchamdgeaenior notes (the “Bonds”) with a
coupon of 3.625% due 2025. The Bonds are seniaauned obligations of the Operating Partnershid,ame fully and unconditionally
guaranteed by the Company. On or after Novemb2020, the Bonds will be exchangeable at the omifahe holder into cash and, in
certain circumstances at Essex’s option, sharéseo€ompany’s common stock at an initial exchangeepf $103.25 per share subject to
certain adjustments. The Bonds will also be exgkable prior to November 1, 2020, but only upondbeurrence of certain specified
events. On or after November 4, 2010, the Opeagatirtnership may redeem all or a portion of théeklat a redemption price equal to the
principal amount plus accrued and unpaid inteigstyding additional interest, if any). Bond hotdenay require the Operating Partnership
to repurchase all or a portion of the Bonds atralpmase price equal to the principal amount pluswztand unpaid interest (including
additional interest, if any) on the Bonds on Novemb, 2010, November 1, 2015 and November 1, 2@a@ing 2008 and 2009, the
Company repurchased $220.0 million of these Bomndsdiscount to par value. As of March 31, 20b@, ¢arrying value of the Bonds
outstanding totaled $4.9 million. The Company roagtinue to repurchase Bonds.

As of March 31, 2010, the Company’s mortgage np&&ble totaled $1.6 billion which consisted of4fflillion in fixed rate debt with
interest rates varying from 4.86% to 8.18% and migtdates ranging from 2010 to 2020 and $258.6ionilof variable rate debt with a
weighted average interest rate of 2.3%, which $2idfllion of the variable debt is tax-exempt vat@atate demand notes. The tax-exempt
variable rate demand bonds have maturity datesngrfigpm 2025 to 2039, and $194.2 million are sabte interest rate caps.

The Company pays quarterly dividends from cashlalviag for distribution. Until it is distributed, sh available for distribution is invested by
the Company primarily in investment grade secwgitield available for sale or is used by the Compgamgduce balances outstanding under
its line of credit.

The Company’s current financing activities haverbieepacted by the instability and tightening in tredit markets which has led to an
increase in spreads and pricing of secured anccuress debt. Our strong balance sheet, the edtelli®lationships with our unsecured line
of credit bank group, the secured line of credihviAreddie Mac and access to Fannie Mae and Frétlaiesecured debt financing have
provided some insulation to us from the turmoilngeéxperienced by many other real estate compailies.Company has benefited from
borrowing from Fannie Mae and Freddie Mac, andetlaee no assurances that these entities will letiset Company in the future. The
Company has experienced more restrictive loan litevand debt service coverage ratio limits andxgraesion in credit spreads. Continued
turmoil in the capital markets could negatively Bopthe Company’ ability to make acquisitions, develop communijt@stain new financing
and refinance existing borrowing at acceptablestate

Derivative Activity

As of March 31, 2010 the Company had seven forvetading interest rate swap contracts totalingt@oonal amount of $375.0 million with
interest rates ranging from 5.1% to 5.9% and ga#lgs dates ranging from October 2010 to Octob&l 20 hese derivatives qualify for
hedge accounting as they are expected to econdyrinealge the cash flows associated with futurenfiirag of debt between 2010 and

2011. The Company had twelve interest rate capracts totaling a notional amount of $194.2 millthiat qualify for hedge accounting as
they effectively limit the Company’s exposure tteirest rate risk by providing a ceiling on the uhdeg variable interest rate for the
Company'’s $258.6 million of tax exempt variableerdebt. The aggregate carrying value of the fadvegarting interest rate swap contracts
was a net liability of $38.8 million and the aggaegcarrying value of the interest rate cap cotgraas an asset of $0.2 million. The overall
fair value of the derivatives changed by $8.5 mrillduring the three months ended March 31, 20H0rtet liability of $38.6 million as of
March 31, 2010, and the derivative liability wasorled in cash flow hedge liabilities in the Comygartondensed consolidated financial
statements. The changes in the fair values odéniwatives are reflected in other comprehensioss)l income in the Company’s condensed
consolidated financial statements. No hedge iogffeness on cash flow hedges was recognized dthingquarter ended March 31, 2010 and
20009.
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Development and Predevelopment Pipe

The Company defines development activities as meyasties that are being constructed, or are neagtructed and, in the case of
development communities, are in a phase of leassmdhave not yet reached stabilized operatiorssofAMarch 31, 2010, the Company had
four consolidated and one joint venture developrpeojiects aggregating 1,214 units for an estimated of $454.2 million, of which $117.8
million remains to be expended.

The Company defines the predevelopment pipelimeasproperties in negotiation or in the entitlemgmicess with a high likelihood of
becoming development activities. As of March 311@, the Company had two development communitigseggting 357 units that were
classified as predevelopment projects. The estidhgttal cost of the predevelopment pipeline atdl&@1, 2010 was $31.4 million. The
Company may also from time to time acquire landffidure development or sale. The Company ownadlémd parcels held for future
development or sale aggregating 1,020 units asastiM31, 2010. The aggregate carrying value fesdtour land parcels was $66.0 million
as of March 31, 2010.

The Company expects to fund the development ardepedopment pipeline by using a combination of semall of the following sources:
its working capital, amounts available on its liméredit, net proceeds from public and privataiggand debt issuances, and proceeds from
the disposition of properties, if any.

Redevelopmel

The Company defines redevelopment activities astiegi properties owned or recently acquired, wliiatie been targeted for additional
investment by the Company with the expectatiomofdased financial returns through property impnoset. The Compang’redevelopmet
strategy strives to improve the financial and pbgksaspects of the Company’s redevelopment apattooenmunities and to target at least an
8 to 10 percent return on the incremental renomativestment. Many of the Company’s propertiesadder and in excellent neighborhoods,
providing lower density with large floor plans thapresent attractive redevelopment opportuniti2gring redevelopment, apartment units
may not be available for rent and, as a result, hzase less than stabilized operations. As of M&1h2010, the Company had four
redevelopment communities aggregating 1,032 apattoréts with estimated redevelopment costs of B&dillion, of which approximately
$34.1 million remains to be expended.

Alternative Capital Sources

Fund Il has eight institutional investors, and @@mpany, with combined partner equity contribution$265.9 million that were fully
contributed as of 2008. The Company contributegl Gillion to Fund I, which represents a 28.2%eiest 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\WWeast markets and, as of March 31, 2010, ownedden apartment

communities. The Company records revenue forsggtamanagement, property management, developmemedevelopment services when
earned, and promote income when realized if Fueadeeds certain financial return benchmarks.
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Contractual Obligations and Commercial Commitments

The following table summarizes the maturation cg dates of our contractual obligations and otherra@ments at March 31, 2010, and the
effect these obligations could have on our liqyidihd cash flow in future periods:

2011 and 2013 and

(In thousands) 2010 2012 2014 Thereafter Total

Mortgage notes payab $ 139,92¢ $ 213,49. $ 268,26¢ $ 1,005,040 $ 1,626,73.
Exchangeable bonc 4,91¢ - - - 4,91¢
Lines of credi 6,00( - 250,00( - 256,00(
Interest on indebtedne(® 67,92: 137,06« 103,53 213,76: 522,28t
Development commitmen 60,50( 52,00( - - 112,50(
Redevelopment commitments 20,00( 14,14¢ - - 34,14¢

$ 299,26¢ $ 416,70 $ 621,80¢ $ 1,21880¢ $ 2,556,58

(1) Interest on indebtedness for variable debt eadsulated using interest rates as of March 310201
Critical Accounting Policies and Estimates

The preparation of consolidated financial statesi@ntaccordance with U.S. generally accepted atauy principles requires the Company
to make estimates and judgments that affect thertegh amounts of assets, liabilities, revenueseapenses and related disclosures of
contingent assets and liabilities. We define ailtmccounting policies as those accounting politiasrequire our management to exercise
their most difficult, subjective and complex judgms Our critical accounting policies relate prpally to the following key areas: (i)
consolidation under applicable accounting standfmdsntities that are not wholly owned; (i) assag the carrying values of our real estate
properties and investments in and advances toyeintures and affiliates; (iii) internal cost cafitation; and (iv) qualification as a REIT.
The Company bases its estimates on historical @equar, current market conditions, and on variohgoassumptions that are believed to be
reasonable under the circumstances. Actual resaysdiffer from those estimates made by management.

The Company'’s critical accounting policies andraates have not changed materially from informateported in Note 2, “Summary of
Critical and Significant Accounting Policies,” ine Company’s Annual Report on Form 10-K for therysraded December 31, 2009.

Forward Looking Statements

Certain statements in this "Management's DiscusaiohAnalysis of Financial Condition and Result©pkrations," and elsewhere in this
quarterly report on Form 10-Q which are not hisgtarfacts may be considered forward looking statémweithin the meaning of Section 27A
of the Securities Act of 1933, as amended, and@e2{LE of the Securities and Exchange Act of 1884amended, including statements
regarding the Company's expectations, hopes, inte)tbeliefs and strategies regarding the futsoeward looking statements include
statements regarding the Company’s expectatiots the total projected costs of predevelopmenteltimment and redevelopment projects,
expectations that scheduled rents will continuédorease, expectation that the Company may continperchase Series G Preferred Stock
and bonds, the Company’s reduced risk of loss fmtd cases, beliefs as to our ability to meet @shaneeds during 2010 and to provide for
dividend payments in accordance with REIT requinetsieexpectations as to the sources for fundin@gthapany’s development and
redevelopment pipeline and statements regardin@timepany's financing activities.

Such forward-looking statements involve known anknown risks, uncertainties and other factors idicig, but not limited to, that the
Company will fail to achieve its business objectivihat the total projected costs of current prettgmment, 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 mewrating requirements and/or will be insufficiemiprovide for dividend payments in
accordance with REIT requirements, that there neagt Hownturn in the markets in which the Compapsoperties are located, that the terms
of any refinancing may not be as favorable ase¢hms of existing indebtedness, and that mold lawsuiil be more costly than anticipated,
well as those risks, special considerations, ahdrdactors discussed in Item 1A, “Risk Factors,Part Il “Other Information” in this current
report on Form 10-Q for the quarter ended Marct2®10 and those discussed in Item 1A, “Risk Fa¢tofghe Company's Annual Report
on Form 10-K for the year ended December 31, 2808 those risk factors and special consideratientsth in the Company's other filings
with the Securities and Exchange Commission (tHeC'$ which may cause the actual results, perforraarcachievements of the Company
to be materially different from any future resufierformance or achievements expressed or impliexlibh forward-looking statements. All
forward-looking statements are made as of the luateof, and the Company assumes no obligationdataghis information.
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Funds from Operations (“FFQO”)

FFO is a financial measure that is commonly usetderREIT industry. The Company presents fundsifoperations as a supplemental
performance measure. FFO is not used by the Coprgmamor should it be considered to be, an alteto net earnings computed under
GAAP as an indicator of the Company’s operatinggrerance or as an alternative to cash from opegatativities computed under GAAP as
an indicator of the Company’s ability to fund iesst needs.

FFO is not meant to represent a comprehensiversyafténancial reporting and does not present,da®s it intend to present, a complete
picture of the Company's financial condition aném@ing performance. The Company believes thataetings computed under GAAP
remain the primary measure of performance andRR@&t is only meaningful when it is used in conjuoctivith net earnings. Further, the
Company believes that its consolidated financiteshents, prepared in accordance with GAAP, prawidenost meaningful picture of its
financial condition and its operating performance.

In calculating FFO, the Company follows the deforitfor this measure published by the National Agstion of REITs (“NAREIT”), which

is a REIT trade association. The Company beliévass under the NAREIT FFO definition, the two meignificant adjustments made to net
income are (i) the exclusion of historical costmepation and (ii) the exclusion of gains and lesem the sale of previously depreciated
properties. The Company agrees that these two NAR&ustments are useful to investors for theofwlhg reasons:

(a) historical cost accounting for real estatetssi; accordance with GAAP assumes, through digi@e charges, that the value of real
estate assets diminishes predictably over time. BlARtated in its White Paper on Funds from Operatisince real estate asset values f
historically risen or fallen with market conditigmaany industry investors have considered presentbf operating results for real estate
companies that use historical cost accounting tm$gficient by themselves.” Consequently, NARE Tefinition of FFO reflects the fact
that real estate, as an asset class, generallg@afms over time and depreciation charges reqbygdAAP 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 afjlberm ownership and management of real estdte.eXclusion, in NAREIT definition of
FFO, of gains and losses from the sales of preljiaiepreciated operating real estate assets allovestors and analysts to readily identify
the operating results of the long-term assetsftrat the core of a REIT’s activity and assists amparing those operating results between
periods.

Management believes that is has consistently apie NAREIT definition of FFO to all periods presed. However, there is judgment

involved and other REITS’ calculation of FFO mayywfiom the NAREIT definition for this measure, atiais their disclosure of FFO may
not be comparable to the Company'’s calculation.

22




Index

The following table sets forth the Compasigalculation of FFO for the three months endeddd &1, 2010 and 2009 (in thousands excef
per share data):

Three Months Ended

March 31,
2010 2009

Net income available to common stockholc $ 13,127 $ 42,26¢
Adjustments

Depreciation and amortizatic 30,48 29,20

Gains not included in FFO, net of disposition c(®) - (2,225

Noncontrolling interest and co-investmefils 2,12¢ 2,56¢
Funds from operations $ 45,74:  $ 71,807
Funds from operations per share - diluted $ 14€ $ 2.5C
Weighted average number shares outstanding diféited 31,438,40 28,692,95

(1) Internal disposition costs relate to a disposiincentive program established to pay incremldmbnuses totaling $0.2 million for the
three months ended March 31, 2009, for the sabeéin of the Company's communities that are gfattie program

(2) Amount includes the following: (i) noncontriolly interest related to Operating Partnership uaitsl (i) add back of depreciation expense
from unconsolidated ~investments and less depreciation attributablgitd-party ownership of consolidated-investments

(3) Assumes conversion of all dilutive outstanding agfieg partnership interests in the Operating Pestip.

It em 3: Quantitative and Qualitative Disclosures Aout 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 sveagzart of its cash flow hedging

strategy. Interest rate swaps designated as magédges involve the receipt of variable-rate ants in exchange for fixed-rate payments
over the life of the agreements without exchangiefunderlying principal amount. As of March 2010, we had entered into seven
forward-starting swap contracts to mitigate th& déchanges in the interest-related cash outflowforecasted issuance of long-term

debt. The forward-starting swaps are cash flongeedaf the variability in ten years of forecasta@iiest payments associated with the future
financings of debt between 2010 and 2011. The Gomypad twelve interest rate cap contracts totaingtional amount of $194.2 million
that qualify for hedge accounting as they effedyiVienit the Company’s exposure to interest rask by providing a ceiling on the underlying
variable interest rate for the Compasn$258.6 million of tax exempt variable rate deftl. derivative instruments are designated as dlast
hedges, and the Company does not have any faie yaldges as of March 31, 2010.

The following table summarizes the notional amouatrying value, and estimated fair value of ouidgive instruments used to hedge
interest rates as of March 31, 2010. The notianaunt represents the aggregate amount of a yarteecurity that is currently hedged at
one time, but does not represent exposure to ciatiitest rates or market risks. The table alstuges a sensitivity analysis to demonstrate
the impact on our derivative instruments from asréase or decrease in 10-year Treasury bill inteadss by 50 basis points, as of March 31,
2010.

Notional Maturity  Carrying and Estimate Estimated Carrying Value
(Dollars in thousands) Amount Date Range Fair Value + 50 Basis Point - 50 Basis Point
Cash flow hedge:
Interest rate forwa-starting swap $375,000 201(-2011 $ (38,809 $ (22,630 $ (56,609
Interest rate caps 194,17¢ 201(-201% 19C 411 80
Total cash flow hedges $569,17¢ 201(-201: $ (38,610 $ (22,219 $ (56,52

Interest Rate Sensitive Liabilities

The Company is exposed to interest rate changesply as a result of its lines of credit and Ialegm tax exempt variable rate debt. The
Company’s interest rate risk management objective limit the impact of interest rate changes amimgs and cash flows and to lower its
overall borrowing costs. To achieve its objectithess Company borrows primarily at fixed rates ang/ miater 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.
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The Company'’s interest rate risk is monitored usingriety of techniques. The table below pres#m@gprincipal amounts and weighted
average interest rates by year of expected matoridyaluate the expected cash flows.

For the Years Ended 2010 20113 2012 2013 2014 Thereafter Total Fair value
(In thousands

Fixed rate dek $ 135,07: 147,40: 31,17¢ 187,83: 80,43¢ 791,08 $1,373,01. $1,402,00!
Average interest ral 7.C% 6.4% 5.4% 5.8% 5.7% 5.7% 6.C%

Variable rate dek $ 15,77t 34,90¢ - 250,00( - 213,953 $ 514,64( $ 492,10(
Average interes 4.4% 2.2% 0.C% 1.5% - 2.2% 1.S%

(1) $150 million covered by three forward-startswgaps with fixed rates ranging from 5.099% to 5%2#ith a settlement date on or before
January 1, 2011.

(2) $125 million covered by forward-starting swayith fixed rates ranging from 5.655% to 5.8795%thvd settlement date on or before
February 1, 2011. $50 million covered by a forwararting swap with a fixed rate of 5.535%, withedtlement date on or before July, 1
2011. $50 million covered by a forward-startingagwvith a fixed rate of 5.343%., with a settleméaite on or before October 1, 2011. The
Company intends to refinance certain secured Idariag 2011 in conjunction with the settlementtedge forward-starting swaps.

(3) $194.2 million subject to interest rate caps.

The table incorporates only those exposures thst @x of March 31, 2010; it does not consideréh@goosures or positions that could arise
after that date. As a result, our ultimate realigath or loss, with respect to interest rate flatians and hedging strategies, would depend on
the exposures that arise prior to settlement.

It em 4: Controls and Procedures

As of March 31, 2010, we carried out an evaluatiorger the supervision and with the participatibmanagement, including our Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation oflmalosure controls and procedures
pursuant to Rules 13a-15 of the Securities Exch&wngef 1934, as amended. Based upon that evahyatie Chief Executive Officer and
Chief Financial Officer concluded that our disclesaontrols and procedures are effective in tinaddyting management to material
information relating to the Company that is reqdite be included in our periodic filings with thecurrities and Exchange

Commission. There were no changes in the Compamgmal control over financial reporting, thattacred during the quarter ended March
31, 2010, that have materially affected, or ars@aably likely to materially affect, the Companirigernal control over financial reporting.

Part Il -- Other Information
It em 1: Legal Proceedings

Recently there has been an increasing number slligsvagainst owners and managers of apartment ooities alleging personal injury and
property damage caused by the presence of motsidantial real estate. Some of these lawsuite hesulted in substantial monetary
judgments or settlements. The Company has beahfsuenold related matters and has settled someditwall, of such matters. Insurar
carriers have reacted to mold related liability edgaby excluding mold related claims from standaoticies and pricing mold endorsement
prohibitively high rates. The Company has, howeparchased pollution liability insurance, whiclelides some coverage for mold. The
Company has adopted policies for promptly addrgsaird resolving reports of mold when it is detectedl to minimize any impact mold
might have on residents of the property. The Camieelieves its mold policies and proactive respdsaddress any known existence,
reduces its risk of loss from these cases. Thamebe no assurances that the Company has iderdifidtdesponded to all mold occurrences,
but the Company promptly addresses all known remfrtnold. Liabilities resulting from such moldated matters are not expected to ha
material adverse effect on the Companfihancial condition, results of operations ortcliews. As of March 31, 2010, no potential liatiéls
for mold and other environmental liabilities areaqtifiable and an estimate of possible loss cahaahade.

The Company carries comprehensive liability, fextended coverage and rental loss insurance for&abe Company’s

communities. Insured risks for comprehensive lighcovers claims in excess of $25,000 per incidand property insurance covers losse
excess of a $5.0 million deductible per incidefihere are, however, certain types of extraorditasges, such as, for example, losses for
terrorism and earthquake, for which the Companysdu have insurance. Substantially all of the Pridgs are located in areas that are
subject to earthquakes.
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The Company is subject to various other lawsuith@&normal course of its business operations.h &awsuits could, but are not expected to,
have a material adverse effect on the Companyanitiral condition, results of operations or casivéio

It em IA: Risk Factors
In evaluating all forward-looking statements, ytwusld specifically consider various factors thatymause actual results to vary from those
contained in the forward-looking statements. Mé&awotors affect the Company’s actual financial perfance and may cause the Company’s
future results to be different from past perform@anctrends. 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, 2009 as filed with the &kCavailable at www.sec.gov
It em 6: Exhibits

A. Exhibits

10.1 Equity Distribution Agreement between Ek$8soperty Trust, Inc. and Cantor Fitzgerald & @ated March 25, 2010,
attached as Exhibit -1 to the Compar’s &K, filed March 26, 2010, and incorporated hereirrdfgrence

10.2 Equity Distribution Agreement between k$8eoperty Trust, Inc. and KeyBanc Capital Market, dated March 25,
2010, attached as Exhibit-1 to the Compar’s &K, filed March 26, 2010, and incorporated hereirréfgrence

10.3 Amended and restated 2004 I-Employee Director Equity Award Program, dated aBetfruary 23, 201(
12.1 Ratio of Earnings to Fixed Chargi

31.1 Certification of Keith R. Guericke, Chief ExecuwgiOfficer, pursuant to Section 302 of the Sarbabedey Act of
2002.

31.2  Certification of Michael T. Dance, Chief Financ@fficer, pursuant to Section 302 of the Sarb-Oxley Act of 2002

32.1 Certification of Keith R. Guericke, Chief ExecuwgiOfficer, pursuant to Section 906 of the Sarbabedey Act of
2002.

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

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

ESSEX PROPERTY TRUST, IN(
(Registrant]

Date: May 6, 201!

By: /S/ MICHAEL T. DANCE

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

By: /S/BRYAN G. HUNT

Bryan G. Huni
Vice President, Chief Accounting Offic
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Exhibit 10.3
ESSEX PROPERTY TRUST, INC.
Amended and Restated 2004 Non-Employee Director Egy Award Program
February 23, 2010
The undersigned, Michael T. Dance, hereby certtfias.

1. He is the duly elected and acting Executive \Reesident, Chief Financial Officer and Assistaeti®tary of Essex Property Tr
Inc., a Maryland corporation (the “Company”).

2. Effective February 23, 2010, the Company’s 20h-Employee Director Option Program is amendedtsrentirety to be re-
named the “Amended and Restated 2004 Non-Employeetbr Equity Award Program” and read in full afidws:

Article |
ESTABLISHMENT AND PURPOSE OF THE PROGRAM

1.01 Establishment of Program

The Amended and Restated 2004 Non-Employee Dirémjaity Award Program (the “Programiy adopted pursuant to the Essex Proj
Trust, Inc. 2004 Stock Incentive Plan (the “Plardhd, in addition to the terms and conditions sghfbelow, is subject to the provisions
the Plan.

1.02 Purpose of Program

The purpose of the Program is to enhance the yabilithe Company to attract and retain director®wahe not Employees (“NoBmployet
Directors”) through a program of automatic equityaads.

1.03 Effective Date of the Program

The Program as originally adopted was effectivenugpproval of the Plan by the stockholders of tbenfany, and has remained effectiv
amended since that approval. This amendment amdteenent of the Program is effective as of Felprd& 2010. Awards made under
Program will be governed by the respective termthefProgram and related Award Agreements thategppin the respective grant date
the awards, and the provisions of this amendmethtestatement shall not affect Awards made pridtetoruary 23, 2010.

Article Il
DEFINITIONS

Capitalized terms in this Program, unless otherdefined herein, have the meanings given to thethdrPlan.
3.01 Date of Grant and Number of Shares

(&) Initial Grant A one-time Non-Qualified Stock Option to purchahares of Common Stock shall be granted (th&alrrant”)
to each Non-Employee Director upon the date each Biwn-Employee Director first becomes a Nemployee Director (whether
appointment by the Board of Directors or electigrstbckholders). The Initial Grant shall have datosalue equal to $80,000 on
grant date, and the number of shares underlyindgriitial Grant shall equal $80,000 divided by thiadk-Scholes value per shi
(based on grant date share price, volatility, dinid, risk free rate and term variables) or simiteethodology used to determ
compensation expense in the Company’s financisstants.




(b) Annual Grants In addition, immediately following each annuateting of the Compang’stockholders and on that mee
date, commencing with the annual meeting of the @ay's stockholders in 2010, each NBmployee Director who continues &
Non-Employee Director following such annual meetinglishe granted an equity award having a dollar vageal to $50,000 on t
grant date (a “Subsequent Grant”), provided thatSmbsequent Grant shall be made to any Eomployee Director who has t
served as a director of the Company, as of the éfreich annual meeting, for at least eleven (1dptims. Each such Subseqt
Grant shall be made on the date of the annual lstdd&rs’ meeting in question.

(1) Each Non-Employee Director may elect to reeeflie Subsequent Grant in the form of a Nualified Stock Option «
Restricted Stock Units, under the form of Award égment respectively attached to this Program. NdreEmployee Director mu
make the foregoing election by or immediately aftez end of the annual meeting to which the SubmetgGrant relates, in
election form and under related procedures as may fime to time be communicated to the Nemployee Director prior to tl
annual meeting. If an election is not timely méaleany reason, the NoBmployee Director shall be deemed without furthetioa
to have elected a Non-Qualified Stock Option.

(2) If the Subsequent Grant is a NQuralified Stock Option, it shall have a dollar valequal to $50,000 on the grant date, an
number of shares underlying the Subsequent Gratit efpual $50,000 divided by the Bla8choles value per share (based on |
date share price, volatility, dividend, risk fre@te and term variables) or similar methodology usedietermine compensati
expense in the Company’s financial statements.

(3) If the Subsequent Grant is in the form of Ret&d Stock Units, the number of shares underlyhaf Award will be equal
$50,000, divided by the Fair Market Value per Stafritne Common Stock on the grant date.

3.02 Vesting

Each Initial Grant under the Program will vest detome exercisable as to ahéd (1/3) of the shares of Common Stock subjectht
Option on each yearly anniversary of the grant,dsieh that the Option will be fully exercisableet (3) years after the grant date. E
Subsequent Grant, whether an Option or RestrictedkSJnits, will fully vest on the first anniversaof the grant date, subject to the Non-
Employee Directos Continuous Service as a member of the Board ghrauch date. Unless the Committee determineswaites if the
Non-Employee Director terminates Continuous Servica a®mber of the Board for any reason prior to #ing of the Initial Grant or tl
Subsequent Grant, the vesting of such Awards sbalie effective as of such termination, the undgsbetion of the Awards shall be forfei
immediately upon such termination of Continuousviger as a member of the Board and the Momployee Director shall have no furt
rights with respect thereto.

3.03 Restricted Stock Unit Settlement Date

Each Restricted Stock Unit granted under the Progshall be settled, as soon as reasonably pralgjcabd in any case within 30 de
following the vesting date.

3.04 Exercise Price of Options

The exercise price per Share of Common Stock dfi €qation granted under the Program shall be on@reahpercent (100%) of the F
Market Value per Share on the date of grant.

3.05 Term of Options

The term of each Option granted under the Progtaati e 10 years from the date of grant of the @pti




3.06 Corporate Transaction/Change in Control

Each Award under the Program shall be subject éoptiovisions of Section 11 of the Plan relatinghte effect on Awards of a Corpor
Transaction or Change in Control.

3.07 Capitalization Adjustments

The number of Shares subject to the Awards grantetr the Program and the exercise price of Optipasted under the Plan shall
subject to the adjustment provision of Section fithe Plan.

3.08 Written Grant Agreement; Authority

The grant of Awards under the Program shall be nsmdely by and subject to the terms set forth wrdten agreement in a form to
approved by the Committee and duly executed byNin@-Employee Director and an officer of the Companyiglested for such purpose
the Committee from time to time. The officer(s) designated by the Committee shall be authorizethite all actions and execute
documents as necessary or desirable to implememtrdvisions of the Program, without further actiwrauthorization from the Committee.

3.09 Program Subject to Amendment, Modification ad Termination

This Program may be amended, modified or terminbjethe Committee in the future at its sole disoret No NonEmployee Director sht
have any rights hereunder unless and until an Aviemttually granted. Without limiting the gendsalof the foregoing, the Committ
hereby expressly reserves the authority to termiti@is Program during any year up and until thetila or appointment of members of
Board.

3.10 Code Section 409A

It is intended that Awards granted under the Prognall be exempt from Code Section 409A. In furéece of this intent, the provisions
this Program will be interpreted, operated, and iathtered in a manner consistent with these inb@sti Notwithstanding anything to
contrary in the Program and without limiting thiscBon 3.10, in the event that the Committee detsmthat any payment under the Proc
may be subject to Section 409A of the Code, the @Bittee may adopt such amendments to Program ort adlogr policies and procedu
(including amendments, policies and procedures vatipactive effect), or take any other actionseath case, without the consent of
Non-Employee Director, that the Committee determinesraasonable, necessary or appropriate to comply theé requirements of Sect
409A of the Code and related Department of Treaguigance. In that light, the Company makes noasgntation or covenant to ensure
the payments under the Program are exempt fronormplant with Section 409A of the Code and will bawo liability to a NorEmployet
Director or any other party if a payment under®megram that is intended to be exempt from, or d@npwith, Section 409A of the Code
not so exempt or compliant or for any action takgrthe Committee with respect thereto.

[Remainder of Page Intentionally Left Blank]




IN WITNESS HEREOF, the undersigned has set his In@nelunto as of the date first written above.

/S/ Michael T. Danc
Name: Michael T. Danc

Title: Executive Vice President, Chief FinaaldDfficer and
Assistant Secretal




ESSEX PROPERTY TRUST, INC. 20004 STOCK INCENTIVE PLAN
2004 NON-EMPLOYEE DIRECTOR OPTION PROGRAM

NOTICE OF NON-QUALIFIED STOCK OPTION AWARD

Grantee's Name and Address:

You (the "Grantee") have been granted an optioputchase shares of Common Stock, subject to thestand conditions of this Notice
Stock Option Award (the "Notice"), the Essex Prapdirust, Inc. 2004 Stock Incentive Plan (the "PJaand the Essex Property Trust,

2004 Non-Employee Director Option Program (the HPam"), as amended from time to time, and the Ruomified Stock Option Awal
Agreement (the "Option Agreement”) attached heratofollows. Unless otherwise defined herein, #rens defined in the Plan and

Program shall have the same defined meaningssriNiiice.

Award Number

Date of Award

Vesting Commencement Date

Exercise Price per Share $

Total Number of Shares Subject to the Option (the

"Shares")
Total Exercise Price $
Type of Option Non-Qualified Stock Option

Expiration Date

Post-Termination Exercise Period: Three (3) Months

Vesting Schedule

Subject to the Grantee's Continuous Service angf dithitations set forth in this Notice, the Pldine Program and the Option Agreement
Option may be exercised, in whole or in part, incadance with the following schedule:

100% of the Shares subject to the Option shall @edhe first anniversary of the Vesting Commenagnigte.




IN WITNESS WHEREOF, the Company and the Granteeslexecuted this Notice and agree that the Optido e governed by the ter
and conditions of this Notice, the Plan, the Progeand the Option Agreement.

Essex Property Trust, Inc
a Maryland corporatio

By:

Title:

THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE SHARESUBJECT TO THE OPTION SHALL VEST, IF AT AL
ONLY DURING THE PERIOD OF THE GRANTEE'S CONTINUOUSERVICE (NOT THROUGH THE ACT OF BEING GRANTE
THE OPTION OR ACQUIRING SHARES HEREUNDER).

The Grantee acknowledges receipt of a copy of tae, Bhe Program and the Option Agreement, ancesgits that he or she is familiar v
the terms and provisions thereof, and hereby asdbptOption subject to all of the terms and priovis hereof and thereof. The Grantee
reviewed this Notice, the Plan, the Program anddpton Agreement in their entirety, has had anoopymity to obtain the advice of coun
prior to executing this Notice, and fully understarall provisions of this Notice, the Plan, the gPean and the Option Agreement. -
Grantee hereby agrees that all questions of irg@pon and administration relating to this Notitlee Plan, the Program and the Op
Agreement shall be resolved by the Administratoadoordance with Section 13 of the Option Agreemé&hé Grantee further agrees to
venue selection and waiver of a jury trial in actzorce with Section 14 of the Option Agreement. Gnantee further agrees to notify
Company upon any change in the residence addréissied in this Notice.

Dated: Signed:

Grantee




Award Number:
ESSEX PROPERTY TRUST, INC. 2004 STOCK INCENTIVE PLAN
2004 NON-EMPLOYEE DIRECTOR OPTION PROGRAM

NON-QUALIFIED STOCK OPTION AWARD AGREEMENT

1. Grant of Option Essex Property Trust, Inc., a Maryland corporafthe "Company"), hereby grants to the Grantee ‘(@rantee") name
in the Notice of NorRualified Stock Option Award (the "Notice"), an mpt (the "Option") to purchase the Total NumberSifares ¢
Common Stock subject to the Option (the "Sharest'farth in the Notice, at the Exercise Price pear® set forth in the Notice (the "Exer«
Price") subject to the terms and provisions of Kaice, this NonQualified Stock Option Award Agreement (the "Optidgreement”), th
Company's 2004 Stockincentive Plan (the "Plan"), and the Company's 2R@#-Employee Director Option Program (the "Program¥
amended from time to time, which are incorporateceim by reference. Unless otherwise defined hete@nterms defined in the Plan and
Program shall have the same defined meaningssrCthtion Agreement.

The Option is intended to qualify as a Non-Quatifietock Option and not as an Incentive Stock Opgi®defined in Section 422 of the Code.

2. Exercise of Option

(a) Right to Exercise The Option shall be exercisable during its tenmaécordance with the Vesting Schedule set oute
Notice and with the applicable provisions of tharRlthe Program and this Option Agreement. Theddghall be subject
the provisions of Section 11 of the Plan relatinghte exercisability or termination of the Optianthe event of a Corpor:
Transaction or a Change in Control. The Grantedl Slgasubject to reasonable limitations on the nembf requeste
exercises during any monthly or weekly period aemeined by the Administrator. In no event sha# tiompany isst
fractional Shares.

(b) Method of Exercise The Option shall be exercisable only by delivefyn Exercise Notice (a form of which is attac
as Exhibit A) or by such other procedure as spetifiom time to time by the Administrator which Blsdate the election
exercise the Option, the whole number of Sharesspect of which the Option is being exercised, sueh other provisiol
as may be required by the Administrator. The egeraiotice shall be delivered in person, by cedifiwil, or by such oth
method (including electronic transmission) as deiteed from time to time by the Administrator to tl&ompan
accompanied by payment of the Exercise Price. Tipt@@ shall be deemed to be exercised upon rebgifite Company
such notice accompanied by the Exercise Price,lwliicthe extent selected, shall be deemed to tixfied by use of tr
broker-dealer sale and remittance procedure tdtpai£xercise Price provided in Section 4(d), below.

(c) Taxes No Shares will be delivered to the Grantee oeoperson pursuant to the exercise of the Optioih thie Grante
or other person has made arrangements acceptakie tddministrator for the satisfaction of applit@lincome tax ar
employment tax withholding obligations, includingithout limitation, obligations incident to the \pt of Shares. Upc
exercise of the Option, the Company or the Grasmteriployer may offset or withhold (from any amoomted by th
Company or the Grantee's employer to the Grante€pltect from the Grantee or other person an arhauificient tc
satisfy such tax withholding obligations.

3. Restrictions on ExerciseThe Option may not be exercised if the issuarfdine Shares subject to the Option upon such eseneoulc
constitute a violation of any Applicable Laws.




4. Method of PaymentPayment of the Exercise Price shall be by arth@ffollowing, or a combination thereof, at thectilen of the Grante
provided, however, that such exercise method dotthaen violate any Applicable Law:

(a) cash;
(b) check;

(c) surrender of Shares or delivery of a propexgoated form of attestation of ownership of Shaaxeghe Administrat
may require which have a Fair Market Value on thtedf surrender or attestation equal to the aggecgxercise Price
the Shares as to which the Option is being exeatcigmvided, however, that Shares acquired undePtan or any oth
equity compensation plan or agreement of the Compaust have been held by the Grantee for a pefiodooe than six (¢
months (and not used for another option exercisatt@gtation during such period); or

(d) payment through a brokeealer sale and remittance procedure pursuant tchvithe Grantee (i) shall provide writi
instructions to a Compamgesignated brokerage firm to effect the immediate sf some or all of the purchased Share:
remit to the Company sufficient funds to cover #ugregate exercise price payable for the purch&bades and (i) shi
provide written directives to the Company to delitree certificates for the purchased Shares diréotsuch brokerage fir
in order to complete the sale transaction.

5. Termination or Change of Continuous Servite the event the Grantee's Continuous Servicuritates, the Grantee may, but only du
the Postfermination Exercise Period, exercise the portibthe Option that was vested at the date of sughitation (the "Terminatic
Date"). In no event, however, shall the Option kereised later than the Expiration Date set fontlthe Notice. In the event of the Grant
change in status from Employee, Director or Comsuilto any other status of Employee, Director onglidtant, the Option shall remain
effect and vesting of the Option shall continueyord the extent determined by the AdministratoroAsuch change in status. Excep
provided in Sections 6 and 7 below, to the exteat the Option was unvested on the Termination até the Grantee does not exercise
vested portion of the Option within the Post-Teration Exercise Periodthe Option shall terminate.

6. Disability of Grantee In the event the Grantee's Continuous Servicritates as a result of his or her Disability, tharkee may, but on
within twelve (12) months from the Termination D&tad in no event later than the Expiration Dagsercise the portion of the Option t
was vested on the Termination Date. To the extattthe Option was unvested on the Termination Daté the Grantee does not exer:
the vested portion of the Option within the timeaified herein, the Option shall terminate.

7. Death of Granteeln the event of the termination of the Grant&stinuous Service as a result of his or her deatlm the event of tf
Grantee's death during the Pastrmination Exercise Period or during the twelv@)(fnonth period following the Grantee's terminatad
Continuous Service as a result of his or her Diggbthe person who acquired the right to exerdtse Option pursuant to Section 8 r
exercise the portion of the Option that was vestetthe date of termination within twelve (12) manflom the date of death (but in no e
later than the Expiration Date). To the extent that Option was unvested on the date of deatH, theivested portion of the Option is
exercised within the time specified herein, thei@pshall terminate.

8. Transferability of Option The Option may not be transferred in any mantieerathan by will or by the laws of descent andriistion,
provided, however, that the Option may be transtkuring the lifetime of the Grantee to the extmmd in the manner authorized by
Administrator. Notwithstanding the foregoing, thea@tee may designate one or more beneficiarieseoGrantee's Option in the event of
Grantee's death on a beneficiary designation fawwiged by the Administrator. Following the deathttee Grantee, the Option, to the ex
provided in Section 7, may be exercised (a) bypénson or persons designated under the deceasatb&sabeneficiary designation or (b
the absence of an effectively designated beneficiay the Grantee's legal representative or by @ngon empowered to do so under
deceased Grantee's will or under the then appéckis of descent and distribution. The terms ef @ption shall be binding upon -
executors, administrators, heirs, successors andfarees of the Grantee.




9. Term of Option The Option must be exercised no later than thargton Date set forth in the Notice or such earllate as otherwi
provided herein. After the Expiration Date or seehlier date, the Option shall be of no furthecéoor effect and may not be exercised.

10. Tax Consequence$et forth below is a brief summary as of the ddtihis Option Agreement of some of the federaldansequences
exercise of the Option and disposition of the ShiafédlS SUMMARY IS NECESSARILY INCOMPLETE, AND THEAX LAWS AND
REGULATIONS ARE SUBJECT TO CHANGE. THE GRANTEE SHQD CONSULT A TAX ADVISER BEFORE EXERCISING TH
OPTION OR DISPOSING OF THE SHARES.

(a) Exercise of NoiQualified Stock Option On exercise of a NorQualified Stock Option, the Grantee will be trebte
having received compensation income (taxable aharg income tax rates) equal to the excess, if afyhe Fair Marke
Value of the Shares on the date of exercise oweE#ercise Price. If the Grantee is an Employes former Employee, tl
Company will be required to withhold from the Gregis compensation or collect from the Grantee aydgthe applicab
taxing authorities an amount in cash equal to @qeage of this compensation income at the timexefcise, and mi
refuse to honor the exercise and refuse to deSitvares if such withholding amounts are not delidertethe time of exercis

(b) Disposition of Sharesin the case of a NoQualified Stock Option, if Shares are held for mthran one year, any g:
realized on disposition of the Shares will be &dads long-term capital gain for federal incomepasposes.

11. Entire Agreement: Governing Lawlhe Notice, the Plan, the Program and this Opfigreement constitute the entire agreement ¢
parties with respect to the subject matter heredfsupersede in their entirety all prior undertgkimand agreements of the Company an
Grantee with respect to the subject matter hei@ad, may not be modified adversely to the Grantegsest except by means of a wri
signed by the Company and the Grantee. NothindhénNotice, the Plan, the Program and this Optiomefgent (except as expres
provided therein) is intended to confer any righitsemedies on any persons other than the paftiesNotice, the Plan, the Program and
Option Agreement are to be construed in accordaitteand governed by the internal laws of the Stdt€alifornia without giving effect t
any choice of law rule that would cause the appboaof the laws of any jurisdiction other than théernal laws of the State of Californie
the rights and duties of the parties. Should amyipion of the Notice, the Plan, the Program os Bption Agreement be determined tc
illegal or unenforceable, such provision shall hioeced to the fullest extent allowed by law and dther provisions shall nevertheless rer
effective and shall remain enforceable.

12. Headings The captions used in the Notice and this Optigne&ment are inserted for convenience and shalb@ateemed a part of
Option for construction or interpretation.

13. Administration and InterpretatiaonAny question or dispute regarding the adminigirabr interpretation of the Notice, the Plan,
Program or this Option Agreement shall be submittedhe Grantee or by the Company to the Admintistral he resolution of such quest
or dispute by the Administrator shall be final didding on all persons.

14. Venue and Waiver of Jury TrialfThe Company, the Grantee, and the Grantee'sn@gsigoursuant to Section 8 (the "parties") agrat
any suit, action, or proceeding arising out ofalating to the Notice, the Plan, the Program & @ption Agreement shall be brought in
United States District Court for the Northern Didtrof California (or should such court lack juristibn to hear such action, suit
proceeding, in a California state court in the Gguof Santa Clara) and that the parties shall stibonthe jurisdiction of such court. T
parties irrevocably waive, to the fullest extentrp#ted by law, any objection the party may havehe laying of venue for any such s
action or proceeding brought in such court. THE FAES ALSO EXPRESSLY WAIVE ANY RIGHT THEY HAVE OR MX HAVE TO A
JURY TRIAL OF ANY SUCH SUIT, ACTION OR PROCEEDING any one or more provisions of this Section 14lsfor any reason |
held invalid or unenforceable, it is the specifitent of the parties that such provisions shalioelified to the minimum extent necessar
make it or its application valid and enforceable.




15. Notices. Any notice required or permitted hereunder shallgiven in writing and shall be deemed effectivglyen upon person
delivery, upon deposit for delivery by an interpatilly recognized express mail courier service pmrudeposit in the United States mai
certified malil (if the parties are within the UndtStates), with postage and fees prepaid, addréssbd other party at its address as shou
these instruments, or to such other address aspsutthmay designate in writing from time to tineethe other part.

END OF AGREEMENT
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ESSEX PROPERTY TRUST, INC. 2004 STOCK INCENTIVE PLAN

EXERCISE NOTICE

Essex Property Trust, Inc.
925 East Meadow Drive
Palo Alto, California 94303

Attention: Secretary

1. Exercise of Option Effective as of today, , ___ thedewusigned (the "Grantee") hereby elects to exettiseGrantee
option to purchase shares of the Con8tamk (the "Shares") of Essex Property Trust, (thee "Company") under and pursu
to the Company's 2004 Stock Incentive Plan, the gizomy's 2004 Nof=mployee Director Option Program (the "Programé)amended fro
time to time, and the Non-Qualified Stock Option @wa Agreement (the "Option Agreement") and Noti€eNon-Qualified Stock Optio
Award (the "Notice") dated , . Unless otherwise defined herein, the terms ddfinghe Plan and the Program s
have the same defined meanings in this Exercise&lot

2. Representations of the Grante€he Grantee acknowledges that the Grantee hasveelc read and understood the Notice, the Pla
Program and the Option Agreement and agrees te &lyiind be bound by their terms and conditions.

3. Rights as StockholdetUntil the stock certificate evidencing such Skaseissued (as evidenced by the appropriate enttire books of tt
Company or of a duly authorized transfer agenhef@ompany), no right to vote or receive divideadany other rights as a stockholder ¢
exist with respect to the Shares, notwithstandhng eéxercise of the Option. The Company shall ismecause to be issued) such s
certificate promptly after the Option is exercisBi. adjustment will be made for a dividend or othight for which the record date is priol
the date the stock certificate is issued, excepragded in Section 10 of the Plan.

4. Delivery of Payment The Grantee herewith delivers to the CompanyfulieExercise Price for the Shares, which, to tlieent selecte:
shall be deemed to be satisfied by use of the prdé&aler sale and remittance procedure to pay theclsgePrice provided in Section 4(d’
the Option Agreement.

5. Tax Consultation The Grantee understands that the Grantee magrsdf/erse tax consequences as a result of thaeBimpurchase
disposition of the Shares. The Grantee represéatsthhe Grantee has consulted with any tax condslthe Grantee deems advisabl
connection with the purchase or disposition of$hares and that the Grantee is not relying on tragany for any tax advice

6. Taxes The Grantee agrees to satisfy all applicablertddstate and local income and employment taxiveiting obligations and herew
delivers to the Company the full amount of suchgatlons or has made arrangements acceptable ©dimpany to satisfy such obligations.

7. Successors and Assign$he Company may assign any of its rights under Exercise Notice to single or multiple assignees] thi:
agreement shall inure to the benefit of the suaresand assigns of the Company. This Exercise Blatiall be binding upon the Grantee
his or her heirs, executors, administrators, sigmrssand assigns.

8. Headings The captions used in this Exercise Notice arerted for convenience and shall not be deemed taopdhis agreement f
construction or interpretation.

9. Administration and InterpretatiariThe Grantee hereby agrees that any questiorspuii regarding the administration or interpretati
this Exercise Notice shall be submitted by the &maror by the Company to the Administrator. Thelgsn of such question or dispute
the Administrator shall be final and binding ondrsons.

10. Governing Law; SeverabilityThis Exercise Notice is to be construed in acancg with and governed by the internal laws ofStee o
California without giving effect to any choice @w rule that would cause the application of theslafvany jurisdiction other than the inter
laws of the State of California to the rights andies of the parties. Should any provision of thi®rcise Notice be determined by a cou
law to be illegal or unenforceable, such provisigmall be enforced to the fullest extent allowedlayw and the other provisions st
nevertheless remain effective and shall remainreafble.
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11. Notices. Any notice required or permitted hereunder shallgiven in writing and shall be deemed effectivglyen upon person
delivery, upon deposit for delivery by an interpatilly recognized express mail courier service pmrudeposit in the United States mai
certified mail (if the parties are within the Unit&tates), with postage and fees prepaid, addréssbe other party at its address as st
below beneath its signature, or to such other addae such party may designate in writing from tionéme to the other party.

12. Further InstrumentsThe parties agree to execute such further ingnisnand to take such further action as may b@nahty necessa
to carry out the purposes and intent of this agesgm

13. Entire AgreementThe Notice, the Plan, the Program, and the Optigreement are incorporated herein by reference tegether wit
this Exercise Notice constitute the entire agred¢méthe parties with respect to the subject matemeof and supersede in their entiret
prior undertakings and agreements of the Companlythe Grantee with respect to the subject matteedigand may not be modifi
adversely to the Grantee's interest except by mehaswriting signed by the Company and the Graneshing in the Notice, the Plan,
Program, the Option Agreement and this Exercisécdexcept as expressly provided therein) is iéehto confer any rights or remedies
any persons other than the parties.

Submitted by Accepted by
GRANTEE: ESSEX PROPERTY TRUST, IN(
By:
Title:
(Signature’
Address. Address

925 EAST MEADOW DRIVE
PALO ALTO, CALIFORNIA 94303
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ESSEX PROPERTY TRUST, INC. 2004 STOCK INCENTIVE PLAN

AMENDED AND RESTATED
2004 NON-EMPLOYEE DIRECTOR EQUITY AWARD PROGRAM

NOTICE OF RESTRICTED STOCK UNIT AWARD

Grantee’'s Name and Address

Essex Property Trust, Inc., a Maryland corporafiihre “ Company "), pursuant to its 2004 NoBmployee Director Option Program,
amended from time to time (theDirector Program ") and its 2004 Stock Incentive Plan, as amendenh fiime to time (the Plan ), hereb
grants to the individual listed below (theGrantee ") an Award for the number of restricted stock arset forth below (the Restricted
Stock Units” or “ RSUs"). This Award of Restricted Stock Units is subjectatbof the terms and conditions as set forth irs thitice o
Restricted Stock Unit Award (theNotice "), in the Restricted Stock Unit Agreement thaattached hereto (theRSU Agreement”), the
Director Program and the Plan, each of which i®iiporated herein by reference. Unless otherwisiaet herein, the terms defined in
Director Program shall have the same defined mgarimthis Notice and the RSU Agreement.

Award Number:

Date of Award:

Total Number of RSUs:

Vesting Schedule This Award of RSUs shall vest in full on the fistniversary of the date of grant that is set"
in the terms of the Director Program (theDate of Award ”). Subject to the Granteg’
Continuous Service and other limitation set foritthis Notice, the Plan, the Director Prog
and the RSU Agreement, these RSUs shall vest iordance with the vesting schedule set 1
in the foregoing sentenc

IN WITNESS WHEREOF, the Company and the Grantee lexecuted this Notice and agree that the Restrigteck Unit Award is to be
governed by the terms and conditions of this Notige Plan, the Director Program and the RSU Agezgm

Essex Property Trust, In
a Maryland corporatio
By:

Title:

THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE RESTETED STOCK UNITS SHALL VEST, IF AT ALL, ONL®
DURING THE PERIOD OF THE GRANTEE'S CONTINUOUS SERSE (NOT THROUGH THE ACT OF BEING GRANTED THE R¢
OR RECEIVING SHARES HEREUNDER).




THE GRANTEE ACKNOWLEDGES RECEIPT OF A COPY OF THEAN, DIRECTOR PROGRAM AND THE RSU AGREEMEN
AND REPRESENTS THAT HE OR SHE IS FAMILIAR WITH THEERMS AND PROVISIONS THEREOF, AND HEREBY ACCEP
THE RESTRICTED STOCK UNITS SUBJECT TO ALL OF THE REIS AND PROVISIONS HEREOF AND THEREOF. Ti
GRANTEE HAS REVIEWED THIS NOTICE, THE PLAN, THE DIRCTOR PROGRAM AND THE RSU AGREEMENT IN THE
ENTIRETY, HAS HAD AN OPPORTUNITY TO OBTAIN THE ADVCE OF COUNSEL PRIOR TO EXECUTING THIS NOTICE, Al
FULLY UNDERSTANDS ALL PROVISIONS OF THIS NOTICE, TH PLAN, DIRECTOR PROGRAM AND THE RS
AGREEMENT. THE GRANTEE HEREBY AGREES THAT ALL QUHIONS OF INTERPRETATION AND ADMINISTRATIOP
RELATING TO THIS NOTICE, THE PLAN, THE DIRECTOR PR&RAM AND THE RSU AGREEMENT SHALL BE RESOLVED B
THE ADMINISTRATOR IN ACCORDANCE WITH SECTION 12 OFHE RSU AGREEMENT. THE GRANTEE FURTHER AGRE
TO THE VENUE SELECTION AND WAIVER OF A JURY TRIAL N ACCORDANCE WITH SECTION 14 OF THE RS
AGREEMENT. THE GRANTEE FURTHER AGREES TO NOTIFY BHCOMPANY UPON ANY CHANGE IN THE RESIDENC
ADDRESS INDICATED IN THIS NOTICE.

Dated: Signed:

Grantee




Award Number:
ESSEX PROPERTY TRUST, INC. 2004 STOCK INCENTIVE PLAN

AMENDED AND RESTATED
2004 NON-EMPLOYEE DIRECTOR EQUITY AWARD PROGRAM

RESTRICTED STOCK UNIT AGREEMENT

1. Award of Restricted Stock Units

(@) Award In consideration of the Granteedgreement to provide services as a Director eb¥®roperty Trust, Inc.,
Maryland corporation (the Company”), and for other good and valuable considerationbmpany hereby grants as of the Date of A
set forth in the Notice of Restricted Stock Unit & (the “Notice ”) to the Grantee named in the Notice (th&rantee ”) an Award witt
respect to the number of Restricted Stock Unitdaagh in the Notice (the RSUs”), subject to the terms and provisions of the Notibis
Restricted Stock Unit Agreement (thig\greement”), the Company’s 2004 Stock Incentive Plan, asrashed from time to time (thePlan ")
and the Company’s Amended and Restated 2004 Norelya® Director Equity Award Program, as amendednfitime to time (the
Director Program ”). Each RSU represents the right to receive dra@esof Common Stock of the Company (&Hare”) on the date tt
RSUs vest and the restrictions applicable to theRiEpse. Unless and until the RSUs are vestélgeimanner set forth in Section 2 her
the Grantee shall have no right to settlement gfsach RSUs. Prior to settlement of any vested RSUsh RSUs represent an unsec
obligation of the Company, payable (if at all) fréhe general assets of the Company.

(b) Definitions. All capitalized terms used in this Agreementheiit definition shall have the meanings ascribedhi
Director Program and the Notice.

(c) Incorporation of Terms of DirectoroBram and Plan The Award of RSUs is subject to the terms anadimns of th
Director Program and the Plan, each of which i@iporated herein by reference. In the event of iaognsistency between the Direc
Program, Plan and this Agreement, the terms oPthe shall control.

2. Vesting and Forfeiture

@ Forfeiture Any RSUs which are not vested as of the dateQtantee ceases to be Director shall thereuportieitec
immediately and without any further action by thentpany; provided however, that in the event of the Granteechange in status frc
Director to any other status of Employee or Comrsultthe Award shall remain in effect and vestifighe RSUs shall continue only to
extent determined by the Administrator as of sucainge in status. The date of ceasing to be Diresttall not be extended to include
notice of termination or similar period and shaldpnsidered ceased on the last active day ofceefor the purposes of the Plan.

(b) Vesting Subject to Section 2(a) hereof, the RSUs shesk vn accordance with the vesting schedule sé¢h fon the
Notice, provided the Grantee remains in Continuderice during the entire period commencing onh&e of Award set forth in the Noti
and ending on the applicable vesting date.




3. Settlement

€)) Time and Form of PaymenSubject to the terms of the Director ProgrananRind this Agreement, any RSUs that
and become nonforfeitable shall be settled in wistlares, which shall be issued in book-entry faegistered in the Granteehame. Suc
payment shall be made as soon as practicable dblater than 30 days, following the date of vestiitne value of any fractional RSUs sl
be paid in cash at the time the Shares are detivarsettiement of the RSUs.

(b) Conditions to Settlement of RSUBIlotwithstanding any other provision of this Agneent (including without limitatic
Section 2(b)):

0] No certificates representing Shasball be delivered to the Grantee or his or heallegpresentative unless
until the Grantee or his or her legal representativall have satisfied all applicable tax withhotdobligations, if any.

(i) The Company shall not be requiredigsue or deliver any certificate or certificates &ny Shares prior to t
fulfillment of all of the following conditions: (Athe admission of the Shares to listing on altlstexchanges on which such Sh
are then listed, (B) the completion of any registraor other qualification of the Shares under atgte or federal law or unc
rulings or regulations of the U.S. Securities anxcHange Commission or other governmental regulatmogy, which th
Administrator shall, in its sole and absolute disicn, deem necessary and advisable, or if therioffeof the Shares is not
registered, a determination by the Company thatisseance of the Shares would be exempt from am sagistration ¢
qualification requirements (C) the obtaining of @pproval or other clearance from any state orriddgpvernmental agency that
Administrator shall, in its absolute discretiontetenine to be necessary or advisable and (D) feelaf any such reasonable pe
of time following the date the RSUs vest as the Adstrator may from time to time establish for reas of administrativ
convenience.

4, Tax Obligations The Grantee is advised to review with his ordwn tax advisors the Federal, state, local anapjificable, non-
U.S. tax consequences of the transactions contésdplay the Award of RSUs. The Grantee is relyinfely on such advisors and is
relying in any part on any statement or represemtadf the Company or any of its agents. Neitler Company nor any Related Entity s
be responsible for withholding any income tax, absecurity, unemployment, disability insurancetrer tax obligations that become leg
due by the Grantee in connection with any aspett®@RSUs, including the award of the RSUs, vestingettlement of the RSUs, or sal
the underlying Shares {fax Obligations ). The Grantee is solely responsible for timely reipgrall income derived from the RSUs on
Grantee$ personal tax return and paying all Tax Obligatjoend shall indemnify the Company and hold it Hass from and against
claims, damages, losses and expenses, includisgreble fees and expenses of attorneys, relatiagytabligation imposed by law on
Company or any Related Entity to pay any Tax Olliges. The Grantee further acknowledges that th@ny (1) makes no representat
or undertakings regarding the treatment of any @akgations in connection with any aspect of thdURSincluding, but not limited to, tl
grant, vesting or settlement of the RSUs, the issei@f Shares upon settlement of the RSUs, theequbst sale of Shares acquired purs
to such issuance and the receipt of any dividendéoa any dividend equivalents; and (2) does notrod to and is under no obligation
structure the terms of the Award or any aspechefRSUs to reduce or eliminate the Grarddibility for Tax Obligations or achieve ¢
particular tax result.

5. Transferability of RSUsThe RSUs or the interests or rights therein matybe transferred in any manner other than by avilby
the laws of descent and distribution, providdaswever, that the RSUs may be transferred during thedifetof the Grantee to the extent
in the manner authorized by the Administrator, enany event, in accordance with Applicable Law.




6. Rights as StockholdeNeither the Grantee nor any person claiming udehrough the Grantee shall have any of thetsigh
privileges of a stockholder of the Company in respd any Shares issuable hereunder unless anldcentificates representing such Shi
(which may be in uncertificated form) will have beissued and recorded on the books and recordseea€ompany or its transfer agent
registrars, and delivered to the Grantee (includhtgugh electronic delivery to a brokerage accpurfter such issuance, recordation
delivery, the Grantee shall have all the rightaaftockholder of the Company, including with re¢geche right to vote the Shares and
right to receive any cash or share dividends oerodlistributions paid to or made with respect ® $fhares.

7. Restrictions on Resal€he Grantee hereby agrees not to sell any Slaaresime when Applicable Laws, Company policiesik
agreement between the Company and its underwptetsibit a sale. This restriction will apply asitpas the Granteg’Continuous Servii
continues and for such period of time after thenteation of the Grantee’s Continuous Service asibmpany may specify.

8. Adjustments The number of RSUs awarded pursuant to this émgent is subject to adjustment as provided in Rrti® of ths
Plan. The Grantee shall be notified of such adjest and such adjustment shall be binding upoiCtiapany and the Grantee.

9. NO GUARANTEE OF CONTINUED SERVICETHE GRANTEE HEREBY ACKNOWLEDGES AND AGREES THATHE
VESTING OF RSUs PURSUANT TO THE VESTING SCHEDULE REOF IS EARNED ONLY BY CONTINUING TO PROVID
SERVICE AS A DIRECTOR (SUBJECT TO THE PROVISIONS GECTION 2(a) HEREOF) AT THE WILL OF THE COMPANY (D
NOT THROUGH THE ACT OF BEING ENGAGED BY THE COMPANYO PROVIDE SERVICES, BEING AWARDED RSUs, (
RECEIVING SHARES HEREUNDER). THE GRANTEE FURTHERCKNOWLEDGES AND AGREES THAT THIS AGREEMEN
THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VHING SCHEDULE SET FORTH HEREIN DO NC
CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTIHND ENGAGEMENT AS A SERVICE PROVIDER FOR Tt
VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHAL NOT INTERFERE WITH THE GRANTEES RIGHT OR THE
COMPANY'’'S RIGHT TO TERMINATE THE GRANTEES RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WH OR
WITHOUT CAUSE, AND IN ACCORDANCE WITH APPLICABLE L@AL LAW.

10. Entire Agreement: Governing Lawhe Notice, the Plan, the Director Program arnsl Algreement constitute the entire agreet
of the parties with respect to the subject matézedf and supersede in their entirety all priorartakings and agreements of the Compan:
the Grantee with respect to the subject matterdieamd may not be modified adversely to the Gralstmterest except by means of a wri
signed by the Company and the Grantee. NothinthénNotice, the Plan, the Director Program and #dseement (except as expre:
provided therein) is intended to confer any rightsemedies on any persons other than the paribe.Notice, the Plan, the Director Prog
and this Agreement are to be construed in accoedasitt and governed by the internal laws of thdeStd California without giving effect
any choice of law rule that would cause the appboaof the laws of any jurisdiction other than théernal laws of the State of Californie
the rights and duties of the parties.

11. Conformity to Securities LawsThe Grantee acknowledges that the Plan, thecfoiré®rogram and this Agreement are intend:
conform to the extent necessary with all provisiafisghe Securities Act of 1933, as amended, andBkehange Act, and any and
regulations and rules promulgated thereunder byll®& Securities and Exchange Commission, inclydivithout limitation, Rule 168
under the Exchange Act. Notwithstanding anythiegen to the contrary, the Plan and the DirectagRam shall be administered, and
RSUs are granted, only in such a manner as to nortfo such laws, rules and regulations. To therxgpermitted by applicable law, the P
the Director Program and this Agreement shall el amended to the extent necessary to confosorctolaws, rules and regulations.




12. Administration andnterpretation The Award of RSUs, the vesting of RSUs and #iseiance of Shares upon vesting are st
to, and shall be administered in accordance wlith provisions of the Director Program and the Péanthe same may be amended from
to time. Any question or dispute regarding the mistration or interpretation of the Notice, theaR| the Director Program or this Agreen
shall be submitted by the Grantee or by the Comparthe Administrator. The resolution of such qigsr dispute by the Administra
shall be final and binding on all persons.

13. HeadingsThe captions used in the Notice and this Agred¢rasminserted for convenience and shall not benéeea part of tr
Award of RSUs for construction or interpretation.

14. Venue and Waiver of Jury Tridlhe Company, the Grantee, and the Grantee’sressgthe “parties’agree that any suit, actic
or proceeding arising out of or relating to the is@t the Plan, the Director Program or this Agreetnshall be brought in the United Stz
District Court for the Northern District of Califoia (or should such court lack jurisdiction to heaich action, suit or proceeding, i
California state court in the County of Santa Olamad that the parties shall submit to the jurisdic of such court. The parties irrevoce
waive, to the fullest extent permitted by law, abjection the party may have to the laying of vefareany such suit, action or proceec
brought in such court. THE PARTIES ALSO EXPRESSWAIVE ANY RIGHT THEY HAVE OR MAY HAVE TO A JURY TRIAL OF
ANY SUCH SUIT, ACTION OR PROCEEDING. If any one orore provisions of this Section 14 shall for aepgon be held invalid
unenforceable, it is the specific intent of thetigarthat such provisions shall be modified to thiaimum extent necessary to make it o
application valid and enforceable.

15. Notices Any notice required or permitted hereunder shalfiven in writing and shall be deemed effectivgven upon person
delivery, upon deposit for delivery by an interpatilly recognized express mail courier service mrudeposit in the United States mai
certified mail (if the parties are within the Undt&tates), with postage and fees prepaid, addréssbhd other party at its address as shov
these instruments, or to such other address aspsutshmay designate in writing from time to tineethe other part.

16. Successors and AssignBhe Company may assign any of its rights undisr Agreement to single or multiple assignees, tars
Agreement shall inure to the benefit of the suomesand assigns of the Company. Subject to theatisns on transfer herein set forth, |
Agreement shall be binding upon the Grantee andrhi®r heirs, executors, administrators, successud assign.

17. Severability Should any provision of the Notice, the Plan, Bieector Program or this Agreement be determireetid illegal o
unenforceable, such provision shall be enforcetigédullest extent allowed by law and the othensions shall nevertheless remain effec
and shall remain enforceable.

18. Code Section 409AThe vesting and settlement of RSUs awarded puatdo this Agreement are intended to qualify fag tshort-
term deferral"exemption from Section 409A of the Code, and tlavigions of this Agreement will be interpreted, @ed, and administer
in a manner consistent with these intentions. Aimg to the contrary in the Plan, the Director Pamg or this Agreement requiring !
consent of the Grantee notwithstanding, the Compasgrves the right, to the extent the Company desgcessary or advisable in its :
discretion, to unilaterally amend or modify theiPnd/or this Agreement to ensure that the RSUBfgdiar exemption from or comply wit
Section 409A of the Code; providetiowever, that the Company makes no representations tad8Us will be exempt from or comply w
Section 409A of the Code, and makes no undertakimgeclude Section 409A of the Code from applyimghese RSUs, and the Comp
will have no liability to a Grantee or any othertyaf a payment under this Agreement that is ideshto be exempt from, or compliant w
Section 409A of the Code is not so exempt or caamplor for any action taken by the Administratothaiespect thereto .




19. No Advice Regarding GranfThe Company is not providing any tax, legal ioafcial advice, nor is the Company making
recommendations regarding the Grantee’s participdti the Plan, the Director Program or the Grdstaequisition or sale of the underly
Shares. The Grantee is hereby advised to consthit his or her own personal tax, legal and finaheidvisors regarding the Grantee’
participation in the Plan or the Director Prograefidoe taking any action related to the Plan ofirector Program.

20. Electronic Delivery The Company may, in its sole discretion, dedidledeliver any documents related to current orri
participation in the Plan by electronic means. Brantee hereby consents to receive such docurbgnédectronic delivery and agree
participate in the Plan through an lime or electronic system established and mainthimethe Company or a third party designated b
Company.

21. Imposition of Other Requirement¥he Company reserves the right to impose otguirements on the Grantegarticipation i
the Plan or the Director Program, on the RSUs amdny Shares acquired under the Plan, to the etterf@ompany determines it is neces
or advisable in order to comply with local law erciiitate the administration of the Plan, and tquiee the Grantee to sign any additic
agreements or undertakings that may be necessapgctmnplish the foregoing.

END OF AGREEMENT




Exhibit 12.1
ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Schedule of computation of Ratio and Earnings to Kied Charges and Preferred Stock Dividends
(Dollars in thousands, except ratios)
Quarter
ended
March 31, Years ended December 3
2010 2009 2008 2007 2006 2005

Earnings:
Income before discontinued operatic $ 17,85¢ $ 45,05: $ 80,65. $ 56,737 $ 46,17¢ $ 65,91:
Gain on sales of real est: - (103) (4,579 - - (6,397
Interest expense 20,83¢ 86,01¢ 85,06 85,89¢ 78,70¢ 72,69¢
Total earnings $ 38,69 $ 130,96! $ 161,13t $ 142,63. $ 12487¢ $ 132,21
Fixed charges:
Interest expens $ 20,83t $ 86,01¢ $ 85,06: $ 85,89t $ 78,70F % 72,69¢
Capitalized interes 2,85( 10,46: 10,90¢ 5,13¢ 3,91: 1,10C
Preferred stock dividenc 542 4,86( 9,241 9,174 5,14¢ 1,95:¢
Perpetual preferred unit distributions 1,57¢ 6,30( 9,90¢ 10,23¢ 10,23¢ 10,23¢
Total fixed charges and preferred

stock dividends $ 25,80¢ $ 107,63¢ $ 115,12 $ 110,44. $ 98,00. $ 85,98
Ratio of earnings to fixed charge:

(excluding preferred stock

dividends and preferred unit

distributions) 1.62X 1.3€X 1.6EX 1.57X 1.51X 1.7¢X
Ratio of earnings to combined fixec

charges and preferred stock

dividends 1.5(X 1.22X 1.4CX 1.2¢X 1.27X 1.54X

(1) The results of operations for 2005-2009 hasenreclassified and restated to reflect discoatimperations and the adoption of the
standard entitled "Accounting for Convertible Déidtruments That May be Settled in Cash Upon Caiert subsequent to December
31, 2008




EXHIBIT 31.1

ESSEX PROPERTY TRUST, INC.
Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act 8002

I, Keith R. Guericke, certify that:

1.

2.

Date:

I have reviewed this quarterly report on Forn-Q of Essex Property Trust, Ini

Based on my knowledge, this report doescantain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this repo

Based on my knowledge, the financial statésjend other financial information included iistheport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this
report;

The registrant’s other certifying officerdahare responsible for establishing and maintgjmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and prtoesdor caused such disclosure controls and puoesdo be designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared

b) Designed such internal controls over finahporting, or caused such internal controls divancial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the regis®atisclosure controls and procedures and predeéntthis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

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

The registrant’s other certifying officerdahhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a) All significant deficiencies and material Waasses in the design or operation of internalroboter financial reporting
which are reasonably likely to adversely affecttbgistrants ability to record, process, summarize and refpmahcial data
and

b) Any fraud, whether or not material, thatalwes management or other employees who have #is#n role in the
registran’'s internal control over financial reportir

May 6, 2010

/s/ Keith R. Guerick

Keith R. Guericke

Chief Executive Officer and Preside
Director and Vice Chairman of the Boz
Essex Property Trust, In
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EXHIBIT 31.2

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

I, Michael T. Dance, certify that:
1. | have reviewed this quarterly report on Forn-Q of Essex Property Trust, Ini

2. Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this repo

3. Based on my knowledge, the financial statéme&nd other financial information included iistheport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this
report;

4. The registrant’s other certifying officerdahare responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and prtoesdor caused such disclosure controls and puoesdo be designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared

b) Designed such internal controls over finahporting, or caused such internal controls divancial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the regis®atisclosure controls and procedures and predeéntthis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

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

5) The registrant’s other certifying officerdahhave disclosed, based on our most recent el@tuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a) All significant deficiencies and materialak@esses in the design or operation of internairobaver financial reporting
which are reasonably likely to adversely affectbgistrants ability to record, process, summarize and refpmahcial data
and

b) Any fraud, whether or not material, thatalwes management or other employees who have #is#n role in the
registran’'s internal control over financial reportir

Date: May 6, 2010

/s/ Michael T. Danc

Michael T. Dance

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 Act 2002

Pursuant to Section 906 of the Sarbanes-Oxley A2002 (Subsections (a) and (b) of Section 135@ptdr 63 of title 18, United States
Code), I, Keith R. Guericke, hereby certify, to thest of my knowledge, that the Quarterly ReporForm 10-Q for the period ended March
31, 2010 (the “Form 10-Q”) of Essex Property Triist, fully complies with the requirements of Seatil3(a) or 15(d), as applicable, of the
Securities Exchange Act of 1934, as amended, dodnation contained in the Form ID{airly presents, in all material respects, tmaficia

condition and results of operations of Essex PtgpEust, Inc. at the dates of and for the peripassented.

/s/ Keith R. Guerick

Keith R. Guericke
Chief Executive Officer and Preside
Director and Vice Chairman of the Boa

Essex Property Trust, In

Date: May 6, 2010




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 Act 2002

Pursuant to Section 906 of the Sarbanes-Oxley A2002 (Subsections (a) and (b) of Section 135@ptdr 63 of title 18, United States
Code), I, Michael T. Dance, hereby certify, to best of my knowledge, that the Quarterly ReporForm 10-Q for the period ended March
31, 2010 (the “Form 10-Q”) of Essex Property Triist, fully complies with the requirements of Seatil3(a) or 15(d), as applicable, of the
Securities Exchange Act of 1934, as amended, dodnation contained in the Form ID{airly presents, in all material respects, tmaficia
condition and results of operations of Essex PtgpEust, Inc. at the dates of and for the peripassented.

Date: May 6, 2010 /s/ Michael T. Danc
Michael T. Dance
Chief Financial Officer, Executive Vice Preside
Essex Property Trust, In




