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Filed under Rule 424(b)(5
File No. 33316745¢
CALCULATION OF REGISTRATION FEE

Maximum Maximum Amount of
Amount to offering price aggregate registration

Title of each class of securities offered be registered per unit offering price fee(1)
Depositary Shares Each Representing 1/1,000 &% Gumulative Preferred Share of Beneficial Intgr8sries C 14,950,00 $  25.0C $373,750,00 $ 43,39

1) Calculated in accordance with Rule 457(r) underSbeurities Act of 1933, as amended, and relatéset®egistration Statement on For-3 (File No. 33-167458) filed by the Registrant on June 11, 2(



Table of Contents

PROSPECTUS SUPPLEMENT

(To Prospectus dated June 11, 2010) @ Pu bl ic
Storage.

13,000,000 Shares

Public Storage

Depositary Shares Each Representing 1/1,000 o
6.5% Cumulative Preferred Share of Beneficial Inteest, Series Q
Liquidation Preference Equivalent to $25.00 Per Depsitary Share

We are selling 13,000,000 depositary shares (“DegpgsShares”) each representing 1/1,000 of a shia®e6.5% Cumulative Preferred Share of Beneficitgdrest, Series Q (“Preferred Shares”). The PrefieShares represented
by the Depositary Shares will be deposited with @otarshare Trust Company, N. A., as depositarya Aslder of Depositary Shares, you will be entitedll proportional rights, preferences and peigis of the Preferred Shares. We
have granted the underwriters an option to purchpse 1,950,000 additional Depositary Shares t@cover-allotments. The following is a summarythe# Preferred Shares:

. We will pay cumulative distributions on the PreéatiShares, from the date of original issuancéeatdte of 6.5% of the liquidation preference peary($1.625 per year per Depositary Shi

. We will pay distributions on the Preferred Sharearterly, beginning on June 30, 2011 (with the payton that date being based pro rata on the nuaihizys from the original issuance of the Prefit@bares)
. We are not allowed to redeem the Preferred ShafesebApril 14, 2016, except in order to preseruestatus as a real estate investment t

. On and after April 14, 2016, we may, at our opti@tleem the Preferred Shares by paying you $2®0D@positary Share, plus any accrued and unpsidhditions.

. The Preferred Shares have no stated maturity @arsubject to any sinking fund or mandatory negéon and are not convertible into any other siéest

. Investors in the Depositary Shares representiregests in the Preferred Shares generally have timgvaghts, except if we fail to pay distributiofer six or more quarters or as required by |

We intend to apply to have the Depositary Shastedion the New York Stock Exchange (the “NYSE"lemthe symbol “PSAPrQ.” If this application is apyped, trading of the Depositary Shares on the N¥%S&pected to
begin within 30 days following initial delivery dfie Depositary Shares.

Investing in the Depositary Shares involves risksSee" Risk Factors” beginning on page -3 of this prospectus supplemen

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these securities or determined if thiprospectus supplement or the accompanying prospecus
truthful or complete. Any representation to the corrary is a criminal offense.

Per Share Total
Public Offering Price $ 25.0( $325,000,00(1)
Underwriting Discoun $ 0.7327(2) $ 9,525,65(2)
Proceeds to Public Storage (before exper $24.267: $315,474,35
1) The underwriters also may purchase up to an additib,950,000 Depositary Shares at the public inffeprice within 30 days of the date of this prasps supplement in order to cover c-allotments, if any

) The underwriting discount will be $0.7875 pexrdsitary Share for retail orders and $0.50 peroBitgry Share for institutional orders. See “Undtimg” beginning on page S-21 of this prospectugmement for a discussion
regarding certain additional underwriting compeiesaand discount:

The underwriters are offering the Depositary Shatdgect to various conditions. The underwritenseet to deliver the Depositary Shares to purchasers about April 14, 201:

Joint Bool-Running Manager

BofA Merrill Lynch Citi Wells Fargo Securitie:

Senior Co-Manager
UBS Investment Bank

Junior Co-Managers
RBC Capital Markets Credit Suisse

April 5, 2011
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You should rely only on the information contained i or incorporated by reference in this prospectusigpplement or the accompanying prospectus. We haveot) and the underwriters have not, authorized anyoa to provide
you with different information. We are not, and theunderwriters are not, making an offer of these segities in any state or jurisdiction where the offe is not permitted. You should not assume that thénformation contained
herein or in any document incorporated by referencen this prospectus supplement or the accompanyingrospectus is accurate as of any date other thanetdate on the front of this prospectus supplement ¢he date of the
document incorporated by reference herein.
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This prospectus supplement and the accompanyirgppotus, including documents incorporated by refegecontain forward-looking statements within ireaning of Section 27A of the Securities Act 08188 amended (the
“Securities Act”), and Section 21E of the Secusitiexchange Act of 1934, as amended (the “Exchargg. &Aorward-looking statements are inherently gdi to risk and uncertainties, many of which cartm predicted with accuracy
and some of which might not even be anticipateturélevents and actual results, financial and ottise, may differ materially from the results dismcsin the forward-looking statements. Factors thight cause such a difference
include, but are not limited to, those discussetRisk Factors” in this prospectus supplement andManagement's Discussion and Analysis of Finah€@andition and Results of Operations” in our mestent annual and quarterly
reports.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements oftkehange Act and are required to file annual, tguigrand current reports, proxy statements andrdttformation with the Securities and Exchange @xssion (the “SEC”).
You may read and copy any document we file at f8€’S public reference room at 100 F Street, N.Easkihgton, D.C. 20549. You may telephone the SEIG&@0-SEC-0330 for further information on SEC pubéference facilities.
The SEC also maintains a website at http://wwwgsecthat contains the reports, proxy and informatitatements and other information that we andratfgstrants file electronically with the SEC. Yalso can inspect reports and other
information we file at the offices of the New Yo8itock Exchange, 20 Broad Street, New York, New YifR05, and the Pacific Exchange, 301 Pine StBeet,Francisco, California 94104.

This prospectus supplement and the accompanyirgpectus are a part of a registration statemenpom 5-3 filed with the SEC to register offers aatés of the securities described in this prospesiipplement and the
accompanying prospectus under the Securities Aet.r&gistration statement contains additional mfttion about us and the securities. You may oliteirregistration statement and its exhibits from$EC as indicated above or from
us.

The SEC allows us to provide information about lousiness and other important information to yotiibgorporating by referencethe information we file with the SEC, which meahattwe can disclose that information to
by referring in this prospectus supplement ancattmmpanying prospectus to the documents we file tive SEC. Under SEC regulations, any statemenag@d in a document incorporated by referendkignprospectus supplement
and the accompanying prospectus is automaticathateol and superseded by any information contaméuls prospectus supplement and the accompanyagpectus, or in any subsequently filed documethetypes described below.

We incorporate into this prospectus supplemenelsrence the following documents filed with the SBCus, each of which should be considered an itapopart of this prospectus supplement:

SEC Filing Period Covered or Date of Filing
Annual Report on Form -K Year ended December 31, 2010 (filed March 1, 2
Current Report on Form-K Filed January 4, 201
All subsequent documents filed by us under Secti@fa), 13(c), 14 or 15(d) of the Exchange Act @34 (othel
than those¢“furnishe(” pursuant to Item 2.02 or Item 7.01 of For-K or other information furnished to the SE After the date of this prospectus supplement arfioréeghe termination of the offerir

You may request a copy of each of our filings atast, by writing or telephoning us at the follogiaddress, telephone or facsimile number:

Investor Services Department

Public Storage

701 Western Avenue

Glendale, California 91201-2397

Telephone: (800) 421-2856
(818) 244-8080

Facsimile: (818) 241-0627

Exhibits to a document will not be provided unléssy are specifically incorporated by referencéhat document.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information caredielsewhere or incorporated by reference in phisspectus supplement and may not contain allrtfegration that you need to consider in making yiauestment decisiol
You should carefully read this entire prospectuyspéement and the accompanying prospectus, as wélie@information to which we refer you and theiinfation incorporated by reference, before decidiiether to invest in the
Depositary Shares. You should pay special attertidhe“Risk Factors” section of this prospectus suppletterdetermine whether an investment in the DeposiBhares is appropriate for you.

The Company

We are a fully integrated, self-administered aritirsanaged real estate investment trust (“REIT8ttacquires, develops, owns and operates selfggtdaailities which offer self-storage spaces &ase for personal and
business use. We are the largest global owner pactor of self-storage facilities with equity irgsts (through direct ownership, as well as joenture and general and limited partnership inteyeas of December 31, 2010, in 2,048
storage facilities located in 38 states in the &thibtates and 189 storage facilities located iersewountries in Europe operated under the “Shutdaehd. We also have a significant ownership inBeSiness Parks, Inc., a REIT that, as
of December 31, 2010, had an equity interest iB Biillion net rentable square feet of commercialcs primarily flex, multi-tenant office and indriat space, located in eight states.

The following table reflects the geographic divéesition of our storage facilities:

At December 31, 201(

Net Rentable
Number of Square Feet
Storage (in thousands’
Facilities
United States:
California:
Southerr 232 16,13¢
Northern 172 10,02«
Texas 235 15,42¢
Florida 193 12,69(
lllinois 12€ 7,95¢
Washingtor 91 6,02¢
Georgia 93 6,03¢
North Caroline 69 4,77¢
Virginia 78 4,45%
New York 62 4,01¢
Colorado 59 3,718
New Jerse) 55 3,491
Maryland 56 3,337
Minnesota 44 2,99(
Michigan 43 2,75¢
Arizona 37 2,25¢
South Caroling 40 2,15¢
Missouri 37 2,13¢
Oregon 39 2,00¢
Tennesse 27 1,52¢
Indiana 31 1,92¢
Pennsylvani 28 1,867
Ohio 31 1,922
Nevada 24 1,561
Kansas 22 1,31C
Massachuset! 19 1,17¢
Wisconsin 15 96€
Other states (12 state 89 4,98(
Tota—U.S. 2,04¢ 129,62:
— ——
Europe:
France 56 2,951
Netherland: 40 2,18(
Sweder 30 1,614
Belgium 21 1,252
United Kingdom 21 1,03(
Germany 11 552
Denmark 10 55¢
Tota—Europe 18¢ 10,13¢
— ——
Grand Tota 2,237 139,76:
— ——

o
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Recent Developments

Acquisitions
Since December 31, 2010, we have acquired a tbsik seltstorage facilities for an aggregate purchase prfig@proximately $26 million. Five of the propestiare located in Nevada and the sixth propertydated ir
California.

We have also agreed to acquire one self-storageesoin New York for an aggregate purchase pricapproximately $17 million. The pending acquisitis subject to various conditions and contingenaied there can be no
assurance that it will be completed.

In addition, on March 2, 2011, Shurgard EuropeyhliP Storage European joint venture, paid €172ionito acquire the 80% interests it did not algeadn in two joint ventures that own a total of §f-storage facilities (3.8
million square feet of storage space) in all ses@mtries in which Shurgard Europe operates. P@ibcage provided the funding for the acquisition.

Use Of Proceeds

We estimate net proceeds from this offering of apjpnately $315.1 million, after all anticipatedussice costs. We expect to use the net proceedstiisrffering to redeem depositary shares reptesgmterests in our 7.25
Cumulative Preferred Shares, Series | at $25.08 e, together with accrued and unpaid divideifiddl. such shares were redeemed, the total redlempmount would be $517.5 million plus the acdraed unpaid dividends. The
Series | preferred shares may be redeemed onerrMdty 3, 2011.

Pending application of the net proceeds as destebeve, we expect to deposit the net proceedsbffering in interest bearing accounts or ingdsh certificates of deposit, United States goresmt obligations or other
short-term, high-quality debt instruments selectedur discretion.

S-2
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RISK FACTORS

Before investing in the Depositary Shares, you hoarefully consider the risks described below anthe documents incorporated by reference inphisspectus supplement and the accompanying praspeacluding (i)
those described under the caption “Risk Factorsbim Annual Report on Form 10-K for the fiscal yeaded December 31, 2010 and (ii) documents weviitethe Securities and Exchange Commission #ftedate of this prospectus
supplement and which are deemed incorporated leyerate in this prospectus supplement.

The Depositary Shares offered by this prospectus pplement are a new issue and do not have an estaied trading market, which may negatively affect tkir market value and your ability to transfer or sel your Depositary
Shares.

Because the Depositary Shares do not have a statiedity date, investors seeking liquidity will bemited to selling their Depositary Shares in teeandary market. We will apply to list the Depasit8hares on the NYSE, b
we cannot assure you that the Depositary Sharébevdpproved for listing. If approved, tradingiis expected to begin until 30 days after theahifielivery of the Depositary Shares. In additiam active trading market on the NYSE
the Depositary Shares may not develop or, everdévelops, may not last, in which case the tragice of the Depositary Shares could be advemfééeted. We have been advised by the underwritatsthey intend to make a market
in the Depositary Shares, but they are not obl#jededo so and may discontinue market-making attiamy without notice.

S-3
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USE OF PROCEEDS
We estimate net proceeds from this offering of apipnately $315.1 million, after all anticipatedussice costs. We expect to use the net proceedstiisrffering to redeem depositary shares reptesgmterests in our 7.25
Cumulative Preferred Shares, Series | at $25.08pe, together with accrued and unpaid divideifiddl. such shares were redeemed, the total redempmount would be $517.5 million plus the acdraed unpaid dividends. The
Series | preferred shares may be redeemed onerrMdty 3, 2011.

Pending application of the net proceeds as destebeve, we expect to deposit the net proceedsbffering in interest bearing accounts or ingdsh certificates of deposit, United States goremt obligations or other
short-term, high-quality debt instruments selectedur discretion.

sS4
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DESCRIPTION OF PREFERRED SHARES AND DEPOSITARY SHARES

General

Under our Articles of Amendment and Restatemeexlaration of Trust, the Board of Trustees is ati#ted without further shareholder action to previdr the issuance of up to 100,000,000 prefernedes of beneficie
interest, par value $0.01 per share, in one or veries, with such voting powers, full or limiteshd with such designations, preferences and relgtarticipating, optional or other special righatsd qualifications, limitations or
restrictions thereof, as shall be set forth in ketgans providing for the issue of preferred shaadepted by the Board of Trustees. At March 31,120 had outstanding 486,390 preferred shares.

The Board of Trustees has adopted resolutionsifylmgsthe 6.5% Cumulative Preferred Shares, Sedidthe “Preferred Shares”). When issued, the BefeShares will have a liquidation value of $28,@@r share, will be
fully paid and nonassessable, will not be subjeery sinking fund or other obligation of the Comyp#o repurchase or retire the Preferred Sharesywéhhave no preemptive rights.

Computershare Trust Company, N. A. will be the dfanagent and distribution disbursing agent ferfineferred Shares. Its offices are located af2Bf@ll Street, Canton, Massachusetts 02105-1865.

Each depositary share represents 1/1,000 of arRréf8hare (the “Depositary Shares”). The PrefeBteares will be deposited with Computershare T@ashpany, N. A., as Depositary (the “Preferred Sh&repositary”)unde!
a Deposit Agreement among the Company, the Pref&hares Depositary and the holders from timente tf the depositary receipts (the “Depositary Resd issued by the Preferred Shares Depositadeuthe Deposit Agreement.
The Depositary Receipts will evidence the Depogiirares. Subject to the terms of the Deposit Agese, each holder of a Depositary Receipt evidenaiDepositary Share will be entitled, proportiehatto all the rights and
preferences of, and subject to all of the limitasi@f, the interest in the Preferred Shares reptedey the Depositary Share (including distribufieoting, redemption and liquidation rights andfprences). See “Description of the
Depositary Shares” in the accompanying prospectds-a-Depositary Shares” below.

Immediately following our issuance of the PreferBithres, we will deposit the Preferred Shares thigHPreferred Shares Depositary, which will themésand deliver the Depositary Receipts to us. \Weiwturn, deliver the
Depositary Receipts to the underwriters. DeposiRegeipts will be issued evidencing only whole Dfaoy Shares.

We intend to apply to have the Depositary Shastedion the NYSE. The Preferred Shares will ndisbed and we do not expect that there will be agling market for the Preferred Shares excepeesented by the
Depositary Shares.

Ownership Restrictions
For a discussion of ownership limitations that gpplthe Preferred Shares and related DepositaayeShse“ Ownership Limitation” in the accompanying prospect
Preferred Shares of Beneficial Interest

The following is a brief description of the ternfstive Preferred Shares which does not purport teobeplete and is subject to and qualified in itsrety by reference to the articles supplementéagsifying the Preferre
Shares, the form of which will be incorporated bference into the Registration Statement of wHighprospectus supplement constitutes a part.

S5
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Ranking
With respect to the payment of distributions aneants upon liquidation, the Preferred Shares aitkrpari passu with our 6.500% Cumulative PrefeBikadres, Series W, 6.450% Cumulative PreferredeSh8eries X,
6.250% Cumulative Preferred Shares, Series Z, 80l26mulative Preferred Shares, Series A, 6.60% Qatine Preferred Shares, Series C, 6.18% Cumul&ieéerred Shares, Series D, 6.75% Cumulative RegfShares, Series E,
6.45% Cumulative Preferred Shares, Series F, 7Q0#tulative Preferred Shares, Series G, 6.95% CuivellBreferred Shares, Series H, 7.25% CumulatieéeRed Shares, Series |, 7.25% Cumulative PedeBhares, Series K,
6.75% Cumulative Preferred Shares, Series L, 6.628%ulative Preferred Shares, Series M, 7.00% Caiiwel Preferred Shares, Series N, 6.875% CumulBtieterred Shares, Series O, 6.5% Cumulative Peef@hares, Series P
(collectively, together with the Preferred Shatks,“Senior Preferred Shares”) and any other predeshares issued by us, whether now or hereafteed, ranking pari passu with the Senior Prefeédtedes, and will rank senior to the
Common Shares and any other shares of benefitékst of the Company ranking junior to the Preféi8hares.

Distributions

Holders of Preferred Shares, in preference to thaehs of Common Shares, and of any other sharkerficial interest issued by us ranking juniothi® Preferred Shares as to payment of distribsitiaiil be entitled to
receive, when and as declared by the Board of &@sstut of assets of the Company legally avaifalpayment, cash distributions payable quartertha rate of 6.5% of the liquidation preference ymar ($1,625 per year per share,
equivalent to $1.625 per year per Depositary Shaxsjributions on the Preferred Shares will be ulative from the date of issue and will be payahlarterly on or before March 31, June 30, Septerd@emd December 31,
commencing June 30, 2011, to holders of recorti@sappear on the shares register of the Compasyamnrecord dates, not less than 15 or more thatays preceding the payment dates thereof, alstghfiked by the Board of
Trustees. If the last day of a quarter falls ora-husiness day, we may pay distributions for thetrter on the first business day following the efithe quarter. After full distributions on theeferred Shares have been paid or declared
and funds set aside for payment for all past diistion periods and for the then current quartes hblders of Preferred Shares will not be entittedny further distributions with respect to thaacder.

When distributions are not paid in full upon theferred Shares and any other preferred shareg @dmpany ranking on a parity as to distributioiith the Preferred Shares (including the other sesfeSenior Preferred
Shares), all distributions declared upon the PrefeShares and any other preferred shares of thmp&uy ranking on a parity as to distributions witl Preferred Shares shall be declared pro rateasthe amount of distributions
declared per share on such Preferred Shares ahather shares shall in all cases bear to each tithesame ratio that the accrued distributionsshare on the Preferred Shares and such othernefghares bear to each other. Except
as set forth in the preceding sentence, unlesslifitlibutions on the Preferred Shares have beiehfpaall past distribution periods, no distriburtis (other than in Common Shares or other sharesrfficial interest issued by us ranking
junior to the Preferred Shares as to distributams upon liquidation) shall be declared or paideiraside for payment, nor shall any other distidioube made on the Common Shares or on any diaees of beneficial interest issued
us ranking junior to or on a parity with the Preéer Shares as to distributions or upon liquidation.

Unless full distributions on the Preferred Sharagehbeen paid for all past distribution periods,and our subsidiaries may not redeem, repurchastherwise acquire for any consideration (nor mayowthey pay or make
available any moneys for a sinking fund for theeregtion of) any Common Shares or any other shdresreficial interest issued by us ranking jun@pt on a parity with the Preferred Shares asgwildiitions or upon liquidation
except by conversion into or exchange for shardmpéficial interest issued by us ranking juniothte Preferred Shares as to distributions and ligoitation.

S-6



Table of Contents

If for any taxable year, we elect to designatecapital gain dividends” (as defined in the Code) partion of the distributions paid or made avaiefor the year to the holders of all classes ariks of our shares of beneficial
interest (to the extent treated as a dividend f&. federal income tax purposes), then the podfasuch distributions designated as capital gairddinds that will be allocable to the holders offerred Shares will be an amount equal to
the total capital gain dividends multiplied by adtion, the numerator of which will be the totatidends paid or made available to the holders efdfred Shares for the year, and the denominatehiath will be the total dividends paid
or made available to holders of all classes anésef our outstanding shares of beneficial intefi@sthat year.

Distributions that are treated as dividends for.feferal income tax purposes paid by regular @amtions to persons or entities that are taxeddigiduals now are generally taxed at the rateiegple to long-term capital
gains, which is a maximum of 15% (under current ldough 2012), subject to certain limitationscBese we are a REIT, however, our dividends, inetudividends paid on the Preferred Shares, gdgerdl continue to be taxed at
regular ordinary income tax rates, except to therexthat the special rules relating to qualifiéstribution income or capital gains dividends playda REIT apply. See “Additional Material U.S. Fesldncome Tax Considerations.”

Conversion Rights
The Preferred Shares will not be convertible iritares of any other class or series of benefictat@st of the Compan

Liquidation Rights
In the event of any voluntary or involuntary ligatébn, dissolution or winding up of the Companye tiolders of the Preferred Shares will be entiitexceive out of our assets available for distidyuto shareholders, before
any distribution of assets is made to holders ah@on Shares or of any other shares of benefidiatést issued by us ranking as to such distribytinior to the Preferred Shares, liquidating disttions in the amount of $25,000 per
share (equivalent to $25.00 per Depositary Shahe$,all accrued and unpaid distributions (whetitemot earned or declared) for the then currerd,ahprior, distribution periods. If upon any valary or involuntary liquidation,
dissolution or winding up of the Company, the ameyrayable with respect to the Preferred Sharesapather shares issued by us ranking as to atydistribution on a parity with the Preferred Ssafincluding other series of Ser
Preferred Shares) are not paid in full, the holdéthe Preferred Shares and of such other shatleshare ratably in any such distribution of asseftthe Company in proportion to the full respeegpreferential amounts to which they are
entitled. After payment of the full amount of tliguidating distribution to which they are entitiede holders of the Preferred Shares will not litled to any further participation in any distriimn of assets by us.

For purposes of liquidation rights, a consolidatiormerger of the Company with or into any otheporation or corporations or a sale of all or sabgally all of the assets of the Company is nliqaidation, dissolution or
winding up of the Company.
Redemption
Except in certain circumstances relating to ouflifjoation as a REIT, we may not redeem the Prefié@hares prior to April 14, 2016. On and afterilApt, 2016, at any time or from time to time, weynwedeem the Preferr
Shares in whole or in part at our option at a caslemption price of $25,000 per Preferred Shareigatent to $25.00 per Depositary Share), plus@tirued and unpaid distributions to the date ofmgation. If fewer than all the

outstanding Preferred Shares are to be redeenesdhéhes to be redeemed will be determined by tizedBof Trustees of the Company, and such shaetisbehredeemed pro rata from the holders of recbsiich shares in proportion to
the number of such shares held by such holderk @djustments to avoid redemption of fractionarejor by lot in a manner determined by the Badr@irustees of the Company.

S7
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Notwithstanding the foregoing, if any distributiomscluding any accumulation, on the Preferred 8hare in arrears, we may not redeem any PrefSiratks unless we redeem simultaneously all outsigfdeferred Shares,
and we may not purchase or otherwise acquire, ttlirecindirectly, any Preferred Shares; providedwever, that this shall not prevent the purchaseequisition of the Preferred Shares pursuantporahase or exchange offer if such
offer is made on the same terms to all holderb®fRreferred Shares.

Notice of redemption of the Preferred Shares vélbiven by publication in a newspaper of generaugation in the County of Los Angeles and the GityNew York, such publication to be made once akner two successive
weeks commencing not less than 30 nor more thatag§ prior to the redemption date. A similar noti¢k be mailed by us, postage prepaid, not leas tB0 or more than 60 days prior to the redempiair, addressed to the respective
holders of record of Preferred Shares to be redéemntheir respective addresses as they appeaeaidck transfer records of the Company. Eacleastiall state: (1) the redemption date; (2) thebrer of Preferred Shares to be
redeemed:; (3) the redemption price per PreferreneSi@4) the place or places where certificatestferPreferred Shares are to be surrendered fongratyof the redemption price; and (5) that distiims on the Preferred Shares to be
redeemed will cease to accrue on such redemptin ddewer than all the Preferred Shares heldiy holder are to be redeemed, the notice mailsddh holder shall also specify the number of PrefeShares to be redeemed from
such holder. In order to facilitate the redemptéfreferred Shares, the Board of Trustees may facord date for the determination of Preferrear&hto be redeemed, such record date to be scthizs 30 nor more than 60 days prior
to the date fixed for such redemption.

Notice having been given as provided above, frothaiter the date specified therein as the dateagmption, unless we default in providing fundstfer payment of the redemption price on such dditejstributions on the
Preferred Shares called for redemption will ceBsem and after the redemption date, unless we faltieall rights of the holders of the Preferrdth&s as shareholders of the Company, exceptghetoi receive the redemption price
(but without interest), will cease. Upon surreniieaccordance with such notice of the certificatggesenting any such shares (properly endorsasisigned for transfer, if the Board of TrusteethefCompany shall so require and the
notice shall so state), the redemption price g fsbove shall be paid out of the funds providgdhHe Company. If fewer than all the shares reprieseby any such certificate are redeemed, a neificate shall be issued representing
the unredeemed shares without cost to the holeeedh

Subject to applicable law and the limitation onghases when distributions on the Preferred Shaeeis arrears, we may, at any time and from timént@, purchase any Preferred Shares in the opeketay tender or by
private agreement.

Voting Rights
Except as indicated below, or except as expressjyired by applicable law, holders of the PrefeB&dres will not be entitled to vor

If six quarterly distributions payable on the Preéel Shares or any other series of preferred slaaeets default (whether or not declared or contee)y the holders of the Preferred Shares (votin@ class with all other series
Senior Preferred Shares) will be entitled to efexct additional trustees until all distributionsdefault have been paid or declared and set apapafonent.

Such right to vote separately to elect trusteeB, shlaen vested, be subject, always, to the sameigions for vesting of such right to elect trusteeparately in the case of future distributioradi$. At any time when such right
to elect trustees separately shall have so vestdjay, and upon the written request of the holderecord of not less than 10% of the total numifesreferred shares of the Company then outstgrstiall, call a special meeting of
shareholders for the election of trustees. In tee®f such a written request, such special mestialy be held within 90 days after the deliveryso€h request and, in either case, at the placegonithe notice provided by law and in
Bylaws, provided that we shall not be requiredath such a special
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meeting if such request is received less than 538 before the date fixed for the next ensuing ahmeeting of shareholders, and the holders aflasises of outstanding preferred shares are ofteeedpportunity to elect such trustees
(or fill any vacancy) at such annual meeting ofrehalders. Trustees so elected shall serve uetihéxt annual meeting of our shareholders or theit respective successors are elected and auhlifi prior to the end of the term of any
trustee so elected, a vacancy in the office of sutee shall occur, during the continuance oéfawlt in distributions on preferred shares of@wempany, by reason of death, resignation, or digatsuch vacancy shall be filled for the
unexpired term of such former trustee by the apgpwent of a new trustee by the remaining trusteteustees so elected.

The affirmative vote or consent of the holderstdeast 662 % of the outstanding Preferred Shares and any s#réss of preferred shares ranking on a paritl thié Preferred Shares as to distributions or lipaidation
(which includes the other series of Senior PreteBbares), voting as a single class, will be reglio authorize another class of shares senitiet®teferred Shares with respect to the paymaetisafbutions or the distribution of assets
on liquidation. The affirmative vote or consentloé holders of at least 66 3% of the outstanding Preferred Shares will be megLio amend or repeal any provision of, or addmoyision to, the Declaration of Trust, includiagicles
supplementary if such action would materially addeasely alter or change the rights, preferencesivileges of the Preferred Shares.

No consent or approval of the holders of the PreteShares will be required for the issuance froenGompany's authorized but unissued preferrecest@rother shares of any series of preferred shanking on a parity with
or junior to the Preferred Shares as to paymedistfibutions and distribution of assets, includotber Preferred Shares.

Depositary Shares

The following is a brief description of the ternfstiee Depositary Shares which does not purporetodmplete and is subject to, and qualified iritSrety by reference to, the provisions of the @spAgreement (including the
form of Depositary Receipt contained therein), wahiincorporated by reference in the RegistraBtatement of which this prospectus supplement itotest a part.

Distributions
The Preferred Shares Depositary will distributecah distributions or other cash distributioneieed in respect of the Preferred Shares to therdewlders of Depositary Receipts in proportiothte number of Deposita
Shares owned by such holders on the relevant refaded which will be the same date as the recotel fileed by us for the Preferred Shares. In thenetret the calculation of such amount to be pefiliits in an amount which is a
fraction of one cent, the amount the Preferred &hBrepositary shall distribute to such record hodthall be rounded to the next highest whole cent.

In the event of a distribution other than in cable, Preferred Shares Depositary will distributeperty received by it to the record holders of Déjapg Receipts entitled thereto, in proportionnaarly as may be practicable, to
the number of Depositary Shares owned by such hotifethe relevant record date, unless the Pref&hares Depositary determines (after consultatitnus) that it is not feasible to make such distiion, in which case the Preferred
Shares Depositary may (with our approval) adoptathgr method for such distribution as it deemsteble and appropriate, including the sale of superty (at such place or places and upon suatistes it may deem equitable and
appropriate) and distribution of the net proceedmfsuch sale to such holders.

Liquidation Preference
In the event of the liquidation, dissolution or @ing up of the affairs of the Company, whether ntduy or involuntary, the holders of each Depogithare will be entitled to 1/1000th of the liquida preference accorde
each Preferred Share.
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Redemption
Whenever we redeem any Preferred Shares held tBréferred Shares Depositary, the Preferred Simpssitary will redeem as of the same redemptide the number of Depositary Shares representin@téferred Shares
so redeemed. The Preferred Shares Depositary wiiligh a notice of redemption of the Depositaryr8haontaining the same type of information antthénsame manner as our notice of redemption aridnail the notice of redemptic
promptly upon receipt of such notice from us antlless than 30 nor more than 60 days prior to #te fixed for redemption of the Preferred Sharestha Depositary Shares to the record holderseoDipositary Receipts. In case less
than all the outstanding Depositary Shares are tetleemed, the Depositary Shares to be so redestraltthe determined pro rata or by lot in a mamte¢ermined by the Board of Trustees.

Voting
Promptly upon receipt of notice of any meeting htol the holders of the Preferred Shares are edtid vote, the Preferred Shares Depositary will the information contained in such notice of niegto the record holders
the Depositary Receipts as of the record dateufci sneeting. Each such record holder of DeposRageipts will be entitled to instruct the PreferBithres Depositary as to the exercise of the voiyigs pertaining to the number of
Preferred Shares represented by such record helBepositary Shares. The Preferred Shares Depositihaendeavor, insofar as practicable, to votetsBreferred Shares represented by such DepoSitanes in accordance with such
instructions, and we will agree to take all actiamich may be deemed necessary by the PreferreéSbepositary in order to enable the Preferrede3haepositary to do so. The Preferred Shares Dieppsiill abstain from voting any
of the Preferred Shares to the extent that it doéseceive specific instructions from the holdefr®epositary Receipts.

Withdrawal of Preferred Shares

Upon surrender of Depositary Receipts at the padadffice of the Preferred Shares Depositary, ypayment of any unpaid amount due the PreferredeStzepositary, and subject to the terms of theoBieg\greement, th
owner of the Depositary Shares evidenced therebptitled to delivery of the number of whole Predéer Shares and all money and other property, if @presented by such Depositary Shares. Pargéiired Shares will not be issued.
If the Depositary Receipts delivered by the hokelédence a number of Depositary Shares in exceteafumber of Depositary Shares representinguher of whole Preferred Shares to be withdraws Pireferred Shares Depositary
will deliver to such holder at the same time a ri@positary Receipt evidencing such excess numbBepbsitary Shares. Holders of Preferred Shareswlithdrawn will not thereafter be entitled to depsuch shares under the Deposit
Agreement or to receive Depositary Receipts evithenDepositary Shares therefor.

Amendment and Termination of Deposit Agreement

The form of Depositary Receipt evidencing the Dépog Shares and any provision of the Deposit Agreet may at any time and from time to time be aredrity agreement between us and the Preferred Sbepesitary.
However, any amendment which materially and adWesdeers the rights of the holders (other than ehgnge in fees) of Depositary Shares will notffecéve unless such amendment has been approvétehiyolders of at least a
majority of the Depositary Shares then outstandi@such amendment may impair the right, subjethéaerms of the Deposit Agreement, of any owrfi@ny Depositary Shares to surrender the DeposRageipt evidencing such
Depositary Shares with instructions to the PretkBbares Depositary to deliver to the holder thedefred Shares and all money and other properanyif represented thereby, except in order to cpmijth mandatory provisions of
applicable law. The Deposit Agreement may be teaeith by us or the Preferred Shares Depositaryib(i)yall outstanding Depositary Shares have beteemed or (i) there has been a final distriluiorespect of the Preferred
Shares in connection with any dissolution of then@any and such distribution has been made toahéiders of Depositary Shares.
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Charges of Preferred Shares Depositary

We will pay all transfer and other taxes and gomental charges arising solely from the existendb@flepositary arrangements. We will pay chargéseoPreferred Shares Depositary in connectioh thié initial deposit of
the Preferred Shares and the initial issuanceeob#ipositary Shares, and redemption of the Pref&hares and all withdrawals of Preferred Sharesaoers of Depositary Shares. Holders of Deposiageipts will pay transfer,
income and other taxes and governmental chargeseatain other charges as are provided in the Diepgseement to be for their accounts. In certainumstances, the Preferred Shares Depositary efage to transfer Depositary
Shares, may withhold distributions and distribusi@amd sell the Depositary Shares evidenced by Bepbsitary Receipt if such charges are not paid.

Miscellaneous

The Preferred Shares Depositary will forward totlibllers of Depositary Receipts all reports androamications from us which are delivered to the &refd Shares Depositary and which we are requiréatnish to the
holders of the Preferred Shares. In addition, tieéePred Shares Depositary will make availableispection by holders of Depositary Receipts atttiecipal office of the Preferred Shares Depogitand at such other places as it may
from time to time deem advisable, any reports andraunications received from the Company which aceived by the Preferred Shares Depositary asdlderhof Preferred Shares.

Neither the Preferred Shares Depositary nor anyoBiggry’s Agent (as defined in the Deposit Agreetharor the Registrar (as defined in the Depositekgnent) nor the Company assumes any obligatierilldoe subject to
any liability under the Deposit Agreement to hoklef Depositary Receipts other than for its grasgligence, willful misconduct or bad faith. Neithbe Preferred Shares Depositary, any Depositégént, the Registrar nor the
Company will be liable if it is prevented or deldylsy law or any circumstance beyond its contrgdénforming its obligations under the Deposit Agreaitn The Company and the Preferred Shares Deppaitamot obligated to prosec
or defend any legal proceeding in respect of anyddiéary Shares, Depositary Receipts or Preferhede3 unless reasonably satisfactory indemnityriished. The Company and the Preferred Sharessiagomay rely on written
advice of counsel or accountants, on informati@visled by holders of Depositary Receipts or ottespns believed in good faith to be competentie guch information and on documents believed tgereiine and to have been
signed or presented by the proper party or parties.

Resignation and Removal of Preferred Shares Depositary

The Preferred Shares Depositary may resign atiargyly delivering to us notice of its election msb, and we may at any time remove the PreferedeS Depositary, any such resignation or remavtke effect upon the
appointment of a successor Preferred Shares Dappaitd its acceptance of such appointment. Surtessor Preferred Shares Depositary must be appaiithin 60 days after delivery of the notice fesignation or removal and must
be a bank or trust company having its principaicefin the United States of America and havingaltined capital and surplus of at least $150,000,000
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ADDITIONAL MATERIAL U.S. FEDERAL INCOME TAX CONSIDE RATIONS

For a discussion of the taxation of the Companytaedax considerations relevant to shareholdensrgdly, see “Material U.S. Federal Income Tax Gaerations” in the accompanying prospectus. Thieddhg is a summary
of certain additional U.S. federal income tax cdesations pertaining to the acquisition, ownersirig disposition of the Depositary Shares and shoelicead in conjunction with the referenced sestiarthe accompanying prospectus.
This discussion of additional considerations isggahin nature and is not exhaustive of all possihiS. federal income tax considerations, nor doesliscussion address any state, local or forigiconsiderations. This discussion of
additional considerations is based on current lagvdoes not purport to deal with all aspects of. fe8eral income taxation that may be relevant poospective shareholder in light of its partic.ldacumstances or to certain types of
shareholders (including insurance companies, filwivestitutions, brokedealers, tax exempt investors, foreign corporatarspersons who are not citizens or residentseobnited States) subject to special treatmentrudde federa
income tax law. We have not requested and willrequest a ruling from the Internal Revenue Serftice “Service”) with respect to any of the U.S.deal income tax issues discussed below or in therapanying prospectus.
Prospective investors should consult, and mustriepe, their own tax advisors regarding the U.8efel, state, local, foreign and other tax consege® of holding and disposing of the Depositaryr&ha

Taxation of Holders of Depositary Shares

General. Owners of the Depositary Shares will be tredoed).S. federal income tax purposes as if theyeveavners of the Preferred Shares representeddby3epositary Shares. Accordingly, such ownerstakk into
account, for U.S. federal income tax purposes,nmet which they would be entitled if they weredwesk of such Preferred Shares. See “Material UeBefal Income Tax Considerations” in the accompanpiospectus. Withdrawals of
Preferred Shares for Depositary Shares are nobleeaents for U.S. federal income tax purposes.

Distributions; Withholding. For a discussion of the taxation of the Compémy treatment of distributions with respect tarsis of the Company, and the withholding rules, segerial U.S. Federal Income Tax
Considerations—Taxation of Public Storage as a RE{FTaxation of U.S. Shareholders,” “—U.S. Taxatiof Non-U.S. Shareholders” and “—Information Rejrg and Backup Withholding Tax Applicable to Shetelers” in the
accompanying prospectus. In determining the extewhich a distribution on the Depositary Sharesstitutes a dividend for U.S. federal income taxppses, the earnings and profits of the Companiybeibllocated first to
distributions with respect to the Preferred Shareball other series of Preferred Shares, and decadistributions with respect to Common SharethefCompany.

Sale or Exchange of Depositary SharesUpon the sale, exchange or other dispositioDeyfositary Shares to a party other than the Comnaholder of Depositary Shares will realize calpyiain or loss measured by the
difference between the amount realized on the satghange or other disposition of the Depositargr&h and such shareholdeadjusted tax basis in the Depositary Shares igedvthe Depositary Shares are held as a cap#at)jagor i
discussion of capital gain taxation see “Materigb Urederal Income Tax Considerations—Taxation.&. Shareholders” and “—U.S. Taxation of Non-U.Bar@holders” in the accompanying prospectus.

Redemption of Depositary Shares Whenever the Company redeems any PreferresShald by the Preferred Shares Depositary, tefeiPed Shares Depositary will redeem as of theesatiemption date the number of
Depositary Shares representing the Preferred Shamesleemed. The treatment to a holder of DepysHiaares accorded to any redemption by the Com@nglistinguished from a sale, exchange or otispodition) of Preferred Shai
held by the Preferred Shares Depositary and carnelipg redemption of Depositary Shares can onlgidiermined on the basis of particular facts abeéchblder of Depositary Shares at the time of rexiem. In general, a holder of
Depositary Shares will recognize capital gain sslmeasured by the difference between the amoceivesl upon the redemption and the holder of thgoBiéary Shares’
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adjusted tax basis in the Depositary Shares red#éonevided the Depositary Shares are held asitatapset) if such redemption (i) results in arfgete termination” of a holder’s interest in ddgses of stock of the Company under
Section 302(b)(3) of the Code or (ii) is “not edsaly equivalent to a dividend” with respect t@tholder under Section 302(b)(1) of the Code. Iniyapg these tests, there must be taken into adamtronly any Depositary Shares
owned by the holder, but also such holder’s owriprshCommon Shares, equity shares, other seripsedérred shares and any options (including shawezhase rights) to acquire any of the foregoirige holder also must take into
account any such securities (including options)cvtzire considered to be owned by such holder tspreaf the constructive ownership rules set fartBections 318 and 302(c) of the Code.

If a particular holder of Depositary Shares owrgdu(ally or constructively) no Common Shares or ggsfhares of the Company or an insubstantial péagerof the outstanding Common Shares, equity sitgueeferred shares
of the Company, based upon current law, it is potbthat the redemption of Depositary Shares froohs holder would be considered “not essentiajlyivalent to a dividend.” However, whether a dissition is “not essentially
equivalent to a dividend” depends on all of theédamnd circumstances, and a holder of DepositaayeStintending to rely on any of these tests atithe of redemption should consult its tax advisodetermine their application to its
particular situation.

If the redemption does not meet any of the testieuBection 302 of the Code, then the redemptioogads received from the Depositary Shares wiltdmed as a distribution on the Depositary Shasetescribed under
“Material U.S. Federal Income Tax Considerations-xafen of U.S. Shareholders” and “—U.S. TaxatioNoih-U.S. Shareholders” in the accompanying prasgetf the redemption is taxed as a distributibie, holder’s adjusted tax
basis in the redeemed Depositary Shares will msfieared to any other shareholdings of the holfi&aepositary Shares in the Company. If the holdddepositary Shares owns no other shares of baakiiterest in the Company, unc
certain circumstances, such basis may be trandfesra related person, or it may be lost entirely.

However, notwithstanding the foregoing, the IRS p@posed Treasury Regulations that would reqbieebisis reduction associated with a redemptidrighiaxed as a distribution to be applied on afskby-share” basis,
which could result in taxable income with respecs@me shares, even though the holder's aggregaie for the shares would be sufficient to absebentire redemption distribution. In addition,ségroposed Treasury Regulations
would not permit the transfer of basis in the redee shares of the preferred stock to the remastiages of our stock held (directly or indirectly)the redeemed holder. Instead, the unrecoveresl inasur preferred stock would be
treated as a deferred loss to be recognized wheairceonditions are satisfied. These proposedsngaRegulations would be effective for transactitivat occur after the date the regulations aréighda as final Treasury Regulations.
There can, however, be no assurance as to whethen, and in what particular form such proposed3uey Regulations will ultimately be finalized.

Temporary Reduction in Holding Period to Avoid Taxon C Corporation Built-in Gains

As discussed i“Material U.S. Federal Income Tax Considerat—Taxation of Public Storage as a R” in the accompanying prospectus, we may be sulgeeitat the highest applicable corporate ratehergain we
recognize from the disposition of an asset acquii@u a non-REIT C corporation in a carry-over basansaction to the extent of the “built-in gaim'the asset. Built-in gain is the amount by whichasses fair market value exceeds
adjusted tax basis at the time we acquire the dssgéneral, this tax applies for a period of ang beginning with the day the property of a n@IRC corporation is transferred to us in a cargrdbasis transaction (the “recognition
period”). Pursuant to the Small Business Jobs A2040, the recognition period is reduced to 5 gdar assets sold in 2011. Absent further legistatthe recognition period will revert back to Xays in 2012.
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Extension of Reduced Tax Rates
On December 17, 2010, the Tax Relief, Unemploynesurance Reauthorization, and Job Creation ARDAD (the “Act”) was enacted. Among other thingg, Act extended until December 31, 2012 certainced tax rates

that had been scheduled to expire after Decembe&t@D, including the reduced 15% maximum rateafdan capital gains, the reduced 35% maximum ratiexoon ordinary income, and the application & tiapital gains tax rate to
certain “qualified” dividends discussed in the anganying prospectus.
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UNDERWRITING

Subject to the terms and conditions stated in titrwriting agreement dated the date of this pratsigesupplement, the underwriters named below bgreed to purchase, and we have agreed to selttounderwriter, the
number of Depositary Shares set forth oppositeitturwriter’'s name.

Number
of Depository
Underwriters Shares

Merrill Lynch, Pierce, Fenner & Smi

Incorporate 2,707,501
Citigroup Global Markets Inc 2,707,501
Wells Fargo Securities, LL 2,707,501
UBS Securities LLC 2,707,501
RBC Capital Markets, LL( 650,00(
Credit Suisse Securities (USA) LL 260,00(
Fidelity Capital Markets, a division of Nationaln@incial Services LL( 97,50(
Janney Montgomery Scott LL 97,50(
Keefe, Bruyette & Woods, In: 97,50(
Morgan Keegan & Company, In 97,50(
Oppenheimer & Co. Inc 97,50(
Raymond James & Associates, | 97,50(
Robert W. Baird & Co. Incorporate 97,50(
Stifel, Nicolaus & Company, Incorporat 97,50(
Ameriprise Financial Services, Ir 40,00(
B.C. Ziegler and Compar 40,00(
BB&T Capital Markets, a division of Scott & Strirgjfow, LLC 40,00(
D.A. Davidson & Co 40,00(
Davenport & Company LL( 40,00(
InCapital LLC 40,00(
J.J.B. Hilliard, W.L. Lyons, LLC 40,00(
KeyBanc Capital Markets In: 40,00(
Pershing LLC 40,00(
The Williams Capital Group, L. 40,00(
Wedbush Securities In 40,00(
William Blair & Company, L.L.C. 40,00(

Total 13,000,00

The underwriting agreement provides that the olitiga of the several underwriters to purchase tizees included in this offering are subject to appl of legal matters by counsel and to other dioi. The underwriters are
obligated to purchase all of the Depositary Shiriy purchase any of the Depositary Shares.

We have granted to the underwriters an option,césaible for 30 days from the date of this prospestipplement, to purchase up to 1,950,000 additdepositary Shares at the public offering pricesléhe underwriting
discount and accumulated dividends, if any. Theeandters may exercise the option solely for theppse of covering over-allotments, if any, in cocti@n with this offering. To the extent the optisnexercised, the underwriters must
purchase the full number of additional Depositanai®s.

We intend to apply to have our Depositary Shastsdion the NYSE. The underwriters have advisetiatshey intend to make a market in the Deposifrgres prior to the commencement of trading ofNtW8E. The
underwriters will have no obligation to make a nedrik the Depositary Shares, however, and may ceasket making activities, if commenced, at anyetim
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Public Storage will pay an underwriting discoun6f7875 per Depositary Share for retail ordersandnderwriting discount of $0.50 per Depositanar® for certain institutional orders. The follogitable shows the total
underwriting discounts and commissions that wet@pay to the underwriters in connection with tiifering based on an average weighted underwrdisgount for retail and institutional sales.

Per Depositary Sha $ 0.732%
Total $ 9,525,65!

Depositary Shares sold by the underwriters to th#ipwill initially be offered at the initial pulid offering price set forth on the cover of thimgpectus supplement. Any Depositary Shares sotbéoynderwriters to securities
dealers may be sold at a discount from the ingtidilic offering price of up to $0.50 per Deposit&tyare ($0.30 per Depositary Share in the casales $o certain institutions). Any such securitieslers may resell any Depositary Sh.
purchased from the underwriters to certain othekérs or dealers at a discount from the initialljpubffering price of up to $0.45 per Depositarya®h If all the Depositary Shares are not soltheditial public offering price, the
underwriters may change the offering price andother selling terms.

In connection with the offering the underwritersynpairchase and sell Depositary Shares in the oggkah These transactions may include short ssyeslicate covering transactions and stabilizinggaations. Short sales
involve syndicate sales of Depositary Shares iregxof the number of Depositary Shares to be psechly the underwriters in the offering, which éesa syndicate short position. Syndicate coverangsactions involve purchases of
the Depositary Shares in the open market aftediteibution has been completed in order to coyediate short positions. A short position is midkely to be created if the underwriters are coneerthat there may be downward
pressure on the price of the Depositary Shargseimpen market after pricing that could advers#cainvestors who purchase in the offering. Staibig transactions consist of bids for or purctsasEDepositary Shares in the open
market while the offering is in progress.

The underwriters also may impose a penalty bidaRebids permit the underwriters to reclaim aisgliconcession from a syndicate member when Méuyitich, Pierce, Fenner & Smith Incorporated, Ciigw Global Markets
Inc. or Wells Fargo Securities, LLC repurchasesd3épry Shares originally sold by that syndicatenber in order to cover syndicate short positionsiake stabilizing purchases.

Any of these activities may have the effect of jreing or retarding a decline on the market pricéhe Depositary Shares. They may also cause the pf the Depositary Shares to be higher thapttee that would otherwise
exist in the open market in the absence of thesesactions. The underwriters may conduct thessarions on the NYSE or in the over-the-counteretaor otherwise. If the underwriters commence @inyiese transactions, they may
discontinue any of them at any time.

We expect to deliver the securities against payrimeNew York City on or about the expected settletrdate specified on the cover page of this prdsggesupplement, which will be the seventh busimassfollowing the date
of this prospectus supplement and of the pricingesirities. Under Rule 15d6ef the Exchange Act, trades in the secondary etgiénerally are required to settle in three bissimtays, unless the parties to any such trade sstpragre
otherwise. Accordingly, purchasers who wish toértite Depositary Shares on the date of the praspsapplement or the next three succeeding busitagsswill be required, by virtue of the fact ttiz¢ Depositary Shares initially will
settle in T+7, to specify an alternative settlensmie at the time of any such trade to prevemtilad settlement and should consult their own amlvis

We estimate that our portion of the total experfegsluding the underwriting discount) of this offey will be $325,000.

The underwriters have performed investment ban&imdjadvisory services for us from time to timevidich they have received customary fees and expefise underwriters may, from time to time, engageansactions
with and perform services for us in the ordinaryrse of their business.
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The lenders under our credit facility include Migtrynch Bank USA, an affiliate of Merrill Lynch,iBrce, Fenner & Smith Incorporated; Citicorp Nofttmerica, an affiliate of Citigroup Global Marketscl; an affiliate of
Credit Suisse Securities (USA) LLC; UBS Loan FimahtC, an affiliate of UBS Securities LLC; and WeRargo Bank, National Association, an affiliataélls Fargo Securities, LLC. Wells Fargo Bank, ibial Association is agent
of the facility and also a lender under the créafiflity.

We have agreed to indemnify the underwriters aga®sain liabilities, including liabilities undéne Securities Act, or to contribute to paymengsuhderwriters may be required to make becauseyobfthose liabilities.
LEGAL MATTERS

Certain legal matters relating to the Preferred&hand Depositary Shares will be passed uponsfoyiHogan Lovells US LLP, and for the underwriteysSkadden, Arps, Slate, Meagher & Flom LLP, Logéles, California.
Skadden, Arps, Slate, Meagher & Flom LLP has fronetto time represented us and our affiliates arlated matters.

EXPERTS

Ernst & Young LLP, independent registered publiccamting firm, has audited our consolidated finahstatements and schedule included in our AnnepbR on Form 10-K for the year ended Decembeg810, and the
effectiveness of our internal control over finahegporting as of December 31, 2010, as set fortheir reports, which are incorporated by refeeeincthis prospectus supplement and elsewhereiregjistration statement. Our financial
statements and schedule are incorporated by refeiameliance on Ernst & Young LLP’s reports, given their authority as experts in accounting amgitang.
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Prospectus

Public Storage

By this prospectus, we may offer—

Common Shares of Beneficial Interest
Preferred Shares of Beneficial Interest
Equity Shares of Beneficial Interest
Depositary Shares

Warrants

Debt Securities

Units

We may offer and sell these securities to or thnomige or more underwriters, dealers and agentirextly to purchasers, on a delayed or continozasss.

We will provide the specific terms of any offeregtarities in supplements to this prospectus anerdiings with the Securities and Exchange ComiuissYou should read this prospectus and the supgiés carefully before
you invest.

Our common shares of beneficial interest are lisreditraded on the New York Stock Exchange and#uific Exchange under the symbol “PSA.”
Our principal executive offices are located at Y0dstern Avenue, Glendale, California, 91201-2344@, @ur telephone number there is (818) 244-8080.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved the securities to be issued under this pspectus or determined if this prospectus is accurator
adequate. Any representation to the contrary is aréminal offense.
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You should rely only on the information contained i or incorporated by reference in this prospectus lad any accompanying prospectus supplement. We hawet authorized anyone to provide you with different
information. We are not making an offer to sell thee securities in any state where the offer is noepmitted. The information contained in or incorporated by reference in this prospectus is accurate onbs of the date on the
front of this prospectus. Our business, financial endition, results of operations and prospects maydve changed since that date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @xssion using a “shelffegistration process. Under this shelf processnag sell from time to time an unlimited amount af
common shares of beneficial interest, preferredeshaf beneficial interest, equity shares, depnsihares, warrants and debt securities, in anybawation. This prospectus provides a general detseni of the securities that we may
offer. Each time we offer any of the types of sé@s described in this prospectus, we will prepard distribute a prospectus supplement that wiitain a description of the specific terms of teesities being offered and of the
offering. The prospectus supplement also may alpplement the information contained in this prospecYou should read both this prospectus andppécable prospectus supplement, together witratuitional information describt
under the heading “Where You Can Find More Infoiorat before purchasing any securities.

Unless otherwise indicated or unless the conteiires otherwise, all references in this prospetitithe Company,” “we,” “us,” “our” and similar ferences mean Public Storage and its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements ofSteeurities Exchange Act of 1934, and are requodile annual, quarterly and special reports with Securities and Exchange Commission (the “SE@) may read and
copy any of these documents at the SEC publiceeéerrooms at 100 F Street, N.E., Washington, 20649. You may telephone the SEC at 1-800-SEC-@@3arther information on SEC public referenceilities. The SEC also
maintains a website at http://www.sec.gov that amstthe reports, proxy and information statemantsother information that we and other registréifgslectronically with the SEC. You also canpest reports and other information
we file at the offices of the New York Stock Exchgan20 Broad Street, New York, New York 10005, #velPacific Exchange, 301 Pine Street, San Framc@alifornia 94104.

This prospectus is a part of a registration stateme Form S-3 filed with the SEC to register affand sales of the securities described in thisgartus under the Securities Act of 1933, as ameride registration statement
contains additional information about us and thmigges. You may obtain the registration statenaat its exhibits from the SEC as indicated abavieom us.

The SEC allows us to provide information aboutlousiness and other important information to youibgorporating by referencethe information we file with the SEC, which meahattwe can disclose that information to
by referring in this prospectus to the documentdileevith the SEC. Under SEC regulations, anyestant contained in a document incorporated byeata in this prospectus is automatically updatetisaperseded by any information
contained in this prospectus, or in any subseqyéiteti document of the types described below.

We incorporate into this prospectus by refereneedHowing documents filed with the SEC by us,ea€ which should be considered an important pitftis prospectus:

SEC Filing Period Covered or Date of Filing

Annual Report on Form -K Year ended December 31, 2009 (filed by Public $@@n March 1, 201(
Quarterly Report on Form -Q Quarter ended March 31, 2010 (filed by Public Sjeran May 10, 201(

Current Reports on Forn-K Filed on March 1, 2010 (pursuant to ltem 5.02 ariyril 8, 2010 and May 11, 201
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SEC Filing Period Cove:
Description of our common shares of beneficialriese contained in our Current Report on Fo-K, filed June 6, 2007, as supplemented by the gegnr contained in this prospect

All subsequent documents filed by us under Secti®fa), 13(c), 14 or 15(d) of the Exchange Act@84 (other than those “furnished” pursuant to &6 or Item 7.01 of Form B-or other information furnished to the SE After the (

prospe

the ter

offering

You may request a copy of each of our filings atast, by writing or telephoning us at the follogiaddress, telephone or facsimile number:

Investor Services Department
Public Storage

701 Western Avenue

Glendale, California 91201-2397

Telephone (800) 42:-2856
(818) 24--8080
Facsimile: (818) 24:-0627

Exhibits to a document will not be provided unléssy are specifically incorporated by referencéhat document.

FORWARD-LOOKING STATEMENTS

This prospectus includes or incorporates by referdarward-looking statements, including those fifienl by the words “expects,” “believes,” “anti@fes,” “should,” “estimates,” “may,” “will,” “seek%“intends,” “plans,” ‘pro
forma,” or the negative of these words and phraseasmilar expressions that convey the uncertaififyiture events or outcomes. Discussions of sjsatglans or intentions also include forward-loakstatements. Forward-looking
statements are subject to risks and uncertaintigshwnay cause our actual results to differ sigaifitly from those expressed or implied in the fadsMaoking statements. Factors that may impactréutesults and performance are
described in our Annual Report on Form 10-K for year ended December 31, 2009 and Quarterly Repdform 10-Q for the quarter ended March 31, 2&1@ell as our future filings with the SEC.

These factors, as well as changes in the reakestatkets and the general economy, could causeefatents and actual results to differ materialiyrf those set forth or contemplated in the forwlaoking statements. We
undertake no obligation to publicly update or rewésy forward-looking statements, whether as dtreSnew information or otherwise. In light of therisks, uncertainties and assumptions, the fakiearking events discussed in this

prospectus or in the incorporated documents mighoocur and actual results could be substantitiffgrent than expected.
2
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THE COMPANY

We are a fully integrated, self-administered aritirsanaged real estate investment trust, or REHat primarily acquires, develops, owns and operstesge facilities. Our storage properties aratied in 38 states and seven
Western European nations. As of March 31, 2010haekinterests in 2,009 storage facilities with agpmately 127 million net rentable square feethie United States and 188 storage facilities wifraxmately 10 million net rentable
square feet in Europe. We also own a 41% commoityeigterest in PS Business Parks, Inc. (NYSE:P®Bich owned and operated approximately 20.5 miltiemtable square feet of commercial space, prignéiek, multitenant office
and industrial space, at June 2, 2010.

We elected to be taxed as a REIT beginning with1®®&1 taxable year. So long as we continue to fyuadi a REIT, we will not be taxed, with certaimiied exceptions, on the net income that we disteitzurrently to our
shareholders. We were incorporated in Californiad80 and reorganized as a Maryland real estagsiment trust in June 2007. Our principal executifiees are located at 701 Western Avenue, Glendadlifornia 91201-2349. Our

telephone number is (818) 244-8080.
USE OF PROCEEDS
Unless otherwise described in the applicable prisgesupplement, we intend to use the net prodeedtsthe sale of the securities described in thispectus to make investments in self-storageitiasil including

development, interests in partnerships and othtitiemnand mortgage loans, and for general corpgratposes, including repayment of debt and themgdion of outstanding securities. Pending appbcatve may invest the net
proceeds in short-term, interest-bearing securities

RATIO OF EARNINGS TO FIXED CHARGES

We compute our ratio of earnings to combined figkdrges and preferred distributions by dividing @amings by the sum of our fixed charges and merfeshares and preferred unit distributions. Wepmate our ratio of
earnings to fixed charges by dividing our earning®ur fixed charges. Earnings consist of net inedrafore interest expense and noncontrolling isterihat have fixed charges.

Three Months
Ended March 31 (c) Year Ended December 31 (c
2010 2009 2009 2008 2007 2006 2005
Ratio of earnings to combined fixed charges anéepred distributions, including the impact of Cadiftion Section 2€-10-
S9¢-2 (a) 2.01» (b) 4.16x 3.76> 1.67x 1.22» 2.26>
Ratio of earnings to fixed charg 18.26> 17.67> 26.36> 22.39 7.99x 10.23» 42.65)

(@) Financial Accounting Standards Board AccounSitandards Codification (the “Codification”) Sectia60-10-S99-2, “The Effect on the Calculation afiings per Share for the Redemption or the Ind@mu/ersion of
Preferred Stock” provides, among other things, éimgtexcess of (1) the fair value of the considematransferred to the holders of preferred statleemed over (2) the carrying amount of the prefestock should be
subtracted from net earnings to determine net egsravailable to common shareholders in the calonlaf earnings per share. At the July 31, 2008tng of the EITF, the Securities and Exchange Cimsion Observer
clarified that for purposes of applying EITF Toje42, the carrying amount of the preferred stoakusth be reduced by the issuance costs of the peefstock, regardless of where in the stockholdsgsity section those costs
were initially classified on issuance. This ratflects the SEC Obser's clarification.

(b) Not meaningful as combined fixed charges and predeshare distributions are negati

(©) Net earnings excludes discontinued operati
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DESCRIPTION OF COMMON SHARES

Common Shares

We are authorized to issue up to 650,000,000 conshares of beneficial interest, par value $0.10spare. At June 1, 2010, we had outstanding 17($663ommon shares (excluding common shares issugbh conversio
of convertible shares of beneficial interest anshemn shares subject to options).

The following description of our common shares $etth certain general terms and provisions of@mmon shares to which any prospectus supplementetate, including a prospectus supplement pragidhat common
shares will be issuable upon conversion of othenrsées or upon the exercise of warrants. Theestants below describing our common shares aré iesgiects subject to and qualified in their etyit®/ reference to the applicable
provisions of our declaration of trust and bylawhjch have been filed as exhibits to the registrastatement of which this prospectus forms a part.

Holders of our common shares will be entitled tefee distributions when, as and if declared bylmard of trustees, out of funds legally availdbledistribution. If we fail to pay distributionsicour outstanding preferred
shares of beneficial interest, generally we maypagtdistributions on or repurchase our commoneshdf we were to liquidate, dissolve or wind up affairs, holders of common shares will be entitie share equally and ratably in any
assets available for distribution to them, aftgyrpant or provision for payment of our debts anceottabilities and the preferential amounts owirighwespect to any of our outstanding preferredeshaHolders of common shares have
no preemptive rights, which means they have na tihcquire any additional common shares that &g issue at a later date. The common shares wilwhen issued, fully paid and nonassessable.

The holders of our common shares are entitled sbage vote for each share on all matters preséatedr holders for a vote. Our declaration of termits cumulative voting for the election ofdtees, subject to compliance
with the notice requirements for the exercise ehuolative voting rights that are set forth in outdwys. Cumulative voting means that each holderfocommon shares is entitled to cast as many \astéisere are trustees to be elected
multiplied by the number of common shares registénehis or her name. A holder of our common shareg cumulate the votes for trustees by castingfahie votes for one candidate or by distributimg votes among as many
candidates as he or she chooses.

The rights, preferences and privileges of holdésuo common shares are subject to, and may beselyeaffected by, the rights of the holders ofrekaf any series of our preferred shares or eghityes of beneficial interest
which are outstanding or which we may designateissik in the future. See “Description of Prefei®é@res” and “Description of Equity Shares.”
Ownership Limitations

To qualify as a REIT under the Internal RevenueeCoii1986, as amended (the “Code”), our shares baubeneficially owned by 100 or more persons duanleast 335 days of a taxable year of 12 momtlsiring a
proportionate part of a shorter taxable year. Atext,more than 50% of the value of our outstandimares (after taking into account options to aegsiirares) may be owned, directly, indirectly ootigh attribution, by five or fewer
individuals (as defined in the Code to include @ierentities) during the last half of a taxableryea

To maintain our qualification as a REIT, our deatam of trust provides that:

. no person, other than an excepted holder or anisid investment entity (each as defined in ouladetion of trust and as described below), may disectly or indirectly, or be deemed to own by wétof the
attribution provisions of the Code, more than 38talue or number, whichever is more restrictiehe outstanding shares of any class or seriesminon share:

4
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no person, other than a designated investmenyentén excepted holder (each as defined in ouads®n of trust and as described below), may disectly or indirectly, or be deemed to own throwgtribution,
more than 9.9% in value or number, whichever isemestrictive, of the outstanding shares of angsctar series of preferred shares, or equity sh

no excepted holder, which means certain membeteedflughes family, certain trusts establishedHertienefit of members of the Hughes family, centelated entities, as well as persons whose owipeo§ishare:
would cause members of the Hughes family to be édemown shares pursuant to application attrilbutides under the Code, may own directly or indlyecommon shares if, under the applicable taitattion rules
of the Code, any single excepted holder who igéckas an individual would own more than 35.66%alue or number, whichever is more restrictiveawy class or series of the outstanding commoreshany two
excepted holders treated as individuals would owrerthan 38.66%, in value or number, whicheverdsamestrictive, of any class or series of the tantding common shares, any three excepted holdated as
individuals would own more than 41.66%, in valuenamber, whichever is more restrictive, of any slasseries of the outstanding common shares,amyefkcepted holders treated as individuals would more
than 44.66%, in value or number, whichever is mesérictive, of any class or series of the outstegndommon shares, or any five excepted holdesgedeas individuals would own more than 47.66%vailue or
number, whichever is more restrictive, of any classeries of the outstanding common shz

no excepted holder, as described above, may ownttiror indirectly, or be deemed to own throughitaation, more than 15% in value or number, whiglteis more restrictive, of the outstanding shafesny class o
series of equity shares; there is no special Bmicifically applicable to preferred shares extieptgeneral ownership lim

no designated investment entity may acquire or,Hitéctly or indirectly (or through attributiorghares in excess of the designated investmeny éntit of 9.9%, in value or number, whichever isra restrictive, of
the outstanding shares of any class or seriesroframn shares

a designated investment entity may acquire or hitéctly or indirectly (or through attribution)p@% of the outstanding shares of any class orsefipreferred shares or equity sha

no person shall actually or beneficially own ouargs to the extent that such ownership would résuis beincclosely hel” under Section 856(h) of the Code or otherwise casde fail to qualify as a REIT at a
time; anc

no person shall transfer our shares if such tramgdeld result in our shares being owned by fewwant100 persons at any tin

The excepted holder limit has been establisheigim of the fact that the Hughes family and certaiiated trusts and entities own approximately %/d3 our common shares outstanding at March 31028d have the right to acquire
additional shares up to 35.66% of our outstandorgroon shares. The excepted holder limit allows ptezeholders, defined in our declaration of tresinclude certain members of the Hughes familytateitrusts established for the
benefit of members of the Hughes family and centalated entities, to own up to 47.66% of the autding shares of any class or series of commoreshso long as no one individual excepted holdeddvown in excess of 35.66% of
the outstanding shares of any such class or s#viedelieve that the excepted holder limit will jetpardize our status as a REIT because no figepted holders can own more than 47.66% of ang daseries of our outstanding
common shares and, thus, we will be in complianitle the REIT qualification requirement prohibitifige or fewer individuals from owning more than 5@¥¢the value of our outstanding shares.

Our declaration of trust defines a “designated stwent entity” as:

1. an entity that is a pension trust that qualif@@dook-through treatment under Section 856(hyf3he Code;
5
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2. an entity that qualifies as a regulated investresempany under Section 851 of the Code; or

3. an entity (referred to in our declaration oftras a “qualified investment manager”) that (f)/dompensation engages in the business of advisiregs as to the value of securities or as to dvésability of investing
in, purchasing or selling securities; (i) purchasecurities in the ordinary course of its busirsegsnot with the purpose or effect of changingéiuencing control of the Trust, nor in connectiwith or as a participant in any
transaction having such purpose or effect, inclgdiny transaction subject to Rule 13d-3(b) of teeusities Exchange Act of 1934, as amended; aidé&s or shares voting power and investment paweer the Securities
Exchange Act of 1934, as amended;

so long as each beneficial owner of such entityn dhe case of a qualified investment managerihgldhares solely for the benefit of its custonmmoant holders, the individual account holdershefaccounts managed by such entity,
would satisfy the 3% common share or 9.9% prefeshede or equity share ownership limit, as appleabsuch beneficial owner or account holder od/dé@ectly its proportionate share of the shardd by the entity.

Under our declaration of trust, the board of trestmay, in its sole and absolute discretion, exengbiareholder that is not an individual from tP& @vnership limit for common shares, the 9.9% owhigr limit for preferred
and equity shares, or the ownership limit for comrabares applicable to designated investmentestifisuch shareholder provides information anéesaepresentations to the board of trustees thataisfactory to the board of
trustees, in its sole and absolute discretionstalgish that such person’s ownership in excesiseofpplicable ownership limit would not jeopardae qualification as a REIT. The board of trusteas from time to time granted waivers
to such persons.

Any person who acquires or attempts or intends¢uiae actual/or beneficial or constructive owngrsif our shares that will or may violate any o floregoing restrictions on transferability and evship will be required to
give notice immediately to us and provide us withtsother information as the board of trustees regyest in order to determine the effect of suahdfer on our status as a REIT. If any transfeshafes or any other event would
otherwise result in any person violating the owhgréimits described above, then our declaratiotradt provides that (a) the transfer will be vaitt of no force or effect with respect to the phdkid transferee with respect to that
number of shares that exceeds the ownership lanitis(b) the prohibited transferee would not acqaimg right or interest in the shares. The forego@ggrictions on transferability and ownership witit apply if our board of trustees
determines that it is no longer in our best interés attempt to qualify, or to continue to qualiég a REIT.

All certificates representing our shares will badegend referring to the restrictions describeavab

Every owner of more than 5% (or such lower peragamees required by the Code or the regulations pigated thereunder) of all classes or series osbares, including common shares, will be requicegite written notice to
us within 30 days after the end of each taxable g&ding the name and address of such owner,utmber of shares of each class and series of stieethe owner beneficially owns and a descriptibthe manner in which such shares
are held. Each such owner shall provide to us additional information as the board of trustees memyest in order to determine the effect, if afysuch beneficial ownership on our status as alRiBH to ensure compliance with the
various ownership limitations. In addition, eaclrstholder shall upon demand be required to prawidiee board of trustees such information as treedof trustees may request, in good faith, in ordeletermine our status as a REIT
and to comply with the requirements of any taxintharity or governmental authority or to determgueh compliance.

6
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DESCRIPTION OF PREFERRED SHARES

We are authorized to issue up to 100,000,000 pefeshares of beneficial interest, par value $pd¥ishare. At June 1, 2010, we had outstanding’885referred shares and had reserved for issizanadditional 4,000
preferred shares. Our declaration of trust provitlaspreferred shares may be issued from timirt® in one or more series and gives our boardustées broad authority to fix the distribution agtribution rights, conversion and
voting rights, if any, redemption provisions argliidation preferences of each series of prefefiades. Holders of preferred shares have no preeenpghts. The preferred shares will be, when idséidly paid and nonassessable.

Although the issuance of preferred shares withiapeoting rights (or common shares) could be usedieter attempts to obtain control of us in tratisas not approved by our board of trustees, we @ present intention to
issue shares for that purpose.

Outstanding Preferred Shares

At June 1, 2010, we had outstanding 18 seriesefémed shares and had reserved for issuance,agmwersion of preferred units in one of our opegpartnerships, one additional series. Each sgi)dsas a stated value of
$25.00 per share or depositary share as applid@)lprovides for cumulative quarterly distributiocalculated as a percentage of the stated valngig from 6.125% to 7.250% per year) in prefeeeicthe holders of common shares
and any other equity shares ranking junior to sureffierred shares as to payment of distributiond,(8his subject to redemption after a specifiegkdim whole or in part, at our option at a cagteraption price of $25.00 per share or
depositary share as applicable, plus accrued gpaididistributions.

If we voluntarily or involuntarily liquidate, diséee or wind up, the holders of our preferred shavidisbe entitled to receive out of our assets ke for distribution to shareholders, before asgets are distributed to holders of
our common shares or any other shares of beneifitékst ranking junior to our preferred shariegiitlating distributions equal to $25 per sharelepositary share, plus all accrued and unpaidilligions.

Except as expressly required by law and in cedgier limited circumstances, holders of our preférshares are not entitled to vote. Our boardustées will not, without the consent of holdersibleast 66 2 4% of the
outstanding preferred shares, voting as a singlschuthorize another class of shares seniortpreferred shares.

Ownership Limitations
For a discussion of the ownership limitations gyaply to preferred shares, see “Description of Com®hares—Ownership Limitations.”

Future Series of Preferred Shares
Below is a description of some general terms awogigions of our preferred shares which may be $igelcin a prospectus supplement. The statementsvbdscribing our preferred shares are in all retspeubject to and
qualified in their entirety by reference to the kgable provisions of our declaration of trust (iming the applicable form of articles supplemepntaiating to the particular series of preferredrsis) and bylaws.
You should read the prospectus supplement rel&itige series of preferred shares being offeredgecific terms, including:
(1) the title and stated value of that series offpeferred shares;
(2) the number of preferred shares being offetelJigquidation preference per share and the offepitice of that series of our preferred shares;
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(3) the distribution rate, period and payment datsethod of calculation applicable to that sedksur preferred shares;
(4) the date from which distributions on that seéour preferred shares accumulates, if appkécabl
(5) the provision for a sinking fund, if any, fdvat series of our preferred shares;
(6) the provision for redemption, if applicable,tbét series of our preferred shares;
(7) any listing of that series of our preferredrsiseon any securities exchange;
(8) the terms and conditions, if applicable, updriah that series of our preferred shares will bevestible into common shares, including the coneergrice (or manner of calculation);
(9) the voting rights, if any, of that series of pueferred shares;
(10) any other specific terms, preferences, rightstations or restrictions of that series of queferred shares;
(11) the relative ranking and preferences of teaes of our preferred shares as to distributights and rights upon liquidation, dissolution onding up of our affairs; and
a (12) any limitations on issuance of any seriesrefgrred shares ranking senior to or on a pariti tiat series of preferred shares as to distobuights and rights upon liquidation, dissolut@mmwinding up of our
affairs.
Ranking. The ranking of the offered series of our pneférshares will be set forth in the applicable pezsus supplement. Unless otherwise specifiederagiplicable prospectus supplement, our prefetraces will, with
respect to distribution rights and rights upon ilit@ion, dissolution or winding up of our affairank:
(1) senior to the common shares, any additionakaté common shares, existing and future equityeshand any future series of preferred sharesmgninior to our preferred shares;
(2) on a parity with all preferred shares previgussued by us the terms of which specifically pdevthat the preferred shares rank on a parity thighpreferred shares being offered; and
(3) junior to all preferred shares previously isbbg us the terms of which specifically providetttiee preferred shares rank senior to the prefeshedes being offered.

Distributions.  Holders of preferred shares of a particulaieseare entitled to receive, when, as and if dedlay our board of trustees, out of our assetdljegeailable for payment, cash distributions a tespective rates a
on the respective dates as set forth in the astml@plementary relating to such series. Eachialision will be payable to holders of record asythppear on our share transfer books on the redates fixed by our board of trustees.

Distributions on any series of preferred sharesgeifered may be cumulative or non-cumulativeprawided in the applicable prospectus supplemeistributions, if cumulative, will be cumulative froand after the date set
forth in the applicable prospectus supplement. disgribution made on shares of a series of cunugdgireferred shares will first be credited agaihstearliest accrued but unpaid distribution dug weéspect to shares of the series which
remains payable. If our board of trustees faildeolare a distribution on a distribution paymertedan any series of the preferred shares for wiistnibutions are non-cumulative, the holders ef $eries of the preferred shares will have
no right to receive a distribution in respect af thistribution period ending on that distributicayment date, and we will have no obligation to fredistribution accrued for the period, whethenar distributions on that series are
declared payable on any future distribution payndeé.

No distributions (other than in common shares bepequity shares ranking junior to the preferteatss of any series as to distributions and uppridation) will be declared or paid or set asidegfayment (nor will
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any other distribution be declared or made uponcoarmon shares, or any of our other equity shanelsmg junior to or on a parity with the preferigthres of the series as to distributions or upgpridation), nor will any common
shares or any other of our equity shares rankin@juo or on a parity with the preferred sharethefseries as to distributions or upon liquidatierredeemed, purchased or otherwise acquiredjoc@nsideration (or any moneys be
paid to or made available for a sinking fund fae tedemption of any shares) by us (except by csiweinto or exchange for our other equity shaagking junior to the preferred shares of the sexge® distributions and upon
liquidation) unless:

(1) if the series of preferred shares has a cumalaistribution, full cumulative distributions dhe preferred shares of the series have been teroporaneously are declared and paid or declad anm set apart f
payment for all past distribution periods and thentcurrent distribution period; and

(2) if the series of preferred shares does not bamemulative distribution, full distributions oet preferred shares of the series have been agroporaneously are declared and paid or declared anth set apart for
payment for the then current distribution period.

Any distribution payment made on shares of a sefiesmulative preferred shares being offered fivisk be credited against the earliest accruedibpgid distribution due with respect to shareefgeries which remains
payable.

Redemption. The preferred shares will be subject to mangiaedemption or redemption at our option, in whaién part, in each case to the extent set fortihé prospectus supplement relating to the séftes preferred
shares also will be subject to redemption at otioopin whole or in part, if the board of trustektermines in good faith that such redemptioreisessary to maintain our status as a REIT for tapgses.

The prospectus supplement relating to a seriesebéped shares being offered that is subject todatory redemption will specify the number of sisaséthat series that will be redeemed by us imgaar commencing after a
date to be specified, at a redemption price petestoebe specified, together with an amount equalltaccrued and unpaid distributions thereon ¢whiill not, if shares of that series do not haxaimulative distribution, include any
accumulation in respect of unpaid distributionsgidor distribution periods) to the date of redeimpt The redemption price may be payable in castyrities or other property, as specified in theliapble prospectus supplement.

Notwithstanding the foregoing, no preferred shafeany series being offered will be redeemed andwllenot purchase or otherwise acquire directlyiratirectly any preferred shares of that seriesépkby conversion into or
exchange for equity shares of us ranking junighepreferred shares of that series as to disivibsiand upon liquidation) unless all outstandirgfgrred shares of that series are simultaneoesigemed unless, in each case:

(1) if that series of preferred shares has a cuimaldistribution, full cumulative distributions dhe preferred shares of that series will have lmeewntemporaneously are declared and paid oadethnd a sum
sufficient for payment for all past distributionrjmels and the then current distribution periodeisapart; and

(2) if that series of preferred shares does no¢ lsaeumulative distribution, full distributions tme preferred shares of that series have beemoeroporaneously are declared and paid or declar@d aum sufficient
for payment for the then current distribution peris set apart; provided, however, that we may isequeferred shares of the series under a purahrasechange offer made on the same terms to hodfell outstanding
preferred shares of the series.

If fewer than all of the outstanding preferred sisasf any series being offered are to be redeetiedumber of shares to be redeemed will be deteairidy us and these shares may be redeemed pfroratéhe holders of
record of these shares in proportion to the nurobérese shares held by such holders (with adjusisrte avoid redemption of fractional shares) or aiiier equitable method determined by us.
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Notice of redemption will be mailed at least 30 slayt not more than 60 days before the redemptte td each holder of record of preferred sharespfseries to be redeemed at the address shoaur share transfer books.
Each notice will state:

(1) the redemption date;

(2) the number of shares and series of our prefesiares to be redeemed,;

(3) the redemption price;

(4) the place or places where certificates for quetierred shares are to be surrendered for payofi¢he redemption price; and
(5) that distributions on our preferred sharesdwdzieemed will cease to accrue on the redempét d

If fewer than all our preferred shares of any sesiee to be redeemed, the notice mailed to eadeheiill also specify the number of preferred skatebe redeemed from the holder and, upon redemptinew certificate will
be issued representing the unredeemed shares withstto the holder. To facilitate the redemptidpreferred shares, our board of trustees mag fexcord date for the determination of preferreatefito be redeemed. The record date
may not be less than 30 or more than 60 days b#ferdate fixed for redemption.

If notice has been given as provided above, untesdefault in providing funds for the payment of tiedemption price on that date, then from and #feeredemption date all distributions on our erefd shares called for
redemption will cease. From and after the redempdiate, unless we default, all rights of the hadd#frour preferred shares of such series, excepight to receive the redemption price (but withioterest), will cease.

Subject to applicable law and the limitation onghases when distributions on preferred sharesvageéars, we may, at any time and from time t@fipurchase any preferred shares in the open masketnder or by private
agreement.

Liquidation Preference. If we voluntarily or involuntarily liquidate,issolve or wind-up our affairs, then, before we maky distribution or payment to the holders of eagnmon shares or any other class or series oéslodr
beneficial interest ranking junior to our prefersdtares in the distribution of assets upon ouidiaion, dissolution or winding up, the holderseatch series of preferred shares will be entitlee¢eive out of our assets legally available
for distribution to shareholders liquidating dibtrtions in the amount of the liquidation preferepee share (set forth in the applicable articlgspementary relating to such series), plus an amegual to all accrued and unpaid
distributions. After payment of the full amounttbg liquidating distributions to which they areiéatl, the holders of preferred shares will haveight or claim to any of our remaining assetsthi@ event that, upon the voluntary or
involuntary liquidation, dissolution or winding upur legally available assets are insufficientay fhe amount of the liquidating distributions dinoatstanding preferred shares of any series hadorresponding amounts payable on all
shares of other classes or series of shares ofitiahiterest ranking on a parity with our prafed shares in the distribution of assets upondiginn, dissolution or winding up, then the holdefrsur preferred shares and all other such
classes or series of shares of beneficial inteviflsshare ratably in any distribution of assetpnoportion to the full liquidating distributions tvhich they would otherwise be respectively estitl

If liquidating distributions have been made in fullall holders of preferred shares, our remairisgets will be distributed among the holders ofathgr classes or series of shares of benefidiadést ranking junior to our
preferred shares upon liquidation, dissolution ovding up, according to their respective rights pneferences and in each case according to thegiective number of shares. For these purposesoosplidation or merger with or into
any other corporation, or the sale, lease, tramsfepnveyance of all or substantially all of ovoerty or business, will not be deemed to cortstiéuliquidation, dissolution or winding up.
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Voting Rights. Holders of our preferred shares have no vaiiiys, except as set forth below or as otherwigeessly required by law or as indicated in theliapple articles supplementary.

If six quarterly distributions payable on any serié preferred shares are in default (whether odeolared or consecutive), the holders of allstes of preferred shares, voting as a single eléth all other series of preferred
shares upon which similar voting rights have bemtferred and are exercisable, will be entitledléztetwo additional trustees until all distributiim default have been paid or declared and set fqpgpayment.

The right to vote separately to elect trustees wifien vested, be subject, always, to the samegioog for vesting of the right to elect trusteeparately in the case of future distribution defauht any time when the right to
elect trustees separately has vested, we may,mondthe written request of the holders of recordatfless than 10% of our total number of prefesieares then outstanding will, call a special meetf shareholders for the election of
trustees. In the case of the written request, eiap@eeting will be held within 90 days after dhelivery of the request and, in either case, apthee and upon the notice provided by law anthénbtylaws. However, we will not be
required to call a special meeting if the requeseceived less than 120 days before the date foretie next annual meeting of shareholders, hadblders of all classes of outstanding prefestetes are offered the opportunity to elect
the trustees (or fill any vacancy) at the annuatting of shareholders. Trustees so elected willesentil the next annual meeting of shareholdensntit their respective successors are electedjaatify. If, before the end of the term of
any trustee so elected, a vacancy in the offidga@@frustee occurs, during the continuance of auleby reason of death, resignation, or disabitite vacancy will be filled for the unexpired teafithe former trustee by the appointment
of a new trustee by the remaining trustee or tessg® elected.

The affirmative vote or consent of the holderstdeast 662 % of the outstanding preferred sharesoh series will be required to amend or repeapanvision of, or add any provision to, our Deekéwn of Trust, including
the articles supplementary, if this action wouldexdely alter or change the rights, preferencgsivileges of the series of preferred shares.

Our board of trustees will not, without the conseftiolders of at least 88 % of the outstandindggrred shares, voting as a single class, autharipéher class of shares of beneficial interesiseaiour preferred shares. No
consent or approval of the holders of any serigeefierred shares will be required for the issudrm® authorized but unissued preferred shareshafrgreferred shares of any series ranking onitypeith or junior to our preferred
shares in question, or senior to a series of pedeshares expressly made junior to that serigsedérred shares as to payment of distributionsdéstdbution of assets, including other prefersédres of the same series.

These voting provisions will not apply if, at oligrto the time when the act with respect to whickote would otherwise be required is effectedpatstanding preferred shares of the series hau feeieemed or called for
redemption upon proper notice and sufficient funad been deposited in trust to effect the redemptio

Conversion Rights. The terms and conditions, if any, upon whichrsh of any series of preferred shares being aff@re convertible into common shares will be sehfm the applicable prospectus supplement. Ttragevill
include the number of common shares into whictptieéerred shares are convertible, the conversime or manner of calculation), the conversion erprovisions as to whether conversion will bewtoption or at the option of the
holders of the preferred shares or automaticalgnupe occurrence of certain events, the eventsrieg an adjustment of the conversion price aravisions affecting conversion if we redeem the gmefd shares.
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DESCRIPTION OF EQUITY SHARES

We are authorized to issue up to 100,000,000 eghityes of beneficial interest, par value $.01spare. Our declaration of trust provides that tgtg shares may be issued from time to time in@mnore series and gives the
board of trustees broad authority to fix the disttion, conversion and voting rights, redemptioomsions and liquidation rights of each seriesafigy shares. Holders of equity shares have nonppéee rights. The equity shares will
when issued, fully paid and nonassessable.

The issuance of equity shares with special voiigigts could be used to deter attempts by a sirtgleebolder or group of shareholders to obtain ebofrus in transactions not approved by our badriustees. We have no
intention to issue equity shares for these purposes

Outstanding Series of Equity Shares

At June 1, 2010, we have outstanding 4,289,544eghares, series AAA, which rank on a parity vathr common shares. Our equity shares, series AAfr@vide for cash distributions at the rate oeftimes the distributior
on the common shares, provided that such distabatshall be neither more than $.539101563 peegtarquarter nor less than the lesser of $2.1584p6r share per year or five times the divideretscpmmon share per year, (2) are
not redeemable except in certain limited circumstan(including if we determine a redemption is Beaey to maintain our status as a REIT), (3) receivour liquidation, dissolution or winding up 22@f the amount distributed per
common share, (4) are not convertible into comni@res except in certain limited circumstances &hthgve no voting rights. All equity shares, seAdeA are owned by subsidiaries of Public Storage.

Ownership Limitations
For a discussion of the ownership limitations yaply to equity shares, see “Description of Comi8bares—Ownership Limitations.”

Future Series of Equity Shares
Below is a description of some general terms awogigions of our equity shares which may be spetifiea prospectus supplement. The statements dsaribing the equity shares are in all respedifestito and qualified in
their entirety by reference to the applicable psnis of our declaration of trust (including theplgable form of articles supplementary relatingtte particular series of equity shares) and bylaws
You should read the prospectus supplement rel&itige equity shares being offered for specificgrincluding:
(1) the designation of that series of equity shares
(2) the number of shares of that series of equigyes offered, the liquidation rights and the affgiprice of that equity shares;
(3) the distribution rate, period and payment datmethod of calculation applicable to that sedfsquity shares;
(4) the provision for redemption, if applicable,tbét series of equity shares;
(5) any listing of that series of equity sharesaog securities exchange;
(6) the terms and conditions, if applicable, updriah that series of equity shares will be convégtihto common shares, including the conversiongptor manner of calculation);
(7) the voting rights, if any, of that series oligy shares;
(8) any other specific terms, rights, limitationsrestrictions of that series of equity shares; and
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(9) the relative ranking of that series of equitares as to distribution rights and rights if wiidate, dissolve or wind-up our affairs.

Ranking. Unless otherwise specified in the applicablespectus supplement, equity shares will, with resfeedistribution rights and rights upon liquidatj dissolution or winding up of our affairs, ramk a parity with the
common shares.

Distributions.  Holders of equity shares of each series beffeyenl will be entitled to receive, when, as andétlared by our board of trustees, out of ourtadegally available for payment, cash distribusia the rates and
on the dates set forth in the applicable prospestipplement. Each distribution will be payable otders of record as they appear on our share #ahsbks on the record dates fixed by our boatdustees. Unless otherwise specified in
the applicable prospectus supplement, distributtsnequity shares will be non-cumulative.

Redemption. The equity shares will be subject to mandatedemption or redemption at our option, in wholéngpart, in each case to the extent set forthénapplicable prospectus supplement.

The prospectus supplement relating to a serieguifyeshares being offered that is subject to mergaedemption will specify the number of sharéthat series that we must redeem in each year @roimg after a date to be
specified, at a redemption price per share to beifipd, together with an amount equal to all aedrand unpaid distributions (which will not, if treeries does not have a cumulative distributioclpide any accumulation in respect of
unpaid distributions for prior distribution perigds the date of redemption. The redemption prieg ive payable in cash, securities or other propastgpecified in the applicable prospectus supghem

If fewer than all of the outstanding equity shaséany series offered are to be redeemed, the nuailshares to be redeemed will be determined Bndsthose shares may be redeemed pro rata froholtiers of record of
those shares in proportion to the number of thhaees held by such holders (with adjustments tidasealemption of fractional shares) or any otheritadple method determined by us.

Notice of redemption will be mailed at least 30 sléyt not more than 60 days before the redemptts t each holder of record of equity shares pfsamies to be redeemed at the address shown mhare transfer books.
Each notice will state:
(1) the redemption date;
(2) the number of shares and series of the egbityes to be redeemed,;
(3) the redemption price;
(4) the place or places where certificates foreshaf that series are to be surrendered for payofehe redemption price;
(5) that distributions on the shares to be redeemikdease to accrue on the redemption date; and
(6) the date upon which the holder’s conversiohtsgif any, as to those shares terminate.
If fewer than all the shares of equity shares gfseries are to be redeemed, the notice maileddio leolder will also specify the number of sharfesquity shares to be redeemed from the holder gmoh redemption, a new

certificate will be issued representing the unreuee shares without cost to the holder. To facéitate redemption of equity shares, our board stées may fix a record date for the determinatioeqaity shares to be redeemed. The
record date may not be less than 30 or more thatag® before the date fixed for redemption.

If notice has been given as provided above, untesdefault in providing funds for the payment af tiedemption price on that date, then from and #iteredemption date all distributions on the ggsiares called for
redemption will cease. From and after the redempdiate, unless we default, all rights of the hadd#frour equity shares, except the right to rectiieeredemption price (but without interest), witlase.
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Liquidation Rights. If we voluntarily or involuntarily liquidate,issolve or winddp our affairs, then, before we make any distrioutir payment to the holders of the equity sharesp other class or series of our equity sh
ranking junior to any series of preferred sharehéndistribution of assets upon our liquidatioissdlution or winding up, the holders of each sedepreferred shares will be entitled to receiveaf our assets legally available for
distribution to shareholders liquidating distrilmunts in the amount of the liquidation preferencegtere, plus an amount equal to all accrued andidmiistributions (which shall not include any ageuation in respect of unpaid
distributions for prior distribution periods if thpreferred shares does not have a cumulative llision). After payment of the full amount of thquidating distributions to which they are entitléae holders of preferred shares will have
no right or claim to any of our remaining assets.

If liquidating distributions have been made in fwllall holders of preferred shares, our remairissets will be distributed among the holders ofathgr classes or series of shares ranking juaitie preferred shares upon
liquidation, dissolution or winding up, includinget equity shares, according to their respectivietsignd in each case according to their respestiveber of shares. For these purposes, our conofidar merger with or into any other
corporation, or the sale, lease, transfer or coawey of all or substantially all of our propertybarsiness, will not be deemed to constitute a digtion, dissolution or winding up.

Unless otherwise specified in the applicable prosmesupplement, if we voluntarily or involuntariiguidate, dissolve or wind up our affairs, holslef the equity shares will rank on a parity wtile hiolders of the common
shares, subject to any maximum or minimum distiésuto holders of equity shares specified in theliapble prospectus supplement.

Voting Rights. Unless otherwise specified in the applicabtespectus supplement, holders of the equity shaitesate with holders of the common shares.
No consent or approval of the holders of any sefesjuity shares will be required for the issuafmoen our authorized but unissued shares of arigsef equity shares including shares of the sariesof equity shares.

Conversion Rights. The terms and conditions, if any, upon whichrsh of any series of equity shares being offered¢anvertible into common shares will be set famtthe applicable prospectus supplement. The teriths
include the number of common shares into whictetingty shares are convertible, the conversion gocenanner of calculation), the conversion perjayisions as to whether conversion will be at@ption or at the option of the
holders of the equity shares or automatically uh@enoccurrence of certain events, the events riegun adjustment of the conversion price and gioms affecting conversion in the event of the negiton of the series of equity shares.

DESCRIPTION OF THE DEPOSITARY SHARES

We may, at our option, elect to offer depositargrels, each of which will represent a fractionatiest in a preferred share or equity share of eifige series as described in the applicable prasigesupplement. The preferred
shares or equity shares represented by the depyosiitares will be deposited with Computershare fl@esnpany, N.A. or another depositary named ireghyglicable prospectus supplement, under a depgrgement, among the
depositary, the holders of the depositary receiptsus. Depositary receipts, which evidence ouosiggry shares, will be credited in electronic fasndelivered to those persons purchasing depgsitares in the offering. The
depositary will be the transfer agent, registrat distribution disbursing agent for the depositstmares. Holders of depositary receipts agree tiobad by the deposit agreement, which requiresehsith take certain actions such as
filing proof of residence and paying certain charge

The summary of terms of the depositary shares t@dan this prospectus does not purport to be deta@mnd is subject to, and qualified in its emyitey, the provisions of the deposit agreement,daalaration of trust and the
form of articles supplementary for the applical@ges of preferred shares or equity shares.
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Distributions

The depositary will distribute all cash or otheslealistributions received in respect of the sesfgweferred shares or equity shares representélebgepositary shares to the record holders adsipy receipts in proportion to
the number of depositary shares owned by thoseetoltzh the relevant record date, which will besiime date as the record date fixed by us for thiicaple series of preferred shares or equity sharee depositary, however, will
distribute only an amount as can be distributediouit attributing to any depositary share a fractibone cent with any undistributed balance addezht treated as part of the next sum receivetidgepositary for distribution to record
holders of depositary receipts then outstanding.

In the event of a distribution other than in cable, depositary will distribute property receivedibio the record holders of depositary receip&t tire entitled to receive the distribution, ingmdion, as nearly as may be
practicable, to the number of depositary shareseoviny those holders on the relevant record datessithe depositary determines (after consultatitimus) that it is not feasible to make the disition. If this occurs, the depositary n
(with our approval) sell the property and distribtiie net proceeds from that sale to those hobieadopt another method of distribution as it deemstable and appropriate.

Liquidation Rights

If we liquidate, dissolve or wind up our affairshether voluntarily or involuntarily, the holdersedch depositary share will be entitled to thetfoacof the liquidation amount accorded each slaéitee applicable series of
preferred shares or equity shares, as set fottieiapplicable articles supplementary.

Redemption

For all cases where series of preferred shareguityeshares represented by that series of deppsiteres is redeemable, those depositary shalldsewedeemed from the proceeds received by thesiery resulting from the
redemption, in whole or in part, of that serieprferred shares or equity shares held by the deppsihenever we redeem any preferred shareguityeshares held by the depositary, the depositédtyedeem as of the same
redemption date the number of depositary sharessepting our preferred shares or equity sharesdegemed. The depositary will mail the notice aferaption promptly upon receipt of such notice frasrand not less than 30 nor more
than 60 days prior to the date fixed for redemptbour preferred shares or equity shares andepesitary shares to the record holders of the dippseceipts.

Conversion

If the series of preferred shares or equity shamesesented by the applicable series of deposstaayes is convertible into a different class ofshares, the depositary shares will be also beertihle on the terms described in
the applicable prospectus supplement.

Voting

Promptly upon receipt of notice of any meeting htal the holders of the series of preferred sharesjuity shares represented by the applicablessefidepositary shares are entitled to vote, épesitary will mail the
information contained in the notice of meetinghe tecord holders of the depositary receipts @seofecord date for that meeting. Each record haitidepositary receipts will be entitled to instrthe depositary as to the exercise of the
voting rights pertaining to the number of prefersbdres or equity shares represented by that réctddr’s depositary shares. The depositary wihtlry, as far as practicable, to vote our pretesteares or equity shares represented by
such depositary shares in accordance with thoseiations, and we will agree to take all action ethinay be deemed necessary by the depositary én tretnable the depositary to do so. The depygsitdirnot vote any of our preferred
shares or equity shares to the extent that it doegeceive specific instructions from the holdefrslepositary receipts.
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Withdrawal of Preferred Shares or Equity Shares

Upon surrender of depositary receipts at the gadadffice of the depositary, upon payment of anpaid amount due the depositary, and subject ttetines of the deposit agreement, the surrendeoidghis entitled to
delivery of the number of whole preferred sharesaquity shares and all money and other propergnyf represented by those depositary sharesaRaierred shares or equity shares will not bees. If the depositary receipts
delivered by the holder evidence a number of dépgsshares in excess of the number of depositeares representing the number of whole preferradestor equity shares to be withdrawn, the depysitdl deliver to that holder at
the same time a new depositary receipt evidentiagkcess number of depositary shares. Holdergldrawn preferred shares or equity shares willbeentitled to deposit those shares under thesiteggreement or to receive
depositary receipts evidencing depositary shares.

Amendment and Termination of Deposit Agreement

The form of depositary receipt evidencing the déposshares of any series and any provision ofiggosit agreement may at any time be amendedrbgragnt between the depositary and us. However@endment which
materially and adversely alters the rights of thiglérs (other than any change in fees) of depgsifaares of any series will not be effective untess amendment has been approved by the holdetdexdst a majority of the depositary
shares of that series then outstanding. No sucimément may impair the right, subject to the teriithe deposit agreement, of any owner of any dépgsshares to surrender the depositary receipeecing those depositary shares
with instructions to the depositary to deliver he holder our preferred shares or equity sharestntbney and other property, if any, represebiethe depositary receipt, except in order to cgmyth mandatory provisions of
applicable law. The deposit agreement may be teteihby the depositary or by us only if:

(1) all outstanding depositary shares have beezeradd or

(2) there has been a final distribution in respéciur preferred shares or equity shares in coireatith our liquidation, dissolution or winding wmd the distribution has been made to all thedreldf depositary
shares.

Charges of Depositary

We will pay all transfer and other taxes and gowezntal charges arising solely from the existendh@fepositary arrangements. We will pay chardéseodepositary in connection with the initial dejt of our preferred
shares or equity shares and the initial issuandieeofiepositary receipts, and redemption of oulepred shares or equity shares and all withdraofgseferred shares or equity shares by ownergpésitary shares. Holders of depositary
receipts will pay transfer, income and other teed governmental charges and those other chargee psovided in the deposit agreement to be feir #iccounts. In some circumstances, the depositagyrefuse to transfer depositary
shares, may withhold dividends and distributions sell the depositary shares evidenced by the dappseceipt if the charges are not paid.

Miscellaneous

The depositary will forward to the holders of deifary receipts all reports and communications fiesywhich are delivered to the depositary and whietare required to furnish to the holders of oafeured shares or equity
shares. In addition, the depositary will make ak## for inspection by holders of depositary retseit the principal office of the depositary, ahdther places as it may from time to time deenisable, any reports and communications
received from us which are received by the depgsita the holder of preferred shares or equityeshar

Neither the depositary nor we assume any obligatidiability under the deposit agreement to haddefrdepositary receipts other than for its or megligence or willful misconduct. Neither the deipery nor we will be liable if
the depositary is prevented or delayed by law gramtumstance beyond its control in performing its
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obligations under the deposit agreement. Our ofitiga and those of the depositary under the depgsgtement will be limited to performance in goaiitf of the depositary’s duties under the depagié@ment. Neither of them will be
obligated to prosecute or defend any legal procegidi respect of any depositary shares or prefeshedes or equity shares unless satisfactory iniigisrfurnished. We and the depositary may relyaitten advice of counsel or
accountants, on information provided by holderdegositary receipts or other persons believed audaith to be competent to give the informatiod an documents believed to be genuine and to hese signed or presented by the

proper party or parties.
Resignation and Removal of Depositary

The depositary may resign at any time by delivetings notice of its election to do so, and we miagny time remove the depositary. Any resignadioremoval will take effect upon the appointmenaafuccessor depositary
and its acceptance of the appointment. The succdspositary must be appointed within 60 days afédivery of the notice for resignation or remosall must be a bank or trust company having it<jpa office in the United States of
America and having a combined capital and surplag ast $150,000,000.

U.S. Federal Income Tax Considerations

Owners of the depositary shares will be treatedJf&. federal income tax purposes as if they wenees of the preferred shares or equity sharegsepted by those depositary shares. Accordingdyptimers will be entitled
take into account, for U.S. federal income tax psgs, income and deductions to which they wouldritigled if they were holders of such preferredrebar equity shares. In addition:

(1) no gain or loss will be recognized for U.S.deal income tax purposes upon the withdrawal ofepred shares or equity shares in exchange forgigpp shares;
(2) the tax basis of each preferred or equity staem exchanging owner of depositary shares wphn such exchange, be the same as the aggregasta of the depositary shares being exchanged; a
(3) the holding period for preferred shares or ggsfiares in the hands of an exchanging ownerpdsitary shares will include the period during whibat person owned those depositary shares.
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DESCRIPTION OF WARRANTS

We have no warrants outstanding (other than opiased under our option plan). We may issue wéstian the purchase of common shares, preferresshequity shares or debt securities. Warrantshmagsued
independently or together with any other securitifésred by any prospectus supplement and maythehetd to or separate from those securities. Eaidssof warrants will be issued under a separateant agreement to be entered into
between a warrant agent specified in the applicatiispectus supplement and us. The warrant agértoisolely as our agent in connection with themants of that series and will not assume anygahibin or relationship of agency or
trust for or with any holders or beneficial ownefsvarrants. The following sets forth certain getiéerms and provisions of the warrants being effeFurther terms of the warrants and the appkcedarrant agreement will be set forth
in the applicable prospectus supplement.

The applicable prospectus supplement will desdhibeerms of the warrants in respect of which phaspectus is being delivered, including, wherdiagble, the following:

(1) the title of those warrants;

(2) the aggregate number of those warrants;

(3) the price or prices at which those warrants vélissued;

(4) the class, series, number and terms of the ammpreferred or equity shares purchasable uportiegeof those warrants;

(5) the designation and terms of the other shérasy, with which those warrants are issued amdrthmber of those warrants issued with each share;
(6) the date, if any, on and after which those @ and the related common shares, preferredssbaggjuity shares, if any, will be separatelyfarable;
(7) the price at which each common, preferred aitgghare purchasable upon exercise of those ntarraay be purchased;

(8) the date on which the right to exercise thoaerants will commence and the date on which tiuit expires;

(9) the minimum or maximum amount of those warravitich may be exercised at any one time; and

(10) any other terms of those warrants, includargis, procedures and limitations relating to theherge and exercise of those warrants.
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DESCRIPTION OF DEBT SECURITIES

The following descriptions of the debt securiti@snbt purport to be complete and are subject togardified in their entirety by reference to theémture, a form of which will be filed by amendmauith the SEC as an exhibit
to the registration statement of which this prospeés a part or incorporated by reference in cotioe with the offering of securities. Any futurepplemental indenture or similar document also kgliso filed. You should read the
indenture and any supplemental indenture or sirdit@ument because they, and not this descriptiiimelyour rights as holder of our debt securitibcapitalized terms have the meanings specifietthe indenture.

We may issue, from time to time, debt securitiegyrie or more series, that will consist of either genior debt (the “Senior Debt Securities”) or subordinated debt securities (the “Subordinatebt3ecurities”). The debt
securities we offer will be issued under one orerindentures between us and a trustee (the “Tr)steleich may be the same trustee. Debt securitiggther senior or subordinated, may be issuedmsectible debt securities or
exchangeable debt securities.

General Terms of the Indenture

The indenture does not limit the amount of debtisées that we may issue. It provides that we iisaye debt securities up to the principal amouattwe may authorize and may be in any currencyimeacy unit designated
by us. Except for the limitations on consolidatiorerger and sale of all or substantially all of assets contained in the indenture, the termseofitienture do not contain any covenants or otrevigions designed to afford holders of
any debt securities protection with respect toaperations, financial condition or transactionsoining us.

We may issue the debt securities issued undenttenture as “discount securities,” which means thay be sold at a discount below their stated ppal@mount. These debt securities, as well as akblet securities that are
not issued at a discount, may, for U.S. federadiime tax purposes, be treated as if they were issithdoriginal issue discount,” or “OID,” becauséinterest payment and other characteristics. i@pecS. federal income tax
considerations applicable to debt securities issuigtloriginal issue discount will be describedchiore detail in any applicable prospectus supplement

The applicable prospectus supplement for a sefigshi securities that we issue will describe, agnotier things, the following terms of the offexbt securities:

. the title;

. the aggregate principal amou

. whether issued in fully registered form without poas or in a form registered as to principal onighwoupons or in bearer form with coupo

. whether issued in the form of one or more globalsges and whether all or a portion of the prratiamount of the debt securities is representectty;

. the price or prices at which the debt securitidshe issued

. the date or dates on which principal is paya

. the placeor places where and the manner in which princip@mium or interest will be payable and the placplaces where the debt securities may be presémténsfer and, if applicable, conversion orlemge:
. interest rates, and the dates from which inteifeaty, will accrue, and the dates when interegiaigable

. the right, if any, to extend the interest paymesriquls and the duration of the extensic
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. our rights or obligations to redeem or purchasedéts securities, including sinking fund or partidemption payment

. conversion or exchange provisions, if any, inclgdionversion or exchange prices or rates and aiuns theretc

. the currency or currencies of payment of princigahterest:

. the terms applicable to any debt securities isstieddiscount from their stated principal amo

. the terms, if any, pursuant to which any debt sgeawill be subordinate to any of our other d¢

. if the amount of payments of principal or interissto be determined by reference to an index anéda, or based on a coin or currency other thanithahich the debt securities are stated to bepkey the manner in
which these amounts are determined and the catmulagent, if any, with respect there

. if other than the entire principal amount of thétdgecurities when issued, the portion of the fpaicamount payable upon acceleration of matuaity the terms and conditions of any accelera

. if applicable, covenants affording holders of detuttection with respect to our operations, finahc@dition or transactions involving us; a

. any other specific terms of any debt securit

The applicable prospectus supplement will set foréhterial U.S. federal income tax consideratiomshfilders of any debt securities and the secumtiehiange or quotation system on which any dehiriies are listed or
quoted, if any.

Debt securities issued by us will be structurallpardinated to all indebtedness and other liabglitf our subsidiaries, except to the extent anl subsidiary guarantees or is otherwise obligatedake payment on such debt
securities.

Unless otherwise provided in the applicable prosmesupplement, all securities of any one seriesl met be issued at the same time and may be ifmredime to time without consent of any holder.

Senior Debt Securities
Payment of the principal of, premium, if any, antérest on Senior Debt Securities will rank on gtpavith all of our other unsecured and unsuboatiial debt.

Subordinated Debt Securities

Payment of the principal of, premium, if any, antérest on Subordinated Debt Securities will beostibated and junior in right of payment to theoppayment in full of all of our senior debt. Wellvgiet forth in the applicable
prospectus supplement relating to any Subordinagdtt Securities the subordination terms of suchrstées as well as the aggregate amount of outsigriddebtedness, as of the most recent practictits that by its terms would be
senior to the Subordinated Debt Securities. Wealsib set forth in such prospectus supplementdiioits, if any, on issuance of additional seniditde

Conversion or Exchange Rights

Debt securities may be convertible into or exchabtgefor other equity shares or property of the @any. The terms and conditions of conversion oharge will be set forth in the applicable prospscupplement. The terms
will include, among others, the following:

. the conversion or exchange pri

20



Table of Contents

. the conversion or exchange peri

. provisions regarding the ability of the Companyte holder to convert or exchange the debt seesy
. events requiring adjustment to the conversion charge price; an

. provisions affecting conversion or exchange inghent of our redemption of the debt securit

Consolidation, Merger or Sale

Unless otherwise indicated in the applicable progmesupplement, we will not be permitted to coidsaé or merge with or into, or transfer or lea@rsubstantially all of our assets to, any persaless (a) we will be the
continuing corporation or (b) the successor corpamzor person to which our assets are transfesrdelased is an entity organized under the lavtk®nited States, any state of the United StatéseoDistrict of Columbia and it
expressly assumes our obligations on the debtisiestand under the indenture. In addition, we carffect such a transaction unless immediatebr afiving effect to such transaction, no defauleeent of default under the indenture
shall have occurred and be continuing. Subjecettam exceptions, when the person to whom ourtsisse transferred or leased has assumed our tbfigainder the debt securities and the indentueeshall be discharged from all our
obligations under the debt securities and the indenexcept in limited circumstances.

This covenant would not apply to any recapitalmatransaction, a change of control of the Compargy highly leveraged transaction, unless the &etitn or change of control were structured toudela merger or
consolidation or transfer or lease of all or suhisély all of our assets.

Events of Default
Unless otherwise indicated, the term “Event of D&fawhen used in the indenture, means any oféliewing:

. failure to pay interest for 30 days after the gegment is due and payab

. failure to pay principal or premium, if any, on atgbt security when due, either at maturity, uponr@demption, by declaration or otherwi

. failure to make sinking fund payments when ¢

. failure to perform any other covenant for 60 dafysranotice that performance was requir

. events of bankruptcy, insolvency or reorganizatibthe Company; c

. any other Event of Default provided in the applieaiesolution of our board of trustees or the seqmntal indenture under which we issue series lf skrurities

An Event of Default for a particular series of debturities does not necessarily constitute an ttfeDefault for any other series of debt secusiiesued under the indenture. Unless otherwisearteii in the applicable
prospectus supplement, an Event of Default relatirtge payment of interest, principal or any sigkiund installment involving any series of dehtsities has occurred and is continuing, the teustethe holders of not less than 25% in
aggregate principal amount of the debt securitiesaoh affected series may declare the entire ijpahof all the debt securities of that serieséodoie and payable immediately.

Unless otherwise indicated in the applicable progmesupplement, an Event of Default relating sopghrformance of other covenants occurs and isreong for a period of 60 days after notice of sumhif any other Event of
Default occurs and is continuing involving all betseries of Senior Debt Securities, then thedeust the holders of not less than 25% in aggrquateipal amount of all of the series of Seniobb8ecurities may declare the entire
principal amount of all of the series of Senior D8bcurities due and payable immediately.
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Similarly, unless otherwise indicated in the apgie prospectus supplement, if an Event of Defaldting to the performance of other covenants scand is continuing for a period of 60 days afigtice of such, or if any
other Event of Default occurs and is continuingpiring all of the series of Subordinated Debt Siims, then the trustee or the holders of not teas 25% in aggregate principal amount of all &f skries of Subordinated Debt Secur
may declare the entire principal amount of allhef series of Subordinated Debt Securities due apahe immediately.

If, however, the Event of Default relating to therfermance of other covenants or any other Eveitedéult that has occurred and is continuing idéss than all of the series of Senior Debt Seesriir Subordinated Debt
Securities, as the case may be, then, unless dgieeindicated in the applicable prospectus supphéntiee trustee or the holders of not less than 2b&ggregate principal amount of each affectesaf the Senior Debt Securities or
Subordinated Debt Securities, as the case may &gdetlare the entire principal amount of all dedaturities of such affected series due and payminieediately. The holders of not less than a majonitaggregate principal amount of
the debt securities of a series may, after satigfgonditions, rescind and annul any of the abassiibed declarations and consequences involvingeties.

If an Event of Default relating to events of bankay, insolvency or reorganization of the Compaoguss and is continuing, then the principal amaifr#ll of the debt securities outstanding, and acgrued interest, will
automatically become due and payable immediateitjiowt any declaration or other act by the trusteany holder.

The indenture imposes limitations on suits broumhholders of debt securities against us. Exceptagided below, no holder of debt securities of series may institute any action against us uttteimdenture unless:

. the holder has previously given to the trusteeteminotice of default and continuance of that défi

. the holders of at least 25% in principal amourthefoutstanding debt securities of the affectesérave requested that the trustee institutedtiena
. the requesting holders have offered the trustesoresble indemnity for expenses and liabilities thay be incurred by bringing the actic

. the trustee has not instituted the action withird&9s of the request; ai

. the trustee has not received inconsistent diredtjothe holders of a majority in principal amouhtire outstanding debt securities of the se

Notwithstanding the foregoing, each holder of deduiurities of any series has the right, which soalie and unconditional, to receive payment ofatfiecipal of and premium and interest, if any,smeh debt securities when
due and to institute suit for the enforcement of such payment, and such rights may not be impaw#tbut the consent of that holder of debt se@sit

We will be required to file annually with the Tresta certificate, signed by an officer of the Conypatating whether or not the officer knows of alefault by us in the performance, observance léHifitent of any condition ¢
covenant of the indenture.
Registered Global Securities

We may issue the debt securities of a series ifermoin part in the form of one or more fully regired global securities that we will deposit véttepositary or with a nominee for a depositarptified in the applicable
prospectus supplement and registered in the nammecbfdepositary or nominee. In such case, weissille one or more registered global securitiesmérated in an amount equal to the aggregate paheimount of all of the debt
securities of the series to be issued and repredéytsuch registered global security or securities
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Unless and until it is exchanged in whole or intpar debt securities in definitive registered fomregistered global security may not be transteexcept as a whole:

. by the depositary for such registered global sectwiits nominee
. by a nominee of the depositary to the depositagnother nominee of the depositary
. by the depositary or its nominee to a successtireoflepositary or a nominee of the succes

The prospectus supplement relating to a seriesluif securities will describe the specific termshef depositary arrangement with respect to anyigrodf such series represented by a registerecbmzurity. We anticipate tt
the following provisions will apply to all depositearrangements for debt securities:

. ownership of beneficial interests in a registerkdbal security will be limited to persons that haeeounts with the depositary for the registeretball security, those persons being referred “participants” or
persons that may hold interests through particii

. upon the issuance of a registered global secuhiéydepositary for the registered global securityakedit, on its boo-entry registration and transfer system, the pgaiti¢ accounts with the respective princi|
amounts of the debt securities represented byetistered global security beneficially owned by plaeticipants

. any dealers, underwriters, or agents participatirtge distribution of the debt securities will @gsate the accounts to be credited;

. ownership of any beneficial interest in the registieglobal security will be shown on, and the tfansf any ownership interest will be effected otiiyough, records maintained by the depositaryHeregistered

global security (with respect to interests of gapints) and on the records of participants (wépect to interests of persons holding throughgiaants).

The laws of some states may require that certaichasers of securities take physical delivery efgbcurities in definitive form. These laws mayitithe ability of those persons to own, transfepledge beneficial interests in
registered global securities.

So long as the depositary for a registered globalisty, or its nominee, is the registered ownethefregistered global security, the depositathemominee, as the case may be, will be considbresole owner or holder of the
debt securities represented by the registered gbeloarity for all purposes under the indenturecdpt as set forth below, owners of beneficial iés in a registered global security:

. will not be entitled to have the debt securitigwresented by a registered global security regidteréheir names
. will not receive or be entitled to receive physidelivery of the debt securities in the definitfeem; and
. will not be considered the owners or holders ofdbbt securities under the indentt

Accordingly, each person owning a beneficial inseie a registered global security must rely onphecedures of the depositary for the registerebajisecurity and, if the person is not a partictpan the procedures of a
participant through which the person owns its ieggrto exercise any rights of a holder underridenture.

We understand that under existing industry prasfifave request any action of holders or if an emof a beneficial interest in a registered glaigaiurity desires to give or take any action thaolder is entitled to give or take
under the indenture, the depositary for the registglobal security would authorize the particigamilding the relevant beneficial interests to givéake the action, and those participants wouttiaize
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beneficial owners owning through those participaatgive or take the action or would otherwisewgmin the instructions of beneficial owners holdingpugh them.

We will make payments of principal and premiumarify, and interest, if any, on debt securities regmeed by a registered global security registareté name of a depositary or its nominee to tip@sieary or its nominee, as
the case may be, as the registered owners of gitered global security. None of the Company tthstee or any other agent of the Company or tistee will be responsible or liable for any aspéthe records relating to, or payme
made on account of, beneficial ownership interestse registered global security or for maintagpisupervising or reviewing any records relatingh® beneficial ownership interests.

We expect that the depositary for any debt seesripresented by a registered global security) tgeeipt of any payments of principal and premiifrany, and interest, if any, in respect of thgiseered global security, will
immediately credit participants’ accounts with payts in amounts proportionate to their respectemeficial interests in the registered global segwas shown on the records of the depositary. \&fe ekpect that standing customer
instructions and customary practices will goverprpents by participants to owners of beneficialiiests in the registered global security held throtig participants, as is now the case with thargtees held for the accounts of
customers in bearer form or registered in “stregt@.” We also expect that any of these paymentdwilhe responsibility of the participants.

If the depositary for any debt securities represgihly a registered global security is at any timeiling or unable to continue as depositary orsesato be a clearing agency registered under tbleaiige Act, we will appoint ¢
eligible successor depositary. If we fail to appain eligible successor depositary within 90 daweswill issue the debt securities in definitiverfom exchange for the registered global secuntyaddition, we may at any time and in our
sole discretion decide not to have any of the debtrrities of a series represented by one or negiistered global securities. In such event, weigsllie debt securities of that series in a defimitorm in exchange for all of the registered
global securities representing the debt securifibs.trustee will register any debt securitieséshkin definitive form in exchange for a registegéobal security in such name or names as the deppsbased upon instructions from its
participants, shall instruct the trustee.

We may also issue bearer debt securities of assertte form of one or more global securitieserefd to as “bearer global securities.” We will dgipthese bearer global securities with a commepositary for Euroclear
System and Clearstream Bank Luxembourg, Societeyme, or with a nominee for the depositary ideedfin the prospectus supplement relating to thégseThe prospectus supplement relating to asefidebt securities represented
by a bearer global security will describe the sfiegérms and procedures, including the specifimgeof the depositary arrangement and any spemificedures for the issuance of debt securitiegfimitive form in exchange for a bearer
global security, with respect to the position af geries represented by a bearer global security.

Discharge, Defeasance and Covenant Defeasance

We can discharge or defease our obligations uiéeintienture as set forth below. Unless otherveséosth in the applicable prospectus suppleméetsubordination provisions applicable to any Sdinated Debt Securities
will be expressly subject to the discharge andakeface provisions of the indenture.

We may discharge some of our obligations to holdéeny series of debt securities that have negaly been delivered to the trustee for cancellaiahthat have either become due and payable dnyateir terms to become
due and payable within one year (or are schedelecetlemption within one year). We may effect akissge by irrevocably depositing with the trustashcor U.S. government obligations, as trust fuimdan amount certified to be
sufficient to pay when due, whether at maturityoupedemption or otherwise, the principal of, premj if any, and interest on the debt securitiesarydmandatory sinking fund payments.
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Unless otherwise provided in the applicable prospgesupplement, we may also discharge any and aliroobligations to holders of any series of dedturities at any time (“defeasance”). We also beayeleased from the
obligations imposed by any covenants of any outbtanseries of debt securities and provisions efitidenture, and we may omit to comply with thoseenants without creating an Event of Default (‘eoant defeasance”). We may
effect defeasance and covenant defeasance oatynéfng other things:

we irrevocably deposit with the trustee cash or. lgd&ernment obligations, as trust funds, in anwamhoertified to be sufficient to pay at maturior tpon redemption) the principal, premium, if aagd interest on all
outstanding debt securities of the series;

we deliver to the trustee an opinion of counseinfrnationally recognized law firm to the effecttthe holders of the series of debt securitiebnetl recognize income, gain or loss for U.S. fedlexcome tax purpos
as a result of the defeasance or covenant defemsadcthat defeasance or covenant defeasanceoivitimerwise alter the holders’ U.S. federal incdeetreatment of principal, premium, if any, anterest payments
on the series of debt securities, which opinionthincase of legal defeasance, must be baseduting of the Internal Revenue Service issued, cnange in U.S. federal income tax l¢

Although we may discharge or defease our obligatiomder the indenture as described in the two ghegeparagraphs, we may not avoid, among othegshiour duty to register the transfer or excharfgeng series of debt
securities, to replace any temporary, mutilatedtrdged, lost or stolen series of debt securitie® anaintain an office or agency in respect of aesies of debt securities.

Modification of the Indenture
The indenture provides that we and the trustee enggr into supplemental indentures without the ennsf the holders of debt securities to:

secure any debt securiti¢

evidence the assumption by a successor corporattionr obligations

add covenants for the protection of the holderdedit securities

cure any ambiguity or correct any inconsistencthindenture

establish the forms or terms of debt securitieanyf series; an

evidence and provide for the acceptance of appeintioy a successor trust:

The indenture also provides that we and the truseg with the consent of the holders of not léssita majority in aggregate principal amount oftdelzurities of all series of Senior Debt Secwsitie Subordinated Debt
Securities, as the case may be, then outstandihgféected (voting as one class), add any provistonor change in any manner, eliminate or moidifgny way the provisions of, the indenture or nfpdi any manner the rights of the
holders of the debt securities. We and the trusiag not, however, without the consent of the holifezach outstanding debt security affected thereby

extend the final maturity of any debt secur

reduce the principal amount or premium, if a

reduce the rate or extend the time of paymenttefast;

reduce any amount payable on redempi

change the currency in which the principal (otfantas may be provided otherwise with respectsirias), premium, if any, or interest is paya
reduce the amount of the principal of any debt 8gcissued with an original issue discount thgp@yable upon acceleration or provable in banksy}
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. modify any of the subordination provisions or thedinition of senior indebtedness applicable to 8opordinated Debt Securities in a manner adverseetbolders of those securitit
. alter provisions of the indenture relating to tiebtisecurities not denominated in U.S. doll

. impair the right to institute suit for the enforcemt of any payment on any debt security when du

. reduce the percentage of holders of debt secuatiaay series whose consent is required for angification of the indenture

A prospectus supplement may set forth modificatmnadditions to these provisions with respect paaicular series of Debt Securities.

Concerning the Trustee

The indenture provides that there may be more dmentrustee under the indenture, each with respexte or more series of debt securities. If tieeedifferent trustees for different series of dsturities, each trustee will b
trustee of a trust under the indenture separatepart from the trust administered by any othest&e under the indenture. Except as otherwiseateticn this prospectus or any prospectus supplemey action permitted to be taken by
a trustee may be taken by such trustee only withaet to the one or more series of debt secufaieshich it is the trustee under the indenturey Amistee under the indenture may resign or be venhavith respect to one or more series
of debt securities. All payments of principal ofemium, if any, and interest on, and all registnatitransfer, exchange, authentication and deligieguding authentication and delivery on origireguance of the debt securities) of, the
debt securities of a series will be effected bytthstee with respect to that series at an offesighated by the trustee in New York, New York.

The indenture contains limitations on the righthaf trustee, should it become a creditor of the @amy, to obtain payment of claims in some casés mralize on certain property received in respéeny such claim as secur
or otherwise. The trustee may engage in otheradiws. If it acquires any conflicting interesliateng to any duties with respect to the debt siéesr however, it must eliminate the conflict esign as trustee.

The holders of a majority in aggregate principabant of any series of debt securities then outstandill have the right to direct the time, methaxd place of conducting any proceeding for exargisiny remedy available to
the trustee with respect to such series of dehtriies, provided that the direction would not danfwith any rule of law or with the indenture, wid not be unduly prejudicial to the rights of a@metholder of the debt securities, and
would not involve any trustee in personal liabiliihe indenture provides that in case an Eventedallt shall occur and be known to any trusteeratde cured, the trustee must use the same defjcaee as a prudent person would
in the conduct of his or her own affairs in thereige of the trustes’power. Subject to these provisions, the trusi#tée/under no obligation to exercise any of ights or powers under the indenture at the recpfessty of the holders
the debt securities, unless they shall have offeyéde trustee security and indemnity satisfactorthe trustee.

No Individual Liability of Incorporators, Sharehold ers, Officers or Trustees

The indenture provides that no incorporator angast, present or future shareholder, officer cste®, of the Company or any successor corporatitimeir capacity as such shall have any individiaaility for any of our
obligations, covenants or agreements under thesgehbirities or the indenture.
Governing Law

The indenture and the debt securities will be goeerby, and construed in accordance with, the Gfise State of New York.
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DESCRIPTION OF UNITS

We may issue units comprised of one or more obther securities described in this prospectus yncambination. Each unit may also include debtgstions of third parties, such as U.S. Treasuryrsges. Each unit will be
issued so that the holder of the unit is also thiddr of each security included in the unit. Thhe, holder of a unit will have the rights and obtigns of a holder of each included security. Trespectus supplement will describe:

the designation and terms of the units and of goairsties comprising the units, including whethed ander what circumstances the securities comprisie units may be held or transferred separe
a description of the terms of any unit agreemeregung the units

a description of the provisions for the paymenitlesment, transfer or exchange of the ur

a discussion of material U.S. federal income taxsiderations, if applicable; a1

whether the units will be issued in fully regist@ global form

The descriptions of the units and any applicablgeulying security or pledge or depository arranget:én this prospectus and in any prospectus soppieare summaries of the material provisions efaplicable agreements.
These descriptions do not restate those agreefimethisir entirety and may not contain all the imf@tion that you may find useful. We urge you tadréee applicable agreements because they, antdestimmaries, define many of your
rights as holders of the units. For more inforntatiglease review the form of the relevant agreesevttich will be filed with the SEC promptly aftére offering of units and will be available as désed under the heading “Where You
Can Find More Information” on page 1.

BOOK-ENTRY SECURITIES

The securities offered by means of this prospemtasany related prospectus supplement may be igsweuble or in part in book-entry form, meaningtieneficial owners of the securities may notireceertificates
representing their ownership interests in the sgesyexcept in the event the book-entry systente securities is discontinued. Securities issndmbok-entry form will be evidenced by one or egtobal securities that will be
deposited with, or on behalf of, a depository itfeatt in the applicable prospectus supplementirgiab the securities. Unless and until it is exayed in whole or in part for the individual seciestrepresented thereby, a global security
may not be transferred except as a whole by thesiepy for the global security to a nominee oftsdepository or by a nominee of such depositorguith depository or another nominee of such depgsitoby the depository or any
nominee of such depository to a successor deppsitaa nominee of such successor. Global securitasbe issued in either registered or bearer forthin either temporary or permanent form. Theiipegerms of the depository
arrangement with respect to a class or seriescoffisies that differ from the terms described heiltbe described in the applicable prospectus &mpnt.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

For purposes of the following discussion, referartee‘our company,” “we” and “us” mean Public Stgeaand not its subsidiaries or affiliates. Thedwihg discussion describes the material U.S. fddiecame tax
considerations relating to the taxation of Publior&ge as a REIT and the acquisition, ownershipdispbsition of our common shares. If we offer dedturities or equity securities other than comstwares, information about any
additional income tax consequences to holdersasfetisecurities will be included in the documentspant to which those securities are offered.

Because this is a summary that is intended to addnely the U.S. federal income tax consideratietating to the ownership and disposition of oumagon shares, it may not contain all the informatiwat may be important in
your specific circumstances. As you review thisdssion, you should keep in mind that:

(1) The tax considerations to you may vary depepndimyour particular tax situation;

(2) Special rules that are not discussed below ap@jy to you if, for example, you are a tax-exewngfanization, a broker-dealer, a non-U.S. persdrysy, an estate, a regulated investment compafigancial
institution, an insurance company, or otherwisgestttio special tax treatment under the Code;

(3) This summary does not address state, locabehS. tax considerations;

(4) This summary deals only with Public Storage wam shareholders that hold common shares as “tapgats,” within the meaning of Section 1221 ef@ode; and

(5) This discussion is not intended to be, and khoat be construed as, tax advice.

You are urged both to review the following discossand to consult with your tax advisor to deterrtime effect of acquiring, owning and disposingf common shares in your individual tax situatioejuding any state,
local or non-U.S. tax consequences.

The information in this section is based on the&adirrent, temporary and proposed regulations pigated by the U.S. Treasury Department, the letia history of the Code, current administrativeeipretations and
practices of the Internal Revenue Service (“IRSNd court decisions. The reference to IRS inteagimets and practices includes IRS practices anidipslas endorsed in private letter rulings, whioh not binding on the IRS except with
respect to the taxpayer that receives the rulingakch case, these sources are relied upon asxiseyn the date of this registration statemeutuife legislation, regulations, administrative iptetations and court decisions could change
current law or adversely affect existing interptietas of current law. Any change could apply rettogely. Except as described under “—Taxation dblRuStorage as a REIT—Income Tests Applicable EB3TR,” we have not obtained
any rulings from the IRS concerning the tax treathod the matters discussed below. Accordingly neif¢here is no change in the applicable law, ssuaance can be provided that the statements mable following discussion, which
do not bind the IRS or the courts, will not be &dvajed by the IRS or will be sustained by a cdisbichallenged.

Taxation of Public Storage as a REIT
General. We elected to be taxed as a REIT under the Gedining with our taxable year ended Decembefil881. A REIT generally is not subject to U.S. fediéncome tax on the net income that it distrilsute
shareholders if it meets the applicable REIT disiibn requirements and other requirements for Ritidlification under the Code.

We believe that we have been and that we are argdsind have operated, and we intend to continaperate, to qualify as a REIT, but there can bassurance that we qualify or will remain qualifeesia REIT. Qualification
and taxation as a REIT depend upon our ability é@tnthrough actual annual (or in some cases glyareperating results, requirements relating twoime, asset ownership, distribution levels andrdigeof share ownership, and the
various other REIT qualification requirements imgabsinder the Code. Given the
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complex nature of the REIT qualification requirensgithe ongoing importance of factual determinatiand the possibility of future changes in ourwinstances, we cannot provide any assurance thactual operating results will
satisfy the requirements for taxation as a REITentde Code for any particular taxable year.

The sections of the Code that relate to our qealifon and operation as a REIT are highly techrdadl complex. This discussion sets forth the neltaspects of the sections of the Code that gavert).S. federal income tax
treatment of a REIT and its shareholders. This samnis qualified in its entirety by the applicalede provisions, relevant rules and Treasury réignis, and related administrative and judicial iptetations.

Taxation. For each taxable year in which we qualify ftdtion as a REIT, we generally will not be subjediederal corporate income tax on our net inctimagis distributed currently to our shareholdérsS. Shareholders
(as defined below) generally will be subject toation on dividends (other than designated capéai dividends and “qualified dividend income”) ates applicable to ordinary income, instead opaef capital gain rates. Qualification
for taxation as a REIT enables the REIT and itsedfwders to substantially eliminate the “doubleatan” (that is, taxation at both the corporate ahareholder levels) that generally results fronmaestment in a regular corporation.
Regular corporations (non-REIT “C” corporationshgglly are subject to U.S. federal corporate inedaxation on their income and shareholders oflaegorporations are subject to tax on any dividethédt are received. Currently,
however, shareholders of regular corporations whdaxed at individual rates generally are taxedigiiends they receive at capital gains rateschviaie lower for individuals than ordinary inconages, and shareholders of regular
corporations who are taxed at regular corporaesratll receive the benefit of a dividends-receidediuction that substantially reduces the effeatate that they pay on such dividends. Income ebbyea REIT and distributed currently
to its shareholders generally will be subject tvdoaggregate rates of U.S. federal income taxahian if such income were earned by a non-REIT ¢@rporation, subjected to corporate income tax,thed distributed to shareholders
and subjected to tax either at capital gain ratebeeffective rate paid by a corporate recip@ntitled to the benefit of the dividends-receivediaiction.

While we generally will not be subject to corporateome taxes on income that we distribute curyetatishareholders, we will be subject to U.S. fatlercome tax as follows:

1. We will be taxed at regular corporate ratesmnundistributed “REIT taxable income.” REIT taxalicome is the taxable income of the REIT sulijespecified adjustments, including a deductiondisidends
paid.

2. We may be subject to the “alternative minimury &n our undistributed items of tax preferencearify.

3. If we have (1) net income from the sale or otfisposition of “foreclosure property” that is hgddmarily for sale to customers in the ordinaryis® of business, or (2) other non-qualifying inednom foreclosure
property, we will be subject to tax at the highemtorate rate on this income.

4. Our net income from “prohibited transactionsTlwe subject to a 100% tax. In general, prohibitatisactions are sales or other dispositionsaggay held primarily for sale to customers in ¢dinary course of
business other than foreclosure property.

5. If we fail to satisfy either the 75% gross ineotast or the 95% gross income test discussed bblaivnonetheless maintain our qualification asEéRoecause other requirements are met, we wisiuigect to a tax
equal to the gross income attributable to the grezteither (1) the amount by which 75% of oursgrasncome exceeds the amount of our income quadjfynder the 75% test for the taxable year or{@)@mount by which 95%
of our gross income exceeds the amount of our irecgualifying for the 95% income test for the taxapear, multiplied in either case by a fractioreirded to reflect our profitability.

6. We will be subject to a 4% nondeductible extiseon the excess of the required distribution ¢kersum of amounts actually distributed, excessillutions from the preceding tax year and amotettined for
which U.S. federal income tax was paid if we faihtake the required distribution by the end
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of a calendar year (taking into account certaitriflistions declared in the last three months odileredar year and paid prior to the end of Janubtlyeofollowing calendar year). The required disation for each calendar year is
equal to the sum of:

. 85% of our REIT ordinary income for the ye
. 95% of our REIT capital gain net income for theryead
. any undistributed taxable income from prior taxafsars.

7. We will be subject to a 100% penalty tax on s@agments we receive (or on certain expenses dedibyta taxable REIT subsidiary) if arrangementsragrus, our tenants, and our taxable REIT subgidiare not
comparable to similar arrangements among unrefzdeties.

8. If we acquire any assets from a non-REIT “C’pawation in a carnpver basis transaction (such as in the case of@@6 merger with Public Storage Management), weldvbe liable for corporate income tax, at
highest applicable corporate rate for the “builgain” with respect to those assets if we dispagatose assets within 10 years after they wereieed, Built-in gain is the amount by which an da'ssfair market value exceeds
its adjusted tax basis at the time we acquire $isetaTo the extent that assets are transferneslitoa carry-over basis transaction by a partigistwhich a corporation owns an interest, we Wwél subject to this tax in
proportion to the non-REIT “C” corporation’s intsten the partnership. We also have acquired agsetsryover basis merger transactions with a remolh REITs (including our 1999 merger with Stordgest Realty). If any
such acquired REIT failed to qualify as a REITha time of its merger into us, it would have beema-REIT “C” corporation and we also would be leafor tax liabilities inherited from it.

9. With regard to our 2005 and subsequent taxadesy if we fail to satisfy one of the REIT asssts (other than certain de minimis failures), imrietheless maintain our qualification as a REIdabse other
requirements are met, we will be subject to a uaéto the greater of $50,000 or the amount detednbymultiplyingthe net income generated by the non-qualifyingtashging the period of time that the assets wete as
non-qualifying assets by the highest rate of tgiapble to corporations.

10. With regard to our 2005 and subsequent taxaaes, if we fail to satisfy certain of the requirents under the Code the failure of which wouldiités the loss of our REIT status, and the failisrdue to reasonak
cause and not willful neglect, we may be requirepay a penalty of $50,000 for each such failurerdter to maintain our qualification as a REIT.

11. If we fail to comply with the requirements &nsl annual letters to our shareholders requestfogmation regarding the actual ownership of owrsh and the failure was not due to reasonableausas due to
willful neglect, we will be subject to a $25,000néty or, if the failure is intentional, a $50,0pénalty.

Furthermore, notwithstanding our status as a R&Elalso may have to pay certain state and locahiectaxes, because not all states and localiges REITs the same as they are treated for U.8rdethcome tax purposes.
Moreover, each of our taxable REIT subsidiariesfi{aer described below) is subject to U.S. fefjestate and local corporate income taxes on itsnceme.

If we are subject to taxation on our REIT taxalbleoime or subject to tax due to the sale of a uiffain asset that was acquired in a carry-oveistiemm a non-REIT “C” Corporation, some of theidends we pay to our
shareholders during the following year may be sutifetax at the reduced capital gains rates, ratfa taxed at ordinary income rates. See “—Taradf U.S. Shareholders—Qualified Dividend Income.”

Requirements for Qualification as a REIT.The Code defines a REIT as a corporation, tuassociation:
(1) that is managed by one or more trustees octoirs:
(2) that issues transferable shares or transfecaitificates to evidence its beneficial ownership;
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(3) that would be taxable as a domestic corporabahfor Sections 856 through 860 of the Code;
(4) that is neither a financial institution noriasurance company within the meaning of certairvisions of the Code;
(5) that is beneficially owned by 100 or more pesso

(6) not more than 50% in value of the outstandimgrss or other beneficial interest of which is odirectually or constructively, by five or fewer imdluals (as defined in the Code to include cergaitities and as
determined by applying certain attribution rulesjidg the last half of each taxable year;

(7) that makes an election to be a REIT for theenirtaxable year, or has made such an electioa fioevious taxable year that has not been revokeztminated, and satisfies all relevant filingl ather
administrative requirements established by thetiRBmust be met to elect and maintain REIT status;

(8) that uses a calendar year for U.S. federalnmectax purposes and complies with the recordkeegiggirements of the Code and the Treasury regapromulgated thereunder; and
(9) that meets other applicable tests, describEmhheegarding the nature of its income and assetisthe amount of its distributions.

The Code provides that conditions (1), (2), (3) éjdabove must be met during the entire taxabée gad condition (5) above must be met duringaxtl835 days of a taxable year of 12 months, dngur proportionate part of
a taxable year of less than 12 months. Conditibharid (6) do not apply until after the first takapear for which an election is made to be taxed REIT. Condition (6) must be met during the ket of each taxable year. For purpo
of determining share ownership under conditiora{)ve, a supplemental unemployment compensaticefiteplan, a private foundation or a portion dfiest permanently set aside or used exclusivelgliaritable purposes generally is
considered an individual. However, a trust that gualified trust under Code Section 401(a) geheishot considered an individual, and benefigardf a qualified trust are treated as holdingeshaf a REIT in proportion to their
actuarial interests in the trust for purposes ofdition (6) above.

We believe that we have been organized, have aubeatd have issued sufficient shares of benefigiaership with sufficient diversity of ownershipatiow us to satisfy the above conditions. In additour organizational
documents contain restrictions regarding the teansff our shares that are intended to assist asritinuing to satisfy the share ownership requireidescribed in conditions (5) and (6) above. Gleership restrictions in our
declaration of trust generally prohibit the actoatonstructive ownership of more than 3% of oustanding common shares or more than 9.9% of ttetamding class or series of preferred or equigyes in each case, other than
certain “excepted holders” or “designated investnegtiities,” (each as defined in our declaratiotras$t), which are subject to separate limits sethfin our declaration of trust, unless an exaepis established by the board of trustees.
See “Description of Common Shares—Ownership Linutet” At the time of the merger with Public Stoeallanagement, to further assist us in meeting Wreecship restrictions, the Hughes family entereéd an agreement with us for
the benefit of Public Storage and certain desighebaritable beneficiaries providing that if, ayaime, for any reason, more than 50% in valuewfautstanding shares otherwise would be considmreted by five or fewer individuals,
then a number of common shares owned by Wayne Kutgessary to cure such violation would automigtiead irrevocably be transferred to a designateatitable beneficiary.

The REIT protective provisions of our organizatibacuments are modeled after certain arrangentleatshe IRS has ruled in private letter ruling$ pieclude a REIT from being considered to violtéte ownership
restrictions so long as the arrangements are ezdble as a matter of state law and the REIT seedsforce them as and when necessary. There aam &gsurance, however, that the IRS might not &etke a different position
concerning Public Storage (a private letter ruigally binding only as to the taxpayer to whibmvas issued and we will not seek a private rubinghis issue) or contend that we failed to erddhese various arrangements.
Accordingly, there can be no assurance that theaagements necessarily will preserve our REITustdf we fail to satisfy these share ownershipnements, we will fail to qualify as a REIT.
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To monitor compliance with condition (6) above, BIRis required to send annual letters to its dhalders requesting information regarding the actwalership of its shares. If we comply with the aalretters requirement
and do not know, or exercising reasonable diligemarild not have known, of a failure to meet coindit(6) above, then we will be treated as having coadition (6) above.

To qualify as a REIT, we cannot have at the erehgftaxable year any undistributed earnings anfitptbat are attributable to a n&REIT taxable year. As a result of the 1995 mergén Rublic Storage Management, the 1
merger with Storage Trust Realty and mergers witieraffiliated REITs, Public Storage has succeedegrious tax attributes of those entities amdrthredecessors, including any undistributed egsand profits. We do not believe
that we have acquired any undistributed non-REFfiags and profits and we believe that the REIThwihich we have merged qualified as REITs at ithe bf acquisition. However, neither these entities Public Storage has sought
an opinion of counsel or outside accountants teeffext that we did not acquire any undistributed4REIT earnings and profits. There can be no asserthat the IRS would not contend otherwise subsequent audit.

If the IRS determined that we inherited undistrézlhon-REIT earnings and profits and that we diddistribute the nofREIT earnings and profits by the end of that tagatglar, it appears that we could avoid disquatificeas
a REIT by using “deficiency dividend” procedureddistribute the non-REIT earnings and profits. Teéciency dividend procedures would require umtke a distribution to shareholders, in additiotheregularly required REIT
distributions, within 90 days of the IRS determioat In addition, we would have to pay to the IR&fest on 50% of the non-REIT earnings and prdiis were not distributed prior to the end of tidweable year in which we inherited
the undistributed non-REIT earnings and profitshtiwever, we were considered to be a “successutéithe applicable Treasury regulations to a gaitpm that had failed to qualify as a REIT at tinee of its merger with Public
Storage, we could fail to qualify as a REIT andldde prevented from reelecting REIT status forfthe taxable years after the year during whichleet our qualification.

Qualified REIT Subsidiaries. We may acquire 100% of the stock of one or ncorporations that are qualified REIT subsidiarfesorporation will qualify as a qualified REIT ssilliary if we own 100% of its stock and it is
not a taxable REIT subsidiary. A qualified REIT sidiary will not be treated as a separate corpamatind all assets, liabilities and items of incodesluction and credit of a qualified REIT subsigiaill be treated as our assets,
liabilities and such items (as the case may bealfgrurposes of the Code, including the REIT digaltion tests. For this reason, references indfsisussion to our income and assets should berstode to include the income and assets
of any qualified REIT subsidiary we own. A qualdfi®EIT subsidiary will not be subject to U.S. fealéncome tax, although it may be subject to st local taxation in some states. Our ownership@f/oting stock of a qualified
REIT subsidiary will not violate the asset testrieions against ownership of securities of ang @suer which constitute more than 10% of thengpgiower or value of such issuesecurities or more than five percent of the valugur
total assets, as described below in “—Asset Tepfsligable to REITs".

Taxable REIT Subsidiaries. A taxable REIT subsidiary is a corporation otftian a REIT in which we directly or indirectly ldstock, which has made a joint election withaibe treated as a taxable REIT subsidiary under
Section 856(]) of the Code. A taxable REIT subsidilso includes any corporation other than a RBIWhich a taxable REIT subsidiary of ours ownsedily or indirectly, securities, (other than cert&traight debt” securities), which
represent more than 35% of the total voting poweratue of the outstanding securities of such capon. Other than some activities relating to indgand health care facilities, a taxable REIT &liesy may generally engage in any
business, including the provision of customary @n-gustomary services to our tenants without causinto receive impermissible tenant service incander the REIT gross income tests. A taxable RialFsidiary is required to pay
regular U.S. federal income tax, and state and lncame tax where applicable, as a non-REIT t@tporation. In addition, a taxable REIT subsidiargy be prevented from deducting interest on detdéd directly or indirectly by us
certain tests regarding the taxable REIT subsitiatgbt to equity ratio and interest expense atesatisfied. If dividends are paid to us by our
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taxable REIT subsidiary, then a portion of the diérids we distribute to shareholders who are takediaidual rates will generally be eligible fatation at lower capital gains rates, rather thasrdinary income rates. See “Taxation of
U.S. Shareholders—Qualified Dividend Income.”

Generally, a taxable REIT subsidiary can perforrpenmissible tenant services without causing ugd¢eive impermissible tenant services income urfdeREIT income tests. However, several provisigieable to the
arrangements between a REIT and its taxable RE¥Sidiaries are intended to ensure that a taxabl@ Rébsidiary will be subject to an appropriateelesf U.S. federal income taxation. For examplepable REIT subsidiary is limited
in its ability to deduct interest payments madedtiy or indirectly to us in excess of a certairoamt. In addition, a REIT will be obligated to payL00% penalty tax on some payments that it res@ven certain expenses deducted by
the taxable REIT subsidiary if the economic arraneets between the REIT, the REIT’s tenants andakeble REIT subsidiary are not comparable to sindtrangements among unrelated parties. Our ®RBIT subsidiaries may
make interest and other payments to us and to phirles in connection with activities related to properties. There can be no assurance thaerable REIT subsidiaries will not be limited in ithability to deduct certain interest
payments made to us. In addition, there can bessarance that the IRS might not seek to impos&@b@6 excise tax on a portion of payments receiyedstfrom, or expenses deducted by, our taxabld REbsidiaries.

PS Orangeco, Inc. (and its subsidiaries, inclu@iggPickup & Delivery, Inc.), PSCC, Inc., PS Inseea@ompany—Hawaii, Ltd. and certain other corporeti(including corporations the interests in whigre directly or
indirectly acquired in connection with the Shurgarerger) have elected, together with us, to beetdeas taxable REIT subsidiaries of Public Storagese entities have engaged in businesses siish psrtable self-storage business,
providing moving services and tenant reinsuraneing locks, boxes and packing materials, andimgrttucks, among other activities.

Ownership of Partnership Interests by a REITA REIT that owns an equity interest in an gntieated as a partnership for U.S. federal inctargurposes is deemed to own its share (baseditgpproportionate share of the
capital of the partnership) of the assets of thénpaship and is deemed to earn its proportiorfadeesof the partnership’s income. The assets agbgncome of the partnership retain the same ctearim the hands of the REIT for
purposes of the gross income and asset tests alpiglito REITs as described below. In the mergetis Riblic Storage Management and Storage TrustyRéaé formation of PS Business Parks, L.P., angthier transactions, we have
acquired interests in various partnerships that amthoperate properties. Thus, our proportionzaeestf the assets and items of income of Storagst Rroperties, L.P., PS Business Parks, L.P.har@artnerships, including any such
partnerships’ shares of assets and items of inadraey subsidiaries that are partnerships or lidi@bility companies treated as partnerships f.Bederal income tax purposes, are treated assaesd items of income of Public

Storage for purposes of applying the REIT assetireaie tests. For these purposes, under curreastliry regulations our interest in each of thengaships must be determined in accordance wittiaapital interest” in each entity, as
applicable.

We believe that Storage Trust Properties, L.P BRSness Parks, L.P. and each of the partnershipéiraited liability companies in which we own arterest, directly or through another partnershifioited liability company,
will be treated as partnerships or disregardedJf8:. federal income tax purposes and will not balée as corporations. If any of these entitieseviezated as a corporation, it would be subjeantentity level tax on its income and we
could fail to meet the REIT income and asset t&#s. “—Income Tests Applicable to REITs” and “—AsBests Applicable to REITs” below.

Income Tests Applicable to REITs.To qualify as a REIT, we must satisfy two groesme tests which are applied on an annual bés#, in each taxable year we must derive diyeatlindirectly at least 75% of our gross
income, excluding gross income from prohibited sations, from investments relating to real propertmortgages on real property or from some tygféemporary investments. Income from investmeelating to real property or

mortgages on related property includes “rents freah property,” gains on the disposition of redhes dividends paid by another REIT and interespliigations secured by mortgages on real progeron interests in real property.
Second, in each taxable year we must derive at%884 of our gross income,
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excluding gross income from prohibited transactidren any combination of income qualifying undee 75% test and dividends, interest, and gain tfeersale or disposition of stock or securities.

Rents we receive will qualify as “rents from reedperty” for the purpose of satisfying the grossoime requirements for a REIT described above drsigveral conditions are met:

The amount of rent must not be based in whole prit on the income or profits of any person. Hoevean amount we receive or accrue generally willbe excluded from the ter“rents from real proper” solely
by reason of being based on a fixed percentagereeptages of gross receipts or s¢

We, or an actual or constructive owner of 10% orevaf our shares, must not actually or construtieen 10% or more of the interests in the tenantjf the tenant is a corporation, 10% or mor¢hef voting power
or value of all classes of stock of the tenant.tReeceived from such a tenant that is a taxabld R&bsidiary, however, will not be excluded frone tdefinition of “rents from real property” as aué of this condition
if either (i) at least 90% of the space at the prgpto which the rents relate is leased to thadips, and the rents paid by the taxable REITididry are comparable to rents paid by our otheaés for comparable
space or (i) the property is a qualified lodgimgperty or, for taxable years of REITs beginningrduly 30, 2008, a qualified health care propeatyd such property is operated on behalf of tkebie REIT subsidiar
by a person who is an independent contractor artdisether requirements are m

Rent attributable to personal property, leasedimection with a lease of real property, is noaggethan 15% of the total rent received undetehse. If this requirement is not met, then theipormof rent attributabl
to personal property will not qualify ¢rents from real propert” and

We generally must not provide directly impermissit#nant services to the tenants of a propertyesuto a 1% de minimis exception, other than titoan independent contractor from whom we derivenoome or ¢
taxable REIT subsidiary. We may, however, direpdyform certain services that are “usually or comstoly rendered” in connection with the rental pase for occupancy only and are not otherwise densi
“rendered primarily for the convenience of the tefi@f the property. Examples of such servicesudel the provision of light, heat, or other utilitigrash removal and general maintenance of conareas. In
addition, we may provide through an independentreator or a taxable REIT subsidiary, both custgnzard non-customary services to our tenants witbausing the rent we receive from those tenarfiltco
qualify as “rents from real property.” If the toghount of income we receive from providing impessitile tenant services at a property exceeds 18@rdbtal income from that property, then all of ihcome from
that property will fail to qualify a“rents from real properi” Impermissible tenant service income is deemed t@at beast 150% of our direct cost in providing sieevice.

In light of these requirements, we do not intenthie any of the actions listed below, unless werdgne that the resulting nonqualifying incoméeta together with all other nonqualifying incomattive earn in the taxable
year, will not jeopardize our status as a REIT:

(1) charge rent for any property that is basedliole or in part on the income or profits of anygmer (unless based on a fixed percentage or pegeentd gross receipts or sales, as permitted asatibed above);
(2) rent any property to a related party tenamfpiting a taxable REIT subsidiary, unless the fiemh the lease to the taxable REIT subsidiary waldlify for the special exception from the relapedty tenant rule

applicable to certain leases with a taxable REBsgliary;

(3) derive rental income attributable to persomaperty other than personal property leased in ection with the lease of real property, the amaidnthich is less than 15% of the total rent recdivader the lease; or
(4) directly perform services considered to be mstamary or “rendered to the occupant” of the prigpe
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In connection with our merger with Public Storagaridgement, Public Storage and the various otheersof self-storage facilities and business pawksvhich we performed management activities enteredan agreement
with PSCC, Inc. under which PSCC provides the owa@ad Public Storage certain administrative anttsiosring services in connection with the operatibthe properties and the performance of certdiiaistrative functions. The
services include the provision of corporate ofpace and certain equipment, personnel requirettiéooperation and maintenance of the propertiebcarporate or partnership administration. Eacthefowners and Public Storage pay
PSCC directly for services rendered by PSCC in eotion with the administrative and cost sharingeagrent. That payment is separate from and in additi the compensation paid to Public Storage utidemanagement agreements
for the management of the properties owned by wreeos. At the time of the merger with Public St@aganagement, we received a private letter rulingfthe IRS to the effect that the reimbursementsather payments made to
PSCC by the owners would not be treated as ountmsefor purposes of the 95% gross income testtaatie effect that our income from self-storagglity rentals generally would qualify as rent frawal property for purposes of the
REIT gross income tests. We subsequently receiy&tVate letter ruling indicating that the trucktal activities of an affiliated corporation (PSaBgeco, Inc., now a taxable REIT subsidiary of Rublorage) would not adversely affi
the treatment of our income from self-storage figcikntals as rent from real property for purposkthe REIT gross income tests.

We now own directly and indirectly all of PickupBelivery (the portable seltorage business, which has been discontinued)inthene from that business would be nonqualifyimgpime to us and the business is conductt
a limited partnership between Public Storage asabsidiary of PS Orangeco, Inc. The share of gressne of that business attributable to our dipestnership interest, when combined with our otlwrqualifying income, must be less
than 5% of our total gross income. While we haveedand will continue to earn some nonqualifyimgpime from this and other sources, we anticipatewie will be able to continue to satisfy both #%%6 and 95% gross income tests.

The ownership of certain partnership intereststeseseveral issues regarding our satisfactioneo®8% gross income test. First, we earn propertyagement fees from these partnerships. Existingstirg regulations do not
address the treatment of management fees derivadRBIT from a partnership in which the REIT hoddsartnership interest, but the IRS has issuedribauof private letter rulings holding that the fimr of the management fee that
corresponds to the REIT’s interest in the partriprsheffect is disregarded in applying the 95%sgrincome test when the REIT holds a “substanitiétest in the partnership. We disregard the portif management fees derived from
partnerships in which we are a partner that comedp to our interest in these partnerships in detgng the amount of our nonqualifying income. Tdean be no assurance, however, that the IRS wtlthke a contrary position with
respect to Public Storage, either rejecting the@gugh set forth in the private letter rulings menéd above or contending that our situation isrdisishable from those addressed in the privaterletlings (for example, arguing that we
do not have a “substantial” interest in the paghgs).

In addition, we acquired interests in certain @&sth partnerships that entitle us to a percentagmofifs (either from operations, or upon a satehath) in excess of the percentage of total chpitginally contributed to the
partnership with respect to such interest. Existingasury regulations do not specifically address bur “capital interest” in partnerships of thipé should be determined. This determination isvait because it affects both the
percentage of the gross rental income of the pasfiiethat is considered gross rental income (afifying income) to us and the percentage of theagement fees paid to us that is disregarded @rméting our nonqualifying income.
For example, if we take the position that we ha28% “capital interest” in a partnership (becausewould receive 25% of the partnership’s assets @psale and liquidation) but the IRS determine®nlg have a 1% “capital
interest” (because the original holder of our iegtronly contributed 1% of the total capital cdnited to the partnership), our share of the quatifjncome from the partnership would be reducetitae portion of the management fee
from the partnership that would be treated as nalifjing income would be increased, both of whicbuld adversely affect our ability to satisfy the¥#Bnd 95% gross income tests. In determining oapital interest” in the various
partnerships, we estimate the percentage of the
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partnership’s assets that would be distributedstd those assets were sold and distributed amumgartners in accordance with the applicable piors of the partnership agreements. There caw lassurance, however, that the IRS
will agree with this methodology and not contenat thnother, perhaps less favorable, method mussés for purposes of determining our “capital ies¢s,” which could adversely affect our abilitysttisfy the 75% and 95% gross
income tests.

Moreover, in connection with the Shurgard merger have acquired indirect equity interests in regdte located outside of the United States, anéidP8torage may acquire additional interests in-bo8. properties both
directly and through equity interests in partngsshjoint ventures, or other legal entities thatehimvested in real estate. These investments daky and uncertainties with respect to our statua REIT that are not present when we
invest directly in real estate in the U.S. and asfaivhich we may not be able to protect. For puepax the 75% and 95% gross income tests, cedadigh currency income and gains recognized aftigr30, 2008 are disregarded for
purposes of determining gross income.

“Interest” income that depends in whole or in marthe income or profits of any person generallly & non-qualifying income for purposes of the 768495% gross income tests. However, interest basexlfixed percentage
or percentages of gross receipts or sales mayyslify under the gross income tests. We do npeeito derive significant amounts of interest thiauld fail to qualify under the 75% and 95% grosme tests.

Our share of any dividends received from our camosubsidiaries that are not “qualified REIT sdiasies” (and from other corporations in which wenoan interest) will qualify for purposes of the?®8gross income test but
not for purposes of the 75% gross income test. W/iead anticipate that we will receive sufficientidiends to cause us to exceed the limit on nonfyiradi income under the 75% gross income test. inits that we receive from other
qualifying REITs will qualify for purposes of bofREIT income tests.

If we fail to satisfy one or both of the 75% or 9%f#6ss income tests for any taxable year, we magrtieeless qualify as a REIT for that year if we antitled to relief under the Code. These relief/isions generally will be
available if our failure to meet the tests is duedasonable cause and not due to willful negéed, we disclose to the IRS the sources of our ircasrequired by the Code and applicable regukatiois not possible, however, to state
whether in all circumstances we would be entittethe benefit of these relief provisions. For exmib we fail to satisfy the gross income testséiese nonqualifying income that we intentionallguinexceeds the limits on
nonqualifying income, the IRS could conclude tie failure to satisfy the tests was not due toealsle cause. If these relief provisions are iriapple to a particular set of circumstances, weéfail to qualify as a REIT. As discussed
under “—Taxation of Public Storage as a REIT—Gelieen if these relief provisions apply, a tax udbe imposed based on the amount of nonqualifiyingme.

Prohibited Transaction Income Any gain that we realize on the sale of arypprty held as inventory or otherwise held prinyafdlr sale to customers in the ordinary courseusiitess, including our share of any such gain
realized through our subsidiary partnerships astedarded entities for U.S. federal income tax psep, will be treated as income from a prohibitedgaction that is subject to a 100% penalty tarded existing law, whether property
held as inventory or primarily for sale to customierthe ordinary course of a trade or busineasgsestion of fact that depends on all the faotiscincumstances surrounding the particular tramsactHowever, we will not be treated as a
dealer in real property with respect to a propamtysell for the purposes of the 100% tax if (i) eere held the property for at least two yearsf(rsales on or prior to July 30, 2008, four yedos)the production of rental income prior
the sale, (i) capitalized expenditures on the prtypin the two years (or, for sales on or priodtty 30, 2008, four years) preceding the saldem®than 30% of the net selling price of the prigpand (iii) we (a) have seven or fewer
sales of property for the year of sale or (b) ei(flethe aggregate tax basis of property soldripthe year of sale is 10% or less of the aggregatbasis of all of our assets as of the beginnirthe taxable year, or (Il) for sales after
July 30, 2008, the aggregate fair market valueroperty sold during the year of sale is 10% or efthe aggregate fair market value of all of ossets as of the beginning of the taxable year(iidh the case of either (1) or (Il),
substantially all of the marketing and developnmeqienditures with respect to the property soldhzade
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through an independent contractor from whom weveenb income. The sale of more than one properpnébuyer as part of one transaction constitutessale for purposes of this “safe harbor.” Foppaes of either (iii)(a) or (iii)(b),
certain property obtained through foreclosure isegally not included in determining whether theeasssts are satisfied.

Penalty Tax. Any redetermined rents, redetermined deductivrexcess interest we generate will be subjeatt60% penalty tax. In general, redetermined rargsents from real property that are overstatealrasult of
services furnished by one of our taxable REIT giibsies to any of our tenants, and redeterminedctézhs and excess interest represent amountarhateducted by a taxable REIT subsidiary for pays® us that are in excess of the
amounts that would have been deducted based os-f#ngth negotiations. Rents we receive will netstitute redetermined rents if they qualify for Sade harbor provisions contained in the Code. Bafbor provisions are provided
where:

. amounts are excluded from the definition of impesitile tenant service income as a result of satigfhe 1% de minimis exceptio

. a taxable REIT subsidiary renders a significant amof similar services to unrelated parties arddiarges for such services are substantially coabfea

. rents paid to us by tenants who are not receivimgices from the taxable REIT subsidiary are sutigtly comparable to the rents paid by our tendgdsing comparable space who are receiving sarfioen the
taxable REIT subsidiary and the charge for theisesvis separately stated;

. the taxable REIT subsidiz’s gross income from the service is not less th@%4.6f the taxable REIT subsidi¢'s direct cost of furnishing the servic

While we anticipate that any fees paid to a tax&#¢T subsidiary for tenant services will reflectrés-length rates, a taxable REIT subsidiary magiaurcertain circumstances provide tenant servideéshndo not satisfy any of
the safe-harbor provisions described above. Nesiersh, these determinations are inherently facanal the IRS has broad discretion to assert thatiata paid between related parties should be ceéd to clearly reflect their
respective incomes. If the IRS successfully madé s assertion, we would be required to pay a 106falty tax on the redetermined rent, redetermiteetlictions or excess interest, as applicable.

Asset Tests Applicable to REITsAt the close of each quarter of our taxablery@a must satisfy four tests relating to the namd diversification of our assets:

(1) At least 75% of the value of our total assetssiie represented by real estate assets, cabhitezas and government securities. For purposésiofest, real estate assets include our allocstidee of real estate
assets held by entities that are treated as pahtipsror that are disregarded for U.S. fU.S. fddecmme tax purposes, as well as stock or deltuingnts that are purchased with the proceeds offaring of shares or a public
offering of debt with a term of at least five yeayat only for the one-year period beginning ondhaée we receive such proceeds.

(2) Not more than 25% of our total assets may peesented by securities, other than those secuiitidudable in the 75% asset clagsd., securities that qualify as real estate assetganernment securities);

(3) Except for equity investments in REITs, debequity investments in qualified REIT subsidiaréesl taxable REIT subsidiaries, and other secutitiasqualify as “real estate assets” for purpdsbe® 75% test
described in clause (1):

. the value of any one isst's securities owned by us may not exceed 5% ofahe\of our total asset
. we may not own more than 10% of any one i<’'s outstanding voting securities; &
. we may not own more than 10% of the total valuthefoutstanding securities of any one issuer, dtieer securities that qualify for t“straight det” exception discussed below; a
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(4) Not more than 25% of the value of our totakéssnay be represented by the securities of oneooe taxable REIT subsidiaries (20% for our taxafelars prior to 2009).

Securities for purposes of the asset tests maydedaliebt securities. However, the Code specifiqathyides that the following types of debt will rim taken into account for purposes of the 10%evadst: (1) securities that
meet the “straight debt” safe-harbor, as discusséie next paragraph; (2) loans to individualestates; (3) obligations to pay rent from real prop (4) rental agreements described in Sectiahaf@he Code; (5) any security issued by
other REITS; (6) certain securities issued by gestae District of Columbia, a foreign governmearta political subdivision of any of the foregojray the Commonwealth of Puerto Rico; and (7) aimgoarrangement as determined by
the IRS. In addition, for purposes of the 10% vagst only, to the extent we hold debt securities &re not described in the preceding sentengdeld issued by partnerships that derive at [8a%t of their gross income from sources
that constitute qualifying income for purposestaf 75% gross income test, and (b) debt that ieisby any partnership, to the extent of our inteassa partner in the partnership, are not consitisecurities.

Debt will meet the “straight debsafe harbor if (1) neither we, nor any of our coliéd taxable REIT subsidiaries (i.e., taxable RElibsidiaries more than 50% of the vote or valutefutstanding stock of which is directly
indirectly owned by us), own any securities notatie®d in the preceding paragraph that have areggte value greater than one percent of the issaatstanding securities, as calculated under dueQ2) the debt is a written
unconditional promise to pay on demand or on aipéalate a sum certain in money, (3) the debiisconvertible, directly or indirectly, into stacknd (4) the interest rate and the interest payucfeges of the debt are not contingent on
the profits, the borrower’s discretion or similacfors. However, contingencies regarding time gfhpnt and interest are permissible for purposegiafifying as a straight debt security if eithey ¢lich contingency does not have the
effect of changing the effective yield of maturifs determined under the Code, other than a charlge annual yield to maturity that does not exicée greater of (i) 5% of the annual yield to miggwor (i) 0.25%, or (2) neither the
aggregate issue price nor the aggregate face arnbthv issuer’s debt instruments held by the R&Feeds $1,000,000 and not more than 12 monthsasfctued interest can be required to be prepaiduhéer. In addition, debt will
not be disqualified from being treated as “straiggibt” solely because the time or amount of payrisestibject to a contingency upon a default oretkercise of a prepayment right by the issuer ofietat, provided that such contingency
is consistent with customary commercial practice.

We currently own approximately 24% of the outstagdtommon stock of PS Business Parks, Inc., whichefiected to be taxed as a REIT for U.S. U.Srédecome tax purposes (as well as a substardigiom of the
outstanding common units of limited partnershigiest of PS Business Parks, L.P., which may beamggable for shares of PS Business Parks, Inerisnom stock). As a REIT, PS Business Parks, Inguligect to the various REIT
qualification requirements. We believe that PS Bess Parks, Inc. has been organized and has aparaenanner to qualify for taxation as a REIT{b8. federal income tax purposes and will contitwlee organized and operated in
this manner. If PS Business Parks, Inc. were tddajualify as a REIT, our stock investment in B\&iness Parks, Inc. would cease to be a qualifigafestate asset for purposes of the 75% gress @st and would become subject to
the 5% asset test, the 10% voting stock limitataorg the 10% value limitation generally applicabl@eur ownership in corporations (other than REbslified REIT subsidiaries and taxable REIT sdiasies). If PS Business Parks, |
failed to qualify as a REIT, we would not meet 1186 voting securities limitation and the 10% vaiugtation with respect to our interest in PS Biesia Parks, Inc., and accordingly, we also woulddajualify as a REIT.

We believe that the aggregate value of our interiesbur taxable REIT subsidiaries does not excaed,in the future will not exceed, 25% of the agaite value of our gross assets (20% for our texgaars prior to 2009). As
of each relevant testing date prior to the electiotreat each corporate subsidiary of Public $fer@r any other corporation in which we own anriggeas a taxable REIT subsidiary, we believe wiendt own more than 10% of the
voting securities of any such entity. In additiorg believe that as of each relevant testing date fur the election to treat each corporate subsjddf Public Storage or any other corporation hich we
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own an interest as a taxable REIT subsidiary ofi@torage, our pro rata share of the value ofsthaurities, including debt, of any such corporatio other issuer did not exceed 5% of the totalevaf our assets.

With respect to each issuer in which we currently@n interest that does not qualify as a REITyalified REIT subsidiary or a taxable REIT subsigiave believe that our pro rata share of the valuihe securities, including
debt, of any such issuer does not exceed 5% dbthkvalue of our assets and that it complies With10% voting securities limitation and 10% vdingtation with respect to each such issuer. Hosvemo independent appraisals have
been obtained to support these conclusions. Imélgiard, however, we cannot provide any assurdratéte IRS might not disagree with our determorati

The asset tests must be satisfied not only oreitedhy of the calendar quarter in which we, diyemt through passhrough subsidiaries, acquire securities in thdiegiple issuer, but also on the last day of themdar quarter i
which we increase our ownership of securities ahsasuer, including as a result of increasingiotarest in pass-through subsidiaries. After ifiitineeting the asset tests at the close of anytejyave will not lose our status as a REIT
for failure to satisfy the 25%, 25% TRS (20% for taxable years prior to 2009), or 5% asset tesedysby reason of changes in the relative valdesuo assets. If failure to satisfy the 25%, 25%ST{R0% for our taxable years prior to
2009) or 5% asset tests results from an acquisitiGecurities or other property during a quanier,can cure this failure by disposing of sufficianh-qualifying assets within 30 days after theselof that quarter. We intend to maintain
adequate records of the value of our assets tae@asmpliance with the asset tests and to takeaaaijable action within 30 days after the closamwy quarter as may be required to cure any nondangal with the 25%, 25% TRS (20%
for our taxable years prior to 2009) or 5% ass&steAlthough we plan to take steps to ensurevtisasatisfy such tests for any quarter with respeuthich testing is to occur, there can be no asme that such steps will always be
successful. If we fail to timely cure any noncoraptie with the asset tests, we would cease to guali REIT, unless we satisfy certain relief pgmris described in the next paragraph.

Furthermore, for our 2005 and subsequent taxalaesyéhe failure to satisfy the asset tests carinedied even after the 30-day cure period undéinecircumstances. If the total value of the &s#eat caused a failure of the
5% asset test, the 10% voting securities testeol @9 value test does not exceed either 1% ofssets at the end of the relevant quarter or $100000we can cure such a failure by disposing fifcient assets to cure such a violation
within six months following the last day of the qie in which we first identify the failure of thesset test. For a violation of any of the assés test described in the prior sentence (includiveg#5%, 25% and the 25% TRS (20% for our
taxable years prior to 2009) asset tests), we caiul aisqualification as a REIT if the violationdsie to reasonable cause and we dispose of an awfoassets sufficient to cure such violation witthie six-month period described in the
preceding sentence, pay a tax equal to the gre$&0,000 or the highest corporate tax rate miigtipby the net income generated by the nonqualifiissets during the period of time that the asgets held as nonqualifying assets,
file in accordance with applicable Treasury regafe a schedule with the IRS that describes thetesEhe applicable Treasury regulations are ybetssued. Thus, it is not possible to state pitision under what circumstances we
would be entitled to the benefit of these provision

Annual Distribution Requirements Applicable to REIT To qualify as a REIT, we are required to disfte dividends, other than capital gain dividendsiur shareholders each year in an amount atéeastl to the sum of:

. 90% of ourREIT taxable incon™, computed without regard to the dividends paid dédn@nd our net capital gain; a
. 90% of our after tax net income, if any, from fdostire propertyminus
. the excess of the sum of certain items of-cash income over 5% of o“REIT taxable incom”

In addition, for purposes of this test, non-castoine means income attributable to leveled stepgets,roriginal issue discount included in our tdgabcome without the receipt of a correspondingrpent,
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cancellation of indebtedness or a like-kind excleathagt is later determined to be taxable. We magttpese distributions in the taxable year to whingy relate, or in the following taxable yeartiéy are declared during the last three
months of the taxable year, payable to shareholferecord on a specified date during such periwdiaid during January of the following year. Sdadtributions are treated as paid by us and reddiyeour shareholders on
December 31 of the year in which they are decldredddition, at our election, a distribution fotexable year may be declared before we timelydfiletax return for such year and paid on or befioefirst regular dividend payment d
after such declaration, provided such payment dentturing the twelve-month period following thesgaof such year. These distributions are taxabteitshareholders, other than tax-exempt entitiethe year in which paid. This is so
even though these distributions relate to the préar for purposes of our 90% distribution requieatn The amount distributed must not be preferkniia., every shareholder of the class of sharéls mispect to which a distribution is
made must be treated the same as every other shigebf that class, and no class of shares masebeed otherwise than in accordance with its @in@irights as a class. To the extent that we ddisttbute all of our net capital gain

distribute at least 90%, but less than 100%, of‘BEIT taxable income,” as adjusted, we will beuiegd to pay tax on that amount at regular corpgotat rates. We intend to make timely distributienfficient to satisfy these annual
distribution requirements.

In years prior to 1990, we made distributions iness of our REIT taxable income. During 1990, wkiced the level of distributions to our sharehad@s a result, distributions paid by us in 1990eness than 95% of our
REIT taxable income for 1990. The same circumstaxésted with respect to each year through 2003s¥¥sfied the REIT distribution requirements f@90 through 2003 by attributing distributions irf1hrough 2004 to the prior
year's taxable income. We may be required to continisepiittern of making distributions after the clo$e taxable year that are attributed to the préar for this purpose, but shareholders will batee for U.S. U.S. federal income
purposes as having received such distributionisertaxable years in which they actually are madie. &xtent to which we will be required to attribdtstributions to the prior year will depend on operating results and the level of

distributions as determined by the board of dinectds noted below, reliance on subsequent yesnhiitions could cause us to be subject to an exeis, although we intend to comply with the 85%rent distribution requirement unc
the excise tax in an effort to avoid or minimizey &ffect of that tax.

We intend to make timely distributions sufficieatdatisfy our annual distribution requirementshaligh we anticipate that our cash flow will perodtto make those distributions, it is possible,tram time to time, we may

not have sufficient cash or other liquid assetmét these distribution requirements. In this ewertmay find it necessary to arrange for shorfer possibly long-term, borrowings to fund reedidistributions or to pay dividends in
the form of taxable dividends of our shares.

Under some circumstances, we may be able to reatifpadvertent failure to meet the distributioguieement for a year by paying “deficiency divideihtb our shareholders in a later year, which maynigluded in our

deduction for dividends paid for the earlier y&idtus, we may be able to avoid being taxed on ansadistributed as deficiency dividends. However wilebe required to pay interest to the IRS baspdruthe amount of any deduction
claimed for deficiency dividends.

We will be subject to a 4% nondeductible excisedlaxhe excess of the required distribution oversiam of amounts actually distributed, excessibligions from the preceding tax year and amouritsired for which U.S.

federal income tax was paid if we fail to make tégquired distribution by the end of a calendar yesdting into account certain distributions decthire the last three months of a calendar year aidi grior to the end of January of the
following calendar year). The required distributfon each calendar year is equal to the sum of:

. 85% of our REIT ordinary income for the ye
. 95% of our REIT capital gain net income for theryead
. any undistributed taxable income from prior taxalgars.
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A REIT may elect to retain rather than distributeoaa portion of its net capital gains and pag thx on the gains. In that case, a REIT may ételcave its shareholders include their proportiersdtare of the undistributed net
capital gains in income as long-term capital gaind receive a credit for their share of the taxi jogi the REIT. For purposes of the 4% excise tacdeed above, any retained amounts would be ttestdaving been distributed.

Record-Keeping Requirements.We are required to comply with applicable rekeeping requirements. Failure to comply couldiitda monetary fines.

Failure of Public Storage to Qualify as a REIT.If we fail to comply with one or more of theraitions required for qualification as a REIT (athiean asset tests and the income tests that hawapecific savings clauses
discussed above in “—Asset Tests Applicable to REI&nd “—Income Tests Applicable to REITs"), wenavoid termination of our REIT status by payingemalty of $50,000 for each such failure, provitieat our noncompliance
was due to reasonable cause and not willful neglieste fail to qualify for taxation as a REIT imptaxable year and the statutory relief provisidasot apply, we will be subject to tax, includiagy applicable alternative minimum tax,
on our taxable income at regular corporate rategributions to shareholders in any year in whighfail to qualify will not be deductible by us, ane will not be required to distribute any amountsur shareholders. As a result, our
failure to qualify as a REIT would significantlycece the cash available for distribution by usuoshareholders. In addition, if we fail to qualidg a REIT, all distributions to shareholders tdltaxable as dividends to the extent of our
current and accumulated earnings and profits, venethnot attributable to capital gains earned &ayNon-corporate shareholders currently would kedan these dividends at capital gains ratesjocatp shareholders may be eligible
for the dividendsreceived deduction with respect to such dividehtidess entitled to relief under specific statutprgvisions, we will also be disqualified from taxatas a REIT for the four taxable years followthg year during whic
we lost our qualification. There can be no assweahat we would be entitled to any statutory relief

Tax Liabilities Inherited from Shurgard In connection with the Shurgard merger, odirict subsidiary (“Merger Sub”) succeeded to theand other liabilities of Shurgard. If Shurgaaded to qualify as a REIT in any
taxable year, it would have been subject to U.&erfal income tax (including any applicable alteireminimum tax) on its taxable income at regulamporaterates. Unless statutory relief provisions applyuighrd would be disqualifie
from treatment as a REIT for the four taxable yéailswing the year during which it lost qualifiéan. Merger Sub, as successor to Shurgard, woutedpgred to pay this tax. As is the case with RuBtorage, qualification as a REIT
required Shurgard to satisfy numerous requirementsg on an annual basis, others on a quarterly &ad still others on an ongoing basis, estatdisireler highly technical and complex Code provisidks a condition to closing, tax
counsel to Shurgard rendered an opinion relatirghtorgard’s REIT status and related tax matters.

We have assumed, based on public filings and digeedée performed in connection with our acquisitaf Shurgard, that Shurgard qualified as a REW that we would be able to continue to qualify &HT following the
Shurgard merger. If Shurgard failed to qualify &ET, however, we generally would succeed to ouirsignificant tax liabilities and possibly loserdREIT status should disqualifying activities dfusgard continue after the Shurgard
merger.

If Shurgard were not to have qualifed as a REIfhatime of the merger, Shurgard would incur a fe8eral corporate income tax liability in conneatiwvith the merger, which would have been treaged taxable asset sale by
Shurgard for U.S. federal income tax purposes.réhelting gain subject to tax would have been etutiie excess of the value of the merger congiderand the Shurgard liabilities assumed by Mefyv at the time of the merger
over Shurgard’s adjusted tax basis in its asseatsatime. Merger Sub, as the successor to Shijrganuld be obligated to pay this tax.

In addition, if Shurgard did not qualify as a RETany time during the 10 years preceding the Strdrmerger, even if it qualified as a REIT at tiheetof the merger, Shurgard would incur a U.S. feldeorporate
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income tax liability on an amount equal to the tbiri gain” that existed with respect to its assatthe time it “requalified” as a REIT prior toetimerger. Again, Merger Sub, as the successorumaid, would be obligated to pay this
tax.

Taxation of U.S. Shareholders
As used in the remainder of this discussion, tha t&).S. shareholder” means a beneficial owner Bfialic Storage common share that is, for U.S.riddecome tax purposes:

. a citizen or resident, as defined in Section 77pafhe Code, of the U.S

. a corporation, partnership, limited liability conmyeor other entity treated as a corporation ormeaghip for U.S. federal income tax purposes thest eveated or organized in or under the laws obihieed States or ¢
any State thereof or in the District of Columbidess, in the case of a partnership or limited ligbcompany, Treasury regulations provide otheey

. an estate the income of which is subject to U.@erfal income taxation regardless of its sourct

. in general, a trust whose administration is suliiethe primary supervision of a U.S. court andahittias one or more U.S. persons who have the @yttmrontrol all substantial decisions of thestruNotwithstanding

the preceding sentence, to the extent provideldemteasury regulations, certain trusts in existeort August 20, 1996, and treated as U.S. pers@orstp this date that elect to continue to betedaas U.S. persons,
shall also be considered U.S. shareholc

If you hold our common shares and are not a U.&e$tolder, you are a “non-U.S. shareholder.” I&etership holds our common shares, the tax tredtofea partner in the partnership will generalgpend upon the status of
the partner and the activities of the partnerdlfipou are a partner of a partnership holding ammon shares, you should consult your tax advisganding the tax consequences of the ownershigliapdsition of our common shares.

Distributions by Public Storage—General.As long as we qualify as a REIT, distributiang of our current or accumulated earnings anditgrtifat are not designated as capital gains divder “qualified dividend income”
will be taxable to our taxable U.S. shareholdersrdi;ary income and will not be eligible for thiwidends-received deduction in the case of U.Sredtaders that are corporations. For purposestefiiéning whether distributions to
holders of common shares or equity shares arefawfreent or accumulated earnings and profits,earnings and profits will be allocated first to amutstanding preferred shares and then to ourandstg common shares and equity
shares.

To the extent that we make distributions in exegssur current and accumulated earnings and prafiese distributions will be treated first asafi@e return of capital to each U.S. shareholdbis treatment will reduce the
adjusted tax basis that each U.S. shareholdenhisshares for tax purposes by the amount ofligteibution, but not below zero. Distributionsercess of a U.S. shareholder’s adjusted tax basts shares will be taxable as capital
gains, provided that the shares have been heldagitl asset, and will be taxable as long-terpitabgain if the shares have been held for moa@ ttine year. Dividends we declare in October, Ndernor December of any year that
are payable to a shareholder of record on a spdaifate in any of these months shall be treatédtaspaid by us and received by the sharehold&emember 31 of that year, provided we actually thaydividend on or before
January 31 of the following calendar year.

Capital Gain Distributions We may elect to designate distributions of mefrcapital gain as “capital gain dividends.” Bisitions that we properly designate as “capitah gividends” will be taxable to our taxable
U.S. shareholders as gain from the sale or dispnsif a capital asset to the extent that such da@s not exceed our actual net capital gain ftakable year. Designations made by us will oelefiective to the extent that they comr
with Revenue Ruling 89-81, which requires thatriistions made to different classes of shares neposed proportionately of dividends of a partictygue. If we designate any portion of a dividend as
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a capital gain dividend, a U.S. shareholder witkeige an IRS Form 1099-DIV indicating the amouratt thill be taxable to the shareholder as capital.g2orporate shareholders, however, may be redjiréreat up to 20% of some
capital gain dividends as ordinary income.

Instead of paying capital gain dividends, we masigigate all or part of our net capital gain as ‘latiibuted capital gain.” We will be subject to taregular corporate rates on any undistribut@italegain. A U.S. shareholder
will include in its income as long-term capital ggits proportionate share of such undistributggitabgain and will be deemed to have paid its prépnate share of the tax paid by us on such ildised capital gain and receive a
credit or a refund to the extent that the tax gidis exceeds the U.S. shareholder’s tax liahilitghe undistributed capital gain. A U.S. shareoidill increase the basis in its common sharethbydifference between the amount of
capital gain included in its income and the amaifnax it is deemed to have paid. A U.S. sharehdlut is a corporation will appropriately adjustéarnings and profits for the retained capitah gaaccordance with Treasury
regulations to be prescribed by the IRS. Our egmand profits will be adjusted appropriately.

We will classify portions of any designated capgalin dividend or undistributed capital gain abeit
(1) a 15% rate gain distribution, which would beatale to non-corporate U.S. shareholders at a maximate of 15%; or
(2) an “unrecaptured Section 1250 gain” distribafiohich would be taxable to non-corporate U.Srafhalders at a maximum rate of 25%.

We must determine the maximum amounts that we reaigdate as 15% and 25% rate capital gain dividbpgeerforming the computation required by the Casléf the REIT were an individual whose ordinargdme were
subject to a marginal tax rate of at least 28%.

Recipients of capital gain dividends from us thattaxed at corporate income tax rates will bedatehe normal corporate income tax rates on tHosdends.

Qualified Dividend Income. With respect to shareholders who are taxeleatdtes applicable to individuals, we may eleatesignate a portion of our distributions paidiareholders as “qualified dividend income.” A
portion of a distribution that is properly desigeds qualified dividend income is taxable to norporate U.S. shareholders as capital gain, providat the shareholder has held the common shatiesespect to which the distribution
is made for more than 60 days during the 121-dap@éeginning on the date that is 60 days befoeedate on which such common shares become exedividith respect to the relevant distribution {@the case of preferred shares,
for more than 90 days during the 181-period begigion the date that is 90 days before such exelddlate where the dividend is attributable toréogdeor periods aggregating in excess of 366 days. maximum amount of our
distributions eligible to be designated as qualifiévidend income for a taxable year is equal oghm of:

(1) the qualified dividend income received by usimlyisuch taxable year from non-REIT “C” corporasdincluding our corporate subsidiaries, othen tiyaalified REIT subsidiaries, and our taxable REIT
subsidiaries);

(2) the excess of any “undistributed” REIT taxalleome recognized during the immediately precegizey over the U.S. federal income tax paid by uhb véspect to such undistributed REIT taxable inepamd

(3) the excess of any income recognized duringrtimediately preceding year attributable to the séle built-in-gain asset that was acquired inm@yeaver basis transaction from a non-REIT “C" amrgtion over the
U.S. federal income tax paid by us with respeatutch built-in gain.

43



Table of Contents

Generally, dividends that we receive will be trelsis qualified dividend income for purposes ofgigve if the dividends are received from a domestiporation (other than a REIT or a regulated stveent company) or a
“qualified foreign corporation” and specified haidi period requirements and other requirements ateAnforeign corporation (other than a “passiveeign investment company”) will be a qualified figre corporation if it is
incorporated in a possession of the United St#tescorporation is eligible for benefits of an inm®tax treaty with the United States that the Sagreof Treasury determines is satisfactory, orsteek of the foreign corporation on wh
the dividend is paid is readily tradable on anldihed securities market in the United States.géfeerally expect that an insignificant portiorariy, of our distributions will consist of qualifieividend income. If we designate any
portion of a dividend as qualified dividend incorad)).S. shareholder will receive an IRS Form 1099-iddicating the amount that will be taxable te@ tshareholder as qualified dividend income.

Sunset of Reduced Tax Rate Provision3he applicable provisions of the U.S. fedemabime tax laws relating to the 15% rate of capjéh taxation and the applicability of capital geates for designated qualified dividend
income of REITs are currently scheduled to “sunset’evert back to provisions of prior law effeetifor taxable years beginning after December 31020pon the sunset of the current provisionsji@lidend income of REITs and non-
REIT corporations would be taxable at ordinary meorates and the maximum capital gain tax ratgdims other than “unrecaptured section 1250 gaimaild be increased (from 15% to 20%). The impadchisf reversion is not
discussed herein. Consequently, shareholders shonkllt their tax advisors regarding the effecswsiset provisions on an investment in common share

Other Tax Considerations Distributions we make and gain arising frora #fale or exchange by a U.S. shareholder of oueshéll not be treated as passive activity incoAga result, U.S. shareholders generally will ln®t
able to apply any “passive losses” against thisrime or gain. Distributions we make, to the extieytdo not constitute a return of capital, gengnaill be treated as investment income for purpagesmputing the investment interest
limitation. A U.S. shareholder may elect, dependingts particular situation, to treat capital gdimidends, capital gains from the disposition leéis and income designated as qualified divideoohie as investment income for
purposes of the investment interest limitationwrich case the applicable capital gains will beethat ordinary income rates. We will notify shareles regarding the portions of our distributionséach year that constitute ordinary
income, return of capital and qualified dividenddme. U.S. shareholders may not include in thelividual income tax returns any of our net opegtsses or capital losses. Our operating or ddp&aes would be carried over by us
for potential offset against future income, subjecapplicable limitations.

Sales of Shares. If a U.S. shareholder sells or otherwise dispaxf its shares in a taxable transaction, it eitbgnize gain or loss for U.S. federal incomeptasposes in an amount equal to the difference lestwlee amount
of cash and the fair market value of any propezteived on the sale or other disposition and théein's adjusted basis in the shares for tax purpoBeis gain or loss will be a capital gain or Idshe shares have been held by the
U.S. shareholder as a capital asset. The applitablete will depend on the U.S. shareholder'slingj period in the asset (generally, if an assetiieeen held for more than one year, such gainssnidll be long-term capital gain or loss)
and the U.S. shareholder’s tax bracket. A U.S.adl@der who is an individual or an estate or temst who has long-term capital gain or loss wilsbbject to a maximum capital gain rate, which igently 15%. The IRS has the
authority to prescribe, but has not yet prescribegulations that would apply a capital gain tae @& 25% (which is generally higher than the Idagn capital gain tax rates for noncorporate shadehs) to a portion of capital gain
realized by a noncorporate shareholder on theos@€IT shares that would correspond to the REflitwecaptured Section 1250 gain.” In general, @sg recognized by a U.S. shareholder upon theosalher disposition of common
shares that have been held for six months or éétes, applying the holding period rules, will beated be such U.S. shareholders as a long-terraklagsis, to the extent of distributions receivgdlee U.S. shareholder from us that were
required to be treated as long-term capital g@hsreholders are advised to consult their tax advisith respect to the capital gain liability.
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Expansion of Medicare Tax. The Health Care and Reconciliation Act of 2@d€uires, in certain circumstances, certain U.&ré&ftolders that are individuals, estates and ttagiay a 3.8% tax on “net investment income,”
which includes, among other things, dividends oth gains from the sale or other disposition of stedfective for taxable years beginning after DebenB1, 2012. Prospective investors should comstiittheir own tax advisors
regarding this new legislation.

New Legislation Relating To Foreign AccountsUnder newly enacted legislation, certain paytnemade after December 2012 to “foreign finanaiatitutions” in respect of accounts of U.S. shalérs at such financial
institutions may be subject to withholding at araf 30%. Prospective investors should consult theh tax advisors regarding the effect, if anytho$ new legislation on their ownership and disgpms of their common shares. See
“Taxation of Non-U.S. Shareholders — WithholdingReyments to Certain Foreign Entities.”

Taxation of Tax-Exempt Shareholders

Provided that a tax-exempt shareholder, excepaicetax-exempt shareholders described below, hielseid its common shares as “debt-financed propevithin the meaning of the Code and the sharesatretherwise used
its trade or business, the dividend income fromanggain from the sale of our common shares willeounrelated business taxable income, or UB @l tax-exempt shareholder. Generally, “debt-finarmegerty” is property, the
acquisition or holding of which was financed thrbugborrowing by the tax-exempt shareholder.

For tax-exempt shareholders that are social cidantary employee benefit associations, suppleatememployment benefit trusts, or qualified gréegal services plans exempt from U.S. federal ire¢axation under
Sections 501(c)(7), (c)(9), (c)(17) or (c)(20) bétCode, respectively, or single parent title-hmjdtorporations exempt under Section 501(c)(2)veimalse income is payable to any of the aforementidgae-exempt organizations, income
from an investment in Public Storage will consgtunrelated business taxable income unless thaiaegin is able to properly claim a deductiondamounts set aside or placed in reserve for ceptaiposes so as to offset the income
generated by its investment in our shares. Thessppctive investors should consult with their txisors concerning these set aside and reservéesmgnts.

Notwithstanding the above, however, a portion efdividends paid by a “pension-held REIT” are teelads UBTI if received by any trust which is desed in Section 401(a) of the Code, is tax-exempeui$ection 501(a) of
the Code and holds more than 10%, by value, oiftieeests in the REIT. A pension-held REIT includey REIT if:

. at least one of such trusts holds more than 25%alue, of the interests in the REIT, or two or mof such trusts, each of which owns more than H¢4alue, of the interests in the REIT, hold ie #iggregate moi
than 50%, by value, of the interests in the REAd
. it would not have qualified as a REIT but for tlaetfthat Section 856(h)(3) of the Code provides shares owned by such trusts shall be treateghuigroses of th“not closely hel” requirement, as owned by t

beneficiaries of the trust, rather than by thettitself.

The percentage of any REIT dividend from a “pendield REIT"that is treated as UBTI is equal to the ratio &f t/BTI earned by the REIT, treating the REIT as\fere a pension trust and therefore subjectx@taUBTI, to
the total gross income of the REIT. An exceptiopl&s where the percentage is less than 5% folyeay, in which case none of the dividends wouldreated as UBTI. The provisions requiring pensiosts to treat a portion of REIT
distributions as UBTI will not apply if the REIT &ble to satisfy the “not closely held requirementthout relying upon the “look-through” exceptiarith respect to pension trusts. As a result ofaterimitations on the transfer and
ownership of our shares contained in our orgarapatidocuments, we do not expect to be classifieal ‘@ension-held REIT,” and accordingly, the t@@atment described above should be inapplicabdeitdax-exempt shareholders.
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U.S. Taxation of Non-U.S. Shareholders

The following discussion addresses the rules gangrd.S. federal income taxation of the ownerstrig disposition of our common shares by non-U.Stedtaiders. These rules are complex, and no attesmpade herein to
provide more than a brief summary of such rulesokdingly, the discussion does not address allcsmé U.S. federal income taxation and does ndtess state, local or foreign tax consequencesibgtbe relevant to a non-
U.S. shareholder in light of its particular circuarees.

Distributions by Public Storage. As described in the discussion below, distitng paid by us with respect to our common shait$etreated for U.S. federal income tax purpaseeither:

. ordinary income dividend:
. long-term capital gain; ¢
. return of capital distribution:

This discussion assumes that our shares will coatin be considered regularly traded on an eskedalisecurities market located in the U.S. for psegof the “FIRPTA” provisions described belowolir shares are no longer regularly
traded on an established securities market lodatée U.S., the tax considerations described belowld differ.

Ordinary Income Dividends. A distribution paid by us to a non-U.S. shatdbowill be treated as an ordinary income dividéfritie distribution is paid out of our currentazcumulated earnings and profits and:

. the distribution is not attributable to our netitalpgain; or
. the distribution is attributable to the sale*U.S. real property intere” and the no-U.S. common shareholder owns 5% or less of our camshares at all times during the -year period ending on the date of
distribution.

Ordinary dividends that are effectively connectethwa U.S. trade or business of the non-U.S. steddeh will be subject to tax on a net basis (tbagfter allowance for deductions) at graduateekrat the same manner as
U.S. shareholders (including any applicable altéveaminimum tax), except that a non-U.S. sharebotat is a corporation also may be subject t8% Branch profits tax.

Generally, we will withhold and remit to the IRS®®f dividend distributions (including distributistthat may later be determined to have been maebeciess of current and accumulated earnings arfidspithat could not be
treated as capital gain distributions with respethe non-U.S. shareholder (and that are not deemiee capital gain dividends for purposes offifePTA withholding rules described below) unless:

. a lower treaty rate applies and the -U.S. shareholder files an IRS Form-8BEN evidencing eligibility for that reduced treagte with us; o

. the noi-U.S. shareholder files an IRS Forn-8ECI with us claiming that the distribution is ime effectively connected with the r-U.S. sharehold’s trade or busines

Return of Capital Distributions. A distribution in excess of our current anduamalated earnings and profits will be taxable twa-U.S. shareholder, if at all, as gain from thle ®f common shares to the extent that the

distribution exceeds the non-U.S. shareholder'ssbiasts common shares. A distribution in excesw current and accumulated earnings and prafitseduce the non-U.S. shareholder’s basis iésmmon shares and will not be
subject to U.S. federal income to the extent iticess such non-U.S. shareholder’s basis in its camshares.

We may be required to withhold at least 10% of disyribution in excess of our current and accunadlaarnings and profits, even if a lower treatg egplies and the non-U.S. shareholder is notiditax on the

46



Table of Contents

receipt of that distribution. However, the non-UsBareholder may seek a refund of these amountstfre IRS if the non-U.S. shareholder’s U.S. takility with respect to the distribution is lessuththe amount withheld.

Capital Gain Dividends. A distribution paid by us to a non-U.S. shatdbowill be treated as long-term capital gairhi¢ distribution is paid out of our current or acelmted earnings and profits and:

. the distribution is attributable to our net capgaln (other than from the sale“U.S. real property intere®”) and we timely designate the distribution as a eapiin dividend; o
. the distribution is attributable to the sale of SUreal property interests” and the non-U.S. stadein owns more than 5% of the value of the sharesy time during the one-year period ending endéte of the
distribution.

It is not entirely clear whether designated capjth dividends described in the first bullet paibove (that is, distributions attributable to smsrother than the sale of “U.S. real propertyr@sis”) that are paid to non-U.S.
shareholders who own less than 5% of the valubeofelevant class of shares at all times duringtieeyear period ending on the date of the disiobuwill be treated as long-term capital gain tels non-U.S. shareholders. If we were
to pay such a capital gain dividend, non-U.S. dialders should consult their tax advisors regartliregtaxation of such distribution. Long-term capgain that a non-U.S. shareholder is deemedceive from a capital gain dividend
that is not attributable to the sale of “U.S. neperty interests” generally will not be subjextt.S. tax in the hands of the non-U.S. sharehaldsss:

. the nor-U.S. sharehold’s investment in our common shares is effectivelynezted with a U.S. trade or business of the-U.S. shareholder, in which case the -U.S. shareholder will be subject to the sz
treatment as U.S. shareholders with respect t@aimy except that a n-U.S. shareholder that is a corporation also masgubgect to the 30% branch profits tax;
. the non-U.S. shareholder is a nonresident aliewithaal who is present in the United States for @i@8s or more during the taxable year and hasxehttane” in the United States in which case the esident alien

individual will be subject to a 30% tax on his d¢apgains.

Under the Foreign Investment in Real Property Tak feferred to as “FIRPTA,” distributions that atéributable to net capital gain from the salesibyf U.S. real property interests and paid torzU.S. shareholder that
owns more than 5% of the value of the relevantsotdshares at any time during the one-year penating on the date of the distribution will be ®dbjto U.S. tax as income effectively connectedhwit).S. trade or business. The
FIRPTA tax will apply to these distributions whethe not the distribution is designated as a capin dividend.

Any distribution paid by us that is treated as piteh gain dividend or that could be treated asital gain dividend with respect to a particulanfJ.S. shareholder that owns more than 5% of #heevof the relevant class of
shares at any time during the one-year period gnalinthe date of the distribution will be subjexspecial withholding rules under FIRPTA. We wil kequired to withhold and remit to the IRS 35% oy distribution that could be
treated as a capital gain dividend with respetitéonon-U.S. shareholder, whether or not the 8istion is attributable to the sale by us of U.8l poperty interests. The amount withheld is dedale against the non-U.S. shareholder’s
U.S. federal income tax liability or refundable witee non-U.S. shareholder properly and timelysfdetax return with the IRS.

Undistributed Capital Gain. Although the law is not entirely clear on thatter, it appears that amounts designated by usdistributed capital gains in respect of our shémd by non-U.S. shareholders generally should be
treated in the same manner as actual distribubgnss of capital gain dividends. Under that apphodite non-U.S. shareholder would be able to offset credit against its U.S. federal income thility resulting therefrom its
proportionate share of the tax paid by us on thlisaributed capital gains treated as long-termteagain to the not.S. shareholder, and generally to receive fronm&a refund to the extent its proportionate slaéitee tax paid by t
were to exceed the non-U.S. shareholder’s actu&l féderal income
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tax liability on such long-term capital gain. If weere to designate any portion of our net capigith @s undistributed capital gain, a non-U.S. dialder should consult its tax advisor regardingtébation of such undistributed capital
gain.
Sale of Common Shares.Gain recognized by a non-U.S. shareholder tipersale or exchange of our common shares genevrailid not be subject to U.S. taxation unless:

(1) the investment in our common shares is effeticonnected with the non-U.S. shareholder’s Wh&eates trade or business, in which case the n8ndbiareholder will be subject to the same treatme domestic
shareholders with respect to any gain, exceptatmain-U.S. shareholder that is a corporation alsp e subject to a 30% branch profits tax;

(2) the non-U.S. shareholder is a nonresident afigividual who is present in the United States188 days or more during the taxable year and lesxdome”in the United States, in which case the nonresidkern
individual will be subject to a 30% tax on the widual's net capital gains from United States sesrfor the taxable year; or

(3) our common shares constitute a U.S. real ptpjreterest within the meaning of FIRPTA, as desed below.

Our common shares will not constitute a U.S. reapprty interest if we are a domestically cont|REIT. We will be a domestically controlled REFT at all times during a specified testing perieds than 50% in value of
our common shares is held directly or indirectlynon-U.S. shareholders.

We believe that we will be a domestically contrdIREIT and, therefore, that the sale of our comstwares by a non-U.S. shareholder would not be stuigj¢axation under FIRPTA. Because our commomeshare publicly
traded, however, we cannot guarantee that we aséll@ontinue to be a domestically controlled REIT

Even if we do not qualify as a domestically col&@dIREIT at the time a non-U.S. shareholder selfscommon shares, gain arising from the salewtlild not be subject to FIRPTA tax if:
(1) the class or series of shares sold is congidegularly traded under applicable Treasury regra on an established securities market, sutheallew York Stock Exchange; and

(2) the selling non-U.S. shareholder owned, agtaliconstructively, 5% or less in value of thestainding class or series of shares being sold ghwmut the shorter of the period during which the-abS. shareholde
held such class or series of shares or the fiveqy@@od ending on the date of the sale or exchange

If gain on the sale or exchange of our common shiayea non-U.S. shareholder were subject to taxatimler FIRPTA, the non-U.S. shareholder woulduigest to regular U.S. federal income tax with exggo any gain on a
net basis in the same manner as a taxable U.&lsjider, subject to any applicable alternative minh tax and special alternative minimum tax indase of nonresident alien individuals. In additite, transferee of such stock may, in
certain circumstances, be required to withhol@ast 10% of the proceeds of any such sale or egeh&towever, the non-U.S. shareholder may seefuadef these amounts from the IRS if the non-&reholder’s U.S. tax liability
with respect to the distribution is less than theant withheld.

Withholding on Payments to Certain Foreign EntitiesThe Hiring Incentives to Restore Employment iaposes withholding taxes on certain types of payts made to “foreign financial institutions” arettain other non-
U.S. entities unless additional certification, imfation reporting and other specified requiremeangssatisfied. Failure to comply with the new rejmgrrequirements could result in withholding taedrig imposed on payments of interest,
dividends, sales proceeds and other paymentsewfointermediaries and certain non-U.S. sharehsldéis legislation is generally effective for pagnts made after December 31, 2012 (i.e., on er aénuary 1, 2013). However, no
withholding is required on payments made undermatilons that are
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outstanding on March 31, 2012, or from the gross@eds of any disposition of such an obligationsPective investors should consult their own taksads regarding this new legislation.

Information Reporting and Backup Withholding Tax Ap plicable to Shareholders

U.S. Shareholders In general, informatioreporting requirements will apply to payments aftdbutions on our common shares and paymentsegbthceeds of the sale of our common shares to EbSeshareholders, unle
an exception applies. Further, the payer will luieed to withhold backup withholding tax on su@yments at the rate of 28% if:

(1) the payee fails to furnish a taxpayer idergifiecn number, or TIN, to the payer or to estabéislexemption from backup withholding;

(2) the IRS notifies the payer that the TIN furmidtby the payee is incorrect;

(3) there has been a notified payee under-repowtitigrespect to interest, dividends or originalie discount described in Section 3406(c) of théeCor
(4) there has been a failure of the payee to gautifier the penalty of perjury that the payee issabject to backup withholding under the Code.

Some shareholders, including corporations, mayxbengt from backup withholding. Any amounts withhehitler the backup withholding rules from a paynterat shareholder will be allowed as a credit agahes
shareholder’s U.S. federal income tax liability andy entitle the shareholder to a refund, provithed the required information is furnished to tRSI

Non-U.S. Shareholders Generally, information reporting will apply payments of distributions on our common shared batkup withholding described above for a U.Srednalder will apply, unless the payee certifies tha
it is not a U.S. person or otherwise establishesxamption.

The payment of the proceeds from the dispositiooupfcommon shares to or through the U.S. offica bfS. or foreign broker will be subject to infation reporting and, possibly, backup withholdisgdascribed above for
U.S. shareholders, or the withholding tax for nos-shareholders, as applicable, unless the nonstigeholder certifies as to its non-U.S. statustfierwise establishes an exemption, providedttieabroker does not have actual
knowledge that the shareholder is a U.S. persdiadthe conditions of any other exemption are imofact, satisfied. The proceeds of the dispositig a non-U.S. shareholder of our common shares tiorough a foreign office of a
broker generally will not be subject to informati@porting or backup withholding. However, if theoker is a U.S. person, a controlled foreign coagion for United States tax purposes, or a forgigrson 50% or more of whose gross
income from all sources for specified periods @nfractivities that are effectively connected with.&. trade or business, a foreign partnership 80%ore of whose interests are held by partnersavadJ.S. persons, or a foreign
partnership that is engaged in the conduct ofdetoa business in the U.S., then information reépgmyenerally will apply as though the payment wele through a U.S. office of a U.S. or foreignkieraunless the broker has
documentary evidence as to the non-U.S. sharehslideeign status and has no actual knowledgedatntrary.

Applicable Treasury regulations provide presumpticegarding the status of shareholders when pagmetie shareholders cannot be reliably associeitecappropriate documentation provided to thegpalf a non-
U.S. shareholder fails to comply with the informatireporting requirement, payments to such persanbme subject to the full withholding tax evenuth person might have been eligible for a reduaés of withholding or no
withholding under an applicable income tax treBycause the application of these Treasury regukatiaries depending on the shareholder’s particilemmstances, you are urged to consult your dzisar regarding the information
reporting requirements applicable to you.
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Backup withholding is not an additional tax. Any@mts that we withhold under the backup withholdinlgs will be refunded or credited against the-bb8. shareholder’'s U.S. federal income tax liapifi certain required
information is furnished to the IRS. Non-U.S. slwiders should consult with their tax advisors rdgay application of backup withholding in theirrpeular circumstances and the availability of gmdcedure for obtaining an
exemption from backup withholding under currentairy regulations.

Other Tax Consequences for Public Storage and Ourtfareholders

We may be required to pay tax in various statecalljurisdictions, including those in which wertsact business, and our shareholders may be rddaipy tax in various state or local jurisdicpimcluding those in which
they reside. Our state and local tax treatment naygonform to the U.S. federal income tax consegee discussed above. In addition, a shareholsiets and local tax treatment may not conform ¢odts. federal income tax
consequences discussed above. Consequently, piivepgeeestors should consult with their tax advistegarding the effect of state and local tax lawsin investment in our common shares.

A portion of our income is earned through our ta&dREIT subsidiaries. The taxable REIT subsidiasiessubject to U.S. federal, state and local iretar at the full applicable corporate rates anabalicable foreign taxes for
our foreign subsidiaries. In addition, a taxabld R&ibsidiary will be limited in its ability to dedt interest payments in excess of a certain amwiane directly or indirectly to us. To the extdrattour taxable REIT subsidiaries and we
are required to pay foreign, U.S. federal, stat®cal taxes, we will have less cash availabledistribution to shareholders.

Legislative or Other Actions Affecting REITs

The present U.S. federal income tax treatment dfREhay be modified, possibly with retroactive effeby legislative, judicial or administrative amtiat any time. The REIT rules are constantly umeleiew by persons
involved in the legislative process and by the B8 the U.S. Treasury Department, which may résstatutory changes as well as revisions to reguis and interpretations. Changes to the U.Srédax laws and interpretations
thereof could adversely affect an investment insmaurities.

Tax Shelter Reporting

If a holder recognizes a loss as a result of ss#retion with respect to our shares of at leago(in holder that is an individual, S corporatitmist or a partnership with at least one noncoregpartner, $2 million or more in a
single taxable year or $4 million or more in a camakion of taxable years, or (i) for a holder tigeither a corporation or a partnership with ardyporate partners, $10 million or more in a sirtgiable year or $20 million or more in a
combination of taxable years, such holder may haired to file a disclosure statement with the B®S~orm 8886. Direct shareholders of portfolio sitias are in many cases exempt from this repontaggiirement, but shareholders ¢
REIT currently are not excepted. The fact thatss is reportable under these regulations doesffeat ¢éhe legal determination of whether the taxgaytreatment of the loss is proper. Shareholsleosild consult their tax advisors to
determine the applicability of these regulationight of their individual circumstances.
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LEGAL OPINIONS

In connection with particular offerings of the sgties in the future, and if stated in the appliegbrospectus supplement, the validity of thoseisges and certain U.S. federal income tax matteay be passed upon for us by

Hogan Lovells US LLP, and for the underwriters gemts by counsel named in the applicable prospscipsiement.
EXPERTS

The consolidated financial statements of Public&&e appearing in Public Storage’s Annual Repartr{F10-K) for the year ended December 31, 2009dirg the schedule appearing therein), and thecgffeness of Public
Storage'’s internal control over financial reportagof December 31, 2009, have been audited by Ereung LLP, independent registered public acamgfirm, as set forth in their reports thereonlimled therein, and incorporated
herein by reference. Such financial statementsame audited financial statements to be includesivsequently filed documents will be, incorporateckin in reliance upon the reports of Ernst & NgW.LP pertaining to such financial
statements (to the extent covered by consentswilttdthe Securities and Exchange Commission) garethe authority of such firm as experts in ac¢imgnand auditing.
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