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I. The Compensation and Human Capital Committee (the “Compensation Committee”) of the 
Board of Directors, of Life Storage, Inc. (the “Company”) shall, in such circumstances as it 
determines to be appropriate, require reimbursement or cancellation of all or a portion of any 
short or long-term cash or equity incentive payments or awards to a Covered Individual (as 
such term is defined below) as set forth below. 

 
A. Financial Restatement.  The Company will recover, at the direction of the 

Compensation Committee, any such incentive payments or awards to the extent that (1) 
the amount of any such payment or award, or number of shares included in any such 
payment or award, was determined based on the achievement of financial results that 
were subsequently the subject of an accounting restatement due to noncompliance with 
any financial reporting requirement under federal securities laws; (2) a lesser (or no) 
payment or award of cash or shares would have been made to the individual based upon 
the restated financial results; and (3) the payment or award of cash or shares was received 
by the individual (or the applicable vesting event of the award occurred) during the three-
year period preceding the date on which the Company or any other Company whose 
performance is relevant to the determination of such incentive payment or award is 
required to prepare such accounting restatement.  

 
B. Legal and Compliance Violations.  In addition to (and without limiting) the provisions 

of paragraph A above, if the Compensation Committee concludes that a Covered 
Individual committed a material legal or compliance violation in connection with the 
officer’s employment, which impacts the Company, including a violation of the 
Company’s Code of Ethics or other corporate policies, within three years following 
payment or vesting of the incentive compensation, then, at the direction of the 
Compensation Committee, the Company will seek recovery of all or a portion of the 
incentive compensation awarded to the Covered Individual for the performance period in 
which the violation occurred. The amount of such recovery to be sought shall be 
determined by the Compensation Committee.  In addition, as a result of such violation, 
the Compensation Committee may conclude that any unpaid or unvested incentive 
compensation which has not been earned shall be forfeited by the Covered Individual.  
The Company may seek recovery of incentive compensation even if the misconduct did 
not result in an award or payment greater than would have been awarded absent the 
misconduct. 

 
1. In determining whether to seek recovery and the amount, if any, by which the 

payment or award should be reduced, the Compensation Committee will consider the 



seriousness of the compliance violation, whether the Covered Individual was unjustly 
enriched, whether seeking the recovery would prejudice the Company’s interests in 
any way, including in a proceeding or investigation, and any other factors it deems 
relevant to the determination. 

 
2. The Compensation Committee may seek recovery of funds in any manner it chooses, 

including by seeking reimbursement from the Covered Individual all or part of the 
compensation awarded or paid, by electing to withhold unpaid compensation, by set-
off, or by rescinding or canceling unvested stock or other awards. 

  
II.  For purposes of this policy, a “Covered Individual” means any individual who at the time 

of receipt of any such payment or award is an executive officer of the Company subject to 
Section 16 of the Securities Exchange Act of 1934, as amended, as determined by the 
Company’s Board of Directors, regardless of whether such individual continues to hold 
such position or continues to be employed by the Company or any of its subsidiaries.  

  
III. This policy does not limit any other remedies the Company may have available to it in the 

circumstances, which may include, without limitation, dismissing an employee or initiating 
other disciplinary procedures.  The provisions of this policy are in addition to (and not in lieu 
of) any rights to repayment the Company may have under Section 304 of the Sarbanes-Oxley 
Act of 2002 and other applicable laws.  

  
IV. The Company may revise this policy from time to time, including, without limitation, to 

conform to applicable laws.  
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