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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents the grant of Series Z-1 Incentive Units in Essex Portfolio, L.P. ("EPLP") in December 2011. On January 1, 2012, there will be

a 10% conversion ratchet percentage for such units if the FFO target for Essex Property Trust, Inc. is achieved. Thereafter, the conversion
(1) ratchet percentage will be increased each year if certain defined criteria are met. These Z-1 Units generally will be convertible into

operating partnership units in EPLP at the earliest of a change in control or after the entire 2011 grant reaches a 100% conversion ratchet

percentage.

(2) A capital contribution of $1.00 per Series Z-1 Incentive Unit.

(3) 10% of these options vested on December 6, 2011, the date of grant, and thereafter 1/60 of the options vest each month.
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