
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
 

FORM 8-K
 

 

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

March 17, 2018
Date of Report (Date of Earliest Event Reported)

 
 

LIFE STORAGE, INC.
LIFE STORAGE LP

(Exact Name of Registrant as Specified in Its Charter)
 

 
 

Maryland  1-13820  16-1194043
(Life Storage, Inc.)   

Delaware  0-24071  16-1481551
(Life Storage LP)

(State or Other Jurisdiction
Of Incorporation)  

(Commission
File Number)

 

(I.R.S. Employer
Identification Number)

6467 Main Street
Williamsville, New York 14221

(Address of Principal Executive Offices)
 

 

(716) 633-1850
(Registrants’ Telephone Number, Including Area Code)

 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrants under
any of the following provisions (see General Instruction A.2. below):
 

 ☐ Written Communication 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))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Life Storage, Inc.:

Emerging growth company  ☐

Life Storage LP:

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.



Life Storage, Inc.  ☐

Life Storage LP  ☐
   



Item 1.01 Entry into a Material Definitive Agreement.

On March 18, 2018, Life Storage, Inc. (the “Company”) entered into a Cooperation Agreement (the “Cooperation Agreement”) with
Land & Buildings Capital Growth Fund, LP, and its affiliates, and Jonathan Litt (collectively, the “Investor”).

Pursuant to the Cooperation Agreement, the Board of Directors of the Company (the “Board”) has agreed to fix the number of
members of the Board at ten (10) until the Company’s 2018 Annual Meeting of Shareholders (the “2018 Annual Meeting”) and has agreed
that eight (8) directors will be elected at the 2018 Annual Meeting.

The Cooperation Agreement also provides that the Board has agreed to appoint Dana Hamilton, Edward Pettinella and David L.
Rogers, Chief Executive Officer of the Company, to the Board and include such individuals as nominees for the Board in the Company’s
2018 Annual Meeting proxy statement (the “2018 Proxy Statement”). The size of the Board through the date of the Company’s 2019
annual meeting of the shareholders is set at eight (8), subject to increase to nine (9) in the event the Board unanimously agrees.

Under the Cooperation Agreement in the event Ms. Hamilton ceases to be a director of the Company, the Investor has the ability to
recommend a substitute board candidate to the Board, subject to certain conditions.

In addition, the Cooperation Agreement provides that the Investor will vote or cause to be voted all its shares of Company common
stock at the 2018 Annual Meeting in favor of the election of directors nominated by the Board and otherwise in accordance with the
Board’s recommendation, subject to certain exceptions related to extraordinary transactions or recommendations of Institutional
Shareholder Services, and includes certain standstill restrictions applicable to the Investor. Under such restrictions, the Investor is restricted
from, among other things: (a) engaging in any solicitation of proxies or consents with respect to the election or removal of directors;
(b) encouraging, advising or influencing, or assisting other persons with respect to the giving or withholding of any proxy, consent or other
authority to vote (other than consistent with the Board’s recommendation); (c) forming or joining a group (including a “group” as defined
pursuant to Section 13(d) of the Exchange Act); (d) making or participating in any extraordinary transaction; (e) seeking election or
appointment to, or representation on, the Board, or nominating or proposing the nomination of, or recommending the nomination of, any
candidate to the Board, except as otherwise permitted in the Cooperation Agreement, or seeking the removal of any member of the Board;
(f) making any stockholder proposal; and (g) making any public proposal with respect to certain matters, including any change in the
number or term of directors or the filling of any vacancies on the Board. These restrictions expire upon termination of the Cooperation
Agreement, subject to earlier termination upon the occurrence of certain events set forth in the Cooperation Agreement.

The Cooperation Agreement terminates on the earlier of ten (10) business days prior to the first day of the Company’s stockholder
director nomination period for its 2019 annual meeting or one year from the date of the Cooperation Agreement.

The foregoing description of the Cooperation Agreement does not purport to be complete and is qualified in its entirety by reference
to the full Cooperation Agreement, which is attached as Exhibit 10.1 hereto and incorporated herein by reference. On March 19, 2018, the
Company issued a press release related to the Cooperation Agreement and related matters. A copy of the press release is attached to this
current report on Form 8-K as Exhibit 99.1.



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Decision Not to Stand for Re-Election as Director.

On March 18, 2018, Robert J. Attea and Kenneth F. Myszka advised the Company that they will not be standing for re-election
for additional terms as directors of the Company at the 2018 annual meeting of shareholders (the “2018 Annual Meeting”) of the
Company. Their decision supports the Company’s ongoing succession process. Messrs. Attea and Myszka each indicated that their decision
not to stand for re-election does not arise from any disagreement on any matter relating to the Company’s operations, policies or practices,
nor regarding the general direction of the Company. Both Messrs. Attea and Myszka will continue to serve on the Board until the end of
their current terms. Mr. Attea will continue to serve as Chairman of the Board until the end of such term and the Board has selected Mark
G. Barberio to serve as Chairman of the Board when Mr. Attea steps down from such position at the Company’s 2018 Annual Meeting. 

In connection with Mr. Myszka’s decision not to stand for re-election the Company and Mr. Myszka entered into a letter
agreement amending certain provisions of his employment agreement related to his voluntary determination not to stand for re-election to
the Board. Such letter agreement is included herein as Exhibit 10.2, which exhibit is incorporated by reference.

Appointment of New Directors

Also, the Board increased the number of directors on the Board from seven (7) to ten (10) and elected Dana Hamilton, Edward
Pettinella and David L. Rogers, the Company’s Chief Executive Officer, to the Board, effective March 20, 2018. The new directors were
elected with terms expiring at the 2018 Annual Meeting. At this time, Ms. Hamilton will serve on the Audit Committee of the Board and
Mr. Pettinella will serve on the Nominating and Governance Committee of the Board. With the planned retirements of Messrs. Attea and
Myszka from the Board as set forth above, the number of directors to be elected at the 2018 Annual Meeting shall be eight (8).

Ms. Hamilton age 49, has been a Partner and Head of Real Estate at Pretium Partners, LLC, a specialized investment
management firm, since April 2017. Ms. Hamilton is also the co-founder of Ameriton LLC, a real estate company, and has served as its
President since October 2014. From October 2013 to October 2014, she served as President and Chief Executive Officer, and trustee, of
Borderplex Community Trust. From May 2005 until 2013, Ms. Hamilton served as President - Europe and member of the Executive
Committee at Archstone, one of the largest apartment companies in the United States and Europe. From August 1994 until May 2005, she
held various leadership positions at Archstone, including Executive Vice President - National Operations. Ms. Hamilton previously served
as a director of FelCor Lodging Trust Incorporated, a real estate investment trust, from April 2016 until September 2017. Ms. Hamilton
graduated from Stanford University and earned a Masters of Business Administration from the Haas School of Business at the University
of California at Berkeley. Ms. Hamilton’s financial and analytical background, particularly focused on real estate investing and finance,
together with her general management and other diverse experience, has led the Board to conclude she should be elected to the Board.



Mr. Pettinella, age 66, was the Chief Executive Officer and a director of Home Properties Inc., a publicly traded REIT, from
2003 to 2015. He served Home Properties Inc. as an Executive Vice President and director from 2001 to 2003. From 1997 to 2001, he
served as President of Charter One Bank of New York and Executive Vice President of Charter One Financial, Inc., and from 1980 through
1997, he served in several managerial capacities for Rochester Community Savings Bank. Mr. Pettinella presently is a member of the Board
of Directors of Manning & Napier, Inc., where he serves as Chair of the Audit Committee and a member of the Compensation and
Nominating and Corporate Governance Committees. He is also a Board member of Rochester Business Alliance, National Multi Housing
Council and Syracuse University, as well as a member of ULI and NAREIT. Mr. Pettinella graduated from the State University of New
York at Geneseo and earned a Masters of Business Administration from Syracuse University. His experience as a Chief Executive Officer,
as well as his experience in corporate finance and public company operations, led the Board to conclude that he should be elected to the
Board.

Mr. Rogers, age 62, has served as Chief Executive Officer of the Company since March 1, 2012 and served as Chief Financial
Officer of the Company from inception of the Company in 1995 until February 29, 2012. He has more than thirty (30) years of experience
in the commercial real estate industry and self-storage industry. As Chief Executive Officer of the Company he has intimate knowledge
related to all aspects of the Company’s business. Mr. Rogers also serves on the board of directors of several not for profit organizations and
charities.

Michael Rogers and John Rogers are brothers of Mr. David Rogers and are employees of the Company. In 2017, Michael
Rogers was paid a base salary and bonus of approximately $190,000 and he was issued 3,000 shares of restricted stock of the Company
which vest over 8 years. His 2018 salary is approximately $171,000. In 2017, John Rogers was paid a base salary and bonus of
approximately $139,000. His 2018 salary is approximately $143,000.

Other than as disclosed in Item 1.01 above, there are no arrangements or understandings between any director and any other
person pursuant to which such person was elected as director of the Company.

Except as set forth above, the new directors are not a party to any transaction that would require disclosure under Item 404(a) of
Regulation S-K. 

The Board has affirmatively determined that Ms. Hamilton and Mr. Pettinella are each independent from management within
the meaning of New York Stock Exchange listing standards and as defined in the rules and regulations of the Securities and Exchange
Commission.

Ms. Hamilton and Mr. Pettinella, as independent directors of the Company, will receive compensation and restricted stock
grants in accordance with the Company’s director compensation program, with annual compensation being prorated for the current year.

In connection with the directors’ appointment, the Company and each director are expected to enter into Indemnification
Agreements with respect to their services as directors.



The form of Indemnification Agreement is expected to be substantially the same as previously entered into with other directors of the
Company. In general, the Indemnification Agreements will provide that the Company will, to the full extent permitted by applicable law,
indemnify directors against all expenses, judgments, costs, fines and amounts paid in settlement actually incurred by directors in connection
with any civil, criminal, administrative or investigative action brought against the directors by reason of their relationship with the
Company. The Indemnification Agreements will provide for indemnification rights regarding third-party claims and proceedings brought
by or in the right of the Company. In addition, the Indemnification Agreements will provide for the advancement of expenses incurred by
the directors in connection with any proceeding covered by the Indemnification Agreements as permitted by law. A copy of the form of the
Indemnification Agreement is included herein as Exhibit 10.3, which exhibit is incorporated by reference.

 
Item 7.01 Regulation FD Disclosure.

On March 19, 2018, the Company issued a press release with respect to the matters set forth herein, a copy of which press
release is furnished as Exhibit 99.1 to this Report on Form 8-K.

The information in this Item 7.01 and Exhibit 99.1 attached hereto is intended to be furnished and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of that section,
nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933 or the Exchange Act, except as expressly set
forth by specific reference in such filing.

 
Item 8.01 Other Events.

On March 17, 2018 the Company set the date of its 2018 Annual Meeting as May 31, 2018 and set the record date for such
meeting as April 17, 2018. At the 2018 Annual Meeting, among other matters, the Company will elect eight (8) members to the Board.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

No.   Description

10.1
  

Cooperation Agreement by and among Life Storage, Inc., Land & Buildings Capital Growth Fund, LP,  and its affiliates, and
Jonathan Litt

10.2   Letter Agreement between Life Storage, Inc. and Kenneth F. Myszka

10.3   Form of Indemnification Agreement

99.1   Press Release issued on March 19, 2018



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrants have duly caused this Report to be signed
on its behalf by the undersigned, thereunto duly authorized.
 

  LIFE STORAGE, INC.

Date: March 19, 2018    
  By  /s/Andrew J. Gregoire
  Name: Andrew J. Gregoire
  Title:  Chief Financial Officer

  LIFE STORAGE LP

Date: March 19, 2018
  

By: LIFE STORAGE HOLDINGS, INC., as General
Partner

  By  /s/Andrew J. Gregoire
  Name: Andrew J. Gregoire
  Title:  Chief Financial Officer



Exhibit 10.1

EXECUTION VERSION

COOPERATION AGREEMENT

This Cooperation Agreement (this “Agreement”) is made and entered into as of March 18, 2018 by and among Life Storage,
Inc., a Maryland corporation (the “Company”), Land & Buildings Capital Growth Fund, LP, a Delaware limited partnership (“L&B
Capital”) and its affiliates, including but not limited to Land & Buildings Real Estate Opportunity Fund, LP, a Delaware limited
partnership, (“L&B Opportunity”), Land & Buildings GP LP, a Delaware limited partnership (“L&B GP”), and Land & Buildings
Investment Management, LLC, a Delaware limited liability company (“L&B Management”), and Jonathan Litt (together with L&B
Capital, L&B Opportunity, L&B GP, L&B Management and any other Affiliate of Mr. Litt or such entities, the “Investor”) (each of the
Company and Investor a “Party” to this Agreement, and collectively, the “Parties”), with respect to the matters set forth below. Capitalized
terms used herein and not otherwise defined have the meanings ascribed to them in paragraph 16 below. In consideration of the mutual
covenants and agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto, intending to be legally bound hereby, agree as follows:

 
 1. Board Composition Matters.
 

 

a) Size of Board. As promptly as practicable following the execution of this Agreement (and in any event, within two
(2) business days after the date hereof), the Board of Directors of the Company (the “Board”) shall fix the size of
the Board at ten (10) directors, provided, however, that the Board shall fix the size of the Board at eight (8) directors
upon conclusion of the Company’s 2018 Annual Meeting of Stockholders (the “2018 Annual Meeting”) in
accordance with paragraph 2 of this Agreement.

 

 

b) Investor Nominee. As promptly as practicable following the execution of this Agreement (and in any event, within
two (2) business days after the date hereof), the Board shall take all action necessary to appoint Dana Hamilton to the
Board (the “Investor Nominee”). The Board shall include such Investor Nominee as a nominee for the Board in the
2018 Annual Meeting proxy statement (the “Proxy Statement”) and will recommend and solicit proxies for the
election of the Investor Nominee at the 2018 Annual Meeting. As promptly as practicable following the execution of
this Agreement (and in any event, within two (2) business days after the date hereof), the Investor Nominee shall be
appointed to the Audit Committee of the Board.

 

 

c) Additional New Director. As promptly as practicable following the execution of this Agreement (and in any event,
within two (2) business days after the date hereof), the Board will take all action necessary to appoint Edward
Pettinella to the Board (the “Additional New Director” and together with the Investor Nominee, the “New
Directors”)). The Board shall include such Additional New Director as a nominee for the Board in the Proxy
Statement and shall recommend and solicit proxies for the election of the Additional New Director at the 2018
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Annual Meeting. As promptly as practicable following the execution of this Agreement (and in any event, within two
(2) business days after the date hereof), the Additional New Director shall be appointed to the Nominating and
Corporate Governance Committee of the Board.

 

 

d) Chief Executive Officer. As promptly as practicable following the execution of this Agreement (and in any event,
within two (2) business days after the date hereof), the Board will take all action necessary to appoint David Rogers
(chief executive officer of the Company) to the Board. The Board shall include Mr. Rogers as a nominee for the
Board in the Proxy Statement and shall recommend and solicit proxies for the election of Mr. Rogers at the 2018
Annual Meeting.

 

 

2. Director Retirements. As previously contemplated by the Board pursuant to the Board’s ongoing succession plan and in
accordance with the expressed desires of two long-standing directors to retire from the Board in the near term, Kenneth Myszka
and Robert J. Attea (collectively, the “Retiring Directors”) will retire from the Board in connection with the 2018 Annual
Meeting. The Board shall not include the Retiring Directors as nominees for the Board in the Proxy Statement, and shall accept
the resignations of the Retiring Directors, effective as of the conclusion of the 2018 Annual Meeting.

 

 

3. Board Size. Upon conclusion of the 2018 Annual Meeting and through the date of the Company’s 2019 annual meeting of the
shareholders (the “2019 Annual Meeting”), the Board size shall not exceed eight (8) members unless the Board unanimously
agrees to expand the Board to nine (9) members, in which case the Board shall not exceed nine (9) members through the date of
the 2019 Annual Meeting.

 

 

4. Withdrawal of Investor Director Nominees. Investor hereby irrevocably withdraws the nomination of the slate of directors (the
“Investor Slate”) previously put forth in that certain letter to the Company dated December 11, 2017 in connection with the 2018
Annual Meeting, and any related materials or notices submitted to the Company in connection therewith or related thereto, and
agrees not to make any other nominations for election at the 2018 Annual Meeting.

 

 

5. Investor Nominee Agreements, Arrangements and Understandings. Investor represents and agrees that as of the date of this
Agreement neither it nor any of its Affiliates (a) shall pay any compensation to the Investor Nominee (including replacement
candidates contemplated by paragraph 6) regarding such Person’s service on the Board or any committee thereof or (b) shall have
any agreement, arrangement or understanding, written or oral, with the Investor Nominee (including replacement candidates
contemplated by paragraph 6) regarding such Person’s service on the Board or any committee thereof (including without
limitation pursuant to which such Person will be compensated for his or her service as a director on the Board or any committee
thereof). Notwithstanding the foregoing, the Company agrees and acknowledges that the payment by Investor of compensation to
the Investor Nominee as set forth in that certain Nomination Letter dated December 11, 2017 in connection with his or her
potential nomination by Investor as a director for election to the Board shall not be deemed a violation of this paragraph 5.
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6. Investor Nominee and Additional New Director Replacements. If the Investor Nominee resigns, refuses or is unable to serve or
fulfill his or her duties as a director for any reason, in each case prior to the Expiration Date, and at such time Investor’s
ownership is at least 1.0% of the Company’s then-outstanding Common Stock (subject to adjustment for stock splits,
reclassifications, combinations and similar adjustments), Investor shall have the ability to recommend a substitute person who
(a) is Independent, (b) satisfies the Company’s corporate governance guidelines with respect to director nominations, and (c) is
reasonably acceptable to the Board (such acceptance not to be unreasonably withheld). The Board shall determine whether the
Investor’s proposed replacement director candidate is acceptable and meets the foregoing criteria within ten (10) business days
after the Board has conducted interview(s) of such proposed replacement director candidate. The Board shall use its commercially
reasonable efforts to cause any interview(s) contemplated by this paragraph 6 to be conducted as promptly as practicable, but in
any case, assuming reasonable availability of the proposed replacement director candidate, within ten (10) business days after the
Investor has submitted such proposed replacement director candidate to the Board. Upon the Board’s acceptance of the Investor’s
replacement director candidate, the Board shall take all actions necessary to appoint such replacement director candidate to the
Board no later than five (5) business days after such acceptance.

If the Additional New Director resigns, refuses or is unable to serve or fulfill his or her duties as a director for any reason, in each
case prior to the Expiration Date, then a replacement who is Independent and satisfies the Company’s corporate governance
guidelines with respect to director nominations shall be identified by the Nominating and Corporate Governance Committee.

Any replacement director candidate for an Investor Nominee or an Additional New Director shall be appointed to the Board to
serve the unexpired term of the departed Investor Nominee or Additional New Director, as applicable, and shall be considered an
Investor Nominee or an Additional New Director, for all purposes of this Agreement. Subject to New York Stock Exchange rules,
applicable law and the qualifications of such candidate, the Board and all applicable committees of the Board shall take all
necessary actions to appoint any replacement director for an Investor Nominee or an Additional New Director to any applicable
committee of the Board of which such Investor Nominee or Additional New Director was a member immediately prior to such
Investor Nominee’s or Additional New Director’s resignation or removal. Except as provided in this Agreement, any other
vacancies or openings to be filled on the Board, or any committee thereof created, shall be filled by the Board in accordance with
the Company’s bylaws upon the recommendation of the Nominating and Corporate Governance Committee.

 

 

7. Investor Nominee and Additional New Director Information. As a condition to each of the New Directors’ appointment as a
director, the New Directors shall each provide any information the Company reasonably requires, including information
required to be disclosed in a proxy statement or other filing under applicable law, stock exchange rules or listing standards,
information in connection with assessing eligibility, independence and other criteria applicable to directors or satisfying
compliance and legal obligations,
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and shall consent to appropriate background checks, to the extent, in each case, consistent with the information and background
checks required by the Company in accordance with past practice with respect to all other members of the Board. If, following
the date of this Agreement, the Board learns that either of the New Directors has committed, been indicted or charged with, or
made a plea of nolo contendre to a felony or a material misdemeanor involving moral turpitude, deceit, dishonesty or fraud, then,
in the case of the Investor Nominee, the Board may request that the Investor Nominee submit his or her resignation and, in such
case, Investor shall request the Investor Nominee to resign from the Board and, upon such resignation, may select a replacement
designee in accordance with paragraph 6 of this Agreement, and in the case of the Additional New Director, the Board may
request that the Additional New Director submit his or her resignation and, upon such resignation, may select a replacement
designee in accordance with paragraph 6 of this Agreement, in each case, consistent with how the Board would treat any of the
Company’s directors upon learning that any such director has committed, been indicted or charged with, or made a plea of nolo
contendre to a felony or a material misdemeanor involving moral turpitude, deceit, dishonesty or fraud.

 

 

8. Company Recommendations at the 2018 Annual Meeting. In connection with the 2018 Annual Meeting (and any adjournments or
postponements thereof), the Company shall recommend (and shall not change such recommendation in a manner adverse to the
Investor Nominee or the Additional New Director) that the Company’s stockholders vote in favor of the election of each of the
Board’s nominees (including the Investor Nominee and the Additional New Director), solicit proxies for each of the Board’s
nominees (including the Investor Nominee and the Additional New Director), cause all Company common stock represented by
proxies granted to it (or any of its officers, directors or representatives) that do not specify a vote with respect to the election of
the Board to be voted in favor of each of the Board’s nominees (including the Investor Nominee and the Additional New
Director) and otherwise support the Investor Nominee and the Additional New Director for election in a manner no less rigorous
and favorable than the manner in which the Company supports its other director nominees.

 

 

9. Voting of Investor’s Shares. In connection with the 2018 Annual Meeting (and any adjournments or postponements thereof),
Investor shall cause to be present for quorum purposes and vote or cause to be voted all Company common stock beneficially
owned by it or its controlling or controlled Affiliates entitled to vote on the record date for the 2018 Annual Meeting in favor of
(a) the election of directors nominated by the Board and (b) otherwise in accordance with the Board’s recommendation on any
proposal not related to an Extraordinary Transaction; provided that, in the event Institutional Shareholder Services (“ISS”)
recommends otherwise with respect to any proposal (other than the election of directors), Investor shall be permitted to vote in
accordance with the ISS recommendation.

 

 
10. Company Policies. Investor and the Investor Nominee acknowledge that the Investor Nominee, upon election to the Board, shall

serve as a member of the Board and shall be governed by the same protections and obligations currently existing regarding
confidentiality, conflicts of interest, related party transactions, fiduciary duties, codes of
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conduct, trading and disclosure policies, director resignation policy, and other governance guidelines and policies of the Company
as other directors (collectively, “Company Policies”) and as required by law, and shall be required to preserve the confidentiality
of Company business and information, including discussions or matters considered in meetings of the Board or Board
committees, and shall have the same rights and benefits, including with respect to insurance, indemnification, compensation and
fees, as are applicable to all independent directors of the Company. True copies of all such Company Policies (other than with
respect to general fiduciary obligations) shall have been provided to Investor prior to the execution of this Agreement.

 

 

11. Press Release; SEC Filings. Promptly following the execution and delivery of this Agreement, the Company shall issue the press
release in the form attached as Exhibit A (the “Company Press Release”) and no Party shall make any statement inconsistent
with the Company Press Release in connection with the announcement of this Agreement. Additionally, promptly following the
execution and delivery of this Agreement, the Company will file a Current Report on Form 8-K, which will report the entry into
this Agreement and file the Agreement as an exhibit thereto.

 

 12. Annual Meetings. The 2018 Annual Meeting shall be held no later than June 30, 2018. The 2019 Annual Meeting shall be held no
later than July 30, 2019.

 

 

13. Standstill. From the date of this Agreement until the Expiration Date or until such earlier time as the restrictions in this paragraph
13 terminate pursuant to the terms of this Agreement (such period, the “Restricted Period”), Investor shall not, and shall cause
its Affiliates and Associates under its control or direction (collectively, the “Restricted Persons”) not to, directly or indirectly,
absent prior express written invitation or authorization by the Board:

 

 

a) engage in any “solicitation” (as such term is defined under the Securities Exchange Act of 1934, as amended and the
rules promulgated thereunder (the “Exchange Act”)) of proxies or consents with respect to the election or removal of
directors or any other matter or proposal or become a “participant” (as such term is defined in Instruction 3 to Item 4
of Schedule 14A promulgated under the Exchange Act) in any such solicitation of proxies or consents;

 

 

b) knowingly encourage, advise or influence any other Person or knowingly assist any Person in so encouraging,
advising or influencing any Person with respect to the giving or withholding of any proxy, consent or other authority
to vote (other than such encouragement, advice or influence that is consistent with the Board’s recommendation in
connection with such matter);

 

 
c) form, join or act in concert with any partnership, limited partnership, syndicate or other group, including a “group” as

defined pursuant to Section 13(d) of the Exchange Act and the rules promulgated thereunder with any entity or
person unaffiliated with Investor and with respect to any Voting Securities;
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d) make or in any way participate, directly or indirectly, in any tender offer, exchange offer, merger, consolidation,
acquisition, business combination, sale of a division, sale of substantially all assets, recapitalization, restructuring,
liquidation, dissolution or extraordinary transaction involving the Company or any of its subsidiaries or its or their
securities or assets (each, an “Extraordinary Transaction”) (it being understood that the foregoing shall not restrict
Investor from tendering shares, receiving payment for shares or otherwise participating in any such transaction on the
same basis as other stockholders of the Company, or from participating in any such transaction that has been
approved by the Board); or make, directly or indirectly, any proposal, either alone or in concert with others, to the
Company or the Board that would reasonably be expected to require a public announcement regarding any of the
types of matters set forth above in this paragraph;

 

 

e) (i) seek, alone or in concert with others, election or appointment to, or representation on, the Board or nominate or
propose the nomination of, or recommend the nomination of, any candidate to the Board, except as otherwise
permitted in this Agreement, or (ii) seek, alone or in concert with others, the removal of any member of the Board,
provided, however, that nothing in this Agreement shall prevent Investor or its Affiliates or Associates from taking
actions in furtherance of identifying director candidates in connection with the 2019 Annual Meeting so long as such
actions do not create a public disclosure obligation for Investor or the Company and are undertaken on a basis
reasonably designed to be confidential and in accordance in all material respects with Investor’s normal practices in
similar circumstances;

 

 f) make or be the proponent of any stockholder proposal (pursuant to Rule 14a-8 under the Exchange Act or otherwise);
 

 g) make any request for stock list materials or other books and records of the Company under the Maryland General
Corporation Law or other statutory or regulatory provisions providing for shareholder access to books and records;

 

 

h) make any public proposal with respect to (i) any change in the number or term of directors or the filling of any
vacancies on the Board, (ii) any material change in the capitalization of the Company, (iii) any other material change
in the Company’s management, business or corporate structure, or (iv) any waiver, amendment or modification to the
Company’s Certificate of Incorporation or bylaws, or other actions which may affect or impede the acquisition of
control of the Company by any person;

 

 i) enter into any negotiations, agreements or understandings with any Third Party to take any action that Investor is
prohibited from taking pursuant to this paragraph 13; or

 

 
j) make any public request or submit any public proposal, directly or indirectly, to amend or waive the terms of this

Agreement, in each case which would reasonably be expected to result in a public announcement of such request or
proposal;
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provided, that the restrictions in this paragraph 13 shall terminate automatically upon the earliest of (i) as a non-exclusive remedy
for any material breach of this Agreement by the Company (including, without limitation, a failure to appoint the Investor
Nominee or Additional New Director and otherwise constitute the Board in accordance with paragraph 1, a failure to appoint a
replacement in accordance with paragraph 6, or a failure to issue the Company Press Release in accordance with paragraph 11),
upon ten (10) business days’ prior written notice by Investor following any such material breach of this Agreement by the
Company if such breach has not been cured within such notice period, provided that Investor is not in material breach of this
Agreement at the time such notice is given, (ii) the announcement by the Company of a definitive agreement with respect to any
Extraordinary Transaction that would directly or indirectly result in the acquisition of beneficial ownership by any person or
group of more than 50% of the Voting Securities or all or substantially all of the Company’s assets, and (iii) the commencement
of any tender or exchange offer (by a person other than Investor or its Affiliates) which, if consummated, would constitute an
Extraordinary Transaction that would directly or indirectly result in the acquisition of beneficial ownership by any person or
group of more than 50% of the Voting Securities, where the Company files a Schedule 14D-9 (or any amendment thereto), other
than a “stop, look and listen” communication by the Company pursuant to Rule 14d-9(f) promulgated under the Exchange Act,
that does not recommend that the Company’s stockholders reject such tender or exchange offer.

During the Restricted Period, the Company shall not adopt and shall not propose the adoption of any amendment to the
Certificate of Incorporation or bylaws of the Company that would reasonably be expected to impair the ability of a stockholder to
submit nominations for election to the Board or stockholder proposals in connection with any future Company Annual Meeting of
Stockholders, and nothing contained in this paragraph 13 shall prevent Investor from (i) privately communicating with the
Company or the Board, (ii) making any public or private statement or announcement with respect to an Extraordinary Transaction
that is publicly announced by the Company or a Third Party, and (iii) publicly commenting on any earnings announcement of the
Company so long as any such communication is non-disparaging and otherwise not in violation of any of the provisions in this
paragraph 13. Nothing in this Agreement shall prevent the Company from responding to such Investor statements, subject to the
obligations of the Parties under paragraph 14, or the Company or Investor from responding to any factual statement as required by
applicable legal process, subpoena, or legal requirement or as part of a response to a request for information from any
governmental authority with jurisdiction over the Party from whom information is sought (so long as such request did not arise as
a result of discretionary acts by Investor or any of its Affiliates or by the Company or any of its Affiliates, as applicable).
Notwithstanding anything to the contrary in this Agreement, nothing in this paragraph 13 shall prohibit or restrict the Investor
Nominee or the Additional New Director from exercising his or her rights and fiduciary duties as a director of the Company or
restrict his or her discussions solely among other members of the Board and/or management, advisors, representatives or agents
of the Company.
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14. Non-Disparagement. During the Restricted Period, the Company and Investor shall each refrain from publicly making, and shall
cause their respective Affiliates and its and their respective principals, directors, members, general partners, officers and
employees not to publicly make or cause to be made any public statement or announcement, including in any document or report
filed with or furnished to the SEC or through the press, media, analysts or other persons, that constitutes an ad hominem attack
on, or otherwise disparages, defames, slanders, impugns or damages the reputation of, (a) in the case of public statements or
announcements by any of Investor or its Affiliates, advisors or representatives, the Company or any of its Affiliates, subsidiaries
or advisors, or any of its or their respective current or former officers, directors or employees, and (b) in the case of statements or
announcements by any of the Company or its Affiliates, advisors or representatives, Investor or any of Investor’s Affiliates,
Associates or advisors or any of their respective employees or any person who has served as an employee of Investor and
Investor’s Affiliates, Associates or advisors. The foregoing shall not (i) restrict the ability of any person to comply with any
subpoena or other legal process or respond to a request for information from any governmental authority with jurisdiction over the
Party from whom information is sought, or (ii) apply to any private communications between Investor, its respective Affiliates and
Associates and its and their respective principals, directors, members, general partners, officers and employees.

 

 
15. Securities Laws. Investor hereby acknowledges that it and its Affiliates are aware that United States securities laws may restrict

any person who has material, non-public information about a company from purchasing or selling any securities of such company
while in possession of such information.

 

 

16. Defined Terms. As used in this Agreement, the term (a) “Affiliate” and “Associate” shall each have the meaning set forth in
Rule 12b-2 promulgated under the Exchange Act and shall include Persons who become Affiliates of any Person subsequent to
the date of this Agreement; provided, that “Affiliates” of a Person shall not include any entity, solely by reason of the fact that
one or more of such Person’s employees or principals serves as a member of its board of directors or similar governing body,
unless such Person otherwise controls such entity (as the term “control” is defined in Rule 12b-2 promulgated by the SEC under
the Exchange Act); (b) “beneficially own”, “beneficially owned” and “beneficial ownership” shall have the meaning set forth
in Rules 13d-3 and 13d-5(b)(l) promulgated under the Exchange Act; (c) “business day” shall mean any day other than a
Saturday, Sunday or a day on which the Federal Reserve Bank of New York is closed; (d) “Independent” means that a Person
(x) (i) shall not be an employee, director, general partner, manager or other agent of Investor or of any Affiliate of Investor and
(ii) shall not be a material limited partner, member or other investor in Investor or any Affiliate of Investor, provided, that for the
avoidance of doubt, service as a prior or future nominee of Investor shall not in and of itself cause such Person not to be deemed
“Independent” and (y) shall be an independent director of the Company under the Company’s independence guidelines,
applicable law and the rules and regulations of the
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SEC and New York Stock Exchange; (e) “Person” shall be interpreted broadly to include, among others, any individual, general
or limited partnership, corporation, limited liability or unlimited liability company, joint venture, estate, trust, group, association
or other entity of any kind or structure; (f) “SEC” means the U.S. Securities and Exchange Commission; (g) “Third Party”
means any Person that is not a party to this Agreement or an Affiliate or Associate thereof, a member of the Board, a director or
officer of the Company, or legal counsel to any party to this Agreement; and (h) “Voting Securities” shall mean the shares of
common stock of the Company and any other securities of the Company entitled to vote in the election of directors, or securities
convertible into, or exercisable or exchangeable for, such shares or other securities, whether or not subject to the passage of time
or other contingencies.

 

 

17. Investor’s Representations and Warranties. Each of Investor and its Affiliates, severally and not jointly, represents and warrants
that (a) this Agreement has been duly authorized, executed and delivered by it and is a valid and binding obligation of such
Investor, enforceable against it in accordance with its terms; and (b) neither it nor any of its Affiliates, as of the date of this
Agreement, has or shall have, any agreement, arrangement or understanding, written or oral, with the Investor Nominee or other
member of the Board pursuant to which such individual has been or shall be compensated for his or her service as a director on, or
nominee for election to, the Board.

 

 

18. Company Representations and Warranties. The Company represents and warrants that (a) this Agreement has been duly
authorized, executed and delivered by it and is a valid and binding obligation of the Company, enforceable against the Company
in accordance with its terms; (b) this Agreement does not require the approval of the stockholders of the Company; and (c) this
Agreement does not and shall not violate any law, any order of any court or other agency of government, the Company’s
Certificate of Incorporation or bylaws, each as may be amended from time to time, or any provision of any agreement or other
instrument to which the Company or any of its properties or assets is bound, or conflict with, result in a breach of or constitute
(with due notice or lapse of time or both) a default under any such agreement or other instrument, or result in the creation or
imposition of, or give rise to, any material lien, charge, restriction, claim, encumbrance or adverse penalty of any nature
whatsoever pursuant to any such indenture, agreement or other instrument.

 

 

19. Termination. This Agreement shall terminate on the earlier of (i) ten (10) business days prior to the first day of the Company’s
stockholder director nomination period for the 2019 Annual Meeting, as established pursuant to the Company’s bylaws or (ii) one
year from the date of this Agreement (the “Expiration Date”). Notwithstanding the foregoing, this paragraph 19 and paragraphs
20 through 28 shall survive the termination or expiration of this Agreement.

 

 

20. Specific Performance. The Company and Investor each acknowledge and agree that money damages would not be a sufficient
remedy for any breach (or threatened breach) of this Agreement by it and that, in the event of any breach or threatened breach
hereof, (a) the non-breaching party will be entitled to seek injunctive and other equitable relief, without proof of actual damages;
(b) the breaching party will not plead in defense thereto
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that there would be an adequate remedy at law; and (c) the breaching party agrees to waive any applicable right or requirement
that a bond be posted by the non-breaching party. Such remedies will not be the exclusive remedies for a breach of this
Agreement, but will be in addition to all other remedies available at law or in equity.

 

 

21. Entire Agreement; Successors and Assigns; Amendment and Waiver. This Agreement (including its exhibits and schedules)
constitutes the only agreement between Investor and the Company with respect to the subject matter hereof and supersedes all
prior agreements, understandings, negotiations and discussions, whether oral or written. This Agreement shall be binding upon
and inure to the benefit of the Parties and their respective successors and permitted assigns. No Party may assign or otherwise
transfer either this Agreement or any of its rights, interests, or obligations hereunder without the prior written approval of the
other Party. Any purported transfer without such consent shall be void. No amendment, modification, supplement or waiver of
any provision of this Agreement shall be effective unless it is in writing and signed by the Party affected thereby, and then only in
the specific instance and for the specific purpose stated therein. Any waiver by any Party of a breach of any provision of this
Agreement shall not operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other
provision of this Agreement. The failure of a Party to insist upon strict adherence to any term of this Agreement on one or more
occasions shall not be considered a waiver or deprive that Party of the right thereafter to insist upon strict adherence to that term
or any other term of this Agreement.

 

 

22. Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other
provisions of this Agreement shall remain in full force and effect. Any provision of this Agreement held invalid or unenforceable
only in part or degree shall remain in full force and effect to the extent not held invalid or unenforceable. The Parties further agree
to replace such invalid or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to
the extent possible, the purposes of such invalid or unenforceable provision.

 

 

23. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Maryland. Each
of Investor and the Company (a) irrevocably and unconditionally consents to the personal jurisdiction and venue of the federal
or state courts located in the city of Baltimore, Maryland; (b) agrees that it shall not attempt to deny or defeat such personal
jurisdiction by motion or other request for leave from any such court; (c) agrees that it shall not bring any action relating to this
Agreement or otherwise in any court other than such courts; and (d) waives any claim of improper venue or any claim that those
courts are an inconvenient forum. The Parties agree that mailing of process or other papers in connection with any such action or
proceeding in the manner provided in paragraph 25 or in such other manner as may be permitted by applicable law, shall be
valid and sufficient service thereof. Each of the Parties, after consulting or having had the opportunity to consult with counsel,
knowingly, voluntarily and intentionally waives any right that such Party may have to a trial by jury in any litigation based upon
or arising out of this Agreement or any related instrument or agreement, or any of the transactions contemplated thereby, or any
course of conduct,
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dealing, statements (whether oral or written), or actions of any of them. No Party shall seek to consolidate, by counterclaim or
otherwise, any action in which a jury trial has been waived with any other action in which a jury trial cannot be or has not been
waived.

 

 24. Parties in Interest. This Agreement is solely for the benefit of the Parties and is not enforceable by any other Person.
 

 

25. Notices. All notices, consents, requests, instructions, approvals and other communications provided for herein, and all legal
process in regard hereto, will be in writing and will be deemed validly given, made or served when delivered in person, by
electronic mail, by overnight courier or two business days after being sent by registered or certified mail (postage prepaid, return
receipt requested) as follows:

    If to the Company to:

Life Storage, Inc.
6467 Main Street
Williamsville, New York 14221
Attn:    Andrew J. Gregoire, Chief Financial Officer & Secretary
Email: agregoire@lifestorage.com

with a copy (which shall not constitute notice) to:

Hogan Lovells US LLP
555 13th Street NW
Washington, DC 20004
Attn:    Joseph E. Gilligan and Joseph G. Connolly Jr.
Email:  joseph.gilligan@hoganlovells.com

joseph.connolly@hoganlovells.com

Phillips Lytle LLP
One Canalside
125 Main Street
Buffalo, NY 14203-2887
Attn:     Frederick G. Attea and Glenn J. Bobeck
Email:  FAttea@phillipslytle.com
             GBobeck@phillipslytle.com

If to the Investor:

Land & Buildings Capital Growth Fund, LP
c/o Land & Buildings Investment Management, LLC
1 Landmark Square, 7th Floor
Stamford, Connecticut 06901
Attn:    Jonathan Litt
Email:  jonathan.litt@landandbuildings.com
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with a copy (which shall not constitute notice) to:

Olshan Frome Wolosky LLP
1325 Avenue of the Americas
New York, New York 10019

 Attn: Steve Wolosky
Meagan Reda

 Email: SWolosky@olshanlaw.com
MReda@olshanlaw.com

At any time, any Party may, by notice given in accordance with this paragraph to the other Party, provide updated information for
notices hereunder.

 

 

26. Expenses. Each Party shall be responsible for its own fees and expenses incurred in connection with the negotiation, execution
and effectuation of this Agreement and the transactions contemplated hereby, provided, however, that the Company agrees to
reimburse Investor for reasonable and documented out-of-pocket expenses incurred by Investor prior to the date hereof directly in
connection with its investment in the Company, including, but not limited to the negotiation and execution of this Agreement, in
an amount not to exceed $480,000. The reimbursement provided in this paragraph 26 shall be paid by the Company to Investor
promptly after the date of this Agreement, provided that documentation supporting such reimbursable expenses is provided to the
Company no later than ten (10) business days following the date of this Agreement.

 

 

27. Interpretation. Each of the Parties acknowledges that it has been represented by counsel of its choice throughout all negotiations
that have preceded the execution of this Agreement, and that it has executed this Agreement with the advice of such counsel.
Each Party and its counsel cooperated and participated in the drafting and preparation of this Agreement, and any and all drafts
relating thereto exchanged among the Parties shall be deemed the work product of all of the Parties and may not be construed
against any Party by reason of its drafting or preparation. Accordingly, any rule of law or any legal decision that would require
interpretation of any ambiguities in this Agreement against any Party that drafted or prepared it is of no application and is hereby
expressly waived by each of the Parties, and any controversy over interpretations of this Agreement shall be decided without
regard to events of drafting or preparation.

 

 
28. Counterparts. This Agreement may be executed by the Parties in separate counterparts (including by fax, jpeg, .gif, .bmp and

.pdf), each of which when so executed shall be an original, but all such counterparts shall together constitute one and the same
instrument.

[Signature page follows]
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IN WITNESS WHEREOF, each of the Parties hereto has executed and delivered this Agreement, or caused the Agreement to be
duly executed and delivered on its behalf, as of the date first set forth above.
 

LIFE STORAGE, INC.

By:  /s/ David L. Rogers
Name: David L. Rogers
Title:  Chief Executive Officer

/s/ Jonathan Litt
JONATHAN LITT

LAND & BUILDINGS CAPITAL GROWTH FUND,
LP

By:  Land & Buildings Investment Management,
 LLC, Investment Manager

By:  /s/ Jonathan Litt
Name: Jonathan Litt
Title:  Managing Principal

L & B REAL ESTATE OPPORTUNITY FUND, LP

By:  Land & Buildings Investment Management,
 LLC, Investment Manager

By:  s/ Jonathan Litt
Name: Jonathan Litt
Title:  Managing Principal

LAND & BUILDINGS GP LP

By:  L&B GP LLC, General Partner

By:  Land & Buildings Investment Management,
 LLC, Investment Manager

By:  s/ Jonathan Litt
Name: Jonathan Litt
Title:  Managing Principal



LAND & BUILDINGS INVESTMENT
MANAGEMENT, LLC

By:  s/ Jonathan Litt
Name: Jonathan Litt
Title:  Managing Principal



EXHIBIT A

Company Press Release

INTENTIONALLY OMITTED



Exhibit 10.2

March 18, 2018

Life Storage, Inc.
Life Storage LP
6467 Main Street
Williamsville, New York 14221
Attn: David L. Rogers, Chief Executive Officer    
 

 
Re: Employment Agreement by and among Life Storage, Inc. (the “Corporation”), Life Storage LP (the “Partnership”) and Kenneth

F. Myszka (the “Executive”), as amended and restated as of January 1, 2009, and as further amended by an amendment dated as
of January 19, 2015 and an amendment dated as of February 22, 2017 (as amended, the “Employment Agreement”)

Dear Dave:

Reference is hereby made to the Employment Agreement.    Capitalized terms not defined herein shall have such meanings as
set forth in the Employment Agreement.

Section 4(e) of the Employment Agreement provides that I, the Executive under the Employment Agreement, may terminate the
Employment Agreement for Good Reason. Good Reason is defined in the Employment Agreement to exist if certain events occur
including, as set forth in clause (v) of such definition, if I am not elected to the Board of the Corporation at any annual meeting of the
Corporation’s shareholders.

On or about the date hereof, I have advised the Corporation that I have voluntarily chosen not to stand for reelection as a
member of the Board of the Corporation at the 2018 annual meeting of the Corporation’s shareholders (the “2018 Annual Meeting”); and,
as such, I will not be elected to the Board of the Corporation at the 2018 Annual Meeting.

By this letter, I hereby acknowledge and agree with the Corporation and the Partnership that the definition of Good Reason in
the Employment Agreement is hereby amended to delete clause (v) of such definition and that, I shall not have the right to terminate the
Employment Agreement or otherwise make a claim against the Corporation or the Partnership as a result of me not being elected to the
Board of the Corporation at the 2018 Annual Meeting or any other meeting, it being acknowledged that I have voluntarily elected to not
stand for election.
 

Very Truly Yours,

/s/ Kenneth F. Myszka
Kenneth F. Myszka



Acknowledged and Agreed:

LIFE STORAGE, INC.

By:  /s/ David L. Rogers
 David L. Rogers, Chief Executive Officer

LIFE STORAGE LP

 
By:

 
Life Storage Holdings, Inc., its General
Partner

 By: /s/ David L. Rogers
  David L. Rogers, Chief Executive Officer

 



Exhibit 10.3

INDEMNIFICATION AGREEMENT

This Indemnification Agreement (this “Agreement”) is made as of     , 2018, by and between Life Storage, Inc., a Maryland
corporation (the “Corporation”), Life Storage LP, a Delaware limited partnership (the “Operating Partnership” and, collectively with the
Corporation, the “Indemnitors”), and                     , a director of the Corporation (“Director”).

RECITALS

WHEREAS, candidates highly qualified for service on the boards of directors of publicly-held corporations have become
increasingly reluctant to serve in that capacity or in other related capacities unless they are provided with strong protection through
indemnification and insurance against the substantial and escalating risks of, and potential liability from, claims and actions arising out of
their service to and activities on behalf of such corporations, which risks, absent such adequate protection, would far outweigh the
compensation and other benefits to such persons of serving as directors;

WHEREAS, although the Board of Directors of the Corporation (the “Board”) has determined that, in order to attract and retain such
persons to serve on the Board, the Corporation will attempt to maintain on an ongoing basis, at its sole expense, liability insurance to
protect persons serving on the Board and in other related capacities from certain liabilities, the Board recognizes that such insurance may be
available to it in the future only at higher premiums and with more exclusions from its coverage, which reduces the value of such insurance
to directors and increases the importance of indemnification by the Corporation to protect directors against such liabilities;

WHEREAS, it is essential for the Corporation to be able to attract and retain the most capable persons available to serve on the Board,
and the uncertainties relating to such insurance and indemnification has increased the difficulty of attracting and retaining such persons;

WHEREAS, the Corporation indirectly controls the Operating Partnership (through its ownership of the general partner of the
Operating Partnership (the “General Partner”)) and conducts substantially all of its business through the Operating Partnership, such that
the Operating Partnership would benefit from the Corporation’s ability to attract and retain the most qualified persons to serve on its Board
of Directors;

WHEREAS, in order to induce the most qualified persons to serve and continue to serve as directors of the Corporation, the
Indemnitors desire to provide directors with specific contractual assurance of their rights to full indemnification against litigation risks and
expenses associated with their service as a director of the Corporation and in other related capacities regardless of, among other things, any
amendment to or revocation of the Corporation’s charter or Bylaws or any change in the ownership of the Corporation or in the
composition of the Board;



WHEREAS, the Indemnitors intend that this Agreement will provide Director with greater protection than that which is provided by
the Corporation’s charter and Bylaws, the Agreement of Limited Partnership of the Operating Partnership and that this Agreement shall
supplement and be in furtherance of the By-laws of the Corporation and any resolutions adopted pursuant thereto as well as the Agreement
of Limited Partnership of the Operating Partnership, shall not be deemed a substitute therefor, and shall not diminish or abrogate any rights
of Director thereunder;

WHEREAS, Director is relying upon the rights afforded under this Agreement in deciding to begin serving or continue to serve as a
director of the Corporation; and

NOW, THEREFORE, in consideration of the premises and covenants contained herein, and in order to induce Director to serve as or
to continue to serve as a director of the Corporation and in consideration of Director’s so serving, the Indemnitors and Director do hereby
covenant and agree as follows:

Section 1. Services to the Corporation. Director agrees to continue to serve as a director of the Corporation and may serve as a
director, officer, employee, agent or fiduciary of one or more Covered Entities (as defined below). Director may at any time and for any
reason resign from any such position (subject to any other contractual obligation or any obligation imposed by operation of law), in which
event the Corporation shall have no obligation under this Agreement to continue Director in any such position. This Agreement shall not be
deemed an employment contract between Director and the Corporation (or any Covered Entity). The foregoing notwithstanding, this
Agreement shall continue in force after Director has ceased to serve as a director of the Corporation or otherwise ceased to have Corporate
Status (as defined below).

Section 2. Definitions. As used in this Agreement:

(a) A “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the
following events:

(i) Acquisition of Stock by Third Party. Unless explicitly approved by the Incumbent Board (as defined below), any
Person (as defined below) is or becomes the Beneficial Owner (as defined below), directly or indirectly, of securities of the Corporation
representing 20% or more of the combined voting power of the Corporation’s then outstanding securities;

(ii) Change in Board of Directors. A change in the composition of the Board of Directors of the Corporation such that the
individuals who, as of the date hereof, constitute the Board of Directors of the Corporation (such Board of Directors shall be hereinafter
referred to as the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board of Directors of the Corporation;
provided, however, for purposes of this clause (ii), any individual who becomes a member of the Board of Directors of the Corporation
subsequent to the date hereof whose election, or nomination for election by the Corporation’s shareholders, was approved by a vote of at
least a majority of those individuals who are members of the Board of
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Directors of the Corporation and who were also members of the Incumbent Board (or deemed to be such pursuant to this provision) shall be
considered as though such individual were a member of the Incumbent Board; but, provided, further, that any such individual whose initial
assumption of office occurs as a result of an actual or threatened solicitation of proxies or consents by or on behalf of a person other than
the Board of Directors of the Corporation shall not be so considered as a member of the Incumbent Board; or

(iii) Corporation Transactions. The effective date of a merger or consolidation of the Corporation with any other entity,
other than a merger or consolidation which would result in the voting securities of the Corporation outstanding immediately prior to such
merger or consolidation continuing to represent (either by remaining outstanding or by being converted into voting securities of the
surviving entity) more than 60% of the combined voting power of the voting securities of the surviving entity outstanding immediately
after such merger or consolidation and with the power to elect at least a majority of the board of directors or other governing body of such
surviving entity;

(iv) Liquidation. Unless the liquidation is explicitly approved by the Incumbent Board, the approval by the shareholders
of the Corporation of a complete liquidation of the Corporation, or a plan therefor, or an agreement for the sale or disposition by the
Corporation of all or substantially all of the Corporation’s assets; and

(v) Other Events. Unless the event is explicitly approved by the Incumbent Board, there occurs any event of a nature that
would be required to be reported in response to Item 6(e) of Schedule 14A of Regulation 14A (or in response to any similar item on any
similar schedule or form) promulgated under the Exchange Act, as hereinafter defined, regardless of whether the Corporation is then
subject to such reporting requirement.

Solely for purposes of this Section 2(a), the following terms shall have the following meanings:

(A) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

(B) “Person” shall have the meaning as set forth in Sections 13(d) and 14(d) of the Exchange Act and, for greater
clarity, shall include, without limitation, any entity or “group” within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act;
provided, however, that Person shall exclude (i) the Corporation, (ii) any trustee or other fiduciary holding securities under an employee
benefit plan of the Corporation, and (iii) any corporation owned, directly or indirectly, by the shareholders of the Corporation in
substantially the same proportions as their ownership of stock of the Corporation.

(C) “Beneficial Owner” shall have the meaning given to such term in Rule 13d-3 under the Exchange Act;
provided, however, that Beneficial Owner shall exclude any Person otherwise becoming a Beneficial Owner by reason of the shareholders
of the Corporation approving a merger, consolidation or other business combination of the Corporation with another entity.
 

- 3 -



(b) “Corporate Status” describes the status of a person who is or was a director, officer, employee, agent or fiduciary of the
Corporation or any Covered Entity.

(c) “Covered Entity” shall mean the Corporation, the Operating Partnership, the General Partner and any other corporation,
limited liability company, partnership, joint venture, trust, employee benefit plan or other entity or enterprise (as well as any domestic or
foreign predecessor entity of each such entity in a merger, consolidation or other transaction) of which Director is, was or may be deemed
to be serving at the request of the Corporation as a director, officer, employee, partner (limited or general), trustee, agent or
fiduciary. References to “serving at the request of the Corporation” shall include any service as a director, officer, employee, partner
(limited or general), trustee, agent or fiduciary of a Covered Entity which imposes duties on, or involves services by, such director, officer,
employee, partner (limited or general), trustee, agent or fiduciary with respect to an employee benefit plan, its participants or beneficiaries.

(d) “Disinterested Director” means a director of the Corporation who is not and was not a party to the Proceeding in respect of
which indemnification is sought by Director.

(e) “Disqualifying Conduct” means (A) the act or omission of Director was material to the matter giving rise to the Proceeding
and (1) was committed in bad faith or (2) was the result of active and deliberate dishonesty, (B) Director actually received an improper
personal benefit in money, property or services, or (C) in the case of any criminal Proceeding, Director had reason to believe that his
conduct was unlawful.

(f) “Expenses” shall include all reasonable attorneys’ fees, retainers, court and arbitration costs, transcript costs, fees of experts,
witness fees, travel expenses, duplicating costs, printing and binding costs, scanning and data processing charges, electronic legal research
and other database charges, telephone charges, postage, delivery service fees, and all other disbursements or expenses of the types
customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a
witness in, or otherwise participating in, a Proceeding. Expenses also shall include (i) Expenses incurred in connection with any appeal
resulting from any Proceeding, including the premium, security for, and other costs relating to any cost bond, supersede as bond, or other
appeal bond or its equivalent, and (ii) for purposes of Section 12(d) only, Expenses incurred by Director in connection with the
interpretation, enforcement or defense of Director’s rights under this Agreement, by litigation or otherwise. Expenses, however, shall not
include amounts paid in settlement by Director or the amount of judgments or fines (including any excise tax assessed with respect to any
employee benefit plan) against Director.

(g) “Independent Counsel” means a law firm, or a member of a law firm, that is experienced in matters of corporation law and
that neither presently is, nor in the past five years has been, retained to represent any of the following: (i) the Indemnitors or Director in any
matter material to either such party (other than with respect to matters concerning Director under this Agreement, or of other Directors
under similar indemnification agreements), or (ii) any other party to the Proceeding giving rise to a claim for indemnification
hereunder. Notwithstanding
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the foregoing, the term “Independent Counsel” shall not include any person who, under the applicable standards of professional conduct
then prevailing, would have a conflict of interest in representing either the Indemnitors or Director in an action to determine Director’s
rights under this Agreement. The Indemnitors agrees to pay the reasonable fees and expenses of the Independent Counsel referred to above
and to fully indemnify such counsel against any and all Expenses, claims, liabilities and damages arising out of or relating to this
Agreement or its engagement pursuant hereto.

(h) “Losses” means Expenses, judgments, costs, fines (including any excise tax assessed with respect to any employee benefit
plan) and amounts paid in settlement actually incurred by Director (net of any related insurance proceeds or other indemnification
payments received by Director or paid on Director’s behalf as described in Section 7(a)).

(i) “Proceeding” shall include any threatened, pending or completed action, suit, arbitration, alternate dispute resolution
mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether brought in the
right of the Corporation or otherwise and whether of a civil, criminal, administrative or investigative nature, in which Director was, is or
may be involved as a party or otherwise by reason of Director’s Corporate Status or by reason of any action taken by him or of any action
or omission on his part in connection with Director’s Corporate Status, in each case regardless of whether Director retains Corporate Status
at the time any liability or expense is incurred for which indemnification, reimbursement, or advancement of expenses can be provided
under this Agreement. However, a “Proceeding” does not include an action, suit or proceeding initiated by Director to enforce his rights
under this Agreement.

Section 3. Indemnification. The Indemnitors shall indemnify Director and hold Director harmless against any and all Losses in
connection with any present or future threatened, pending or completed Proceeding, regardless of whether such Proceeding is by or in the
right of the Corporation, based upon arising from, relating to, or by reason of Director’s Corporate Status; provided, that no
indemnification pursuant to this Section 3 may be made to Director or on Director’s behalf with respect to any Proceeding if a final
judgment or other final adjudication adverse to Director establishes that Director engaged in Disqualifying Conduct with respect to such
Proceeding.

Section 4. Indemnification for Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other provisions of this
Agreement, to the fullest extent permitted by applicable law and to the extent that Director is a party to (or a participant in) and is
successful, on the merits or otherwise, in any Proceeding or in the defense of any claim, issue or matter therein, in whole or in part, the
Indemnitors shall indemnify Director against all Expenses actually and reasonably incurred by him in connection therewith. If Director is
not wholly successful in such Proceeding, the Indemnitors also shall indemnify Director against all Expenses reasonably incurred in
connection with each successfully resolved claim, issue or matter and each claim, issue or matter related to each successfully resolved
claim, issue, or matter. For purposes of this Section 4 and without limitation, the termination of any claim, issue or matter in such a
Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.
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Section 5. Indemnification For Expenses of a Witness. Notwithstanding any other provision of this Agreement, to the fullest extent
permitted by applicable law and to the extent that Director is, by reason of his Corporate Status, a witness in any Proceeding to which
Director is not a party, he shall be indemnified by the Indemnitors against all Expenses actually and reasonably incurred by him or on his
behalf in connection therewith.

Section 6. Additional Indemnification.

(a) Notwithstanding any limitation in Sections 3 or 4, the Corporation shall indemnify Director to the fullest extent permitted by
applicable law if Director is a party to or threatened to be made a party to any Proceeding (including a Proceeding by or in the right of the
Corporation to procure a judgment in its favor) against all Losses of Director in connection with the Proceeding.

(b) For purposes of this Agreement, the meaning of the phrase “to the fullest extent permitted by applicable law” shall include
the following:

(i) with respect to the Corporation:

(A) to the fullest extent permitted by the provisions of Maryland law that authorize, permit or contemplate
additional indemnification by agreement, or the corresponding provisions of any amendment to or replacement of such provisions of
Maryland law; and

(B) to the fullest extent authorized or permitted by any amendments to or replacements of such provisions of
Maryland law adopted after the date of this Agreement that increase the extent to which a corporation may indemnify its officers and
directors.

(ii) with respect to the Operating Partnership:

(A) to the fullest extent permitted by the provisions of Delaware law that authorize, permit or contemplate
additional indemnification by agreement, or the corresponding provisions of any amendment to or replacement of such provisions of
Delaware law; and

(B) to the fullest extent authorized or permitted by any amendments to or replacements of such provisions of
Delaware law adopted after the date of this Agreement that increase the extent to which a corporation may indemnify its officers and
directors.
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Section 7. Exclusions. Notwithstanding any provision in this Agreement, neither of the Indemnitors shall be obligated under this
Agreement to make any indemnity or advance in connection with any claim made against Director:

(a) for which payment has actually been made to or for the account of Director under any insurance policy, other indemnity
provision, contract or agreement, except with respect to any excess beyond the amount paid to Director under any insurance policy, other
indemnity provision, contract or agreement;

(b) for (i) an accounting of profits made from the purchase and sale (or sale and purchase) by Director of securities of the
Corporation that did, in fact, violate Section 16(b) of the Exchange Act or (ii) any reimbursement of the Corporation by Director of any
bonus or other incentive-based or equity-based compensation or of any profits realized by Director from the sale of securities of the
Corporation, as required in each case under the Exchange Act;

(c) except as otherwise provided in Section 12(d) of this Agreement, in connection with any Proceeding (or any part of any
Proceeding) initiated by Director, including any Proceeding (or any part of any Proceeding) initiated by Director against the Corporation or
its directors, officers or employees, unless (i) the Board of Directors of the Corporation authorized the Proceeding (or any part of any
Proceeding) prior to its initiation, or (ii) the Corporation provides the indemnification, in its sole discretion, pursuant to the powers vested in
the Corporation under applicable law; or

(d) in the event that the Indemnitors are advised, in a written opinion of their regular outside legal counsel, that their
performance of any provision of this Agreement would violate Section 13(k) of the Exchange Act, then the parties agree to revise and
replace such provision in a manner that will result in a new provision that does not violate such provision and the legal effect of which
comes as close as possible to what the parties had intended to achieve with the original provision.

Section 8. Advances of Expenses. Notwithstanding any provision of this Agreement to the contrary, the Indemnitors shall advance, to
the extent not prohibited by law, the Expenses incurred by Director (or reasonably expected to be incurred by Director during the six
months following any such request) in connection with any Proceeding, and such advancement shall be made within 30 days after the
receipt by the Indemnitors of a statement or statements requesting such advances from time to time, whether prior to or after final
disposition of any Proceeding. Advances shall be unsecured and interest free. Advances shall be made without regard to Director’s ability
to repay the amounts advanced and without regard to Director’s ultimate entitlement to indemnification under the other provisions of this
Agreement. Advances shall include any and all reasonable Expenses incurred pursuing an action to enforce this right of advancement,
including Expenses incurred preparing and forwarding statements to the Indemnitors to support the advances claimed. The Director shall
qualify for advances from the Operating Partnership upon the execution and delivery to the Indemnitors of this Agreement, which shall
constitute an undertaking providing that Director undertakes to repay the advance to the extent that it is ultimately determined that Director
is not entitled to be indemnified by the Operating Partnership. To qualify for advances from the Corporation, Director must execute and
deliver to the Corporation (a) a written undertaking providing that Director undertakes to repay the advance to the Corporation to the extent
that it is ultimately determined that Director is not entitled to be indemnified by the Corporation and (b) a written affirmation by Director of
Director’s good faith belief that the standard of conduct necessary for indemnification by the
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Corporation as authorized by Maryland law and this Agreement has been met. This Section 8 shall not apply to any claim made by Director
for which indemnity is excluded pursuant to Section 7.

Section 9. Procedure for Notification and Defense of Claim.

(a) Director shall notify the Indemnitors in writing of any matter with respect to which Director intends to seek indemnification
or advancement of Expenses hereunder as soon as reasonably practicable following the receipt by Director of written notice thereof. The
written notification to the Indemnitors shall include a description of the nature of the Proceeding and the facts underlying the
Proceeding. To obtain indemnification under this Agreement, Director shall submit to the Indemnitors a request, including therein or
therewith such documentation and information as is reasonably available to Director and is reasonably necessary to determine whether and
to what extent Director is entitled to indemnification following the final disposition of such action, suit or proceeding. The omission by
Director to notify the Indemnitors hereunder will not relieve the Indemnitors from any liability which they may have to Director hereunder
or otherwise than under this Agreement, and any delay in so notifying the Indemnitors shall not constitute a waiver by Director of any
rights under this Agreement. The Secretary of the Corporation shall, promptly upon receipt of such a request for indemnification, advise the
Board and the General Partner in writing that Director has requested indemnification.

(b) Each of the Indemnitors will be entitled to participate in the Proceeding at its own expense.

Section 10. Procedure Upon Application for Indemnification .

(a) Upon written request by Director for indemnification pursuant to the first sentence of Section 9(a), a determination, if
required by applicable law or this Agreement, with respect to Director’s entitlement thereto shall be made in the specific case:

(i) if a Change in Control shall have occurred, by Independent Counsel selected in accordance with Section 10(b) in a
written opinion to the Board, a copy of which shall be delivered to Director; or

(ii) if a Change in Control shall not have occurred, in the following manner:

(A) by the Board acting by majority vote of a quorum of Disinterested Directors; or

(B) if such a quorum is not obtainable or, even if obtainable, a quorum of Disinterested Directors, acting by
majority vote, so directs, (x) by the Board upon the opinion in writing of Independent Counsel selected in accordance with Section 10(b),
or (y) by the shareholders of the Corporation.
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If it is so determined that Director is entitled to indemnification, payment to Director shall be made within ten days after such
determination. Director shall cooperate with the person, persons or entity making such determination with respect to Director’s entitlement
to indemnification, including providing to such person, persons or entity upon reasonable advance request any documentation or
information that is not privileged or otherwise protected from disclosure and that is reasonably available to Director and reasonably
necessary to such determination. Any costs or expenses (including attorneys’ fees and disbursements) incurred by Director in so
cooperating with the person, persons or entity making such determination shall be borne by the Indemnitors (irrespective of the
determination as to Director’s entitlement to indemnification) and the Indemnitors hereby indemnifies and agrees to hold Director harmless
therefrom.

(b) In the event the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to
Section 10(a) hereof, the Independent Counsel shall be selected as provided in this Section 10(b). If a Change in Control shall not have
occurred, the Independent Counsel shall be selected by the Board, and the Corporation shall give written notice to Director advising him of
the identity of the Independent Counsel so selected. If a Change in Control shall have occurred, the Independent Counsel shall be selected
by Director (unless Director shall request that such selection be made by the Board, in which event the preceding sentence shall apply), and
Director shall give written notice to the Corporation advising it of the identity of the Independent Counsel so selected. In either event,
Director or the Corporation, as the case may be, may, within ten days after such written notice of selection shall have been given, deliver to
the Corporation or to Director, as the case may be, a written objection to such selection; provided, however, that such objection may be
asserted only on the ground that the Independent Counsel so selected does not meet the requirements of “Independent Counsel” as defined
in Section 2, and the objection shall set forth with particularity the factual basis of such assertion. Absent a proper and timely objection, the
person so selected shall act as Independent Counsel. If such written objection is so made, the Independent Counsel so selected may not
serve as Independent Counsel unless and until such objection is withdrawn or a court or an arbitrator has determined that such objection is
without merit. If, within 20 days after the later of submission by Director of a written request for indemnification pursuant to Section 10(a)
hereof and the final disposition of the Proceeding, no Independent Counsel shall have been selected and not objected to, either the
Corporation or Director may petition a court of competent jurisdiction or commence an arbitration before a single arbitrator pursuant to the
Commercial Arbitration Rules of the American Arbitration Association for resolution of any objection that shall have been made by the
Corporation or Director to the other’s selection of Independent Counsel or for the appointment as Independent Counsel of a person selected
by such court or arbitrator or by such other person as such court or arbitrator shall designate, and the person with respect to whom all
objections are so resolved or the person so appointed shall act as Independent Counsel under Section 10(a) hereof. Upon the due
commencement of any judicial proceeding or arbitration pursuant to Section 12(a), Independent Counsel shall be discharged and relieved of
any further responsibility in such capacity (subject to the applicable standards of professional conduct then prevailing).
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Section 11. Presumptions and Effect of Certain Proceedings.

(a) In making a determination with respect to entitlement to indemnification hereunder, the person or entity making such
determination shall, to the fullest extent permitted by law, presume that Director is entitled to indemnification under this Agreement if
Director has submitted a request for indemnification in accordance with Section 9(a), and the Indemnitors shall, to the fullest extent
permitted by law, have the burden of proof, by clear and convincing evidence, to overcome that presumption in connection with the making
by any person, persons or entity of any determination contrary to that presumption. Neither the failure of the Corporation (including by its
directors or Independent Counsel) to have made a determination prior to the commencement of any action or arbitration pursuant to this
Agreement that indemnification is proper in the circumstances because indemnification of Director is not barred pursuant to the provisions
of this Agreement or otherwise, nor an actual determination by the Corporation (including by its directors or Independent Counsel) that
indemnification of Director is barred pursuant to the provisions of this Agreement or otherwise, shall be a defense to such action or
arbitration or create a presumption that Director is not entitled to indemnification. The termination of any Proceeding or any claim, issue or
matter therein by judgment, settlement, conviction or upon a plea of nolo contendere, or its equivalent, shall not create a presumption that
Director engaged in Disqualifying Conduct.

(b) Subject to Section 12(e), if the person, persons or entity empowered or selected under Section 10 to determine whether
Director is entitled to indemnification shall not have made a determination within 60 days (or 30 days if the request was for an advance)
after receipt by the Indemnitors of the request therefor, the requisite determination of entitlement to indemnification shall, to the fullest
extent permitted by law, be deemed to have been made and Director shall be entitled to such indemnification, absent (i) a misstatement by
Director of a material fact, or an omission of a material fact necessary to make Director’s statement not materially misleading, in
connection with the request for indemnification, or (ii) a prohibition of such indemnification under applicable law; provided, however, that
such 60-day period may be extended for a reasonable time, not to exceed an additional 30 days, if the person, persons or entity making the
determination with respect to entitlement to indemnification in good faith requires such additional time for the obtaining or evaluating of
documentation or information relating thereto; and provided, further, that the foregoing provisions of this Section 11(b) shall not apply
(i) if the determination of entitlement to indemnification is to be made by the shareholders pursuant to Section 10(a) and if (A) within 15
days after receipt by the Indemnitors of the request for such determination the Board of Directors has resolved to submit such
determination to the shareholders for their consideration at an annual meeting thereof to be held within 75 days after such receipt and such
determination is made thereat, or (B) a special meeting of shareholders is called within 15 days after such receipt for the purpose of making
such determination, such meeting is held for such purpose within 60 days after having been so called and such determination is made
thereat, or (ii) if the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to Section 10(a).

(c) For purposes of any determination of whether Director acted in bad faith, Director shall be deemed to have acted in good
faith if Director acted in reliance on the records or books of account of a Covered Entity, including financial statements, or on information
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supplied to Director by the officers of a Covered Entity in the course of their duties, or on the advice of legal counsel for the Covered
Entity or on information or records given or reports made to the Covered Entity by an independent certified public accountant or by an
appraiser or other expert selected with reasonable care by the Covered Entity. The provisions of this Section 11(c) shall not be deemed to be
exclusive or to limit in any way the other circumstances in which Director may be deemed to be entitled to indemnification.

(d) A person who acted in good faith and in a manner he reasonably believed to be in the best interests of the participants and
beneficiaries of an employee benefit plan shall be deemed not to have acted in “bad faith” as referred to in this Agreement.

(e) The knowledge or actions, or failure to act, of any director, officer, agent or employee of the Covered Entity shall not be
imputed to Director for purposes of determining the right to indemnification under this Agreement.

Section 12. Remedies of Director.

(a) Subject to Section 12(c), in the event that (i) a determination is made pursuant to Section 10 that Director is not entitled to
indemnification under this Agreement, (ii) advancement of Expenses is not timely made pursuant to Section 8, (iii) no determination of
entitlement to indemnification shall have been made pursuant to Section 10(a) within 90 days (or 30 days if the request was for an advance)
after receipt by the Indemnitors of the request for indemnification, (iv) payment of indemnification is not made pursuant to Section 4 or 5
or the last sentence of Section 10(a) within ten days after receipt by the Indemnitors of a written request therefor, or (v) payment of
indemnification pursuant to Section 3 or 6 is not made within ten days after a determination has been made that Director is entitled to
indemnification, Director shall be entitled to an adjudication by a court of his entitlement to such indemnification or advancement of
Expenses. Alternatively, Director, at his option, may seek an award in arbitration to be conducted by a single arbitrator pursuant to the
Commercial Arbitration Rules of the American Arbitration Association. Director shall commence such proceeding seeking an adjudication
or an award in arbitration within 180 days following the date on which Director first has the right to commence such proceeding pursuant to
this Section 12(a); provided, however, that the foregoing clause shall not apply in respect of a proceeding brought by Director to enforce his
rights under Section 5. The Indemnitors shall not oppose Director’s right to seek any such adjudication or award in arbitration.

(b) In the event that a determination shall have been made pursuant to Section 10(a) that Director is not entitled to
indemnification, any judicial proceeding or arbitration commenced pursuant to this Section 12 shall be conducted in all respects as a de
novo trial, or arbitration, on the merits and Director shall not be prejudiced by reason of that adverse determination. In any judicial
proceeding or arbitration commenced pursuant to this Section 12 the Indemnitors shall have the burden of proving by clear and convincing
evidence that Director is not entitled to indemnification or advancement of Expenses, as the case may be.
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(c) If a determination shall have been made pursuant to Section 10(a) that Director is entitled to indemnification, the
Indemnitors shall be bound by such determination in any judicial proceeding or arbitration commenced pursuant to this Section 12, absent
(i) a misstatement by Director of a material fact, or an omission of a material fact necessary to make Director’s statement not materially
misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification under applicable law.

(d) The Indemnitors shall, to the fullest extent permitted by law, be precluded from asserting in any judicial proceeding or
arbitration commenced pursuant to this Section 12 that the procedures and presumptions of this Agreement are not valid, binding and
enforceable and shall stipulate in any such court or before any such arbitrator that the Indemnitors are bound by all the provisions of this
Agreement. It is the intent of the Indemnitors that Director not be required to incur legal fees or other Expenses associated with the
interpretation, enforcement or defense of Director’s rights under this Agreement by litigation or otherwise because the cost and expense
thereof would substantially detract from the benefits intended to be extended to Director hereunder. The Indemnitors shall indemnify
Director against any and all Expenses and, if requested by Director, shall (within 10 days after receipt by the Indemnitors of a written
request therefor) advance, to the extent not prohibited by law, such expenses to Director, which are incurred by Director in connection with
any action brought by Director for indemnification or advance of Expenses from the Indemnitors under this Agreement or under any
directors’ and officers’ liability insurance policies maintained by the Indemnitors, regardless of whether Director ultimately is determined
to be entitled to such indemnification, advancement of Expenses or insurance recovery, as the case may be.

(e) Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement to indemnification under this
Agreement shall be required to be made prior to the final disposition of the Proceeding, whether by settlement or otherwise.

(f) During the interval between the Indemnitors’ receipt of Director’s request for indemnification and the later to occur of
(a) payment in full to Director of such indemnification, or (b) a final determination (if required) pursuant to Sections 10 and 11 that
Director is not entitled to indemnification, the Indemnitors shall protect Director against loss which, for purposes of this Agreement, shall
mean the taking of the necessary steps (regardless of whether such steps require expenditures to be made by the Indemnitors at that time) to
stay, pending a final determination of Director’s entitlement to indemnification (and, if Director is so entitled, the payment thereof), the
execution, enforcement or collection of any judgments, penalties, fines (including any excise tax assessed with respect to any employee
benefit plan) or any other amounts for which Director may be liable in order to avoid his being or becoming in default with respect to any
such amounts (such necessary steps to include, but not be limited to, the procurement of a surety bond to achieve such stay), within five
business days after receipt of Director’s written request therefor, together with a written undertaking by Director to repay, no later than 60
days following receipt of a statement therefor from the Indemnitors, amounts (if any) expended by the Indemnitors for such purpose, if it is
ultimately determined (if such determination is required) pursuant to Sections 10 and 11 that Director is not entitled to be indemnified
against such judgments, penalties, fines (including any excise tax assessed with respect to any employee benefit plan) or other amounts.
 

- 12 -



Section 13. Non-exclusivity; Survival of Rights; Insurance; Subrogation .

     (a) The rights of indemnification and to receive advancement of Expenses as provided by this Agreement shall not be deemed
exclusive of any other rights to which Director may at any time be entitled under applicable law, the Corporation’s charter, the
Corporation’s By-laws, the Agreement of Limited Partnership of the Operating Partnership, the organizational and governing documents of
any Covered Entity, any agreement, a vote of shareholders or a resolution of directors, or otherwise. No amendment, alteration or repeal of
this Agreement or of any provision hereof shall limit or restrict any right of Director under this Agreement in respect of any action taken or
omitted by such Director in his Corporate Status prior to such amendment, alteration or repeal. To the extent that a change in Maryland law
or Delaware law, as applicable, whether by statute or judicial decision, permits greater indemnification or advancement of Expenses than
would be afforded currently under the Corporation’s charter and By-laws, the Agreement of Limited Partnership of the Operating
Partnership and this Agreement, as applicable, it is the intent of the parties hereto that Director shall enjoy by this Agreement the greater
benefits so afforded by such change. No right or remedy herein conferred is intended to be exclusive of any other right or remedy, and
every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or hereafter
existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the
concurrent assertion or employment of any other right or remedy.

     (b) To the extent that either of the Indemnitors maintains an insurance policy or policies providing liability insurance for
directors, officers, employees, or agents of such Indemnitor or of any other Covered Entity, Director shall be covered by such policy or
policies in accordance with its or their terms to the maximum extent of the coverage available for any such director, officer, employee or
agent under such policy or policies. If, at the time of the receipt of a notice of a claim pursuant to the terms hereof, either of the Indemnitors
has director and officer liability insurance in effect, such Indemnitor shall give prompt notice of the commencement of such proceeding to
the insurers in accordance with the procedures set forth in the respective policies. Such Indemnitor shall thereafter take all necessary or
desirable action to cause such insurers to pay, on behalf of Director, all amounts payable as a result of such proceeding in accordance with
the terms of such policies.

     (c) In the event of any payment under this Agreement, the Indemnitors shall be subrogated to the extent of such payment to
all of the rights of recovery of Director, who shall execute all papers required and take all action necessary to secure such rights, including
execution of such documents as are necessary to enable the Indemnitors to bring suit to enforce such rights.

Section 14. Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement
is unavailable to Director for any reason whatsoever, then the Indemnitors, in lieu of indemnifying Director, shall contribute to the Losses
incurred by Director in connection with any claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed
fair and reasonable in light of all of the circumstances of such Proceeding in order to reflect (a) the relative benefits received by the
Covered Entities (and their directors, officers, employees and agents other than Director), on one
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hand, and Director, on the other hand, as a result of the events or transactions giving cause to such Proceeding, or (b) if the allocation
described in clause (a) above is not permitted by applicable law, the relative fault of the Covered Entities (and their directors, officers,
employees and agents other than Director), on one hand, and Director, on the other hand, in connection with such events or
transactions. The relative fault of the Covered Entities (and their directors, officers, employees and agents other than Director), on one
hand, and Director, on the other hand, in connection with the events or transactions giving cause to such Proceeding shall be determined by
reference to, among other things, the degree to which their actions were motivated by intent to gain personal profit or advantage, the degree
to which their liability is primary or secondary, and the degree to which their conduct is active or passive. The relative benefits received by
the Covered Entities (and their directors, officers, employees and agents other than Director), on one hand, and Director, on the other hand,
in connection with the events or transactions giving cause to such Proceeding shall be limited to direct and indirect financial benefits
actually derived by the applicable person, his designees or his intended beneficiaries from the action or inaction in connection with the
events or transactions giving cause to such Proceeding, and shall not include any non-financial benefits or any benefits that were not
actually received by the applicable person, his designees or his intended beneficiaries.

Section 15. Joint and Several Obligations. The obligations of the Corporation and the Operating Partnership under this Agreement
shall be joint and several.

Section 16. Retroactive Effect; Binding Agreement.

     (a) All agreements and obligations of the Indemnitors contained herein shall commence upon the date that Director first
became a director of the Corporation, shall continue during the period of Director’s Corporate Status and shall continue thereafter so long
as Director shall be subject to any possible Proceeding by reason of Director’s Corporate Status. In this regard, the provisions contained
herein are intended to be retroactive and the full benefits hereof shall be available in respect of any alleged or actual occurrences, acts or
failures to act that occurred prior to the date hereof.

     (b) This Agreement shall be binding upon the Indemnitors and their respective successors and assigns. The Corporation shall
require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business
or assets of the Corporation or the Operating Partnership, by agreement in form and substance reasonably satisfactory to Director, expressly
to assume and agree to perform this Agreement in the same manner and to the same extent that the Indemnitors would be required to
perform if no such succession had taken place. To the extent that either of the Indemnitors maintains one or more insurance policies
providing liability insurance for the directors and officers of the Corporation, upon any Change of Control, such Indemnitor shall use
commercially reasonable efforts to obtain or arrange for continuation or “tail” coverage for Director to the maximum extent obtainable at
such time.

     (c) This Agreement shall inure to the benefit of and be enforceable by Director’s personal or legal representatives, executors,
administrators, successors, heirs, distributees, devisees and legatees. Without limiting the generality of the preceding sentence, if
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Director should die while any amounts would still be payable to him hereunder if he had continued to live, all such amounts, unless
otherwise provided herein, shall be paid in accordance with the terms of this Agreement to Director’s devisee, legatee, or other designee, or
if there be no such designee, to his estate.

Section 17. Severability; Invalidity. If any provision or provisions of this Agreement shall be held to be invalid, illegal or
unenforceable for any reason whatsoever (i) the validity, legality and enforceability of the remaining provisions of this Agreement
(including each portion of any Section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is
not itself invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest
extent permitted by law, (ii) such provision or provisions shall be deemed reformed to the extent necessary to conform to applicable law and
to give the maximum effect to the intent of the parties hereto, and (iii) to the fullest extent possible, the provisions of this Agreement
(including each portion of any Section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is
not itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.

Section 18. Entire Agreement.

(a) Each of the Indemnitors expressly confirm and agree that it has entered into this Agreement and assumed the obligations
imposed on it hereby in order to induce Director to continue to serve as a director of the Corporation, and each of the Indemnitors
acknowledges that Director is relying upon this Agreement in serving as a director of the Corporation and having Corporate Status with
respect to any Covered Entity.

(b) This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and
supersedes all prior agreements and understandings, oral, written and implied, between the parties hereto with respect to the subject matter
hereof; provided, however, that this Agreement is a supplement to and in furtherance of the charter of the Corporation, the By-laws of the
Corporation, the Agreement of Limited Partnership of the Operating Partnership and applicable law, and shall not be deemed a substitute
therefor, nor to diminish or abrogate any rights of Director thereunder.

Section 19. Modification and Waiver. No supplement, modification or amendment of this Agreement shall be binding unless executed
in writing by the parties thereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any
other provisions of this Agreement nor shall any waiver constitute a continuing waiver.

Section 20. Notice by Director. Director agrees promptly to notify the Indemnitors in writing upon being served with any summons,
citation, subpoena, complaint, indictment, information or other document relating to any Proceeding or matter which may be subject to
indemnification or advancement of Expenses covered hereunder. The failure of Director to so notify the Indemnitors shall not relieve the
Indemnitors of any obligation which it may have to Director under this Agreement or otherwise.
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Section 21. Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be
deemed to have been duly given if (a) delivered by hand and receipted for by the party to whom said notice or other communication shall
have been directed, (b) mailed by certified or registered mail with postage prepaid, on the third business day after the date on which it is so
mailed, (c) mailed by reputable overnight courier and receipted for by the party to whom said notice or other communication shall have
been directed or (d) sent by facsimile transmission, with receipt of oral confirmation that such transmission has been received:

(i) If to Director, at the address or fax number indicated on the signature page of this Agreement, or such other address as
Director shall provide to the Indemnitors; and

(ii) If to the Indemnitors, at the address or fax number for each Indemnitor indicated on the signature page of this Agreement, or
at such other address or fax number as may have been furnished to Director by such Indemnitor.

Section 22. Applicable Law and Consent to Jurisdiction. This Agreement and the legal relations among the parties shall be governed
by, and construed and enforced in accordance with, the laws of the State of Maryland, without regard to its conflict of laws rules. Except
with respect to any arbitration commenced by Director pursuant to Section 10(b), the Corporation, the Operating Partnership and Director
hereby irrevocably and unconditionally (a) agree that any action or proceeding arising out of or in connection with this Agreement shall be
brought only in the courts of the State of Maryland (the “Designated Court”), and not in any other state or federal court in the United States
of America or any court in any other country, (b) consent to submit to the exclusive jurisdiction of the Designated Court for purposes of
any action or proceeding arising out of or in connection with this Agreement, (c) waive any objection to the laying of venue of any such
action or proceeding in the Designated Court, and (d) waive, and agree not to plead or to make, any claim that any such action or proceeding
brought in the Designated Court has been brought in an improper or inconvenient forum.

Section 23. Identical Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes
be deemed to be an original but all of which together shall constitute one and the same Agreement. Only one such counterpart signed by the
party against whom enforceability is sought needs to be produced to evidence the existence of this Agreement.

Section 24. Miscellaneous. Use of the masculine pronoun shall be deemed to include usage of the feminine or neuter pronoun where
appropriate. Use of the plural nouns shall be deemed to include usage of the singular form of such noun where appropriate. Whenever the
words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation.” Unless otherwise indicated, references in this Agreement to any “Section” shall be deemed to refer to the indicated Section of
this Agreement. The headings set forth in this Agreement are inserted for convenience only and shall not be deemed to constitute part of this
Agreement or to affect the construction thereof.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year first above written.
 
LIFE STORAGE, INC.

By:   
Name:  David L. Rogers
Title:  Chief Executive Officer
 
Address:   6467 Main Street

  Buffalo, NY 14221

Fax Number:  (716) 633-3397
 
LIFE STORAGE LP

BY:  LIFE STORAGE HOLDINGS, INC, its general partner

By:   
Name: David L. Rogers
Title:  Chief Executive Officer
 
Address:   6467 Main Street

  Buffalo, NY 14221

Fax Number:  (716) 633-3397
 
DIRECTOR  

 l
Name:   

Address:   
  

Fax Number:  (        )   

[SIGNATURE PAGE TO INDEMNIFICATION AGREEMENT]
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Exhibit 99.1
 

 

Life Storage, Inc. Announces Changes to the Board of Directors including the Appointment of Two New, Independent Directors
and the Company’s Chief Executive Officer to the Board of Directors

Founders Robert J. Attea and Kenneth F. Myszka to Retire

Dana Hamilton and Edward Pettinella Appointed to Board as Independent Directors

Company has Entered into a Cooperation Agreement with Land & Buildings

Chief Executive Officer David L. Rogers Appointed to Board

Mark G. Barberio to become Non-Executive Chairman at Annual Meeting of Shareholders

BUFFALO, N.Y. – March 19, 2018 – Life Storage, Inc. (NYSE:LSI), a leading national owner and operator of self storage properties,
today announced that it has made a number of changes to advance the Board’s succession planning process and add experienced
independent directors.

The Company announced that Robert J. Attea and Kenneth F. Myszka, co-founders and members of the Board of Directors, have informed
the Company’s Board of Directors of their plan to retire and step down from the Board following the 2018 Annual Meeting of
Shareholders. Their decision to retire supports the Company’s succession planning process begun several years ago and also facilitates a
Board of Directors initiative to increase its independence and diversity. Mr. Attea has been Chairman of the Board since 1995 and served as
Chief Executive Officer from March 1997 to February 2012. Mr. Myszka, President of Life Storage, has been a director since 1995 and
served as Chief Operating Officer from March 1997 to January 2015. As part of the multi-year succession plan to ensure a smooth
transition, Mr. Myszka will remain involved with the Company’s operations through 2018 when his employment agreement expires.

“On behalf of the entire Board, I thank Bob and Ken for their exceptional leadership and innumerable contributions to Life Storage over the
past 35 years,” said Stephen R. Rusmisel, the Company’s Lead Independent Director. “Since Bob and Ken co-founded the Company in
1982, Life Storage has grown from a single property to one of the country’s largest public self storage companies with more than 1,600
employees and 700 self storage facilities across 28 states. Their dedication to Life Storage and its shareholders has earned the admiration of
our entire company, and we wish them all the best.”

The Company has worked collaboratively with Land & Buildings Investment Management, LLC (“Land & Buildings”), which currently
owns approximately 1.8% of the Company’s outstanding shares, and has entered into an agreement under which two new independent
directors, Dana Hamilton and Edward Pettinella, and Chief Executive Officer David Rogers, are appointed to the Board of Directors,
effective immediately.

Ms. Hamilton has an extensive financial and analytical background, particularly focused on real estate investing and operations, and has
significant experience in the real estate industry, including as a Partner at Pretium Partners, LLC and as the former President – Europe and
Executive Vice President – National Operations at Archstone and as a former Director of FelCor Lodging Trust. Mr. Pettinella has an
extensive leadership and financial background, particularly focused on real estate and banking, and has significant experience in the real
estate industry, including as the former President, CEO and Director of Home Properties.



The Board of Directors has elected Mark G. Barberio to serve as the Company’s Non-Executive Chairman of the Board following the 2018
Annual Meeting. Mr. Barberio has served on the Life Storage Board since 2015 and has over 20 years of senior management and board
experience in a wide variety of industries. Mr. Barberio has served on a number of public and private company boards. His professional
history at other publicly traded and private companies also includes serving in several senior leadership positions, including Chief Executive
Officer and Chief Financial Officer. In these roles, among other things, he was responsible for strategy development, mergers and
acquisitions and real estate.

Ms. Hamilton will serve as a member of the Audit Committee and Mr. Pettinella will serve as a member of the Nominating and Governance
Committee. With these additions, the Life Storage Board of Directors will comprise 10 directors, seven of whom are independent.
Following the planned retirement of Mr. Attea and Mr. Myszka at the 2018 Annual Meeting, the Life Storage Board will comprise eight
directors, seven of whom are independent. For committee leadership, Arthur Havener will become Chair of the Audit Committee and Carol
Hansell will become Chair of the Nominating and Governance Committee. Stephen Rusmisel will continue to serve as Chair of the
Compensation Committee.

Mr. Rusmisel added, “We are pleased to welcome Dana, Ed and Dave to the Life Storage Board. Both Dana and Ed bring independent
perspectives, as well as extensive experience and expertise in real estate operations and value-creation. The addition of these directors is a
part of our ongoing succession plan designed to add key skill sets, decrease average director tenure, strengthen and diversify our Board’s
breadth of experience and further increase the independence of the Board. As CEO of Life Storage, Dave brings an intimate long-term
understanding of the Company’s portfolio, strategy and operations. Life Storage is well positioned to continue to advance its position in the
self storage industry.”

Jonathan Litt, Founder and CIO of Land & Buildings, said, “We are pleased to have been able to work collaboratively with the Company to
reach an agreement to reconstitute the Board with new independent directors. The addition of Dana, Ed and Dave will bring additional
insights and valuable expertise to Life Storage. We are confident they will work constructively with the Company and the Board with the
common goal of maximizing value for all shareholders.”

Under the agreement, Land & Buildings will vote its shares in favor of all of the Board’s nominees and support all Board recommended
proposals at the Company’s 2018 Annual Meeting of Shareholders, among other things.

ABOUT DANA HAMILTON

Ms. Hamilton is a Partner and Head of Real Estate at Pretium Partners, LLC, a specialized investment management firm. She previously
served as the President, Chief Executive Officer and Trustee of Borderplex Realty Trust, a privately held real estate investment trust that
owns and operates a diverse portfolio of commercial and residential assets concentrated along the US-Mexico border. Prior thereto,
Ms. Hamilton spent 20 years at Archstone, one of the largest apartment companies in the U.S. and Europe, until the company was sold in
2013 to Equity Residential and AvalonBay. She most recently served as President—Europe, where she was responsible for strategic
development and execution of Archstone’s investment strategy and operating platform in Europe, while continuing to serve as a member of
Archstone’s Executive Committee. Ms. Hamilton also held various other leadership positions at Archstone, including as Executive Vice
President—National Operations. She has extensive experience in demand generation and revenue management across the multifamily and
single-family rental industries. Ms. Hamilton also previously served as a Director of FelCor Lodging Trust Incorporated, a then publicly
traded real estate investment trust, until the company merged with RLJ Lodging Trust in 2017.



ABOUT EDWARD PETTINELLA

Mr. Pettinella is the former President, CEO and Director of Home Properties, Inc., a $7.6 billion apartment REIT traded on the NYSE. The
REIT acquired, developed and operated apartment communities, primarily in the Northeast and Mid-Atlantic markets. Home Properties
was purchased by Lone Star Funds in Fall 2015. Prior to joining Home Properties in 2001, Mr. Pettinella served as President of Charter
One Bank of New York and Executive Vice President of Charter One Financial, Inc. Mr. Pettinella is currently a member of the Board of
Directors of Manning & Napier, a publicly traded investment management firm. Mr. Pettinella is also a member of the Board of Directors
of Rochester Business Alliance, National Multi Housing Council and Syracuse University School of Business, a member of the Board of
Governors of the National Association of Real Estate Investment Trusts, and a member of Urban Land Institute.

ABOUT DAVID ROGERS

Mr. Rogers, a co-founder of Life Storage, serves as the Company’s Chief Executive Officer, a position he has held since 2012. Before
assuming his current role, Mr. Rogers served as the Company’s Chief Financial Officer and Secretary from 1995 to February 2012, Vice
President of Finance of the Company’s predecessor from 1988 to 1995 and Controller and Due Diligence Officer from 1984 to 1988. Prior
to joining the Company, Mr. Rogers spent seven years as an accountant and systems analyst in both the public and private sectors.

ABOUT LIFE STORAGE, INC:

Life Storage, Inc. is a self-administered and self-managed equity REIT that is in the business of acquiring and managing self storage
facilities. Located in Buffalo, New York, the Company operates more than 700 storage facilities in 28 states. The Company serves both
residential and commercial storage customers with storage units rented by month. Life Storage consistently provides responsive service to
its approximately 400,000 customers, making it a leader in the industry. For more information visit http://invest.lifestorage.com/.

ABOUT LAND & BUILDINGS

Land & Buildings is a registered investment manager specializing in publicly traded real estate and real estate related securities.

Contacts:

Life Storage, Inc.
Diane Piegza, 716.650.6115
Vice President, Investor Relations & Community Affairs

or

Andrew Siegel / Jon Keehner
Joele Frank, Wilkinson Brimmer Katcher
212-355-4449


