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Part | -- Financial Infor matio n
Item 1: Condensed Financial Statements (Unaudited)

"Essex" or the "Company" means Essex Property ;Thust, a real estate investment trust incorporatdtle State of Maryland, or where the context
otherwise requires, Essex Portfolio, L.P., a lishipartnership (the "Operating Partnership") in wHissex Property Trust, Inc. is the sole general
partner.

The information furnished in the accompanying urieadcondensed consolidated balance sheets, stateofeoperations, stockholders' equity,
noncontrolling interest, and comprehensive incoméaash flows of the Company reflects all adjustmerhich are, in the opinion of management,
necessary for a fair presentation of the aforerneetl condensed consolidated financial statementhddnterim periods and are normal and recurring
in nature, except as otherwise noted.

The accompanying unaudited condensed consolidetaddial statements should be read in conjunctiibh tie notes to such unaudited condensed
consolidated financial statements and ManagemBigtaission and Analysis of Financial Condition &wesults of Operations herein. Additionally,

these unaudited condensed consolidated finanaigrsents should be read in conjunction with theétaddonsolidated financial statements include
the Company's annual report on Form 10-K for ther yexded December 31, 2010.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
(Unaudited)
(Dollars in thousands, except per share amounts)

June 30, December 31
Assets 2011 2010
Real estate

Rental properties
Land and land improvemer $ 823,62¢ $ 802,32
Buildings and improvements 3,259,09! 3,265,01
4,082,72 4,067,33!
Less accumulated depreciati (845,566 (878,33)
3,237,15: 3,189,00:
Real estate under developm 191,62( 217,53:
Ca-investments 197,36+ 107,84(
3,626,14. 3,514,37!
Cash and cash equivale-unrestrictec 8,80¢ 13,75:
Cash and cash equivale-restricted 24,03¢ 21,94
Marketable securitie 75,67 92,31(
Notes and other receivabl 49,95¢ 49,44
Prepaid expenses and other as 25,44 25,18¢
Deferred charges, n 15,79: 15,87:
Total assets $ 3,825,85 $ 3,732,888

Liabilities and Equity

Mortgage notes payab $ 177946, $ 1,832,74
Lines of credit 210,00( 426,00(
Unsecured bonc 265,00( -
Accounts payable and accrued liabilit 49,577 44 75(
Construction payabl 11,06+ 9,02¢
Dividends payabli 37,97¢ 36,40¢
Derivative liabilities 1,50¢ 5,63¢
Other liabilities 20,17 18,96¢
Total liabilities 2,374,75 2,373,52.

Commitments and contingenci
Cumulative convertible preferred stock; $.0001 \yaue:
4.875% Series (- 5,980,000 issued and 178,249 outstan 4,34¢ 4,34¢
Stockholders' equity and noncontrolling intér
Common stock, $.0001 par value, 641,702,178 slzant®rized 32,724,235 and 31,324,808 shares issue

outstanding 3 3
Cumulative redeemable preferred stock; $.0G0vplue:
7.125% Series I- 8,000,000 shares authorized, 2,950,000 and Odssuet outstanding, liquidation val 73,75( -

Cumulative redeemable preferred stc
$.0001 par value:7.8125% Series F - 1,000,000eshauthorized, 0 and 1,000,000 issued and outsigndi

liquidation value - 25,00(
Additional paic-in capital 1,687,69. 1,515,46:
Distributions in excess of accumulated earni (359,667) (313,309
Accumulated other comprehensive (loss) income (74,919 (77,217

Total stockholders' equit 1,326,86: 1,149,941
Noncontrolling interest 119,88t 205,06¢

Total stockholders' equity and noncontrolling ietr 1,446,75; 1,355,01.

Total liabilities and equity $ 3,82585 $ 3,732,888

See accompanying notes to the unaudited condepssdllated financial statements.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARES
Condensed Consolidated Statements of O p erations
(Unaudited)
(Dollars in thousands, except per share amounts)

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Revenues
Rental and other proper $ 115,77¢ $ 99,16: $ 227,86t 198,43t
Management and other fees from affiliates 1,42( 1,027 2,64 2,50(
117,19¢ 100,18! 230,51: 200,93¢
Expenses
Property operating, excluding real estate t: 29,35 25,10 57,56¢ 49,62¢
Real estate taxe 10,91¢ 9,71¢ 21,59t 19,21(
Depreciatior 37,51( 31,15¢ 74,42¢ 61,53¢
General and administrative 6,371 6,21¢ 12,48¢ 11,83:
84,15! 72,19: 166,07¢ 142,21(
Earnings from operatior 33,047 27,99: 64,43¢ 58,72¢
Interest expense before amortizat (22,710 (20,16)) (44,519 (39,759
Amortization expens (2,73¢6) (843 (5,590 (2,087)
Interest and other incon 2,62¢ 7,08t 9,61¢ 14,941
Equity income (loss) in «investments 72€ (360) (647) (401)
Loss on early retirement of de (253) (10) (253) (10)
Income before discontinued operatic 10,70: 13,70 23,04: 31,41°¢
Income from discontinued operations 5,351 16E 5,517 31z
Net income 16,05: 13,86¢ 28,56( 31,72¢
Net income attributable to noncontrolling interest (2,309 (3,849 (5,85)) (8,039
Net income attributable to controlling inter 13,74¢ 10,02¢ 22,70¢ 23,69/
Dividends to preferred stockholde (1,479 (543 (2,019 (1,085)
Excess of cash paid to redeem preferred stock aitslaver the carrying
value (1,949 - (1,949 -
Net income available to common stockholders $ 10,32t $ 9,48: $ 18,74 22,60¢
Per common share da
Basic:
Income available to common stockhold $ 017 $ 03z % 04: % 0.77
Income from discontinued operations 0.1 - 0.1€ 0.01
Net income available to common stockholders $ 03z $ 03z $ 0.5¢ 0.7¢
Weighted average number of common shares outsiguldiring the
period 32,040,90 29,329,27. 31,754,94 29,149,56
Diluted:
Income before discontinued operations availableotamon stockholder $ 017 $ 03z % 04z $ 0.7€
Income from discontinued operations 0.1 - 0.1€ 0.01
Net income available to common stockholders $ 03z $ 03z $ 05¢ $ 0.77
Weighted average number of common shares outsiguoldiring the
period 32,135,06 29,402,63 31,844,00 29,213,61
Dividend per common share $ 1.04C $ 1.03: $ 2.08( 2.06¢

See accompanying notes to the unaudited condepssdllated financial statements.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of StockholEguity , Noncontrolling Interest, and
Comprehensive Income for the six months ended 30n2011
(Unaudited)
(Dollars and shares in thousands)

Distributions ~ Accumulated
Series F Series H Additional in excess of other
Preferred stock Preferred stock Common stock  paid-in  accumulated comprehensive Noncontrolling
Shares Amount Shares Amount Shares Amount capital earnings income (loss) Interest Total

Balances at
December 31,
2010 1,00C $ 25,00( -3
Comprehensive
income:
Net income - - - - - - - 22,70¢ - 5,851 28,56(
Reversal of
unrealized
gains upon thi
sale of
marketable
securites - - - - - - - - (4,109 (293 (4,4072)
Change in fair
value of cash
flow hedges
and amortizal
of swap
settlement: - - - - - - - - 4,431 312 4,74z
Change in fair
value of
marketable
securities - - - - - - - - 1,977 142 2,11¢
Comprehensive
income (loss 31,02(
Issuance o
common stock
under:
Stock option ant
restricted stoc

31,328 $  3$151546/ $ (313,300 $ (77,21) $ 205,06¢ $1,355,01

plans - - - - 87 - 6,54( - - - 6,54(
Sale of commor
stock - - - - 1,31- - 168,59: - - - 168,59.
Equity basec
compensation
costs - - - - - - - - - 56C 56C
Equity related
issuance cosl - - - - - - (652) - - - (652)
Issuance of Series
H Preferrec - - 2,950 73,75( - - (2,329 - - - 71,427
Redemption of
Series F
Preferrec (1,000 (25,000 - - - - - - - - (25,000

Contributions fron

noncontrolling

interest - - - - - - - 80C 80C
Distributions to

noncontrolling

interest - - - - - - - - - (9,667 (9,667
(69,069 - -

Dividends declare - - - - - - - (69,067)
Redemption of

Series B

Preferrec - - - - - - 1,20(¢ - - (80,0000 (78,800

Redemptions of

noncontrolling

interest - - - - - - (1,139 - - (2,88%) (4,019
Balances at June

30, 2011 -9 - 2,950 $73,75( 32,72¢ $ 3$1,687,69. $ (359,66 % (74919 $ 119,88¢ $1,446,75.




See accompanying notes to the unaudited condenssdlaated financial statements.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows

Cash flows from operating activitie
Net Income

Adjustments to reconcile net income to net caskigea by operating activitie:

Gain on sale of real este
Gain on sale of marketable securil
Loss (gain) on early retirement of de

(Unaudited)
(Dollars in thousands)

Equity income in c-investments excluding gain on sales of real e!

Amortization of discount on exchangeable bo
Amortization of discount on marketable securi

Amortization of deferred interest from settlemehswaps

Amortization of discount on notes receivat
Depreciatior
Amortization of deferred financing cos
Stoclk-based compensatic
Prepaid expenses and other as
Accounts payable and accrued liabilit
Other liabilities
Net cash provided by Operating activit

Cash flows from investing activitie

Additions to real estatt

Acquisitions
Improvements to recent acquisitic
Redevelopment expenditur
Revenue generating capital expenditt
Non-revenue generating capital expenditt
Dispositions of real esta
Additions to real estate under developm
Changes in restricted cash and refundable deg
Purchases of marketable securi
Sales and maturities of marketable secur

Purchases of and advances under notes and otleéraigles

Collections of notes and other receivak
Contributions to c-investments
Distributions from co-investments

Net cash used in investing activities

Cash flows from financing activitie

Borrowings under mortgage notes payable, linesaditand bond
Repayment under mortgage notes payable, linesdfta@nd bond

Additions to deferred charg:
Retirement of exchangeable bor
Settlement of forwal-starting swap

Net proceeds from stock options exerci

Net proceeds from issuance of Series H preferk:

Redemption of Series F preferred sti
Retirement of Series B preferred ur

Net proceeds from issuance of common s
Equity related issuance co:

Contributions from noncontrolling intere
Distributions to noncontrolling intere
Redemptions of noncontrolling intere
Common and preferred stock dividends paid

Net cash provided by financing activiti

Net decrease in cash and cash equiva
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of period

Six Months Ended

June 30,
2011 2010
$ 28,56( $ 31,72¢
(5,859 -
(4,547 (9,047
258 10
2,12( 401
- 41
(2,297) (1,91¢)
4,34¢ 97
(87¢) (3639)
74,541 61,74¢
1,44: 1,62¢
1,05¢ 1,73¢
(697) (621)
5,097 2,97
1,20( 99C
104,35 89,41«
(38,959 (6,757)
(11,809 (725
(16,296 (6,95))
(1,220 (35¢)
(7,71 (20,96%)
15,97: -
(65,695 (53,41
(3,210 (5,739
(6,80%) (18,27¢)
27,99 65,91¢
- (21,227
36¢& 1,82¢
(43,209 (66,499
45C -
(150,119 (123,156
645,41¢ 212,76
(661,19 (163,81)
(1,44) (623)
- (1,847
(2,399 -
5,98: 2,212
71,427 -
(25,000 -
(78,800 -
168,59: 63,00:
(591) -
- 3,99(
(9,667) (12,33))
(4,019 (21,065
(67,49)) (60,83¢)
40,82¢ 21,44¢
(4,949 (12,299
13,75: 20,66(
$ 8,80¢ $ 8,367
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(Unaudited)
(Dollars in thousands)

(continued
Supplemental disclosure of cash flow informati
Cash paid for interest, net of $4.5 million and3s&iillion capitalized in 2011 and 2010,
respectively $ 4359: $ 40,04¢
Supplemental disclosure of noncash investing amghfiing activities
Change in accrual of dividends $ 157C $ 874
Change in value of derivative liabilities $ 1,83¢ $ 42 04(
Change in unrealized gain of marketable securities $ 228. $ 5,65(
Mortgage notes assumed in connection with purchiseal estate including the loan premiun
recorded $ 10,50C $ 12,44+
Non-cash contribution from noncontrolling interest $ 80C -
Change in construction payal $ 2,041 $ 3,74¢
Transfer of real estate under development to remtgderties $ 40,78: $ =
Transfer of real estate under development -investment: $ 48,88¢ $ -

See accompanying notes to the unaudited condepssdllated financial statements.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Not es to Condensed Consolidated Financial Statemisn
June 30, 2011 and 2010
(Unaudited)

(1) Organization and Basis of Presentation

The accompanying unaudited condensed consolidataddal statements present the accounts of EssgeRy Trust, Inc. (the “Company”), which
include the accounts of the Company and Essexdhortt..P. (the “Operating Partnership,” which helithe operating assets of the Company) and are
prepared in accordance with U.S. generally accestedunting principles for interim financial infoation and in accordance with the instructions to
Form 10-Q. In the opinion of management, all attijents necessary for a fair presentation of theniiial position, results of operations and cash
flows for the periods presented have been inclageare normal and recurring in nature, exceptteErwise noted. These unaudited condensed
consolidated financial statements should be readmjunction with the audited consolidated finahstatements included in the Company's annual
report on Form 10-K for the year ended Decembe810.

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

The unaudited condensed consolidated financiasnts for the three and six months ended Jun203@, and 2010 include the accounts of the
Company and the Operating Partnership. The Comisathye sole general partner in the Operating Bestrip, with a 93.6% general partnership
interest as of June 30, 2011. Total Operatingn@eship units outstanding were 2,228,730 and 29800as of June 30, 2011 and December 31, 2010,
respectively, and the redemption value of the ub#ésed on the closing price of the Company’s comstock totaled $301.5 million and $251.4
million, as of June 30, 2011 and December 31, 2fE<pectively.

As of June 30, 2011, the Company owned or had ashi@interests in 149 apartment communities, aggieg 30,557 units, excluding the Company’
ownership in preferred interest co-investmentsll€ctively, the “Communities”, and individually,“€ommunity”), six commercial buildings and six
active development projects (collectively, the ‘fRaio”). The Communities are located in Southern Califo(bh@s Angeles, Orange, Riverside, Sa
Barbara, San Diego, and Ventura counties), Nortl@alifornia (the San Francisco Bay Area) and thattRemetropolitan area.

Fund Activities

Essex Apartment Value Fund I, L.P. (“Fund I1")as investment fund formed by the Company to addevéirough rental growth and asset
appreciation, utilizing the Company’s developmeetievelopment and asset management capabilitiesd IFhas eight institutional investors, and the
Company, with combined partner equity contributioh$265.9 million. The Company contributed $7&illion to Fund 11, which represents a 28.2%
interest as general partner and limited partnemdR| utilized leverage equal to approximately 56p&n the initial acquisition of the underlying rea
estate. Fund Il invested in apartment communitigke Company’s targeted West Coast markets andf dune 30, 2011, owned 14 apartment
communities. The Company records revenue forsggiamanagement, property management, developmenédevelopment services when earned,
and promote income when realized if Fund |l excesattain financial return benchmarks.

In 2011, the Company entered into a 50/50 programrjant venture, Wesco |, LLC (“Wesco”), with anstitutional partner for a total equity
commitment of $200 million. Each partner’s equibmmitment is $100 million, and Wesco will utililmverage equal to approximately 50% to

60%. Investments must meet certain criteria tdityu@r inclusion in the joint venture and bothrp@ers must approve any new acquisitions. The joint
venture has an investment period of up to two ye@le Company will receive asset and property mament fees, and may earn a promoted
interest. The Company accounts for this joint uembn the equity method. As discussed below ut@efinvestments”, Wesco purchased apartment
communities in May and July 2011.

Marketable Securities

The Company reports its available for sale seasriit fair value, based on quoted market pricege{fLZfor the unsecured bonds and Level 1 for the
common stock and investment funds, as defined &ythancial Accounting Standards Board (“FASB"nstard entitled ‘Fair Value Measurements
and Disclosures’), and any unrealized gain or loss is recordedlzr @omprehensive income (loss). There were mpaimment charges for the three
and six months ended June 30, 2011 and 2010, tesgdgc Realized gains and losses and interesinrecare included in interest and other income on
the condensed consolidated statement of operatidmsrtization of purchase discounts are includeshierest income.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
June 30, 2011 and 2010
(Unaudited)

As of June 30, 2011, marketable securities cortstienarily of common stock and investments in gage backed securities and investment funds
that invest in U.S. treasury or agency securitiés.of June 30, 2011, the Company classified itestments in mortgage backed securities, which
mature in November 2019 and September 2020, agdebéturity, and accordingly, these securitiesséaéed at their amortized cost of $44.3
million. The estimated fair values of the mortgéaeked securities (Level 2 securities) are appnaktly equal to the carrying values.

As of June 30, 2011 the Company classified th@¥athg marketable securities as available for saddidrs in thousands):

June 30, 201
Gross
Amortized Unrealized Fair
Cost Gain/(Loss) Value
Investmer-grade unsecured bon $ 3,60¢ $ 427 % 4,03t
Investment fund- US treasurie 10,54¢ 164 10,71:
Common stock 14,51 2,09¢ 16,60¢
Total $ 28,67( $ 2687 $ 31,357

December 31, 201

Gross
Amortized Unrealized Fair
Cost Gain/(Loss) Value
Investmer-grade unsecured bon $ 22,24 $ 4,40 $ 26,64¢
Investment fund- US treasurie 14,34t 582 14,92
Common stocl 8,63¢ 112 8,75(
Total $ 4522¢ % 5097 $ 50,32

The Company uses the specific identification metiwodietermine the cost basis of a security soldtandclassify amounts from accumulated other
comprehensive income for securities sold. Fothiree months ended June 30, 2010, the proceedsshilas of available for sale securities totaled
$22.5 million, and for the six months ended June28d1and 2010, the proceeds from sales of avaifablsale securities totaled $26.8 million and
$64.7 million, respectively. These sales all reiiin gains, which totaled $4.0 million for thegl months ended June 30, 2010, and $4.5 millidn an
$9.0 million for the six months ended June 30, 28dd 2010, respectively.

Variable | nterest Entities

The Company consolidates 19 DownREIT limited paghips (comprising twelve communities) since thenPany is the primary beneficiary of these
variable interest entities (“VIEs"). Total DownREunits outstanding were 1,072,161 and 1,096,8%f dane 30, 2011 and December 31, 2010,
respectively, and the redemption value of the ub#sed on the closing price of the Company’s comstock totaled $145.1 million and $125.3
million, as of June 30, 2011 and December 31, 2fEdpectively. The consolidated total assets iahilities related to these VIEs, net of
intercompany eliminations, were approximately $81dillion and $170.0 million, respectively, as ah& 30, 2011 and $217.3 million and $168.0
million, respectively, as of December 31, 2010tefest holders in VIEs consolidated by the Compameyallocated net income equal to the cash
payments made to those interest holders or disiwitsi from cash flow. The remaining results of rigpiens are generally allocated to the

Company. As of June 30, 2011 and December 31,,28&@ompany did not have any VIE's for which &swnot deemed to be the primary
beneficiary.

Stock-Based Compensation

The Company accounts for share based compensaiiog the fair value method of accounting. Theneated fair value of stock options granted by
the Company is being amortized over the vestingpdesf the stock options. The estimated grant &&tevalues of the long term incentive plan units
(discussed in Note 13, “Stock Based Compensatians?!1 in the Company’s Form 10-K for the year enBedember 31, 2010) are being amortized
over the expected service periods. Stock-based eosapion expense for options and restricted stteketd $0.4 million and $0.3 million for the three
months ended June 30, 2011 and 2010, respectindlg@7 million and $0.5 million for the six montésded June 30, 2011 and 2010,

respectively. The intrinsic value of the stockiops exercised during the three months ended Jon203.1 and 2010 totaled $2.0 million and $0.5
million and $3.0 million and $1.5 million for théxamonths ended June 30, 2011 and 2010, respective of June 30, 2011, the intrinsic value of the
stock options outstanding totaled $10.9 millions & June 30, 2011, total unrecognized compensatishrelated to unvested share-based
compensation granted under the stock option artdatesl stock plans totaled $4.1 million. The dsstxpected to be recognized over a weighted-
average period of 1 to 6 years for the stock oppiams and is expected to be recognized straightdiver 7 years for the restricted stock awards.

10
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
June 30, 2011 and 2010
(Unaudited)

The Company has adopted an incentive program imghhe issuance of Series Z and Series Z-1 Ineettnits (collectively referred to as “Z Units”)
of limited partnership interest in the OperatingtRership. Stock-based compensation expense i totaled $0.3 million and $0.8 million for the
three months ended June 30, 2011 and 2010, regggctind $0.5 million and $1.4 million for the sixonths ended June 30, 2011 and 2010,
respectively. On January 1, 2011, 131,409 Seridsifs were converted into common units of the @prg Partnership.

Stockbased compensation for Z units capitalized tot&@d million and $0.2 million for the three montrsded June 30, 2011, and 2010, respect
and $0.2 million and $0.4 million for the six mosatanded June 30, 2011 and 2010, respectively.f Asne 30, 2011, the intrinsic value of the Z-1
Units subject to future vesting totaled $17.6 miili As of June 30, 2011, total unrecognized corsgigon cost related to Z-1 Units subject to future
vesting totaled $6.5 million. The unamortized destxpected to be recognized over the next yefnuideen years subject to the achievement of the
stated performance criteria.

Fair Value of Financial I nstruments

The Company values its financial instruments basethe fair value hierarchy of valuation technigdescribed in the FASB statement entitldegir
Value Measurements and Disclosureslevel 1 inputs are unadjusted, quoted pricexctive

markets for identical assets or liabilities at theasurement date. Level 2 inputs include quoteg®for similar assets and liabilities in activarkets
and inputs other than quoted prices observablthéoasset or liability. Level 3 inputs are unalable inputs for the asset or liability. The Canp
uses Level 1 inputs for the fair values of its caghivalents and its marketable securities exagpirisecured bonds and mortgage backed securitl
Company uses Level 2 inputs for its investmentsisecured bonds, mortgage backed securities, restevable, notes payable, and derivative
liabilities. These inputs include interest ratesdimilar financial instruments. The Company’éuagion methodology for the swap related to the
multifamily refunding bond for the 101 San Fernamgartment community, is described in more detalote 8. The Company does not use Level 3
inputs to estimate fair values of any of its finahstruments. The Company’s assessment ofigméfisance of a particular input to the fair value
measurement in its entirety requires judgment,amsiders factors specific to the asset or lighilit

Management believes that the carrying amountsaritounts outstanding under lines of credit, nagesivable and notes and other receivables
approximate fair value as of June 30, 2011 and Dbee 31, 2010, because interest rates, yields e terms for these instruments are consistent
with yields and other terms currently available $onilar instruments. Management has estimatediieafair value of the Company’s $1.79 billion of
fixed rate debt, including unsecured bonds, at 3M&011 is approximately $1.83 billion and thie ¥alue of the Company’s $256.8 million of
variable rate debt, excluding borrowings underlithes of credit, at June 30, 2011 is $234.5 milli@sed on the terms of existing mortgage notes
payable, unsecured bonds and variable rate demaad compared to those available in the marketpldanagement believes that the carrying
amounts of cash and cash equivalents, restrictgd eacounts payable and accrued liabilities, coasbn payables, other liabilities and dividends
payable approximate fair value as of June 30, 2Elto the short-term maturity of these instrumeiitse fair values of the Compasyihvestments i
mortgage backed securities are approximately equahortized cost carrying value of these secutitidarketable securities, and both the note
payable and the swap related to multifamily refagddond for the 101 San Fernando apartment comyamé carried at fair value as of June 30,
2011, as discussed above and in Note 8.

Accounting Estimates and Reclassifications

The preparation of condensed consolidated finast@&éments, in accordance with U.S. generallygiedeaccounting principles, requires the
Company to make estimates and judgments that dffegeported amounts of assets, liabilities, reesrand expenses and related disclosures of
contingent assets and liabilities. On an on-goiagjd) the Company evaluates its estimates, ingjuttiose related to acquiring, developing and
assessing the carrying values of its real estateapties, its investments in and advances to j@ntures and affiliates, its notes receivablesiend
qualification as a Real Estate Investment TrusE{"R). The Company bases its estimates on histbegperience, current market conditions, and on
various other assumptions that are believed teasanable under the circumstances. Actual resalysvary from those estimates and those estimates
could be different under different assumptionsanditions.

Reclassifications for discontinued operations Hasen made to prior year statements of operatiolasites in order to conform to current year
presentation. Such reclassifications have no itnpaceported earnings, cash flows, total assetstat liabilities.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
June 30, 2011 and 2010
(Unaudited)

(2) Significant Transactions During the Second Qu#er of 2011 and Subsequent Events
Acquisition

In June, the Company acquired Bellerive, a comglé& unit vacant condominium project that will gecated as a rental community located in West
Los Angeles for $27.0 million. Initial occupansyéxpected to occur in the third quarter 2011, stalilization is expected by the end of the yélis
property is included in real estate under develaogras of June 30, 2011 since the units were ncayestable for lease.

Disposition

In April, the Company disposed of Woodlawn Colon&all59-unit community located in Chula Vista, @ahia for $16.0 million for a gain of $5.3
million net of internal disposition costs. The peoty was purchased in 2002 as part of the Joh8ddhs, Inc. merger.

Development

The Company entered into a development joint veniiith the land owner of a retail site in Santar&laThe Company invested $9.3 million in this
joint venture and the property subject to a $10i5an mortgage loan due in April 2014 at an intgreate that is currently at 5.0%. The Company
an option to purchase the joint venture partéerterest for $0.8 million during 2011. The pldosthis project are to entitle a portion of theedior 494
apartment units. The joint venture partner hasmion to purchase the retail parcel upon obtairintitiements. The site is currently improved with
retail space that is 100% leased. The Companyotidages this joint venture and will account foe throperty as a rental property during the period
that is being operated as a retail site.

In July, the Company began development on its \WWesitin, California land site which was purchasedaire 2009 for $5.0 million. The 309-unit
development will consist of a five-story buildingey two levels of parking and will feature a mixarfe and two bedroom units and lofts.

Co-investments

In June 2011, the Company completed a $13.0 mipiiefierred equity investment in an entity owningapartment community located in downtown
Los Angeles. The Company’s preferred return is Edfb the Company’s investment has a five-year term.

In 2011, the Company entered into a 50/50 progratiorjaant venture, Wesco, | LLC (“Wesco”), with amstitutional partner for a total equity
commitment of $200 million. In May 2011, Wesco aicqd Arbors Parc Rose, a 373-unit community lotd@teOxnard, California for $92.0

million. In July 2011, Wesco acquired Reveal, &4it community located in the Woodland Hills, if@inia for $132.9 million. Wesco obtained a
$100.0 million line of credit at a rate of LIBOR2t3%, and Wesco obtained secured mortgage loaagtp®59.9 million at 4.7% secured by Arbors
Parc Rose for 10 years in June, and $78.7 milliddBOR + 1.9% secured by Reveal with a maturitywb years with two one year extensions.

In June, the Company entered into a joint ventute the Canada Pension Plan Investment Board (“BPRb develop its Cadence site located in San
Jose, California which recently began site denwaiiti The Company contributed the land to the jeariture, and the Company will account for this
joint venture using the equity method. The Compaiilyhold a 55% interest in the joint venture anill earn development, asset, and propt
management fees. The Company may also earn a tgdnmberest.
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
June 30, 2011 and 2010
(Unaudited)

Common Stock, Preferred Stock and Preferred Units

During the quarter, the Company sold 984,982 shafreemmon stock for $130.2 million, net of comniisss, at an average price per share of $13

In July, the Company sold 350,112 shares of comstack for $48.3 million, net of commissions, ateerage price of $139.64. Year to date through
July, the Company sold 1,661,736 shares of comrtamk $or $216.9 million, net of commissions, atarerage price of $132.11.

In April, the Company issued 2,950,000 shares ti25% Series H Cumulative Redeemable Preferred $tSekies H") at a price of $25.00 per share
for net proceeds of $71.4 million, net of costs aridinal issuance discounts. The Series H hasaiorrity date and generally may not be called ley th
Company before April 13, 2016. Net proceeds fram$eries H offering were used to redeem all of7tB&5% Series B Cumulative Redeemable
Preferred Units of Essex Portfolio, L.P. (“Seri€$ Bith a liquidation value of $80.0 million, whidesulted in excess of cash paid of $1.0 milliorrov
the carrying value of Series B due to deferredroféecosts and original issuance discounts.

In June, the Company redeemed its 7.8125% SetefErred Stock (“Series F&} liquidation value for $25.0 million which resedtin excess of ca:
paid of $0.9 million over the carrying value of 8srF due to deferred offering costs and origissliance discounts.

Mortgage Notes Payable and Construction Loans

During the quarter, the Company paid off the Camustgage loan for $11.3 million at an intereséerat 3.7% and during June and early July two
Marcos mortgage loans totaling $46.5 million atented rate of 5.3%.

Unsecured Bonds

During the second quarter, the Company issued $iillion of unsecured bond through private placeraef#0.0 million at 4.5% for 6.25 years,
$75.0 million at 4.92% for 8.5 years. The procefdm the bond offering were used primarily to rematstanding mortgages, redeem the Ser
Preferred Stock, and pay down the Company'’s lifiesedlit.

(3) Co-investments

The Company has joint venture investments inns@stments, which are accounted for under thetgguéthod. The joint ventures own, operate
develop apartment communities.

The following table details the Company's co-inwestts (dollars in thousands):

June 30, December 31
2011 2010
Investments in joint ventures accounted for underaquity method of accountin
Partnership interest in Essex Apartment Value AyddP ("Fund II") $ 65,53: $ 66,00(
Membership interest in a limited liability compatiat owns and is developing Cade! 52,40° -
Membership interest in a limited liability compattat owns Essex Skyline at MacArthur Pl 26,75¢ 29,18
Preferred interests in limited liability compantéat own apartment communities in downtown
Angeles 22,76% -
Membership interest in a limited liability compattat owns and is developing Queen Al 17,00( -
Preferred interest in a related limited liabilityrapany that owns Madison Park at Anah: 12,34¢ 12,01«
Membership interest in Wesco |, LLC ("Wesc (87) -
196,72! 107,20:
Investments accounted for under the cost methedadunting
Series A and -2 Preferred Stock interests in Multifamily TechmptcSolutions, Inc 63¢ 63¢
Total co-investments $ 197,36: $ 107,84(
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
June 30, 2011 and 2010
(Unaudited)

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

June 30, December 31

2011 2010
Balance sheet:

Rental properties and real estate under develop $ 993,25¢ $ 750,80¢

Other assets 36,41¢ 15,86«

Total assets $ 1,02967 $ 766,67

Mortgage note $ 598,43! $ 450,69:

Other liabilities 20,77: 7,07¢

Equity 410,46¢ 308,90:

Total liabilities and equity $ 1,029,67 $ 766,67:

Company's share of equity $ 196,72! $ 107,20:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Statements of operatior

Property revenue $ 24,08: $ 12,48: $ 4259 $ 24,81(
Property operating expenses (9,719 (5,537) (17,695 (10,667)
Net property operating incon 14,36¢ 6,94¢ 24,901 14,14¢
Interest expens (20,549 (2,950 (15,410 (5,91)
General and administratiy (38) - (1,022 -
Depreciation and amortizatic (9,947) (4,75€) (18,006 (9,209)
Net loss $ (6,165 $ (757 $ (9,537) $ (972)
Company's share of net income (loss) $ 72€ $ (360) $ (647) $ (401)

(4) Notes and Other Receivables

Notes receivable secured by real estate, and mgheivables consist of the following as of JuneZ1,1 and December 31, 2010 (dollars in thousa

June 30, December 31
2011 2010

Note receivable, secured, bearing interest at 6chféh August 201 $ 3221 % 3,221
Note receivable, secured, bearing interest at 8df November 201 971 971
Note receivable, secured, bearing interest at 9ckfb March 201: 7,331 7,331
Note receivable, secured, bearing interest at 8d&fb December 201 10,92¢ 10,93(
Note receivable, secured, bearing interest at LIBC80%, due December 20 6,467 6,51¢
Note receivable, secured, bearing interest at 6d2féb February 201 17,26! 16,70¢
Other receivables 3,781 3,77(

$ 49,95¢ $ 49,44+

(5) Related Party Transactions

Management and other fees from affiliates includmagement, development and redevelopment feesdoeimvestments of $1.4 million and $1.0
million for the three months ended June 30, 202010, respectively, and $2.6 million and $2.0ioil for the six months ended June 30, 2011 and
2010, respectively, and a property acquisitionde$0.5 million from the limited liability compartyat owns Skyline at MacArthur Place for the six
months ended June 30, 2010. All of these feeseiref intercompany amounts eliminated by the Camwipa
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
June 30, 2011 and 2010
(Unaudited)

An Executive Vice President of the Company inve§t¢® million for a 6% limited partnership inter@sia partnership with the Company that acqt

a 50% interest in a limited liability company tlzatquired Essex Skyline at MacArthur Place. ThecHftee Vice President’s investment is equal to a
pro-rata share of the contributions, and distrimairesulting from distributable cash generate&$sex Skyline at MacArthur Place will be calculated
in the same manner as the calculation of distidmgtito the third party investor. The Executivee/Rresident does not participate in any promote
interest or fees paid to the Company by the Eskghre at MacArthur Place joint venture.

6) Segment Information

The Company defines its reportable operating setgv@nthe three geographical regions in whichpgstanent communities are located: Southern
California, Northern California and Seattle Metexcluded from segment revenues are propertiesifisin discontinued operations, management
and other fees from affiliates, and interest am&ioincome. Non-segment revenues and net opetiatogie included in the following schedule also
consist of revenue generated from commercial ptmser Other non-segment assets include co-invedtimeal estate under development, cash and
cash equivalents, marketable securities, notesvedde, other assets and deferred charges. Tleaues, net operating income, and assets for each of
the reportable operating segments are summarizidlass for the three ended June 30, 2011 and Z@&Wars in thousands):

Three Months Ended June 30

2011 2010
Revenues
Southern Californi $ 56,08 $ 50,50:
Northern Californie 36,54¢ 29,97:
Seattle Metrc 20,21( 16,717
Other real estate assets 2,93¢ 1,97(
Total property revenues $ 115,77¢ $ 99,16:
Net operating income
Southern Californi $ 36,59( $ 33,68¢
Northern Californie 24,097 19,24:
Seattle Metrc 12,77« 10,12«
Other real estate assets 2,047 1,291
Total net operating incorr 75,50¢ 64,34¢
Depreciatior (37,510 (31,156
Interest expense before amortizat (22,710 (20,167)
Amortization expens (2,736) (843)
Interest and other incon 2,62¢ 7,08t
General and administratiy (6,377) (6,219
Management and other fees from affilia 1,42( 1,02z
Equity income (loss) from ~investment: 72€ (360)
Loss on early retirement of de (253) (10)
Income before discontinued operations $ 10,70: $ 13,70
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ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
June 30, 2011 and 2010
(Unaudited)

The revenues, net operating income, and assegabédr of the reportable operating segments are stizedas follows for the six ended June 30, 2011
and 2010 (dollars in thousands):

Six Months Ended

June 30,
2011 2010
Revenues
Southern Californii $ 110,70 $ 100,99¢
Northern Californie 71,86¢ 59,96
Seattle Metrc 39,96¢ 33,44¢
Other real estate assets 5,331 4,034
Total property revenues $ 227,86t $ 198,43t
Net operating income
Southern Californii $ 72,42 $ 67,44¢
Northern Californie 47,43¢ 39,04:
Seattle Metrc 25,33: 20,69¢
Other real estate assets 3,51( 2,417
Total net operating incorr 148,70: 129,60:
Depreciatior (74,42¢) (61,539
Interest expense before amortizat (44,519 (39,759
Amortization expens (5,590 (2,087)
General and administratiy (12,48¢) (11,83))
Management and other fees from affilia 2,64t 2,50(
Loss on early retirement of de (259) (20
Interest and other incon 9,61¢ 14,94:
Equity (loss) from c-investment: (647) (401)
Income before discontinued operations $ 23,04: $ 31,41t

Total assets for each of the reportable operatggnents are summarized as follows as of June 3@, &0d December 31, 2010:

December
June 30,2011 31,2010

Assets:
Southern Californii $ 1,445,000 $ 1,428,26.
Northern Californie 1,140,90 1,119,55!
Seattle Metrc 552,37: 560,46:
Other real estate assets 98,87: 80,72¢
Net reportable operating segmel- real estate asse 3,237,15i 3,189,00:i
Real estate under developm 191,62( 217,53:
Cash and cash equivalel 32,847 35,69¢
Marketable securitie 75,67: 92,31(
Cc-investments 197,36 107,84(
Notes and other receivabl 49,95¢ 49,44«
Other non-segment assets 41,23] 41,06(
Total assets $ 3,82585 $ 3,732,888

16




Index

ESSEX PROPERTY TRUST, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
June 30, 2011 and 2010

(Unaudited)
(7) Net Income Per Common Share
(Amounts in thousands, except per share and uta)
Three Months Ended Three Months Ended
June 30, 2011 June 30, 2010
Weighted- Per Weighted Per
average Common -average Common
Common Share Common Share
Income Shares Amount Income Shares Amount
Basic:
Income from operations available to
common stockholdel $ 5,33 32,04. % 017 $ 9,32¢ 29,32¢ % 0.3
Income from discontinued operation:
available to common stockholders 4,98¢ 32,04: 0.1¢ 152 29,32¢ -
10,32t $ 0.3 9,48: $ 0.3
Effect of Dilutive Securities (1)(2) - 94 - 73
Diluted:
Income from continuing operations
available to common stockholde 5,337 32,13t $ 0.17 9,32¢ 29,40: $ 0.32
Income from discontinued operation:
available to common stockholders 4,98¢ 32,13t 0.1¢ 158 29,40z -
$ 10,32¢ $ 03z $ 9,48: $ 0.32
Six Months Ended Six Months Ended
June 30, 2011 June 30, 2010
Weighted- Per Weighted Per
average Common -average Common
Common Share Common Share
Income Shares Amount Income Shares Amount
Basic:
Income before discontinued operatic
available to common stockholde $ 13,58¢ 31,75 % 04: $ 22,32 29,15 % 0.77
Income from discontinued operation:
available to common stockholders 5,154 31,75t 0.1€ 28¢ 29,15( 0.01
18,74 $ 0.5¢ 22,60¢ $ 0.7¢
Effect of Dilutive Securities (1)(2) - 89 - 64
Diluted:
Income from continuing operations
available to common stockholders 13,58¢ 31,84« 04z $ 22,32( 29,21« 0.7¢€
Income from discontinued operation:
available to common stockholders 5,154 31,84« 0.1€ 28¢ 29,21« 0.01
$ 18,74: $ 05¢ $ 22,60¢ $ 0.77

(1) Weighted average convertible limited parsh@ units of 2,230,354 and 2,235,468, which idekivested Series Z incentive units, for the
three and six months ended June 30, 2011 and ve€igionvertible limited partnership units of 2,3%2,&nd 2,388,406 which includes ves
Series Z incentive units, for the three and six theended June 30, 2010, respectively, were natded in the determination of diluted EPS
because they were anti-dilutive. The Company hasbility to redeem DownREIT limited partnershipts for cash and does not consider
them to be potentially dilutive securitie

Stock options of 29,500 and 131,664 for the threatits ended June 30, 2011 and 2010, respectively4 250 and 147,690 for the six
months ended June 30, 2011 and 2010, respectivelg, not included in the diluted earnings per skateulation because the exercise price
of the options were greater than the average marieg of the common shares for the three and sinths ended and, therefore, were anti-
dilutive.

All shares of cumulative convertible preferred &t&eries G have been excluded from diluted earrfegshare for the three and six mo
ended June 30, 2011 and 2010, as the effect wi-dilutive.



(2) Net income allocated to convertible limited parshep units, which includes vested Series Z uniggragating $1.0 million and $0.8 milli
for the three months ended June 30, 2011 and 2&Hectively, and $1.6 million and $1.9 million foe six months ended June 30, 2011
2010, respectively, have been excluded from incamslable to common stock holders for the calcatanf net income per common sk
since these units are excluded from the dilutedjited average common shares for the period adfdw was an-dilutive.
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June 30, 2011 and 2010
(Unaudited)

(8) Derivative Instruments and Hedging Activities

Currently, the Company uses interest rate cap &oistto manage certain interest rate risks andiqusly the Company also used forward sta
swaps to manage interest rate risks. As of June2801, there are no outstanding forward startimgrest rate swaps. The valuation of tl
instruments is determined using widely acceptediatadn techniques including discounted cash flowlygsis on the expected cash flows of ¢
derivative.

During July 2010, the Company entered into a sweapsiction (the “swap”) with respect to $38.0 rilliof multifamily revenue refunding bonds for
the 101 San Fernando apartment community (the “BYmith Citibank, N.A. (“Citibank”). This swap igot designated as a hedge; accordingly the
change in fair value of the swap is recorded aaim gr loss in the Company'’s consolidated stateroBoperations. Under the terms of the Swap, the
Company pays a variable amount equal to the SIFMI&X plus a fixed spread on a notional amountdtaats at $35.2 million and over the three-year
term of the swap increases ratably to $38.0 millibmreturn, Citibank pays an amount equal toctnepon on the Bonds multiplied by the outstanding
par value of the bonds, $38.0 million. The Swap &&ermination date of July 12, 2013 and may beitated by the Company at anytime
commencing after July 2012 and by Citibank if cerevents occur. Upon termination of the swap, tivaeearly or on the stated termination date, a
payment based on the change in value of the Boiiltlsagur. Should the Bonds decline in value frtme $35.2 million estimated value of the Bonds
at the inception of the swap, the Company will bégated to make a payment equal to 100% of theemiepreciation. Should the Bonds increase in
value, Citibank will be obligated to make a paymequal to approximately 85% of the price appreoratAs of June 30, 2011, the fair value of the
swap was a liability of approximately $1.6 million.

As of June 30, 2011 the Company had twelve inteetstcap contracts totaling a notional amountl®f1$9 million that qualify for hedge accounting
as they effectively limit the Company’s exposurénterest rate risk by providing a ceiling on thedarlying variable interest rate for the Company’s
$213.0 million of tax exempt variable rate debheTaggregate carrying value of the interest rgpecoatracts was an asset of $0.1 million. Durhmy t
first quarter of 2011, the Company settled its reing $20.0 million of forward starting swaps fof2a.3 million payment to the counterparty. The
changes in the fair values of the cash flow hedgeseflected in other comprehensive (loss) inconiee Companys condensed consolidated finan
statements. The overall fair value of the Compsudgrivatives changed by $4.1 million during therabnths ended June 30, 2011 to a net liability of
$1.5 million as of June 30, 2011.

(9) Discontinued Operations

In the normal course of business, the Companyredkive offers for sale of its communities, eitbelicited or unsolicited. For those offers that are
accepted, the prospective buyer will usually regjaidue diligence period before consummation ofréresaction. It is not unusual for matters tseri
that result in the withdrawal or rejection of théeo during this process. The Company classifées estate as "held for sale" when the sale is
considered to be probable.

The Company sold Woodlawn Colonial, a 159-unit camity located in Chula Vista, California for $1610llion for a gain of $5.3 million net of
internal disposition costs. The property was paseld in 2002 as part of the John M. Sachs, Inaener
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The components of discontinued operations arermglbelow and include the results of operationsHerespective periods that the Company owned
such assets, as described above (dollars in thdssan

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Rental revenue $ 134 $ 45C $ 50t % 884
Property operating expens (48 (180) (228) (362)
Depreciation and amortization - (105) (115) (209)
Income from real estate sc 86 16¢& 252 31¢&
Gain on sal¢ 5,85¢ - 5,85¢ -
Internal disposition costs (58€) - (58¢) -
Income from discontinued operatia $ 5351 $ 165 $ 5517 $ 313

(10) Commitments and Contingencies

The Company is subject to various lawsuits in themal course of its business operations. Suchdasvsould, but are not expected to have a material
adverse effect on the Company’s financial condijti@sults of operations or cash flows.

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

The following discussion should be read in conjiomcivith the Companyg’ Condensed Consolidated Financial Statements andrapanying Not
thereto included elsewhere herein and with the Gomijs 2010 Annual Report on Form 10-K for the yeaded December 31, 2010.

The Company is a fully integrated Real Estate Itmest Trust (“REIT”), and its property revenues gemerated primarily from apartment community
operations. The Company’s investment strategywasomponents: constant monitoring of existinghats, and evaluation of new markets to
identify areas with the characteristics that uridedntal growth. The Company’s strong financiahdition supports its investment strategy by
enhancing its ability to quickly shift the Compasigcquisition, development, and disposition adéésito markets that will optimize the performané
the portfolio.

As of June 30, 2011, the Company had ownershipeaste in 149 apartment communities, comprising 80 d&partment units, excluding the Company’
ownership in preferred interest co-investmentse Tompany’s apartment communities are locatedaridbowing major West Coast regions:

Southern California (Los Angeles, Orange, Riverside, Santa BarbaraDBego and Ventura counties)
Northern California (the San Francisco Bay Area)
Seattle Metro (Seattle metropolitan area)

As of June 30, 2011, the Company also had owneistepests in six commercial buildings with approzgiely 354,800 square feet.

As of June 30, 2011, the Company's consolidatedldpinent pipeline was comprised of four consolidatevelopment projects and four land parcels
held for future development or sale aggregating1 jinits, with total incurred costs of $191.6 roifli The estimated remaining project costs are
$110.6 million and the total active developmenfgrbcosts are $302.2 million.

The Company has two unconsolidated joint ventukeld@ment projects, Queen Anne, a 2itBt condominium project, and Cadence. Developrg

underway for the first of three phases for CaderRigase one is a 280-unit project. As of Jun€B801 total costs incurred are $76.2 million, with
estimated remaining project costs of $138.4 milfiontotal estimated costs of $177.7 million.
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The Company’s consolidated apartment communitiesarfollows:

As of June 30, 201: As of June 30, 201(
Apartment Apartment
Units % Units %
Southern Californi: 13,06¢ 49% 12,33« 51%
Northern Californie 7,817 29% 6,69¢ 28%
Seattle Metro 5,97¢ 22% 5,24¢ 21%
Total 26,86« 10C% 24,27¢ 10(%

Co-investments accounted for using the equity nethduding Fund Il, Wesco communities, Essex Sig/lat MacArthur Place, and preferred equity
co-investments communities are not included intéide above for both years presented above.

Comparison of the Three Months Ended June 30, 201b the Three Months Ended June 30, 2010

The average financial occupancies for the Compastakilized apartment communities or “Quarterly SaPnoperty” (stabilized properties
consolidated by the Company for the quarters edded 30, 2011 and 2010) decreased 30 basis poi8€&3% as of June 30, 2011 from 97.2% as of
June 30, 2010. Financial occupancy is definethapércentage resulting from dividing actual rerggknue by total possible rental revenue. Actual
rental revenue represents contractual rental revpaotsuant to leases without considering delinquamd concessions. Total possible rental revenue
represents the value of all apartment units, wittupied units valued at contractual rental ratesyant to leases and vacant units valued at egtimat
market rents. We believe that financial occupasey meaningful measure of occupancy because #iders the value of each vacant unit at its
estimated market rate.

Market rates are determined using a variety obfacsuch as effective rental rates at the progErsed on recently signed leases and asking rates fo
comparable properties in the market. The recesiiyed effective rates at the property are usebeastarting point in the determination of the nedrk
rates of vacant units. The Company then increassdscreases these rates based on the supply arahdén the apartment community’s market. The
Company will check the reasonableness of these tEged on its position within the market and camglae rents against the asking rents by
comparable properties in the market. Financialpaacy may not completely reflect short-term treindshysical occupancy and financial occupancy
rates as disclosed by other REITs may not be caabpato the Company'’s calculation of financial quancy.

The Company does not take into account delinquandyconcessions to calculate actual rent for oecliphits and market rents for vacant units. The
calculation of financial occupancy compares contralcrates for occupied units to estimated mar&ets for unoccupied units, thus the calculation
compares the gross value of all apartment unitkidiy delinquency and concessions. For apartm@aniunities that are development properties in
lease-up without stabilized occupancy figures,Gloenpany believes the physical occupancy rate ispipeopriate performance metric. While an
apartment community is in the lease-up phase, tmepg@any’s primary motivation is to stabilize the pecty which may entail the use of rent
concessions and other incentives, and thus fineoctaipancy which is based on contractual revesumet considered the best metric to quantify
occupancy.

The regional breakdown of the Company’s Quartedyn8-Property portfolio for financial occupancy foe quarter ended June 30, 2011 and 2010 is
as follows:

Three months endec

June 30,
2011 2010
Southern Californi: 96.£% 97.(%
Northern Californie 97.2% 97.5%
Seattle Metrc 96.%% 97.2%
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The following table provides a breakdown of reveao®unts, including revenues attributable to thar@uly Same-Property portfolio:

Three Months Ended

Number of June 30, Dollar Percentage
Properties 2011 2010 Change Change
Property Revenue (dollars in thousand:
Quarterly Samr-Property:
Southern Californii 58 $ 51,78 $ 50,50: $ 1,277 2.5%
Northern Californie 28 31,25 29,89¢ 1,35¢ 4.t
Seattle Metro 23 15,31« 14,72: 591 4.C
Total Quarterly San-Property revenue 10¢ 98,34¢ 95,12« 3,22¢ 34
Quarterly Non-Same Property Revenues (1) 17,43( 4,03¢ 13,39: 331.t
Total property revenues $ 115,77¢  $ 99,16 $ 16,61¢ 16.6%

(1) Includes ten communities acquired after ApriR010, two redevelopment communities, five deplent communities, and four commercial
buildings.

Quarterly Same-Property Revenuesreased by $3.2 million or 3.4% to $98.3 milliorthe second quarter of 2011 from $95.1 milliorttie second
quarter of 2010. The increase was primarily attdble to an increase in scheduled rents of $3lbmas reflected in an increase of 3.4% in averag
rental rates from $1,307 per unit in the secondtguaf 2010 to $1,352 per unit in the second quradf 2011. Scheduled rents increased in all regio
by 2.5%, 4.9%, and 3.7% in Southern California,tNem California, and Seattle Metro, respectivelyso, utility billings income increased $0.3
million and other income increased $0.2 million qared to the second quarter of 2010. The increatsed to gross income were partially offset |
decrease in Quarterly Same-Property occupancy ba3% points or $0.4 million, from 97.2% for tlezend quarter of 2010 to 96.9% for the second
quarter of 2011. On a sequential basis the Compapgrienced quarterly same-property revenue gréwth the first quarter of 2011 to the second
guarter of 2011 of 1.5%, and the Company experigseguential revenue growth in all regions.

Quarterly Non-Same Property Revenueseased by $13.4 million or 332% to $17.4 milliarthe second quarter of 2011 from $4.0 milliorthie
second quarter of 2010. The increase was primduéyto revenue generated from five developmennuenities consisting of Joule, Fourth & U, A
2300, Allegro, and Muse, ten communities acquiiadesApril 1, 2010 consisting of Elevation, 101 S&rnando, The Commons, Bella Villagio,
Family Tree, 416 on Broadway, Anavia, Santee C@wotpella at Juanita Bay, and Courtyard off Maimg éhe acquisition of the Santa Clara retalil
center.

Property operating expenses, excluding real edtatesincreased $4.3 million or 16.9% to $29.4 milliortlre second quarter of 2011 from $25.1
million in the second quarter of 2010, primarilyedio the acquisition of ten communities and onailreenter, and the completion of five development
properties. Same-Property operating expensesdirglueal estate taxes increased by $1.3 millios.5% for the second quarter of 2011 compared to
the second quarter of 2010, due primarily to angiase of $0.7 million in the timing of maintenareel repair costs and an increase of $0.4 million in
administrative costs due mainly to an increaseayral costs.

Real Estate taxes experincreased by $1.2 million or 12.4% for the secondrter of 2011 compared to the second quarter bd 20ie primarily to th
acquisition of ten communities and one retail cergrd the completion of development communitiegctvinesulted in an increase in property taxes of
$1.5 million. Same-Property real estate taxesedemd by $0.3 million for the second quarter ofl2€dmpared to the second quarter of 2010 due to a
reduction in property valuations for select comntiesilocated in California, and a decrease in vadna for select properties in the Seattle Metro.

Depreciation expensincreased by $6.4 million or 20.4% for the secondrter of 2011 compared to the second quarter b®2@ue to the acquisition
of ten communities and one retail center, the detigm of five development properties, and the tdiziation of approximately $31.0 million in
additions to rental properties for the six monthdesl June 30, 2011 and the capitalization of apprabely $52.0 million in additions to rental
properties during 2010, including $16.3 million sBpen redevelopment and revenue generating capisnditures.

General and administrative experisereased by $.2 million or 2.4% for the secondrtpraof 2011 compared to the second quarter of 2006
primarily to the $0.3 million incurred for organtiznal costs related to the creation of the Wesab@adence joint ventures.
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Interest expense before amortizatincreased by $2.5 million or 12.6% for the secondrter of 2011 compared to the second quarter b®,20
primarily due to the increase in average outstandebt partially offset by a decrease in the Comjsaneighted average interest rate. The Company’s
weighted average interest rate was 4.2% as of 30n2011 compared to 4.6% as of June 30, 2010.

Amortization expensincreased by $1.9 million for the second quarte2@f1 compared to the second quarter of 2010, pitimdue to the amortizatic
of forward swaps that were settled during primadilying the third and fourth quarter of 2010 tharevapplied to new 19ear secured mortgage loa

Interest and other incorrdecreased by $4.5 million for the second quart@04fl primarily due to decrease of $1.1 milliorirgérest income earned
on the marketable securities composed of investgraae unsecured bonds due to the sales of thesstiments during 2010, and during the second
quarter of 2010 the Company sold marketable séesifior a gain of $4.0 million compared to no saesecurities in the second quarter of 2011.

Equity income (loss) in ~investmentincreased by $1.1 million for the second quarte2@f1 compared to the second quarter of 2010, domply to
the Company’s investment of $34.7 million in preéer equity investments in communities located intBern California that yield between 9% to
13%.

Discontinued operationincreased by $5.2 million for the second quarte2@i1 due to the sale of Woodlawn Colonial for $liion at a gain of $5.:
million, net of internal disposition costs.

Comparison of the Six Months Ended June 30, 2011 tbe Six Months Ended June 30, 2010

Our average financial occupancies for the Compastghilized apartment communities or “2011/2010 &#&hoperties” (stabilized properties
consolidated by the Company for the six months érddme 30, 2011 and 2010) increased 50 basis foif& 9% for the six months ended June 30,
2011 from 97.4% for the six months ended June 8002 The regional breakdown of the Company’s 2210 Same-Property portfolio for financial
occupancy for the six months ended June 30, 20d2a10 is as follows:

Six Months Ended

June 30,
2011 2010
Southern Californii 96.7% 97.1%
Northern Californie 97.1% 97.8%
Seattle Metr¢ 97.0% 97.6%

The following table illustrates a breakdown of newe amounts, including revenues attributable td. 2110 Same-Properties.

Six Months Ended

Number of June 30, Dollar Percentage
Properties 2011 2010 Change Change
Property Revenue (dollars in thousand:
2011/2010 San-Properties
Southern Californii 58 $ 103,02¢ $ 100,99¢ $ 2,032 2.C%
Northern Californie 28 61,94¢ 59,88 2,06¢ 34
Seattle Metro 23 30,31( 29,63t 67E 2.3
Total 2011/2010 Same-Property revenues 10¢ 195,28t 190,51! 4,771 2.E
2011/2010 No-Same Property Revenues 32,58( 7,921 24,65¢ 311.:
Total property revenues $ 227,86t $ 198,43t $ 29,43( 14.8%

(1) Includes ten communities acquired after Jantag009, two redevelopment communities, five depelent communities, and four commercial
buildings.

2011/2010 Same-Property Revenineseased by $4.8 million or 2.5% to $195.3 millfon the six months ended June 30, 2011 from $180ln

for the six months ended June 30, 2010. The iserees primarily attributable to an increase iredcied rents of $4.8 million as reflected in an
increase of 2.6% in average rental rates from L&D unit for the six months ended June 30, 2611342 per unit for the six months ended June
30, 2011. Scheduled rents increased in all redigrk 9%, 3.9%, and 2.3% in Southern CaliforniartNern California, and Seattle Metro,
respectively. Also, utility billings income incread $0.6 million and other income increased $0IBamicompared to the six months ended June 30,
2010. The increases related to gross income wetialpaoffset by a decrease in 2011/2010 Same-&tymccupancy of 50 basis points or $1.1
million, from 97.4% for the six months ended JufBe 2010 to 96.9% for the six months ended Jun2G0].
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2011/2010 Non-Same Property Reverinegased by $24.7 million or 311% to $32.6 millfon the six months ended June 30, 2011 from $7lié&om
for the six months ended June 30, 2010. The isereas primarily due to revenue generated fromdaxeelopment communities, ten communities
acquired since January 1, 2010 consisting of Eleval01 San Fernando, The Commons, Bella Villagamily Tree, 416 on Broadway, Anavia,
Santee Court, Corbella at Juanita Bay, and CouttyErMain, and the acquisition of the Santa Cletail center.

Property operating expenses, excluding real edtatesincreased $7.9 million or 16.0% to $57.6 milliom fbe six months ended June 30, 2011 from
$49.6 million for the six months ended June 30,@@timarily due to the acquisition of ten commigstand one retail center, and the completion of
five development properties. 2010/2011 Same-Ptppgerating expenses excluding real estate taxeeased by $1.8 million or 3.9% for the six
months ended June 30, 2011 compared to 2010 , dimynto and increase of $1.0 million in the timiofmaintenance and repair costs, $0.3 million
increase in turnover costs and $0.5 million or 3iBétease in utility costs.

Real Estate taxes experincreased by $2.4 million or 12.4% for the six nienénded June 30, 2011 compared to the six monttedeJune 30, 2010
primarily due to the acquisition of ten communitéesl one retail center, and the completion of fiegelopment properties which resulted in an
increase in property taxes of $3.0 million comparethe six months ended June 30, 2010. 2010/3@bie-property real taxes decreased $0.4 million
due to the reduction in property valuations foesetommunities located in California, and a dexeda valuations for select properties in the $eatt
Metro.

Depreciation expensincreased by $12.9 million or 20.9% for the six tihsnended June 30, 2011 compared to the six menthsd June 30, 2010, ¢

to the acquisition of ten communities and one reeiter, the completion of five development praiesr and the capitalization of approximately $31.0
million in additions to rental properties for th& months ended June 30, 2011, $52.0 million initéfts to rental properties during 2010, including
$16.3 million spent on redevelopment and revenueigeing capital expenditures.

Interest expense before amortizatincreased by $4.8 million or 12.0% for the six mienénded June 30, 2011 compared to the six montiedeJune
30, 2010, primarily due to the increase in averagstanding debt partially offset by a decreagbénCompany’s weighted average interest rate. The
Company'’s weighted average interest rate was 4386 dune 30, 2011 compared to 4.6% as of Jun2(AM.

Amortization expensincreased by $3.5 million for the six months endede 30, 2011 compared to the six months ended3yr010, primarily due
to the amortization of settlements of forward swsgitled during primarily the third and fourth gigairof 2010 which were applied to new 10-year
secured mortgage loans.

Interest and other incondecreased by $5.3 million for the six months endiete 30, 2011 primarily due to the fact the Compsolgt marketable
securities for a gain of $4.5 million during the& sionths ended June 30, 2011 compared $9.0 milligiains generated from the sale of marketable
securities for the six months ended June 30, 2010.

Discontinued operationincreased by $5.2 million for the second quarte2@i1 due to the sale of Woodlawn Colonial for $liion at a gain of $5.:
million, net of internal disposition costs.

Liguidity and Capital

June 30, 2011, the Company had $8.8 million of stnited cash and cash equivalents and $75.7 millionarketable securities, of which $31.4
million were held available for sale. We belielattcash flows generated by our operations, egist&ish, cash equivalents, and marketable securities
balances, availability under existing lines of dtealccess to capital markets and the ability toegate cash from the disposition of real estate are
sufficient to meet all of our reasonably anticightash needs during the next twelve months. Thiadi, source and amounts of cash flows provided
by financing activities and used in investing aitids are sensitive to changes in interest ratdsoéimer fluctuations in the capital markets enuvinemt,
which can affect our plans for acquisitions, dispioss, development and redevelopment activities.
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The Company has three lines of credit aggregati#®® million as of June 30, 2011. The Company&&d75.0 million unsecured line of credit w

an accordion option to $350.0 million. As of Jute 2011 there was a $0 balance on this unsecimed The underlying interest rate on the $275.0
million line is based on a tiered rate structueel io Fitch and S&P ratings on the credit faciéityd the rate was LIBOR plus 2.1%. This facility
matures in December 2011 with two one-year exteissiexercisable by the Company. The Company as@!$250.0 million credit facility from
Freddie Mac, which matures in December 2013. Titésis secured by eleven apartment communities ofAJune 30, 2011, the Company had $210.0
million outstanding under this line of credit ata@verage interest rate of 1.1%. The underlyingragt rate on this line is between 99 and 150 basis
points over the Freddie Mac Reference Rate andhtaeest rate is subject to change by the lendBlovember 2011. During the first quarter, the
Company entered into a new working capital unsetline of credit agreement for $15.0 million. AlsJone 30, 2011 there was no outstanding
balance on this unsecured line. The underlyineré@st rate on the $15.0 million line is based tierad rate structure tied to Fitch and S&P ratiogs
the credit facility of LIBOR plus 2.1%. This faityl matures in January 2012 with one one-year esxtern exercisable by the Company.

The Company’s unsecured line of credit agreemeorigain debt covenants related to limitations orebtddness and liabilities and maintenance of
minimum levels of consolidated earnings before dejation, interest and amortization. The Compaag i compliance with the line of credit
covenants as of June 30, 2011.

During the six months ended June 30, 2011, the @amjssued $265.0 million of unsecured bonds thnqurivate placement offerings, $150.0 mill
at 4.4% with a maturity date of March 2016, $40i0iom at 4.5% with a maturity date of Septembef20and $75.0 million at 4.92% with a maturity
date of December 2019 . The proceeds from thd bfferings were used primarily to repay outstagdimortgages, redeem the Series F Preferred
Stock, and pay down the Company'’s line of credit.

In January 2011, additional banks entered intotgglistribution agreements with the Company inahgdBarclays Capital Inc., BMO Capital Markets
Corp., Liquidnet, Inc., and Mitsubishi UFJ Secast{USA), Inc. Pursuant to its equity distributfmogram with Cantor Fitzgerald & Co, KeyBanc
Capital Markets, Inc. and the additional banks,Gloepany issued 1,311,624 shares of common stodif8.6 million, net of fees and commissions,
during the six months ended June 30, 2011. Duhig 2011, the Company issued 350,112 shares ofnmonstock for $48.3 million, net of fees and
commissions and 1,364,564 shares remain unsoldinirso the current equity distribution agreemetiader this program, the Company may from
time to time sell shares of common stock into tkisteng trading market at current market prices] e Company anticipates using the net procee
pay down debt, acquire apartment communities and fhe development pipeline.

During March 2010, the Company filed a new shelisgation statement with the SEC, allowing the @any to sell an undetermined number or
amount of certain equity and debt securities amdéfin the prospectus.

In April, the Company issued 2,950,000 shares ti25% Series H Cumulative Redeemable Preferred $t8ekies H") at a price of $25.00 per share
for net proceeds of $71.4 million, net of costs aridinal issuance discounts. The Series H hanatority date and generally may not be called ley th
Company before April 13, 2016. Net proceeds from$eries H offering were used to redeem all of7tB&5% Series B Cumulative Redeemable
Preferred Units of Essex Portfolio, L.P. (“Seri€$ Bith a liquidation value of $80.0 million, whickesulted in excess of cash paid of $1.0 milliorrov
the carrying value of Series B due to deferredroféecosts and original issuance discounts.

In June, the Company redeemed its 7.8125% SetsfErred Stock (“Series F&) liquidation value for $25.0 million which resedtin excess of ca:
paid of $0.9 million over the carrying value of BsrF due to deferred offering costs and origissliance discounts.

As of June 30, 2011, the Company’s mortgage naigalge totaled $1.8 billion which consisted of $ilfion in fixed rate debt with interest rates
varying from 3.7% to 7.4% and maturity dates ragdinom 2011 to 2021 and $256.8 million of variatdée debt with a weighted average interest rate
of 1.9% ($213.0 million of the variable debt is-xempt variable rate demand notes). The tax-ekgar@able rate demand notes have maturity dates
ranging from 2025 to 2039, and $191.9 million arbjsct to interest rate caps.

The Company pays quarterly dividends from cashlalviei for distribution. Until it is distributed, sh available for distribution is invested by the

Company primarily in investment grade securitielsl lawailable for sale or is used by the Compamethuce balances outstanding under its line of
credit.
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The Company'’s current financing activities haverbmepacted by the instability and tightening in tedit markets which has led to an increase in
spreads and pricing of secured and unsecured @abtstrong balance sheet, the established re#dtips with our unsecured lines of credit bank gr
the secured line of credit with Freddie Mac andeasdo Fannie Mae and Freddie Mac secured delbiciimghave provided some insulation to us from
the turmoil being experienced by many other retescompanies. The Company has benefited fromowarg from Fannie Mae and Freddie Mac,
and there are no assurances that these entitidendlto the Company in the future. The Compaay éxperienced more restrictive loan to value and
debt service coverage ratio limits and an expansi@nedit spreads. Continued turmoil in the tapharkets could negatively impact the Company’s
ability to make acquisitions, develop communitigstain new financing, and refinance existing boirgnat attractive rates.

Derivative Activity

Currently, the Company uses interest rate cap actstto manage certain interest rate risks. Theatiah of these instruments is determined using
widely accepted valuation techniques including disted cash flow analysis on the expected castsflifveach interest rate cap.

During July 2010, the Company entered into a swapshction (the “swap”) with respect to $38.0 milliof multifamily revenue refunding bonds for
the 101 San Fernando apartment community (the “BYmith Citibank, N.A. (“Citibank”). This swap igot designated as a hedge; accordingly the
change in fair value of the swap is recorded aaim @r loss in the Company’s consolidated stateraaperations. Under the terms of the Swap, the
Company pays a variable amount equal to the SIFMI&X plus a fixed spread on a notional amountstaats at $35.2 million and over the three-year
term of the swap increases ratably to $38.0 milliomreturn, Citibank pays an amount equal todtwepon on the Bonds multiplied by the outstanding
par value of the bonds, $38.0 million. The Swap d&ermination date of July 12, 2013 and may bweitated by the Company at anytime
commencing after July 2012 and by Citibank if cerevents occur. Upon termination of the swap, tivbeearly or on the stated termination date, a
payment based on the change in value of the Boiltlsagur. Should the Bonds decline in value frire $35.2 million estimated value of the Bonds
at the inception of the swap, the Company will bégatted to make a payment equal to 100% of theepiepreciation. Should the Bonds increase in
value, Citibank will be obligated to make a paymequal to approximately 85% of the price appreoratAs of June 30, 2011, the fair value of the
swap was a liability of approximately $1.6 million.

As of June 30, 2011 the Company had twelve inteedstcap contracts totaling a notional amountl&1$9 million that qualify for hedge accounting
as they effectively limit the Company’s exposurénterest rate risk by providing a ceiling on thedarlying variable interest rate for the Company’s
$213.0 million of tax exempt variable rate debheTaggregate carrying value of the interest rgpecoatracts was an asset of $0.1 million. Durhmy t
first quarter of 2011, the Company settled its rieing $20.0 million of forward starting swaps fofa.3 million payment to the counterparty. The
changes in the fair values of the cash flow hedgeseflected in other comprehensive (loss) inconiee Companys condensed consolidated finan
statements. The overall fair value of the Compsudgrivatives changed by $4.1 million during therabnths ended June 30, 2011 to a net liability of
$1.5 million as of June 30, 2011.

Development and Predevelopment Pipe

The Company defines development activities as nmepeapties that are being constructed, or are neahstructed and, in the case of development
communities, are in a phase of lease-up and havgehoeached stabilized operations. As of June8@1, the Company had four consolidated and
two unconsolidated joint venture development prsjaggregating 1,284 units for an estimated co$#8#.3 million, of which $249.0 million remains
to be expended.

The Company owned four land parcels held for futieeelopment or sale aggregating an estimated 822 as of June 30, 2011. The aggregate
carrying value for these four land parcels was &4aillion as of June 30, 2011. The Company exptecfand the development and predevelopment
pipeline by using a combination of some or alll# following sources: its working capital, amouangilable on its lines of credit, net proceeds from
public and private equity and debt issuances, aodegds from the disposition of properties, if any.

Redevelopmet

The Company defines redevelopment activities astiegi properties owned or recently acquired, winate been targeted for additional investmen
the Company with the expectation of increased fir@meturns through property improvement. The @any’s redevelopment strategy strives to
improve the financial and physical aspects of tbenfany’s redevelopment apartment communities anar¢eet at least an 8 to 10 percent return on
the incremental renovation investment. Many of@menpany’s properties are older and in excelleighit®rhoods, providing lower density with large
floor plans that represent attractive redeveloproppbrtunities. During redevelopment, apartmetiisumay not be available for rent and, as a result,
may have less than stabilized operations. Asé 30, 2011, the Company had five redevelopmentmamities aggregating 1,188 apartment units
with estimated redevelopment costs of $75.2 mijlinwhich approximately $37.1 million remains te éxpended.
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Alternative Capital Sources

Fund Il has eight institutional investors, and @e@mpany, with combined partner equity contribution$265.9 million that were fully contributed as
of 2008. The Company contributed $75.0 milliorFtend 11, which represents a 28.2% interest as gepartner and limited partner. Fund Il utilized
leverage equal to approximately 55% upon the irgiiguisition of the underlying real estate. Flindvested in apartment communities in the
Company'’s targeted West Coast markets and, amnef3d, 2011, owned fourteen apartment communifié'e Company records revenue for its asset
management, property management, development dadal®pment services when earned, and promote imedmen realized if Fund Il exceeds
certain financial return benchmarks.

In 2011, the Company entered into a 50/50 progratiorjaant venture, Wesco, | LLC (“Wesco”), with amstitutional partner for a total equity
commitment of $200 million. Each partner’s equibmmitment is $100 million, and Wesco will utililmverage equal to approximately 50% to

60%. Investments must meet certain criteria tdityu@r inclusion in the joint venture and bothrp@ers must approve any new acquisitions. The joint
venture has an investment period of up to 2 yeadhe Company will receive asset and property mamage fees, and may earn a promoted interest.

Critical Accounting Policies and Estimates

The preparation of consolidated financial statesi@ntaccordance with U.S. generally accepted adamy principles requires the Company to make
estimates and judgments that affect the reportezliate of assets, liabilities, revenues and expemséselated disclosures of contingent assets and
liabilities. We define critical accounting policias those accounting policies that require our mament to exercise their most difficult, subjectivel
complex judgments. Our critical accounting polidgielate principally to the following key areas: ¢gnsolidation under applicable accounting
standards for entities that are not wholly owné@jiaésessing the carrying values of our real egtabperties and investments in and advancestrib joi
ventures and affiliates; (iii) internal cost capiation; and (iv) qualification as a REIT. The Cpamy bases its estimates on historical experience,
current market conditions, and on various otheumggions that are believed to be reasonable uh@esitcumstances. Actual results may differ from
those estimates made by management.

The Company'’s critical accounting policies andreates have not changed materially from informateported in Note 2, “Summary of Critical and
Significant Accounting Policies,” in the Companyanual Report on Form 10-K for the year ended Ddwem31, 2010.

Forward Looking Statements

Certain statements in this "Management's DiscusammhAnalysis of Financial Condition and Result©glerations," and elsewhere in this quarterly
report on Form 10-Q which are not historical faotsy be considered forward looking statements witlinmeaning of Section 27A of the Securities
Act of 1933, as amended, and Section 21E of thar@es and Exchange Act of 1934, as amended, diretpstatements regarding the Company's
expectations, hopes, intentions, beliefs and gliegeegarding the future. Forward looking stateisierclude statements regarding the Company’s
expectations as to the total projected costs afgrelopment, development and redevelopment projgetsCompany’s reduced risk of loss from mold
cases, beliefs as to our ability to meet our casua during the next twelve months and to prowdelividend payments in accordance with REIT
requirements, expectations as to the sources figliig the Company’s development and redevelopmipetipe and statements regarding the
Company's financing activities.

Such forward-looking statements involve known andnown risks, uncertainties and other factors idiclg, but not limited to, that the Company wiill
fail to achieve its business objectives, that tteltprojected costs of current predevelopmenteligment and redevelopment projects exceed
expectations, that such development and redevelaippnejects will not be completed, that developneamd redevelopment projects and acquisitions
will fail to meet expectations, that estimatesudfife income from an acquired property may provieetanaccurate, that future cash flows will be
inadequate to meet operating requirements andlbbevinsufficient to provide for dividend paymeiitsaccordance with REIT requirements, that t
may be a downturn in the markets in which the Camjsaproperties are located, that the terms ofrafigancing may not be as favorable as the terms
of existing indebtedness, and that mold lawsuitslvei more costly than anticipated, as well as ¢hisks, special considerations, and other factors
referred to in Item 1A, “Risk Factors,” in Part‘©ther Information” in this current report on Fort-Q for the quarter ended June 30, 2011 and those
referred to in Item 1A, “Risk Factors,” of the Coamy's Annual Report on Form Ofor the year ended December 31, 2010, and thiskdactors an
special considerations set forth in the Companyisrdilings with the Securities and Exchange Cossioin (the “SEC”) which may cause the actual
results, performance or achievements of the Compabg materially different from any future resufierformance or achievements expressed or
implied by such forward-looking statements. Alii@rd-looking statements are made as of the datoheand the Company assumes no obligation to
update this information.
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Funds from Operations (“FFQ”")

FFO is a financial measure that is commonly usetlérREIT industry. The Company presents fundsfoperations as a supplemental operating
performance measure. FFO is not used by the Coprgamor should it be considered to be, an altmen#o net earnings computed under GAAP &
indicator of the Company’s operating performancasan alternative to cash from operating actwitemputed under GAAP as an indicator of the
Company'’s ability to fund its cash needs.

FFO is not meant to represent a comprehensiversysténancial reporting and does not present,da®s it intend to present, a complete picture €
Company's financial condition and operating perfanoce. The Company believes that net earnings cadpunder GAAP remain the primary mea:
of performance and that FFO is only meaningful witénused in conjunction with net earnings. Farttthe Company believes that its consolidated
financial statements, prepared in accordance WA/ provide the most meaningful picture of itsdirtial condition and its operating performance.

In calculating FFO, the Company follows the defanitfor this measure published by the National Assion of REITs (“NAREIT”), which is a REIT
trade association. The Company believes that,ithdeNAREIT FFO definition, the two most signifiteadjustments made to net income are (i) the
exclusion of historical cost depreciation andt{ig exclusion of gains and losses from the safg@ifiously depreciated properties. The Company
agrees that these two NAREIT adjustments are usefalvestors for the following reasons:

(a) historical cost accounting for real estate asseéecordance with GAAP assumes, through depreniatiarges, that the value of real estate a
diminishes predictably over time. NAREIT statedt;nwWhite Paper on Funds from Operations “sincéestate asset values have historically
risen or fallen with market conditions, many indyshvestors have considered presentations of ¢tipgreesults for real estate companies tha
historical cost accounting to be insufficient beitiselves.” Consequently, NAREIT’s definition of FF&lects the fact that real estate, as an
asset class, generally appreciates over time gorciation charges required by GAAP do not refteetunderlying economic realitie

(b) REITs were created as a legal form of orggtion in order to encourage public ownership af estate as an asset class through investment in
firms that were in the business of long-term owhigraind management of real estate. The excluBiddAREIT’s definition of FFO, of gains
and losses from the sales of previously depreciapedating real estate assets allows investorsnalysts to readily identify the operating res
of the lon¢-term assets that form the core of a K's activity and assists in comparing those operatsglts between perioc

Management believes that it has consistently agphpie NAREIT definition of FFO to all periods presed. However, there is judgment involved and

other REITS’ calculation of FFO may vary from thAREIT definition for this measure, and thus thagatbsure of FFO may not be comparable to the
Company'’s calculation.
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The following table sets forth the Compasigalculation of FFO for the three and six monthdesl June 30, 2011 and 2010 (in thousands excepéi
share data):

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Net income available to common stockholc $ 10,32t $ 948: $ 18,74: % 22,60¢
Adjustments
Depreciation and amortizatic 37,51( 31,26: 74,54 61,74¢
Gains not included in FFO, net of internal disgositcosts (5,265 - (5,26%) -
Noncontrolling interest and co-investmefits 2,68¢ 1,91( 5,937 4.,04(
Funds from operations $ 4525 $ 4265 $ 93,95¢ $ 88,397
Funds from operations per shi- diluted $ 132 $ 134 $ 27¢€ $ 2.8C
Weighted average number shares outstanding diféited 34,365,41 31,759,95 34,079,47 31,602,01

(1) Amount includes the following: (i) noncontrioly interest related to Operating Partnership uaitsl (ii) add back of depreciation expense from
unconsolidated «-investments and less depreciation attributablaitd-party ownership of consolidated-investments
(2) Assumes conversion of all dilutive outstanding agieg partnership interests in the Operating Pastip.

Item 3: Q uantitative and Qualitative Disclosures Aout Market Risks
Interest Rate Hedging Activities

The Company’s objective in using derivatives istlol stability to interest expense and to managexjtesure to interest rate movements or other
identified risks. The Company had twelve interes¢ cap contracts totaling a notional amount &1$4 million that qualify for hedge accounting as
they effectively limit the Company’s exposure tteirest rate risk by providing a ceiling on the whdeg variable interest rate for the Company’s
$213.0 million of tax exempt variable rate debheTinterest rate caps are designated as cash édges, and the Company does not have any fair
value hedges as of June 30, 2011.

I nterest Rate Sensitive Liabilities

The Company is exposed to interest rate changesply as a result of its lines of credit and |Iaiegm tax exempt variable rate debt. The Company’s
interest rate risk management objective is to limitimpact of interest rate changes on earnindsash flows and to lower its overall borrowingtsc

To achieve its objectives the Company borrows prilgnat fixed rates and may enter into derivatiirehcial instruments such as interest rate swaps,
caps and treasury locks in order to mitigate itsriest rate risk on a related financial instrum&he Company does not enter into derivative oréege
rate transactions for speculative purposes.

The Company’s interest rate risk is monitored usingriety of techniques. The table below prest#r@gprincipal amounts and weighted average
interest rates by year of expected maturity toweatal the expected cash flows.

For the Years Ended 2011 2012 2013 2014 2015 Thereafter Total Fair value
(In thousands

Fixed rate dek $18,98¢ 30,56« 182,54( 77,95 70,967 1,406,59 $1,787,60. $1,831,00
Average interest ral 5.6% 5.4% 5.6% 5.2% 5.2% 5.8% 5.7%

Variable rate dek $ - 9,77¢ 34,11¢ - - 212,96 (1) $ 256,85¢ $ 444,46
Average interest ral 0.C% 3.1% 1.7% 0.C% 0.C% 1.8% 1.¢%

(1) $191.9 million subject to interest rate caps.
The table incorporates only those exposures that ag of June 30, 2011; it does not consider tleapesures or positions that could arise after

date. As a result, our ultimate realized gain ss]awvith respect to interest rate fluctuations ledging strategies, would depend on the exposhe
arise prior to settlement.
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Item 4 : Controls and Procedures

As of June 30, 2011, we carried out an evaluatiorer the supervision and with the participatiomm@nagement, including our Chief Execu
Officer and Chief Financial Officer, of the effeathess of the design and operation of our discéosantrols and procedures (as defined in Rules 13¢
15(e) and 15d-15(e) under the Securities Exchardeo\1934, as amended (the “Exchange ActBased upon that evaluation, our Chief Exect
Officer and Chief Financial Officer concluded theg of June 30, 2011, our disclosure controls amdeguures were effective to ensure that
information required to be disclosed by us in thports that we file or submit under the Exchangé vas recorded, processed, summarizec
reported within the time periods specified in tHeCS rules and forms and that such disclosure alsnénd procedures were also effective to et
that information required to be disclosed in thports that we file or submit under the Exchange i&caccumulated and communicated to
management, including our Chief Executive Officed &hief Financial Officer, to allow timely decisi® regarding required disclosure.

There were no changes in the Company's internaraoover financial reporting, that occurred duritige quarter ended June 30, 2011, that
materially affected, or are reasonably likely totenlly affect, the Company's internal control pfieancial reporting.

Part Il -- Other Information
Item 1: Legal Proceedings

Recently there has been an increasing number aliitsvagainst owners and managers of apartment coities alleging personal injury and property
damage caused by the presence of mold in resitlezdilbestate. Some of these lawsuits have rekiritsubstantial monetary judgments or
settlements. The Company has been sued for mialgtdematters and has settled some, but not adlici matters. Insurance carriers have reacted to
mold related liability awards by excluding molda&d claims from standard policies and pricing nesidorsements at prohibitively high rates. The
Company has, however, purchased pollution liabitisurance, which includes some coverage for mdlle Company has adopted policies for
promptly addressing and resolving reports of mohéwmit is detected, and to minimize any impact mmoight have on residents of the property. The
Company believes its mold policies and proactiwpomse to address any known existence, reduceskitsf loss from these cases. There can be no
assurances that the Company has identified andméspg to all mold occurrences, but the Company ptiynaddresses all known reports of

mold. Liabilities resulting from such mold relatethtters are not expected to have a material agheffsct on the Company’s financial condition,
results of operations or cash flows. As of June2B.1, no potential liabilities for mold and otlevironmental liabilities are quantifiable and an
estimate of possible loss cannot be made.

The Company carries comprehensive liability, fextended coverage and rental loss insurance for&abe Company’s communities. Insured risks
for comprehensive liability covers claims in exce§§$25,000 per incident, and property insurancgecdlosses in excess of a $5.0 million deductible
per incident. There are, however, certain typesxtrfaordinary losses, such as, for example, loesdsrrorism and earthquake, for which the
Company does not have insurance. Substantiallyf #le Properties are located in areas that arjecuio earthquakes.

The Company is subject to various other lawsuithé&normal course of its business operations.h &awsuits could, but are not expected to, have a
material adverse effect on the Company'’s finarmialdition, results of operations or cash flows.

ltem 1A: R isk Factors

There were no material changes to the Risk Fadiectosed in Item IA of the Company’s Annual RepmmtForm 10-K for the year ended December
31, 2010 as filed with the SEC and available at wsew.gov.
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Item 6: Exh ibits
A. Exhibits

3.1

4.1

10.1

10.z

10.:

12.1

31.1

31.z

32.1

32.2
101.INS*
101.SCH
101.CAL*
101.DEF
101.LAB*

101.PRE

Articles Supplementary reclassifying 8,000,000 shaaf Common Stock as 8,000,000 shares of 7.125##s3¢
Cumulative Redeemable Preferred Stock, $0.000Yaglae per share (incorporated herein by referem&xhibit 3.17 of
the Compan’s Registration Statement on For-A filed with the SEC on April 12, 2011

Form of global certificate evidencing the 7.125%i&eH Cumulative Redeemable Preferred Stock, lethas Exhibit 4.1
to the Compar’s Current Report on Forn-K, filed on April 13,2011, and incorporated herbinreference

Amended and Restated 2004 [I-Employee Director Equity Award Program, dated MagQ11.

Second Amendment to the Second Amended and Regtgtedment of Limited Partnership of Essex Portfoli.P., dated
as of April 13, 2011, attached as Exhibit 10.1h® €Company’s Current Report on Form 8-K, filed quriAl3, 2011, and
incorporated herein by referen:

Note Purchase Agreement, dated as of June 30, 2fidng Essex Portfolio, L.P., Essex Property Thast,and the
purchasers of the notes party thereto (includiegftihms of the 4.50% Senior Guaranteed Notes, Sérielue September
30, 2017, and the 4.92% Senior Guaranteed NoteesI, due December 30, 2019), attached as Extibit to the
Company'’s Current Report on Form 8-K, filed on Jbi)\2011 and incorporated herein by reference. sthedules and
certain exhibits to this agreement, as set fortihénagreement, have not filed been filed. Esgeses to furnish
supplementally a copy of any omitted schedule bileito the Securities and Exchange Commissiomupquest

Ratio of Earnings to Fixed Charg:

Certification of Michael J. Schall, Chief Executi@dficer, pursuant to Section 302 of the Sarb-Oxley Act of 2002
Certification of Michael T. Dance, Chief Financafficer, pursuant to Section 302 of the Sarb-Oxley Act of 2002
Certification of Michael J. Schall, Chief Executi@dficer, pursuant to Section 906 of the Sarb-Oxley Act of 2002
Certification of Michael T. Dance, Chief Financ@fficer, pursuant to Section 906 of the Sarb-Oxley Act of 2002
XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docutr

XBRL Taxonomy Extension Definition Linkbase Docur

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent
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SIGNATUR E

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

ESSEX PROPERTY TRUST, IN(
(Registrant)

Date: August 5, 201

By: /S/ BRYAN G. HUNT

Bryan G. Hunt
First Vice President, Chief Accounting Offic

By: /S/ MICHAEL T. DANCE

Michael T. Dance
Executive Vice President, Chief Financial Offi
(Authorized Officer, Principal Financial Office
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Exhibit 10.1
ESSEX PROPERTY TRUST, INC.

Amended and Restated 2004 Non-Employee Director Edy Award Program

May 1, 2011
The undersigned, Michael T. Dance, hereby certtfias:
1. He is the duly elected and actingdinive Vice President, Chief Financial Officer aksbistant Secretary of Essex Property T
Inc., a Maryland corporation (the “Company”).
2. Effective May 1, 2011, the Compankimended and Restated 2004 NEemployee Director Equity Award Program is amendt
its entirety to read in full as follows:
Atrticle |

ESTABLISHMENT AND PURPOSE OF THE PROGRAM
1.01  Establishment of Program

The Amended and Restated 2004 Non-Employee Dir&dgoity Award Program (the “Programi§ adopted pursuant to the Essex Proj
Trust, Inc. 2004 Stock Incentive Plan (the “Plariid, in addition to the terms and conditions sghfbelow, is subject to the provisions of therPla

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 equityeeds.

1.03  Effective Date of the Program

The Program as originally adopted was effectivenugpproval of the Plan by the stockholders of thenfany, and has remained effectiv
amended since that approval. This amendment atateenent of the Program is effective as of MagQl,1. Awards made under the Program wi
governed by the respective terms of the Programrateded Award Agreements that applied on the mspe grant dates of the awards, and
provisions of this amendment and restatement sbakffect Awards made prior to May 1, 2011.

Article Il
DEFINITIONS

Capitalized terms in this Program, unless othendefined herein, have the meanings given to thethdarPlan.
2.01 Date of Grant and Number of Shares

(a) Initial Grant A one-time Non-Qualified Stock Option to purceahares of Common Stock shall be granted (thédlGrant”)to
each Non-Employee Director upon the date each BlocthEmployee Director first becomes a Nemployee Director (whether by appointment by
Board of Directors or election by stockholdersheTnitial Grant shall have a dollar value equa$80,000 on the grant date, and the number of s

underlying the Initial Grant shall equal $80,000idied by the BlackScholes value per share (based on grant date pheeg volatility, dividend, ris
free rate and term variables) or similar methodgloged to determine compensation expense in thep@aoyr's financial statements.




(b) Annual Grantsin addition, immediately following each annualetieg of the Companyg’ stockholders and on that meeting ¢
each Non-Employee Director who continues as a Bmployee Director following such annual meetinglisha granted an equity award havin
dollar value equal to $50,000 on the grant datéS@absequent Grant”)Each such Subsequent Grant shall be made on tleeofahe annu
stockholders’ meeting in question.

Q) Each Non-Employee Director may eliecteceive the Subsequent Grant in the form of a-®oalified Stock Option «
Restricted Stock Units, under the form of Award égment respectively attached to this Program. Noe-Employee Director must make -
foregoing election by or immediately after the exidhe annual meeting to which the Subsequent Gelates, in an election form and under rel
procedures as may from time to time be communicetede NonEmployee Director prior to the annual meetingarifelection is not timely made
any reason, the Non-Employee Director shall be @eewithout further action to have elected a Nondified Stock Option.

2) If the Subsequent Grant is a Ngunalified Stock Option, it shall have a dollar walequal to $50,000 on the grant date,
the number of shares underlying the SubsequenttGhail equal $50,000 divided by the Blaskholes value per share (based on grant date
price, volatility, dividend, risk free rate andnewrariables) or similar methodology used to detaeiompensation expense in the Compsaifipancia
statements.

3) If the Subsequent Grant is in therfaf Restricted Stock Units, the number of sharegedying that Award will be equal
$50,000, divided by the Fair Market Value per Stadirthe Common Stock on the grant date.

2.02  Vesting

Each Initial Grant under the Program will vest detome exercisable as to aiérd (1/3) of the shares of Common Stock subjectht
Option on each yearly anniversary of the grant,daieh that the Option will be fully exercisableeth (3) years after the grant date. Each Subsk
Grant, whether an Option or Restricted Stock Unitd, fully vest on the first anniversary of theagt date, subject to the Non-Employee Director’
Continuous Service as a member of the Board thrgugh date. Unless the Committee determines otberif the NonEmployee Director terminat
Continuous Service as a member of the Board foreagon prior to the vesting of the Initial Grantlee Subsequent Grant, the vesting of such Av
shall cease effective as of such termination, tmested portion of the Awards shall be forfeitedriediately upon such termination of Continu
Service as a member of the Board and the Non-Empl@®jrector shall have no further rights with redpbereto.

2.03 Restricted Stock Unit Settlement Date

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

2.04  Exercise Price of Options

The exercise price per Share of Common Stock df €jution granted under the Program shall be onelfedgnpercent (100%) of the F
Market Value per Share on the date of grant.




2.05 Term of Options
The term of each Option granted under the Progtaath ke 10 years from the date of grant of the @pti
2.06  Corporate Transaction/Change in Control

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

2.07  Capitalization Adjustments

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

2.08  Written Grant Agreement; Authority

The grant of Awards under the Program shall be nsadiely by and subject to the terms set forth wrdten agreement in a form to
approved by the Committee and duly executed byNbe-Employee Director and an officer of the Companyigiested for such purpose by
Committee from time to time. The officer(s) so idaated by the Committee shall be authorized te tak actions and execute all document
necessary or desirable to implement the provisidnlse Program, without further action or authatima from the Committee.

2.09 Program Subject to Amendment, Modification and Termination

This Program may be amended, modified or terminbiethe Committee in the future at its sole disoret No NonEmployee Director sh
have any rights hereunder unless and until an Avimractually granted. Without limiting the gendsalof the foregoing, the Committee her:
expressly reserves the authority to terminateRhigyram during any year up and until the electioappointment of members of the Board.

2.10 Code Section 4094

It is intended that Awards granted under the Prognall be exempt from Code Section 409A. In furdnece of this intent, the provisions
this Program will be interpreted, operated, and iathtered in a manner consistent with these inteisti Notwithstanding anything to the contrar
the Program and without limiting this Section 3.k0the event that the Committee determines thatpmyment under the Program may be subje
Section 409A of the Code, the Committee may adaph smendments to Program or adopt other poligielsprocedures (including amendme
policies and procedures with retroactive effect)fake any other actions, in each case, withoutctitsent of the NoEmployee Director, that tl
Committee determines are reasonable, necessappm@iate to comply with the requirements of Setd09A of the Code and related Departme
Treasury guidance. In that light, the Company make representation or covenant to ensure thgtafiments under the Program are exempt frc
compliant with Section 409A of the Code and will/Bano liability to a NorEmployee Director or any other party if a paymemder the Program tr
is intended to be exempt from, or compliant with,




Section 409A of the Code is not so exempt or caamplor for any action taken by the Committee withpect thereto.

[Remainder of Page Intentionally Left Blank]




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

/S/ Michael T. Dance

Name: Michael T. Dance
Title: Executive Vice President, Chief Financial Offi
and Assistant Secreta




ESSEX PROPERTY TRUST, INC. 2004 STOCK INCENTIVE PLAN
AMENDED AND RESTATED 2004 NON-EMPLOYEE DIRECTOR EQU ITY AWARD PROGRAM

NOTICE OF NON-QUALIFIED STOCK OPTION AWARD

Grante’s Name and Addres

You (the “Grantee”have been granted an option to purchase sharesmafm®@n Stock, subject to the terms and conditionthisf Notice of Stoc
Option Award (the “Notice”), the Essex Property 3trunc. 2004 Stock Incentive Plan (the “Plardid the Essex Property Trust, Inc. Amendec
Restated 2004 Non-Employee Director Equity AwardgPam (the “Program”), as amended from time to fiared the NorQualified Stock Optio
Award Agreement (the “Option Agreementftached hereto, as follows. Unless otherwise ddftrerein, the terms defined in the Plan and tbgran
shall have the same defined meanings in this Notice

Award Number:

Date of Award:

Vesting Commencement Date:

Exercise Price per Share: $

Total Number of Shares Subject to the Option (tBledres”):

Total Exercise Price: $

Type of Option: Non-Qualified Stock Option

Expiration Date:

Pos-Termination Exercise Perio Three (3) Month:

Vesting Schedule

Subject to the GranteeContinuous Service and other limitations setfantthis Notice, the Plan, the Program and theddphgreement, the Optit
may be exercised, in whole or in part, in accoréanith the following schedule:

100% of the Shares subject to the Option shall @eghe first anniversary of the Vesting Commenaaniate.




IN WITNESS WHEREOF, the Company and the Granteeshaxecuted this Notice and agree that the Optido ise governed by the terms .
conditions of this Notice, the Plan, the Progrard #e 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 ALL, ONL
DURING THE PERIOD OF THE GRANTEES CONTINUOUS SERVICE (NOT THROUGH THE ACT OF BEINGRANTED THE OPTION Ol
ACQUIRING SHARES HEREUNDER).

The Grantee acknowledges receipt of a copy of thae, Ehe Program and the Option Agreement, ancesemts that he or she is familiar with the te
and provisions thereof, and hereby accepts theo®sibject to all of the terms and provisions heesw thereof. The Grantee has reviewed
Notice, the Plan, the Program and the Option Ageserin their entirety, has had an opportunity ttaobthe advice of counsel prior to executing
Notice, and fully understands all provisions ofstiNotice, the Plan, the Program and the Option &gent. The Grantee hereby agrees thi
questions of interpretation and administration tretpto this Notice, the Plan, the Program and @ption Agreement shall be resolved by
Administrator in accordance with Section 13 of @ption Agreement. The Grantee further agrees tovémeie selection and waiver of a jury tria
accordance with Section 14 of the Option Agreem&he Grantee further agrees to notify the Compagmynuany change in the residence adt
indicated in this Notice.

Dated: Signed:

Grantee




Award Number:
ESSEX PROPERTY TRUST, INC. 2004 STOCK INCENTIVE PLAN
AMENDED AND RESTATED 2004 NON-EMPLOYEE DIRECTOR EQU ITY AWARD PROGRAM

NON-QUALIFIED STOCK OPTION AWARD AGREEMENT

1. Grant of OptionEssex Property Trust, Inc., a Maryland corporatihe “Company”), hereby grants to the Grantee (tBrantee)
named in the Notice of Non-Qualified Stock Optiowakd (the “Notice”), an option (the “Optiontd purchase the Total Number of Shares of Con
Stock subject to the Option (the “Shares”) settfantthe Notice, at the Exercise Price per Sharéosth in the Notice (the “Exercise Pricesyibject ti
the terms and provisions of the Notice, this Noralfied Stock Option Award Agreement (the “Optiorgreement”), the Compang’2004 Stoc
Incentive Plan (the “Plan”), and the Company’s Arhesh and Restated 2004 Non-Employee Director Egiwtard Program (the “Program”ps
amended from time to time, which are incorporateceim by reference. Unless otherwise defined hethenterms defined in the Plan and the Proi
shall have the same defined meanings in this Og{gmeement.

The Option is intedde qualify as a Noualified Stock Option and not as an Incentive btOgption as defined in Section 42z
the Code.

2. Exercise of Optian

(@) Right to ExerciseThe Option shall be exercisable during its temmaécordance with the Vesting Schedule set outhé
Notice and with the applicable provisions of tharRIthe Program and this Option Agreement. Theddhall be subject to the provisions of Sec
11 of the Plan relating to the exercisability ammiation of the Option in the event of a Corpor@itansaction or a Change in Control. The Gre
shall be subject to reasonable limitations on tmalmer of requested exercises during any monthlyemkly period as determined by the Administr:
In no event shall the Company issue fractional &har

(b) Method of ExerciselThe Option shall be exercisable only by delivefyan Exercise Notice (a form of which is attaclae
Exhibit A) or by such other procedure as specifiesn time to time by the Administrator which shathte the election to exercise the Option
whole number of Shares in respect of which the @pis being exercised, and such other provisionsyag be required by the Administrator.
exercise notice shall be delivered in person, bitifisel mail, or by such other method (including&onic transmission) as determined from tirr
time by the Administrator to the Company accompautiig payment of the Exercise Price. The Optionldfedeemed to be exercised upon recei
the Company of such notice accompanied by the EeRrice, which, to the extent selected, shalldemed to be satisfied by use of the braleale
sale and remittance procedure to pay the Exercise provided in Section 4(d), below.

(c) TaxesNo Shares will be delivered to the Grantee oepterson pursuant to the exercise of the Optidih thhe Grantee ¢
other person has made arrangements acceptable tAdininistrator for the satisfaction of applicalileome tax and employment tax withhold
obligations, including, without limitation, obligans incident to the receipt of Shares. Upon esgerdf the Option, the Company or the Grargee’
employer may offset or withhold (from any amountealby the Company or the Grantee€mployer to the Grantee) or collect from the Graro
other person an amount sufficient to satisfy saghwithholding obligations.




3. Restrictions on Exercis@he Option may not be exercised if the issuarfcthe Shares subject to the Option upon such esa
would constitute a violation of any Applicable Laws

4, Method of PaymenPayment of the Exercise Price shall be by antheffollowing, or a combination thereof, at thecglen of the
Grantee; provided, however, that such exercise edatfloes not then violate any Applicable Law:

(@) cash;
(b) check;
(c) surrender of Shares or delivera groperly executed form of attestation of owngrsifiShares as the Administrator may

require which have a Fair Market Value on the adtsurrender or attestation equal to the aggrelga¢ecise Price of the Shares as to which the Option
is being exercised, provided, however, that Shacgsired under the Plan or any other equity comgt@rsplan or agreement of the Company must
have been held by the Grantee for a period of ri@ne six (6) months (and not used for another opticercise by attestation during such period); or

(d) payment through a broldmaler sale and remittance procedure pursuant tohwthe Grantee (i) shall provide writi
instructions to a Compangesignated brokerage firm to effect the immediaie sf some or all of the purchased Shares and tenthe Compar
sufficient funds to cover the aggregate exercigeeayable for the purchased Shares and (ii) hallide written directives to the Company to del
the certificates for the purchased Shares diréatluch brokerage firm in order to complete the s@nsaction.

5. Termination or Change of Continuoesv&e. In the event the GranteeContinuous Service terminates, the Grantee matyordy
during the Post-Termination Exercise Period, esertie portion of the Option that was vested attite of such termination (the “Termination Date”
In no event, however, shall the Option be exerciatgt than the Expiration Date set forth in theib In the event of the Grantsethange in stat
from Employee, Director or Consultant to any oth&tus of Employee, Director or Consultant, thei@pshall remain in effect and vesting of
Option shall continue only to the extent determibgdhe Administrator as of such change in stafixsept as provided in Sections 6 and 7 belo
the extent that the Option was unvested on the ifation Date, or if the Grantee does not exerdigeviested portion of the Option within the Post-
Termination Exercise Period, the Option shall tevate.

6. Disability of Granteeln the event the GranteeContinuous Service terminates as a result obhrer Disability, the Grantee m:
but only within twelve (12) months from the Termtioa Date (and in no event later than the Expirafitate), exercise the portion of the Option
was vested on the Termination Date. To the extattthe Option was unvested on the Termination atd the Grantee does not exercise the vt
portion of the Option within the time specified &k, the Option shall terminate.

7. Death of Grantedn the event of the termination of the Grange@bntinuous Service as a result of his or herdemtin the event |
the Grantee’s death during the Post-Terminationréise Period or during the twelve (12) month perfolowing the Grantees termination c
Continuous Service as a result of his or her Diggpthe person who acquired the right to exerdige Option pursuant to Section 8 may exercis
portion of the Option that was vested at the ddtéeiomination within twelve (12) months from theteleof death (but in no event later than
Expiration Date). To the extent that the Option wasested on the date of death, or if the vestetigmoof the Option is not exercised within the ¢
specified herein, the Option shall terminate.




8. Transferability of Option The Option may not be transferred in any manrberothan by will or by the laws of descent
distribution, provided, however, that the Optionyntee transferred during the lifetime of the Grarne¢he extent and in the manner authorized b
Administrator. Notwithstanding the foregoing, theaBGtee may designate one or more beneficiariehefGrantees Option in the event of t
Grantees death on a beneficiary designation form proviogedhe Administrator. Following the death of thea@tee, the Option, to the extent provi
in Section 7, may be exercised (a) by the persgemons designated under the deceased Grarfteeéficiary designation or (b) in the absencar
effectively designated beneficiary, by the Grargdegal representative or by any person empoweratbtso under the deceased Grarstedll or
under the then applicable laws of descent andiloligion. The terms of the Option shall be bindinpn the executors, administrators, heirs, succs
and transferees of the Grantee.

9. Term of Option The Option must be exercised no later than thgirBtion Date set forth in the Notice or such earliate
otherwise provided herein. After the Expiration ®at such earlier date, the Option shall be ofurthér force or effect and may not be exercised.

10. Tax ConsequencesSet forth below is a brief summary as of the dattehis Option Agreement of some of the federad
consequences of exercise of the Option and disposif the Shares. THIS SUMMARY IS NECESSARILY INGMMPLETE, AND THE TAX LAWS
AND REGULATIONS ARE SUBJECT TO CHANGE. THE GRANTESEHOULD CONSULT A TAX ADVISER BEFORE EXERCISING Ttk
OPTION OR DISPOSING OF THE SHARES.

@) Exercise of NeQualified Stock Option On exercise of a NorQualified Stock Option, the Grantee will be treate
having received compensation income (taxable a@harg income tax rates) equal to the excess, if ahyhe Fair Market Value of the Shares on
date of exercise over the Exercise Price. If than@Be is an Employee or a former Employee, the @ompvill be required to withhold from t
GranteeS compensation or collect from the Grantee and tpathe applicable taxing authorities an amount ashcequal to a percentage of
compensation income at the time of exercise, angl mefaise to honor the exercise and refuse to defares if such withholding amounts are
delivered at the time of exercise.

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

11. Entire Agreement: Governing LaWwhe Notice, the Plan, the Program and this Optigreement constitute the entire agreeme
the parties with respect to the subject matter dfeaad supersede in their entirety all prior unalerigs and agreements of the Company an
Grantee with respect to the subject matter heead, may not be modified adversely to the Grastagerest except by means of a writing signe
the Company and the Grantee. Nothing in the Notice, Plan, the Program and this Option Agreemextef@ as expressly provided therein
intended to confer any rights or remedies on amgges other than the parties. The Notice, the RlenProgram and this Option Agreement are -
construed in accordance with and governed by tterial laws of the State of California without gigi effect to any choice of law rule that wc
cause the application of the laws of any jurisdictother than the internal laws of the State off@aiia to the rights and duties of the partiesodt
any provision of the Notice, the Plan, the Progmmthis Option Agreement be determined to be illegaunenforceable, such provision shal
enforced to the fullest extent allowed by law amel dther provisions shall nevertheless remain gfieand shall remain enforceable.




12. HeadingsThe captions used in the Notice and this Optigne&ment are inserted for convenience and shabbedieemed a part
the Option for construction or interpretation.

13. Administration and InterpretatioAny question or dispute regarding the adminigirabr interpretation of the Notice, the Plan,
Program or this Option Agreement shall be submitigthe Grantee or by the Company to the Admirtistrd he resolution of such question or dis|
by the Administrator shall be final and bindingalhpersons.

14. Venue and Waiver of Jury Trialhe Company, the Grantee, and the Grantee’srassgpursuant to Section 8 (the “partiesjjet
that any suit, action, or proceeding arising oubiofelating to the Notice, the Plan, the Prograrthis Option Agreement shall be brought in thetele
States District Court for the Northern District@&lifornia (or should such court lack jurisdictitmhear such action, suit or proceeding, in a Galit
state court in the County of Santa Clara) and tttatparties shall submit to the jurisdiction of swourt. The parties irrevocably waive, to theds
extent permitted by law, any objection the partyyrhave to the laying of venue for any such suitioacor proceeding brought in such court. 1
PARTIES ALSO EXPRESSLY WAIVE ANY RIGHT THEY HAVE ORMAY HAVE TO A JURY TRIAL OF ANY SUCH SUIT, ACTIONOR
PROCEEDING. If any one or more provisions of thec@®n 14 shall for any reason be held invalid nenforceable, it is the specific intent of
parties that such provisions shall be modifiech®minimum extent necessary to make it or its appibn valid and enforceable.

15. Notices Any notice required or permitted hereunder shellgiven in writing and shall be deemed effectivgilyen upon person
delivery, upon deposit for delivery by an interoatlly recognized express mail courier service mrudeposit in the United States mail by cert
malil (if the parties are within the United Statesith postage and fees prepaid, addressed to liee party at its address as shown in these institgy
or to such other address as such party may designatriting from time to time to the other part.

END OF AGREEMENT




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, thdeusigned (the “Grantee! I)ereby elects to exercise
Grantee’s option to purchase sharéBeoCommon Stock (the Shares) of Essex Propertysf] Inc. (the “Company”under an
pursuant to the Company’s 2004 Stock Incentive RlenCompany’s 2004 Amended and Restated Blmployee Director Equity Award Program (
“Program”), as amended from time to time, and tren{Qualified Stock Option Award Agreement (the “©pt Agreement”) and Notice of Non-
Qualified Stock Option Award (the “Noticet)ated , . Unless otherwismedeherein, the terms defined in the Plan an
Program shall have the same defined meaningsdrEtercise Notice.

2. Representations of the Grantd&@e Grantee acknowledges that the Grantee ha&/eel; read and understood the Notice, the
the Program and the Option Agreement and agreaside by and be bound by their terms and conditions

3. Rights as Stockholdddntil the stock certificate evidencing such Skaeeissued (as evidenced by the appropriate entthie book
of the Company or of a duly authorized transfemagé the Company), no right to vote or receiveidiwmds or any other rights as a stockholder
exist with respect to the Shares, notwithstandiveg éxercise of the Option. The Company shall igsuecause to be issued) such stock certif
promptly after the Option is exercised. No adjustmeill be made for a dividend or other right fohieh the record date is prior to the date the ¢
certificate is issued, except as provided in Sectid of the Plan.

4. Delivery of PaymentThe Grantee herewith delivers to the CompanyftlieExercise Price for the Shares, which, to tiées!
selected, shall be deemed to be satisfied by uteedfrokerdealer sale and remittance procedure to pay thecEEeePrice provided in Section 4(d
the Option Agreement.

5. Tax Consultation The Grantee understands that the Grantee magrsadffverse tax consequences as a result of theeBkan
purchase or disposition of the Shares. The Gramtgeesents that the Grantee has consulted withteangonsultants the Grantee deems advisal
connection with the purchase or disposition of$hares and that the Grantee is not relying on tregany for any tax advice

6. Taxes The Grantee agrees to satisfy all applicablerBddstate and local income and employment tax vailtiing obligations ar
herewith delivers to the Company the full amounswéh obligations or has made arrangements acdeptethe Company to satisfy such obligations.

7. Successors and Assigiithe Company may assign any of its rights undesr Eixercise Notice to single or multiple assigneex
this agreement shall inure to the benefit of theceasors and assigns of the Company. This ExeMdtee shall be binding upon the Grantee and t
her heirs, executors, administrators, successaa.ssigns.




8. HeadingsThe captions used in this Exercise Notice arertrs for convenience and shall not be deemedtaptiis agreement fi
construction or interpretation.

9. Administration and InterpretationThe Grantee hereby agrees that any question spuii regarding the administration
interpretation of this Exercise Notice shall bemitted by the Grantee or by the Company to the Adstriator. The resolution of such questiol
dispute by the Administrator shall be final anddiitg on all persons.

10. Governing Law; Severabilityrhis Exercise Notice is to be construed in acancg with and governed by the internal laws o
State of California without giving effect to anyaibe of law rule that would cause the applicatibthe laws of any jurisdiction other than the imiz
laws of the State of California to the rights andies of the parties. Should any provision of thiercise Notice be determined by a court of lavd
illegal or unenforceable, such provision shall bfoeced to the fullest extent allowed by law aned ¢ither provisions shall nevertheless remain etfe
and shall remain enforceable.

11. Notices Any notice required or permitted hereunder shalliven in writing and shall be deemed effectivgilyen upon person
delivery, upon deposit for delivery by an interpatilly recognized express mail courier service mrudeposit in the United States mail by cert
malil (if the parties are within the United Statesijth postage and fees prepaid, addressed to tiee party at its address as shown below bene:
signature, or to such other address as such payydesignate in writing from time to time to théet party.

12. Further InstrumentsThe parties agree to execute such further ingntsnand to take such further action as may beonaas,
necessary to carry out the purposes and intehiagreement.

13. Entire AgreemeniThe Notice, the Plan, the Program, and the Opigreement are incorporated herein by reference t@gethe
with this Exercise Notice constitute the entireesgnent of the parties with respect to the subjettanhereof and supersede in their entirety adir
undertakings and agreements of the Company anéthaetee with respect to the subject matter her@uad, may not be modified adversely to
Grantees interest except by means of a writing signedhgy Company and the Grantee. Nothing in the Notioe,Plan, the Program, the Opi
Agreement and this Exercise Notice (except as ssprerovided therein) is intended to confer amhts or remedies on any persons other tha
parties.

Submitted by Accepted by

GRANTEE: ESSEX PROPERTY TRUST, INC.
By:
Title:

Address: Address

925 EAST MEADOW DRIVE
PALO ALTO, CALIFORNIA 94303




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 corporafiitie “ Company "), pursuant to its Amended and Restated 2004 Rmployee Director Equi
Award Program, as amended from time to time (tBéréctor Program ") and its 2004 Stock Incentive Plan, as amendeuh fiime to time (the Plan
"), hereby grants to the individual listed belowe&t” Grantee ") an Award for the number of restricted stock arget forth below (the Restricted
Stock Units” or “ RSUs"). This Award of Restricted Stock Units is subjecttbof the terms and conditions as set forth irs tibtice of Restricte
Stock Unit Award (the ‘Notice ”), in the Restricted Stock Unit Agreement thaaitached hereto (theRSU Agreement”), the Director Program a
the Plan, each of which is incorporated hereindfgrence. Unless otherwise defined herein, thegetefined in the Director Program shall have
same defined meanings in this Notice and the RSkéérgent.

Award Number:

Date of Award:

Total Number of RSUs:

Vesting Schedule: This Award of RSUs shall vest in full on the fiestniversary of the date of grant that is set for
the terms of the Director Program (th®&te of Award ”). Subject to the Granteg’Continuou
Service and other limitation set forth in this Neti the Plan, the Director Program and the
Agreement, these RSUs shall vest in accordance thighvesting schedule set forth in
foregoing sentenci

IN WITNESS WHEREOF, the Company and the Grantee lexecuted this Notice and agree that the Restri®teck Unit Award is to be governed
the terms and conditions of this Notice, the Plaa,Director Program and the RSU Agreement.

Essex Property Trust, Inc.,
a Maryland corporatio

By:

Title:




THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE RESTRTED STOCK UNITS SHALL VEST, IF AT ALL, ONLY DURINGIHE
PERIOD OF THE GRANTEE3 CONTINUOUS SERVICE (NOT THROUGH THE ACT OF BEINGRANTED THE RSU OR RECEIVIN!
SHARES HEREUNDER).

THE GRANTEE ACKNOWLEDGES RECEIPT OF A COPY OF THEAN, DIRECTOR PROGRAM AND THE RSU AGREEMENT, AN
REPRESENTS THAT HE OR SHE IS FAMILIAR WITH THE TERB AND PROVISIONS THEREOF, AND HEREBY ACCEPTS T
RESTRICTED STOCK UNITS SUBJECT TO ALL OF THE TERM&ND PROVISIONS HEREOF AND THEREOF. THE GRANTEE H
REVIEWED THIS NOTICE, THE PLAN, THE DIRECTOR PROGRAAND THE RSU AGREEMENT IN THEIR ENTIRETY, HAS HADAN
OPPORTUNITY TO OBTAIN THE ADVICE OF COUNSEL PRIORO EXECUTING THIS NOTICE, AND FULLY UNDERSTANDS AL
PROVISIONS OF THIS NOTICE, THE PLAN, DIRECTOR PROGM AND THE RSU AGREEMENT. THE GRANTEE HEREBY AGREI
THAT ALL QUESTIONS OF INTERPRETATION AND ADMINISTRAION RELATING TO THIS NOTICE, THE PLAN, THE DIRECTR
PROGRAM AND THE RSU AGREEMENT SHALL BE RESOLVED BYHE ADMINISTRATOR IN ACCORDANCE WITH SECTION 12 C
THE RSU AGREEMENT. THE GRANTEE FURTHER AGREES TCHE VENUE SELECTION AND WAIVER OF A JURY TRIAL It
ACCORDANCE WITH SECTION 14 OF THE RSU AGREEMENT.HE GRANTEE FURTHER AGREES TO NOTIFY THE COMPANY UM
ANY CHANGE IN THE RESIDENCE ADDRESS INDICATED IN TKs NOTICE.

Dated: Signed :




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 Grantesedgreement to provide services as a Director sEXE#®roperty Trust, Inc.,
Maryland corporation (the Company”), and for other good and valuable considerationbmpany hereby grants as of the Date of Awardos#t
in the Notice of Restricted Stock Unit Award (thbl6tice ”) to the Grantee named in the Notice (th@rantee”) an Award with respect to the num
of Restricted Stock Units set forth in the Notitee(* RSUs”), subject to the terms and provisions of the Notilis, Restricted Stock Unit Agreem
(this “ Agreement ”), the Company’s 2004 Stock Incentive Plan, as raded from time to time (the Plan ") and the Compang’ Amended ar
Restated 2004 Non-Employee Director Equity AwardgPam, as amended from time to time (thBifector Program ”). Each RSU represents
right to receive one share of Common Stock of tlen@any (a “Share”) on the date the RSUs vest and the restrictionsicgype to the RSL
lapse. Unless and until the RSUs are vested imémener set forth in Section 2 hereof, the Grastedl have no right to settlement of any such R
Prior to settlement of any vested RSUs, such R®pesent an unsecured obligation of the Companglpe (if at all) from the general assets ol
Company.

(b) Definitions All capitalized terms used in this Agreementhwitt definition shall have the meanings ascribetthénDirecto
Program and the Notice.

(c) Incorporation of Terms of DirectBrogram and Plan The Award of RSUs is subject to the terms anadit@mns of th
Director Program and the Plan, each of which isiiporated herein by reference. In the event ofincgnsistency between the Director Program,
and this Agreement, the terms of the Plan shalfrobn

2. Vesting and Forfeiture

(@) Forfeiture Any RSUs which are not vested as of the dateGrentee ceases to be Director shall thereupon fbeitéx
immediately and without any further action by then@pany; provided, however, that in the event of@Gnantee$ change in status from Director to
other status of Employee or Consultant, the Awdualgemain in effect and vesting of the RSUs shalitinue only to the extent determined by
Administrator as of such change in status. The d&teasing to be Director shall not be extendaddlude any notice of termination or similar jpel
and shall be considered ceased on the last acivefdservice for the purposes of the Plan.

(b) Vesting Subject to Section 2(a) hereof, the RSUs shall weaccordance with the vesting schedule set fontthe Notice
provided the Grantee remains in Continuous Semigéng the entire period commencing on the Dat&wérd set forth in the Notice and ending
the applicable vesting date.




3. Settlement

(a) Time and Form of PaymenrBubject to the terms of the Director ProgramanRind this Agreement, any RSUs that ves
become nonforfeitable shall be settled in wholer&hawhich shall be issued in book-entry form, stagied in the Granteehame. Such payment sl
be made as soon as practicable, but no later tbatags, following the date of vesting. The valdewy fractional RSUs shall be paid in cash a
time the Shares are delivered in settlement oRBEs.

(b) Conditions to Settlement of RSUBlotwithstanding any other provision of this Agneent (including without limitatic

Section 2(b)):

0) No certificates representing Shasieall be delivered to the Grantee or his or hgalleepresentative unless and
the Grantee or his or her legal representativd Bhak satisfied all applicable tax withholding igakions, if any.

(ii) The Company shall not be requitedissue or deliver any certificate or certificafes any Shares prior to t
fulfillment of all of the following conditions: (Athe admission of the Shares to listing on altktexchanges on which such Shares are then li&§
the completion of any registration or other quedifion of the Shares under any state or federablaunder rulings or regulations of the U.S. Sd@®s
and Exchange Commission or other governmental adgyl body, which the Administrator shall, in iles and absolute discretion, deem nece:
and advisable, or if the offering of the Sharesdsso registered, a determination by the Comphatythe issuance of the Shares would be exemp
any such registration or qualification requireme@} the obtaining of any approval or other cleamfrom any state or federal governmental ag
that the Administrator shall, in its absolute détion, determine to be necessary or advisable Bpdhe lapse of any such reasonable period of
following the date the RSUs vest as the Administratay from time to time establish for reasonsdshmistrative convenience.

4. Tax Obligations The Grantee is advised to review with his or é&n tax advisors the Federal, state, local andpfflicable, non-

U.S. tax consequences of the transactions contésdpty the Award of RSUs. The Grantee is relyiolgly on such advisors and is not relying in
part on any statement or representation of the Gommpr any of its agents. Neither the Company aror Related Entity shall be responsible
withholding any income tax, social security, uneoyphent, disability insurance or other tax obligatiahat become legally due by the Grante
connection with any aspect of the RSUs, includimg award of the RSUs, vesting or settlement ofRB&Js, or sale of the underlying Shares éx
Obligations ). The Grantee is solely responsible for timefparting all income derived from the RSUs on thar@es personal tax return a
paying all Tax Obligations, and shall indemnify thempany and hold it harmless from and againstlaiins, damages, losses and expenses, incl
reasonable fees and expenses of attorneys, reladirany obligation imposed by law on the Companyaay Related Entity to pay any 1
Obligations. The Grantee further acknowledges thatCompany (1) makes no representations or wideds regarding the treatment of any
Obligations in connection with any aspect of thdJRSncluding, but not limited to, the grant, vestior settlement of the RSUs, the issuance of S
upon settlement of the RSUs, the subsequent saihafes acquired pursuant to such issuance anedbipt of any dividends and/or any divid
equivalents; and (2) does not commit to and is undeobligation to structure the terms of the Awardany aspect of the RSUs to reduce or elim
the Grantee’s liability for Tax Obligations or aehé any particular tax result.

5. Transferability of RSUsThe RSUs or the interests or rights therein mztybe transferred in any manner other than byawithy the
laws of descent and distribution, provided, howetleat the RSUs may be transferred during theidifetof the Grantee to the extent and in the me
authorized by the Administrator, and in any evengccordance with Applicable Law.




6. Rights as StockholdemNeither the Grantee nor any person claiming umdehrough the Grantee shall have any of thetsigh
privileges of a stockholder of the Company in respdé any Shares issuable hereunder unless ardartificates representing such Shares (which
be in uncertificated form) will have been issued agcorded on the books and records of the Comgaityg transfer agents or registrars, and deliv
to the Grantee (including through electronic delvi a brokerage account). After such issuarexrdation and delivery, the Grantee shall hal
the rights of a stockholder of the Company, inahgdivith respect to the right to vote the Sharesthedight to receive any cash or share dividen
other distributions paid to or made with respedh® Shares.

7. Restrictions on Resal&he Grantee hereby agrees not to sell any Skar@dime when Applicable Laws, Company policiesax
agreement between the Company and its underwptetsbit a sale. This restriction will apply asipas the Granteg'Continuous Service contint
and for such period of time after the terminatiéthe Grantee’s Continuous Service as the Compaay specify.

8. Adjustments The number of RSUs awarded pursuant to this égent is subject to adjustment as provided in BrtkO of th
Plan. The Grantee shall be notified of such adjest and such adjustment shall be binding upoiCtirapany 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 PROVIDE SERVEAS
A DIRECTOR (SUBJECT TO THE PROVISIONS OF SECTIOMPHEREOF) AT THE WILL OF THE COMPANY (AND NOT THROGH THE
ACT OF BEING ENGAGED BY THE COMPANY TO PROVIDE SERWES, BEING AWARDED RSUs, OR RECEIVING SHARI
HEREUNDER). THE GRANTEE FURTHER ACKNOWLEDGES AND GREES THAT THIS AGREEMENT, THE TRANSACTION
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SEHHORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMMD
PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVHR FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT BLAND
SHALL NOT INTERFERE WITH THE GRANTEE'S RIGHT OR THECOMPANY'S RIGHT TO TERMINATE THE GRANTEES
RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WIH OR WITHOUT CAUSE, AND IN ACCORDANCE WITH APPLICABE
LOCAL LAW.

10. Entire Agreement: Governing Lawhe Notice, the Plan, the Director Program dmisl Agreement constitute the entire agree!
of the parties with respect to the subject mateedf and supersede in their entirety all priorartekings and agreements of the Company ar
Grantee with respect to the subject matter hewead, may not be modified adversely to the Grastagerest except by means of a writing signe
the Company and the Grantee. Nothing in the Nptize Plan, the Director Program and this Agreenfertept as expressly provided thereir
intended to confer any rights or remedies on amggres other than the parties. The Notice, the, PtenDirector Program and this Agreement are
construed in accordance with and governed by tterial laws of the State of California without gigi effect to any choice of law rule that wc
cause the application of the laws of any jurisdictdther than the internal laws of the State off@alia to the rights and duties of the parties.

11. Conformity to Securities LawsThe Grantee acknowledges that the Plan, thecldiré’rogram and this Agreement are intend
conform to the extent necessary with all provisiohshe Securities Act of 1933, as amended, andEttehange Act, and any and all regulations
rules promulgated thereunder by the U.S. Securdied Exchange Commission, including, without limita, Rule 16b3 under the Exchan
Act. Notwithstanding anything herein to the contrahe Plan and the Director Program shall be atstéred, and the RSUs are granted, only in s
manner as to conform to such laws, rules and régoka To the extent permitted by applicable Itve, Plan, the Director Program and this Agreel
shall be deemed amended to the extent necessaoyfiorm to such laws, rules and regulations.




12. Administration and Interpretatiohe Award of RSUs, the vesting of RSUs and $iseance of Shares upon vesting are subje
and shall be administered in accordance with, thegigions of the Director Program and the Plarthassame may be amended from time to time.
question or dispute regarding the administratiomtarpretation of the Notice, the Plan, the Diced®rogram or this Agreement shall be submitte
the Grantee or by the Company to the Administrafbe resolution of such question or dispute byAdeninistrator shall be final and binding on
persons.

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

14. Venue and Waiver of Jury Tridlhe Company, the Grantee, and the Grantee’sressig(the “parties’agree that any suit, acti
or proceeding arising out of or relating to the it the Plan, the Director Program or this Agreetrshall be brought in the United States Dis
Court for the Northern District of California (ohauld such court lack jurisdiction to hear suchamgtsuit or proceeding, in a California state ¢an
the County of Santa Clara) and that the partiedl shdmit to the jurisdiction of such court. Tharpes irrevocably waive, to the fullest exi
permitted by law, any objection the party may hvehe laying of venue for any such suit, actioparceeding brought in such court. THE PART
ALSO EXPRESSLY WAIVE ANY RIGHT THEY HAVE OR MAY HA\E TO A JURY TRIAL OF ANY SUCH SUIT, ACTION O
PROCEEDING. If any one or more provisions of tBesction 14 shall for any reason be held invalidimenforceable, it is the specific intent of
parties that such provisions shall be modifiech®minimum extent necessary to make it or its appibn valid and enforceable.

15. Notices Any notice required or permitted hereunder shalfjiven in writing and shall be deemed effectivglven upon person
delivery, upon deposit for delivery by an interpatilly recognized express mail courier service mrudeposit in the United States mail by cert
malil (if the parties are within the United Statesith postage and fees prepaid, addressed to kiee party at its address as shown in these institgy
or to such other address as such party may designatriting from time to time to the other part.

16. Successors and AssigriBhe Company may assign any of its rights unlisr Agreement to single or multiple assignees, this
Agreement shall inure to the benefit of the suomessand assigns of the Company. Subject to thigiatens on transfer herein set forth,
Agreement shall be binding upon the Grantee andi®r heirs, executors, administrators, succesawt assign.

17. Severability Should any provision of the Notice, the Plar Birector Program or this Agreement be determioede illegal o
unenforceable, such provision shall be enforcatiedullest extent allowed by law and the othewvsions shall nevertheless remain effective andl
remain enforceable.

18. Code Section 409AThe vesting and settlement of RSUs awarded patdo this Agreement are intended to qualify far tshort-
term deferral’"exemption from Section 409A of the Code, and thavigions of this Agreement will be interpreted, mged, and administered it
manner consistent with these intentions. Anythimghe contrary in the Plan, the Director Programthis Agreement requiring the consent of
Grantee notwithstanding, the Company reservesigi, to the extent the Company deems necessaag\osable in its sole discretion, to unilater
amend or modify the Plan and/or this Agreementrisuee that the RSUs qualify for exemption from omply with Section 409A of the Coc
provided, however, that the Company makes no reptasons that the RSUs will be exempt from or clgnwpith Section 409A of the Code, &
makes no undertaking to preclude Section 409A efGbde from applying to these RSUs, and the Compalhjave no liability to a Grantee or a
other party if a payment under this Agreement thanhtended to be exempt from, or compliant witkct®n 409A of the Code is not so exemg
compliant or for any action taken by the Administravith respect thereto .




19. No Advice Regarding GranfThe Company is not providing any tax, legal ioaficial advice, nor is the Company making
recommendations regarding the Grantee’s particpain the Plan, the Director Program or the Grdsteequisition or sale of the underly
Shares. The Grantee is hereby advised to con#hlthie or her own personal tax, legal and finahatvisors regarding the Grantselarticipation i
the Plan or the Director Program before taking actjon related to the Plan or the Director Program.

20. Electronic Delivery The Company may, in its sole discretion, dedidedeliver any documents related to current or riz
participation in the Plan by electronic means. Trantee hereby consents to receive such docurbgrtectronic delivery and agree to participal
the Plan through an on-line or electronic systetaldished and maintained by the Company or a thértly designated by the 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 an@ry Shares acquired under the Plan, to the ettten€Company determines it is necessal
advisable in order to comply with local law or figeie the administration of the Plan, and to regthe Grantee to sign any additional agreemel
undertakings that may be necessary to accompléesfotiegoing.

END OF AGREEMENT
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Exhibit 12.1

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

Quarter
ended June
30, Years ended December 3

2011 2010 2009®™ 2008 2007® 2006

Earnings:
Income before discontinued operatic  $ 10,70 $ 50,14¢ $ 44,47  $ 79,96t $ 56,10¢ $ 45,56¢

Gain on sales of real est: - - (103 (4,57¢) - -
Interest expens 25,44¢ 87,58t 86,01¢ 85,06: 85,89¢ 78,70k
Total earnings $ 36,14¢ $ 137,73.  $ 130,38t $ 160,45. $ 142,00: $ 124,27:
Fixed charges:
Interest expens $ 25,44¢ $ 87,58 $ 86,01¢ $ 85,06: $ 85,89¢ $ 78,70¢
Capitalized interes 2,362 9,48¢ 10,46: 10,90¢ 5,13¢ 3,91:
Preferred stock dividenc 1,47¢ 2,17( 4,86( 9,241 9,17¢ 5,14°¢
Perpetual preferred unit distributions 75 6,30( 6,30( 9,90¢ 10,23¢ 10,23¢
Total fixed charges and preferred stock

dividends $ 29,35¢ $ 105,54. $ 107,63¢ $ 115,12 $ 110,44: $ 98,00:
Ratio of earnings to fixed charge:

(excluding preferred stock dividends

and preferred unit distributions) 1.3(X 1.42X 1.38X 1.67X 1.5€X 1.5(X
Ratio of earnings to combined fixec

charges and preferred stock

dividends 1.23X 1.31X 1.21X 1.3¢X 1.2¢X 1.27X

(1) The results of operations for 2006-2010eheen reclassified and restated to reflect dismoad operations.




EXHIBIT 31.1

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

I, Michael J. Schall, 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 circumstanceer which such statements were made, not misigadih respect to the period covered
by this report

3. Based on my knowledge, the financial statémend other financial information included ifstheport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this repo

4. The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contavld procedures (as defined
Exchange Act Rules 13a-15(e) and 15d-15(e)) armdriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and
15c¢-15(f)) for the registrant and hav

a) Designed such disclosure controls and proesd or caused such disclosure control and proesda be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finahm@porting, or caused such internal controls direancial reporting to be designed under
our supervision, to provide reasonable assuramgzerdang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registsattisclosure controls and procedures and presentb report our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repo#) ttas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officerdahhave disclosed, based on our most recent el@iuaf internal control over financial reporting,
the registrar's auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

a) All significant deficiencies and material waasses in the design or operation of internalrobotver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and reffeancial information; ani

b) Any fraud, whether or not material, thatolwes management or other employees who have #isagn role in the registrant’s
internal control over financial reportin

Date: August 5, 201

/s/  Michael J. Schal

Michael J. Schal

Chief Executive Officer and President, and
Director

Essex Property Trust, In




EXHIBIT 31.2

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

I, Michael T. Dance, certify that:
1. | 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 circumstanceer which such statements were made, not misigadih respect to the period covered
by this report

3. Based on my knowledge, the financial statémend other financial information included ifstheport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this repo

4. The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contavld procedures (as defined
Exchange Act Rules 13a-15(e) and 15d-15(e)) armdriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and
15c¢-15(f)) for the registrant and hav

a) Designed such disclosure controls and proesd or caused such disclosure control and proesda be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finahm@porting, or caused such internal controls direancial reporting to be designed under
our supervision, to provide reasonable assuramgzerdang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the registsattisclosure controls and procedures and presentb report our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in #gistrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repo#) ttas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5) The registrant’s other certifying officerdahhave disclosed, based on our most recent el@iuaf internal control over financial reportintg,
the registrar's auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

a) All significant deficiencies and materialakeesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and reffeancial information; ani

b) Any fraud, whether or not material, thatolwes management or other employees who have #isagn role in the registrant’s
internal control over financial reportin

Date: August 5, 201

/s/  Michael T. Dance

Michael T. Dance

Chief Financial Officer, Executive Vice Presidt
Essex Property Trust, In




Exhibit 32.1

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

Pursuant to Section 906 of the Sarbanes-Oxley A2002 (Subsections (a) and (b) of Section 1358ptdr 63 of title 18, United States Code), I,
Michael J. Schall, hereby certify, to the best gf knowledge, that the Quarterly Report on Form 1fhe period ended June 30, 2011 (the “Form
10-Q") of Essex Property Trust, Inc. fully compliegh the requirements of Section 13(a) or 15(d)applicable, of the Securities Exchange Act of
1934, as amended, and information contained ifrtien 10-Q fairly presents, in all material respgtits financial condition and results of operations
of Essex Property Trust, Inc. at the dates of andhfe periods presented.

Date: August 5, 201: /s/ Michael J. Schall

Michael J. Schal
Chief Executive Officer and President, and Direc
Essex Property Trust, In




Exhibit 32.2

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

Pursuant to Section 906 of the Sarbanes-Oxley A2002 (Subsections (a) and (b) of Section 1358ptdr 63 of title 18, United States Code), |,
Michael T. Dance, hereby certify, to the best of knpwledge, that the Quarterly Report on Form 1fQhe period ended June 30 2011(the “Form
10-Q") of Essex Property Trust, Inc. fully compliegh the requirements of Section 13(a) or 15(d)applicable, of the Securities Exchange Act of
1934, as amended, and information contained if-thien 10-Q fairly presents, in all material respgttis financial condition and results of operations
of Essex Property Trust, Inc. at the dates of andhfe periods presented.

Date: August 5, 201: /sl Michael T. Danc

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




