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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
“ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)
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Item 3.02. Unregistered Sales of Equity Securities.

On November 21, 2008, pursuant to an agreement signed and completed on that date, the holders of the 2,000,000
authorized and outstanding 7.875% Series D Cumulative Redeemable Preferred Units of Essex Portfolio, L. P.
exchanged those Units for 363,000 shares of Common Stock of Essex Property Trust, Inc. and $10 million plus

accrued unpaid dividends. The offer and sale of the 363,000 shares was not registered under the Securities Act of

1933, as amended, in reliance upon the exemption from registration provided by Section 4(2) of that Act for a
transaction not involving a public offering and upon Rule 506 of Regulation D under that Act. Each investor
represented in writing that it is an accredited investor as defined in Regulation D, and no general solicitation occurred
in this privately negotiated transaction with institutional investors.
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By: /s/ Michael T. Dance
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