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Item 1.01 Entry Into a Material Definitive Agreement

Amendment to the 2004 Non-Employee Director Option Program

On February 26, 2008, the Board of Directors (the “Board”) of Essex Property Trust, Inc. (the “Company”) approved an
amendment (the “Director Option Amendment”), effective as of February 26, 2008, to the Company’s 2004
Non-Employee Director Option Program to add a restriction to the provision authorizing annual automatic stock
option grants for the purchase of 2,500 common stock shares of the Company to its non-employee Board
members.  The Director Option Amendment, adopted in response to the 2007 Outperformance Plan, eliminates the
annual stock option grants for non-employee Board members receiving awards under the 2007 Outperformance Plan
until the end of the calendar year in which such awards vest.

Amendment to the Partnership Agreement

              On February 26, 2008, the Board also approved an amendment (the “Fifteenth Amendment”) to the First
Amended and Restated Agreement of Limited Partnership, as amended,  (the “Partnership Agreement”) of Essex
Portfolio, L.P. (the “Partnership”), as to which the Company is general partner.  The Fifteenth Amendment makes
technical revisions to the allocations of net income and net losses of the Partnership as set forth in Exhibit E to the
Partnership Agreement.  The Fifteenth Amendment also restates Exhibit E and simplifies and updates other allocation
matters set forth in Exhibit E, which was originally formulated in 1994.

Copies of the Director Option Amendment and Fifteenth Amendment are being filed as Exhibit 10.1 and 10.2,
respectively,  to this Current Report on Form 8-K and are incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(d)           Exhibits

10.1Certificate of Amendment to the 2004 Non-Employee Director Option Program of Essex Property Trust, Inc.,
dated as of February 26, 2006

10.2Fifteenth Amendment to First Amended and Restated Agreement of Limited Partnership of Essex Portfolio, L.P.,
as amended, dated as of February 26, 2006

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Essex Property Trust, Inc.

/s/ Michael T. Dance
Name: Michael T. Dance
Title: Executive Vice President & Chief Financial Officer
Date: March 3, 2008
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