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INTRODUCTION

This Solicitation/Recommendation Statement relaiestender offer (the “Tender Offer”) by CoastaaRy Business Trust and
MacKenzie Capital Management, LP (the “Offerorg’acquire up to 1,000,000 shares of the outstarstiages of common stock, par value
$0.001 per share (the “Shares”) of SmartStop Selage, Inc., a Maryland corporation (the “Compangt a purchase price of $7.50 per
share (the “Offer Price”) in cash, upon the termd subject to the conditions set forth in the Ter@#er Statement on Schedule TO filed by
the Offerors with the Securities and Exchange Caaion (the “SEC”) on December 29, 2014 (the “Scled®”).

As discussed below, the Board of Directors of thedipany (the “Board of Directors”) unanimously reconmends that the
Company’s stockholders reject the Tender Offer andhot tender their Shares pursuant to the Tender Offe

Item 1. Subject Company Information.
(&) The Compan’'s name and the address and telephone numberpointspal executive office is as follow

SmartStop Self Storage, Inc.
111 Corporate Drive, Suite 120
Ladera Ranch, California 92694
(877) 327-3485

(b) The title of the class of equity securitiesmioich this Schedule 14D-9 relates is the Compaegimmon stock, of which there we
57,928,611 shares outstanding as of December 34,

Item 2. Identity and Background of Filing Person.

(a) The Company is the person filing this ScheddlB-9. The Company’s name, address and busineggt@ie number are set forth in
Item 1(a) above, which information is incorporatestein by reference.

(d) This Schedule 14D-9 relates to the Tender Qffethe Offerors pursuant to which the Offerorsénaffered to acquire, subject to
certain terms and conditions, up to 1,000,000 Shatr@ purchase price of $7.50 per share. The Téiffler is on the terms and subject to the
conditions described in the Schedule TO. The vafube consideration offered, together with altleé terms and conditions applicable to the
tender offer, is referred to in this Schedule 14Bs3he “Tender Offer.” Unless the Exchange Ofemitended, it will expire on February 6,
2015.

According to the Offerors’ Schedule TO, the busineddress and telephone number for the Offerdr§48 School Street,
Moraga, California, 94556, (800) 854-8357.

Item 3. Past Contacts, Transactions, Negotiationsd Agreements.

(d) To the knowledge of the Company, as of the dathis Schedule 14D-9, there are no material@gents, arrangements or
understandings or any actual or potential confliftsterest between the Company or its affilizaed (i) the Offerors and their executive
officers, directors or affiliates or (ii) the exdme officers, directors or affiliates of the Conmyaexcept for:

(A) Investment Management Transactions:

Effective August 31, 2014, SmartStop Self Storager@ting Partnership, L.P. (the “Operating Partmgf$ acquired Strategic Storage
Realty Group, LLC, the parent company of the advésal property manager for both Strategic StorawgetTl, Inc. (“SST 1I”) and
Strategic Storage Growth Trust, Inc. (“SSGT” antemtively with SST I, the “Managed REITs"), asrpaf the Company’s self
administration and investment management transagtie “Self Administration and Investment ManagefmiEransaction”)As a result
the Company is now their sponsor and will be exditio receive various fees and expense reimburdemiscussed below from the
Managed REITs



As of December 31, 2014, SSGT owned three selag®properties and SST 1l owned five self storagegrties.
(B) Advisory Agreement Fees:

Our indirect subsidiaries, Strategic Storage Advisd_LC, the advisor to SST Il (the “SST Il Adws’), and SS Growth Advisor, LLC,
the advisor to SSGT (the “SSGT Advisordye entitled to receive various fees and expeng@dresements under the terms of the S¢
and SSGT advisory agreements. However, in connestith the Self Administration and Investment Maeagnt Transaction, the
Company, the Operating Partnership and Strategi@a@ Holdings, LLC (“SSH”") agreed that for a pdraf six months following the
closing of the Self Administration and InvestmeramMdgement Transaction, subject to certain exteasi®®H, as the former ultimate
parent company of Strategic Storage Advisor Il, Lai@el SS Growth Advisor, LLC, will retain any antladquisition fees that would
have been due under their respective advisory agrets with respect to any properties whose acgunsitas pending, under contract,
or was otherwise in process as of the closing ®blf Administration and Investment Managemennh3aation (the “Acquisition Fee
Tail Agreement”).

(C) SST Il Advisory Agreement:

The SST Il Advisor provides acquisition and adwsservices to SST Il pursuant to an advisory ageggrthe “SST Il Advisory
Agreement”). SST Il is required to reimburse th& $iSAdvisor for organization and offering costsdan the SST Il Advisory
Agreement; provided, however, the SST Il Advisolt v required to reimburse SST Il within 60 dajtemthe end of the month in
which the public offering terminates to the ext8&T Il paid or reimbursed organization and offeigigts (excluding sales commissi
and dealer manager fees) in excess of 3.5% ofrthes gffering proceeds from the SST Il primary offg. The SST Il Advisory
Agreement also requires the SST Il Advisor to rainsk SST Il to the extent that offering expenseduiing sales commissions, dealer
manager fees and organization and offering expeasesn excess of 15% of gross proceeds from 8iISoffering.

Subject to the Acquisition Fee Tail Agreement, 8T || Advisor will receive acquisition fees eqtmll.75% of the contract purchase
price of each property SST Il acquires plus reirsbarent of any acquisition expenses that SST Il gahincurs. The SST Il Advisor
will also receive a monthly asset management felgg 0.05208%, which is one-twelfth of 0.625%SST II's aggregate asset value,
as defined.

Under the SST Il Advisory Agreement, the SST Il Axdw will receive disposition fees in an amount &do the lesser of (i) one-half of
the competitive real estate commission or (ii) 1®the contract sale price for each property SSSells, as long as the SST Il Advisor
provides substantial assistance in connection thittsale. The total real estate commissions padiu@ing the disposition fee paid to
the SST Il Advisor) may not exceed the lesser ofrapetitive real estate commission or an amoundlegus% of the contract sale pr
of the property and are subordinated to receiph®fSST Il stockholders of a 6% cumulative, nongoonded, annual return on such
stockholders’ invested capital. The SST Il Advistay potentially also be entitled to various subwatied distributions under the SST I
operating partnership agreement if SST Il (1) itshares of common stock on a national exchg@jyeerminates the SST Il Advisory
Agreement, (3) liquidates its portfolio, or (4) erst into an Extraordinary Transaction, as defimethé SST Il operating partnership
agreement.

The SST Il Advisory Agreement provides for reimlament of the SST Il Advisa’'direct and indirect costs of providing administe
and management services to SST Il. Beginning fisoaf quarters after SST Il acquires its first esthte asset, the SST Il Advisor will
be required to pay or reimburse SST Il the amoynwhich SST II's aggregate annual operating experee defined, exceed the greater
of 2% of SST II's average invested assets or 25%S3¥ II's net income, as defined, unless a majaftgST II's independent directors
determine that such excess expenses were justifiseld on unusual and non-recurring factors.

In September 2014 no advisory fees were earnetbdela SST 1l. However, in September 2014, we dabrd approximately $37,000
reimbursements for payroll and related overheatsazfsour employee



that were engaged in providing administrative asshagement services for SST II. Additionally, we b#uer receivables of
approximately $245,000 related primarily to offgriand acquisition costs, which we incurred on S&Tblehalf, which are included in
the investments in managed REITs line-item in aursolidated balance sheets.

(D) SSGT Advisory Agreements:

The SSGT Advisor provides acquisition and advisagvices to SSGT pursuant to an advisory agreemeoinnection with the private
placement offering (the “SSGT Private Offering Astuiy Agreement”). The SSGT Advisor will enter igubstantially similar
advisory agreement in connection with the publferdfig (the “SSGT Public Offering Advisory Agreentéand, together with the
Private Offering Advisory Agreement, the “SSGT Aslwiy Agreements”). SSGT will be required to reinmgauthe SSGT Advisor for
organization and offering costs from the SSGT pe\atfering and the SSGT public offering pursuanthte SSGT Advisory
Agreements; provided, however, pursuant to the SB@lic Offering Advisory Agreement, the SSGT Aavisvill be required to
reimburse SSGT within 60 days after the end oftloath in which the SSGT public offering terminateshe extent SSGT paid or
reimbursed organization and offering costs (exclgdiales commissions and dealer manager feesgasewf 3.5% of the gross
offering proceeds from the SSGT primary offering.

The SSGT Public Offering Advisory Agreement wilsalrequire the SSGT Advisor to reimburse SSGT acetttent that offering
expenses, including sales commissions, dealer neafiegs and organization and offering expensesnarecess of 15% of gross
proceeds from the SSGT public offering. The SSGVigat will receive acquisition fees equal to 1% dnd5% (subject to the
Acquisition Fee Tail Agreement), respectively, loé tontract purchase price of each property SS@tiias plus reimbursement of any
acquisition expenses the SSGT Advisor incurs puntsieethe SSGT Private Offering Advisory Agreemantl the SSGT Public Offeril
Advisory Agreement. The SSGT Advisor will also reeea monthly asset management fee equal to 0.841@/hich is one-twelfth of
0.5%, of SSGT's aggregate asset value, as def8@@T may also pay the SSGT Advisor a financingofag to 0.5% of the borrowed
amount of a loan for arranging for financing in nention with the acquisition, development or refjosing of SSGT’s properties.

Under the Public Offering Advisory Agreement, ti&GST Advisor will receive disposition fees in an ambequal to the lesser of

(i) one-half of the competitive real estate commis®r (ii) 1% of the contract sale price for egehperty SSGT sells, as long as the
SSGT Advisor provides substantial assistance imection with the sale. As provided under the SS@BIiE Offering Advisory
Agreement, the total real estate commissions paaduding the disposition fee paid to the SSGT Adv) may not exceed the lesser
competitive real estate commission or an amoundlegus% of the contract sale price of the propeBt3GT will also pay the SSGT
Advisor or its affiliate a market-based developnfeetsome or all of which may be reallowed to adtipiarty developer. The
development fee will be paid in connection withgedies that SSGT anticipates developing or expandithin 12 months of the
acquisition of such properties. A development tea third party developer may take the form of psfront fee and participation in a
back-end performance fee. The SSGT Advisor mayladspotentially entitled to various subordinatestritbutions under SSGT’s
operating partnership agreement if SSGT (1) listshares of common stock on a national excha@yegrminates the SSGT Public
Offering Advisory Agreement, (3) liquidates its ffolio, or (4) merges with another entity or entant® an Extraordinary Transaction,
as defined in the SSGT operating partnership aggaém

The SSGT Advisory Agreements provide for reimbursethof the SSGT Advisor’s direct and indirect castproviding administrative
and management services to SSGT. Beginning focalfiguarters after SSGT acquires its first reatesasset, pursuant to the SSGT
Public Offering Advisory Agreement, the SSGT Advisdll be required to pay or reimburse SSGT the antdoy which SSGT's
aggregate annual operating expenses, as definege@xhe greater of 2% of SSGHverage invested assets or 25% of its net incas
defined, unless a majority of SSGT’s independergtatidors determine that such excess expenses vatifeefll based on unusual and non-
recurring factors



In September 2014, we earned approximately $9,0@8set management fees related to SSGT and rdcapgeoximately $36,000 in
reimbursements for payroll and related overheatsafsour employees that were engaged in providaiministrative and management
services for SSGT. Additionally, we had other reables of approximately $150,000 related primawlpffering and acquisition costs,
which we incurred on SSGT’s behalf, which are ideld in the investments in managed REITs line-iterour consolidated balance
sheets.

(E) Property Management Fees:

Commencing September 1, 2014, our indirect sulrsédiaStrategic Storage Property Management I, Bb@ SS Growth Property
Management, LLC (collectively the “Managed REITgarty Managers”will receive fees for their services in managing fnopertie
owned by the Managed REITs pursuant to propertyag@ment agreements to be entered into betweemier @f the property and tl
applicable Managed REI$'Property Manager. The Managed REITs Property kfenrsawill receive a property management fee equ
6% of the gross revenues from the properties @imslbiursement of the costs of managing the propefeimbursable costs and
expenses include wages and salaries and other segpefiemployees engaged in operating, managingaindaining such properties.
In the event that the Managed REITs Property Managgists with the development or redevelopmeatoperty owned by a
Managed REIT, the Managed REITs Property Managerhmeaentitled to receive a separate market-basetbfesuch services. In
addition, the Managed REITs Property Manager véleititled to a construction management fee equsd of the cost of a related
construction or capital improvement work projecektess of $10,000 and an administration fee equk0.50 a month for each
insurance policy purchased by a customer at otileeofanaged REITS’ properties in connection with tdnant insurance program.

In September 2014 we generated approximately $23rDproperty management fees and recorded appabeiyn$5,000 in receivables
for wages and other expenses of our employeesvérat engaged in operating, managing and maintaB8@T properties.

(F) Investment in Managed REIT:

On November 3, 2014, SSTI Preferred Investor, Lth@ (SSTI Preferred Investor”), a wholly-owned sdizy of the Operating
Partnership, entered into a preferred unit purchgseement (the “SST Il Unit Purchase Agreementth Btrategic Storage Operating
Partnership 11, L.P. (the “SST Il Operating Parshép”) and SST Il. Pursuant to the SST Il Unit Purchasee@ment, the SSTI Preferr
Investor agreed to provide up to $65 million thrbwgpreferred equity investment in the SST 1l OpiegaPartnership (the “SST Il
Investment”), which amount may be invested in onmore tranches, to be used for investments inssethge properties, as described
in the SST Il Unit Purchase Agreement, in exchdongep to an aggregate of 2.6 million preferredtsioff limited partnership interest
the SST Il Operating Partnership (the “SST |l Pnefe Units”), each having a liquidation preferené&25.00 per Preferred Unit (the
“SST Il Liquidation Amount”), plus all accumulateehd unpaid distributions. The SSTI Preferred Inweist entitled to receive current
distributions (the “SST Il Current Distributionsd} a rate of oneaonth LIBOR plus 6.5% per annum on the SST Il Li@tion Amount
payable monthly and calculated on an actual/36@&blsaddition to the SST Il Current Distributigrise SST Il Operating Partnership
has the obligation to elect either (A) to pay ti8TSPreferred Investor additional distributions rtidy in an amount equal to:

(i) 4.35% per annum on the SST Il Liquidation Ambthrough March 31, 2017; and (ii) thereafter, B3per annum on the SST I
Liquidation Amount or (B) defer the additional dibutions (“SST Il Deferred Distribution”), whichST Il Deferred Distribution will
accumulate monthly in an amount equal to (i) LIBAIRs 10.85% of the SST Il Deferred Distributionathgh March 31, 2017; and

(ii) thereafter, LIBOR plus 12.85% of the SST IIfBeed Distribution. The SST Il Investment is reahedle at SSTI Preferred Invest®r’
discretion following certain events set forth i thesignation of rights establishing the SST Ifé&tred Units. On November 3, 2014,
the SST Il Preferred Investor invested approxinya®€l.5 million in the first tranche of its investnten the SST Il Operating
Partnership.

(G) The agreements, arrangements or understanaimactual or potential conflicts of interest dissed in the section entitled “Certain
Relationships and Related Transactions” containgtld Company Definitive Proxy Statement on Schedule 14A, fikdth the SEC o
September 15, 2014 and incorpore



herein by reference. The Definitive Proxy Statentefdrred to above was previously delivered ts@tkholders and is available for
free on the SEC’s website at www.sec.gov.

Item 4. The Solicitation or Recommendation.
(a) Solicitation or Recommendation.

The Board of Directors of the Company, at a telephmeeting held on January 2, 2015, evaluatedaaedssed the terms of the
Tender Offer, as well as other relevant facts afarination. At such meeting, the Board of Directon@nimously determined that the Tender
Offer was not in the best interests of the stoattérd of the Company and concluded to recommendtiiba@ompanys stockholders reject ti
Tender Offer and not tender their Shares to ther©Of§ pursuant to the Tender Offer.

Accordingly, the Board of Directors unanimously reommends that the Company’s stockholders reject th&ender Offer
and not tender their Shares pursuant to the TendeOffer.

(b) Reasons for the Recommendation.

In reaching the conclusions and in making the renendation described above, the Board of Direc{grsonsulted with the
Company’s management as well as the Company’s &ahasors; (ii) reviewed the Schedule TO of theg@dfs; (iii) relied upon other
information relating to the Company’s historicaldncial performance, portfolio of properties anaife opportunities; (iv) evaluated various
relevant and material factors in light of the Bdsukhowledge of the business, financial conditiportfolio of properties, and future prospects
of the Company; and (v) took into account the fhat the Offerors are making the offer for investineurposes and with the intention of
making a profit from the ownership of the Shardse Tollowing were the main factors considered l®/Bward of Directors: (1) the Board’s
significant knowledge of each of the Company’s tssbased upon the review associated with the appof\each acquisition by the
Company; (2) the historical financial data discthsa the Company’s Form 10-Q and Form 10-K filiogsr the past several quarters and the
positive trends shown in that financial data, idahg increases in same-store revenue and sameegterating income; (3) the Board’s
discussions with management related to the futiteeoCompany, including potential exit strategi@y;the Offerors state that they “arrived
at the $7.50 Offer Price by applying a liquiditsdbunt to the Corporation’s estimated per shaneevdbut they do not provide any analysi
how they arrived at the liquidity discount or the®) Offer Price; (5) the $7.50 Offer Price progbbg the Offerors is significantly lower th
the Company’s estimated net asset value per Sh&H®B1 as of June 30, 2014; (6) the Board beti¢kiat the Offer Price represents an
opportunistic attempt by the Offerors to purchalsar8s at a low price and make a significant pfofithemselves, thereby depriving the
stockholders who tender Shares of the potentiabppity to realize the full long-term value of thaavestment in the Company; and (7) for
stockholders looking to liquidate, in recent trasigms on the secondary market, according to indéget secondary market reporting
publications, sales of the Company’s Shares havgefrom $8.75 to $9.00 per Share during theofa®014 and $9.10 per Share in
July/August 2014.

The foregoing discussion of the information anddex considered by the Board of Directors, anddeemmendation of the Bos
of Directors, is not meant to be exhaustive. Thenbers of the Board of Directors evaluated vari@acsdrs in light of their knowledge of the
business, financial condition, assets, and prosp#dhe Company. The recommendation of the Bo&Rirectors was made after consider
the totality of the information and factors invailve

Based upon the reasons considered above, the BoarfdDirectors has unanimously determined that the tens of the Tender
Offer are not advisable and are not in the best irtrests of the Company or its stockholders.

(c) Intent to Tender.

To the best knowledge of the Company, none of the@any’s directors, executive officers, affiliatassubsidiaries currently
intends to tender Shares held of record or berdlfidby such person for purchase pursuant to thel@eOffer.



Item 5. Person/Assets, Retained, Employed, Compertted or Used.

(a) Not applicable.

Item 6. Interest in Securities of the Subject Compay.

(b) During the past sixty days, no transactionfiwdtspect to Shares have been effected by the Gongpato the Company’s
knowledge, its executive officers, directors, &édfiés or subsidiaries, except as follows:

Number Purchase
Date of of Price
Name Transaction Nature of Transaction Shares per Share
SmartStop Self Storage, Inc. November 17 and Sales pursuant to DRP 301,090 $10.2:
December 15, 201
Harold “Skip” Perry November 17 and DRP shares 94 $10.27
December 15, 201
Timothy S. Morris November 17 and DRP shares 93 $10.27
December 15, 201
H. Michael Schwartz November 17 and DRP shares 0.2 $10.27
December 15, 201
Harold “Skip” Perry December 16, 2014 Issuance of restricted stock 2,0042) $C
award
Timothy S. Morris December 16, 2014 Issuance of restricted stock 2,0042) $0
award
James Berg December 16, 2014 Issuance of restricted stock 1,543 $C
award
Wayne Johnson December 16, 2014 Issuance of restricted stock 4,62503) $C
award
Paula Mathews December 16, 2014 Issuance of restricted stock 1,543 $0
award
Michael McClure December 16, 2014 Issuance of restricted stock 10,17¢®) $C
award
Ken Morrison December 16, 2014 Issuance of restricted stock 3,85:03) $0
award
H. Michael Schwartz December 16, 2014 Issuance of restricted stock 27,753 $C
award

() Includes the DRP shares of Messrs. Perry, Morris&shwartz included in this tabl

(2) The award vests upon the earlier to occur of aghamcontrol or August 31, 201

(3) The award vests upon the earlier to occuraifange in control or in accordance with a vestitgedule over four years beginning
August 31, 201t

Item 7. Purposes of the Transaction and Plans or Bposals.

(d) The Company has not undertaken and is not ejimgany negotiations in response to the Tendir@hich relate to: (i) a tender
offer or other acquisition of the Company’s secgesity the Company, any of its subsidiaries orathgr person; (ii) an extraordinary
transaction, such as a merger, reorganizatiorgoidation involving the Company or any of its sulisiies; (iii) a purchase, sale or transfer of
a material amount of assets of the Company or &itg subsidiaries; or (iv) any material changehia present distribution rate or policy, or
indebtedness or capitalization of the Company. faidgally, there is no transaction, board resolutigreement in principle, or signed
contract in response to the Tender Offer whichtesléo or would result in one or more of the foieganatters.

Iltem 8. Additional Information.

(b) Certain statements contained in this Scheddiz-9, other than historical facts, may be considdéogwardiooking statements withi
the meaning of Section 27A of the Securities Act®83, as amended (t



“Securities Act”) and Section 21E of the Securitechange Act of 1934, as amended (the “Exchand§.Ate Company intends for all

such forward-looking statements to be covered byabplicable safe harbor provisions for forwardkiog statements contained in

Section 27A of the Securities Act and Section 2Ethe Exchange Act, as applicable. Such stateniedlisde, in particular, statements about
the Company’s plans, strategies, and prospectam@nsubject to certain risks and uncertaintiesudiog known and unknown risks, which
could cause actual results to differ materiallynfrthose projected or anticipated. Therefore, stetiesents are not intended to be a guarantee
of the Company’s performance in future periods.iSfacward-looking statements can generally be ifiedtby the Company’s use of
forward-looking terminology such as “may,” “will;’expect,” “intend,” “anticipate,” “estimate,” “bedive,” “continue,” or other similar words.
Readers are cautioned not to place undue reliamtieese forward-looking statements, which speai aslof the date this report is filed with
the Securities and Exchange Commission. The Comgamyot guarantee the accuracy of any such forteaidng statements contained in
this Schedule 14D-9, and the Company does notdrtepublicly update or revise any forward-lookstgtements, whether as a result of new
information, future events, or otherwise.

Any such forward-looking statements are subjecisiks, uncertainties, and other factors and aredags a number of assumptions
involving judgments with respect to, among othéndk, future economic, competitive, and market @k, all of which are difficult or
impossible to predict accurately. To the extent tha Company’s assumptions differ from actual itesthe Company’s ability to meet such
forward-looking statements, including the Comparabdity to generate positive cash flow from opemas and provide distributions to
stockholders, and the Company'’s ability to findalie investment properties, may be significanthdbred.

Some of the risks and uncertainties, although hoisis and uncertainties, which could cause daesults to differ materially
from those presented in certain forward-lookindgesteents are as follows:

. The Company incurred operating losses for the figears ended December 31, 2013, 2012 and

. To date, the Company has paid a majority odiigsributions from sources other than cash flasnfroperations; therefore,
the Company will have fewer funds available for #ltguisition of properties, and stockholders’ olteeturn may be
reduced

. There is currently no public trading market floe Company’s shares and there may never be loerefore, it will likely be
difficult for stockholders to sell their shart

. In determining the Company’s estimated nettasslee per share, the Company primarily reliedrupavaluation of its
portfolio of properties as of June 30, 2014. Vdhrat and appraisals of the Company’s propertiegstienates of fair value
and may not necessarily correspond to realizabileevapon the sale of such properties, therefore€€irapany’s estimated
net asset value per share may not reflect the antloainwould be realized upon a sale of each ofXbmpan’s properties

. As with any valuation methodology, the methady considered by the Company’s board of diredobmsed upon a
number of estimates and assumptions that may natdeate or complete. Different parties with difg assumptions and
estimates could derive a different estimated vakreshare, and these differences could be signifidde estimated value
per share does not represent the fair value oEtmpany’s assets less its liabilities accordinG£AP nor does it
represent a liquidation value of the Company’s @saed liabilities or the amount at which the Comps shares of
common stock would trade on a national securitieha&nge

. The Company’s trademarks are important to tdaevof the Company’s business, and the inabiityrbtect, and costs
associated with protecting, the Comp’s intellectual property could adversely affect business and results of operatic

. Revenue and earnings from the Com's Managed REITs are uncerte



. Because the revenue streams from the advigpgements with the Managed REITs are subject tivdiion or
cancellation, any such termination could adveraéfigct the Company’s financial condition, cash fland the amount
available for distributions to yo

. The Company’s portfolio growth is constraingdtbe Companys acquisition allocation policy that governs thedtion o
investment opportunities that may be suitable lier€ompany and the Managed REI

. Because the Company is focused on the seligtondustry, the Comparsytental revenues will be significantly influenc
by demand for self storage space generally, areteedse in such demand would likely have a greaezrse effect on the
Compan’s rental revenues than if the Company owned a aigegsified real estate portfoli

. The Company will depend on its on-site persbtmenaximize customer satisfaction at each ofGoenpany’s facilities,
and any difficulties the Company encounters inmgjyitraining and retaining skilled field personnely adversely affect tt
Compan's rental revenue

. The Company may suffer reduced or delayed revefmgsr have difficulty selling, properties with ancies

. The Company may not be able to sell its propgrt a price equal to, or greater than, the gacerhich the Company
purchased such properties, which may lead to sedserin the value of the Comp’s assets

. Adverse economic conditions will negatively affédeed Compan’s returns and profitability

. If the Company breaches covenants under certdts lfans, the Company could be held in defaulteursdich loans, whic
could accelerate the Company’s repayment date aterially adversely affect the value of a stockleolslinvestment in
the Company

. The Company has invested in preferred equitgstments, which involve a greater risk of lossitbanventional debt
financing.

. Failure to qualify as a REIT would adverselfeaf the Company’s operations and ability to maistrihutions, as the
Company would incur additional tax liabilitie

. Stockholders may have tax liability on distributiahey elect to reinvest in the Comp’s common stock

. There are special considerations that apppettsion or profit-sharing trusts or IRAs investinghe Company’s shares
which could cause an investment in the Companyeta prohibited transaction and could result in tolokl tax
consequence

Certain other factors that could cause actual tesuoldiffer materially from these forward-lookistatements are listed from time
to time in the Company’s SEC reports, including, it limited to, in the section entitled “Item 1Risk Factors” in the Company’s Annual
Report on Form 10-K for the year ended DecembeRB13, filed with the SEC on March 31, 2014 andiporated herein by reference, as
supplemented and amended by the “Risk Factorsfagied in the Company’s Quarterly Report on FornQLfdr the quarter ended
September 30, 2014, filed with the SEC on Novenilde2014 and incorporated herein by refere



Iltem 9. Exhibits.

Exhibit Description

@)@)* Letter to Stockholders dated January 5, 2

(e)(1)** Excerpt from SmartStop Self Storage, Inc.’s DeffigitProxy Statement on Schedule 14A, filed with 8#C on September
15, 2014

* Included as the cover page to this SolicitationfRemendation Statement on Schedule -9 and filed herewith
** |ncorporated by reference as provided in Item &t



SIGNATURE
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Exhibit (a)(1)

SmartStop

Self Storage

January 5, 2015
Dear Stockholder:

| am writing to you on behalf of the board of diars (the “ Board) of SmartStop Self Storage, Inc. (the * Compéanto notify you about
another unsolicited tender offer being made fomrghares of the Company’s common stock by a thartlygn what we believe is an
opportunistic attempt to purchase your shared@avahare price.

Coastal Realty Business Trust and MacKenzie Caljgitalagement, LP (together, the * Offerrdrave made another unsolicited tender offer
to all of our stockholders (the * Offéy. You may have already received the offer materibith@ Offerors and may also have seen inform:
on a Schedule TO filed by the Offerors with theBities and Exchange Commission (the “ SEGn December 29, 2014. The Offerors are
offering to purchase up to an aggregate of 1,0@sb@res of the Company’s common stock at a pfi&& 80 per share (the * ShargsThe
Offerors are the same entities who made a similaolicited tender offer to our stockholders in J2014.

As discussed below, the Board unanimously recommesithat the Companys stockholders reject the Offer and not tender theiShares
pursuant to the Offer.

The following are the material factors considergdhe Board in evaluating the Offer:

(1) the Board's significant knowledge of each &f ompany’s assets based upon the review assouidtethe approval of each acquisition
by the Company;

(2) the historical financial data disclosed in @@mpany’s Form 10-Q and Form 10-K filings over plast several quarters and the positive
trends shown in that financial data, including @ases in same-store revenue and same-store ogenatme;

(3) the Board’s discussions with management relttede future of the Company, including potengait strategies as disclosed in the
Company’s filings with the SEC;

(4) the Offerors state that they “arrived at thes®7Offer Price by applying a liquidity discountttee Corporation’s estimated per share
value”, but they do not provide any analysis of ey arrived at the liquidity discount or the $¥ Gffer Price;

(5) the $7.50 Offer Price proposed by the Offeisisignificantly lower than the Compasyéstimated net asset value per Share of $10.8f
June 30, 2014;

(6) the Board believes that the Offer Price repressan opportunistic attempt by the Offerors tochase Shares at a low price and make a
significant profit for themselves, thereby depriyithe stockholders who tender Shares of the pafesportunity to realize the full long-term
value of their investment in the Company; and

(7) for stockholders looking to liquidate, in retéransactions on the secondary market, accordimgdependent secondary market reporting
publications, sales of the Company’s Shares havgecfrom $8.75 to $9.00 per Share during theofa®014 and $9.10 per Share in
July/August 2014.

Each stockholder must independently evaluate whéthiender its shares of the Company’s commorkdimthe Offerors pursuant to the
Offer. Enclosed is a copy of the Comp’s Solicitation/Recommendation Statem



on Schedule 14D-9, which we filed with the SEC anuhry 5, 2015 (the_* Schedule 18D) in response to the Offer. The Schedule 14D-9
provides additional information for you. Pleasectdlte time to read it before making your decision.

In short, we believe that since we have suspendedhare redemption program, the Offerors are gitiaign to exploit the lack of liquidity of

your shares by buying them at a substantial discéior the reasons set forth abowe recommend that you not tender your Shares in the
Offer . However, the Board understands that you must ipalieown independent decision. We encourage yaomnsult with your financial

advisor.

To accept the Offer, follow the instructions in tB&fer materials. To reject the Offer, simply igaadt; you do not need to respond to anything.
If you have already agreed to tender your sharesuput to the Offer, you may withdraw your accepgaof the Offer by notifying the
Offerors at any time prior to the termination o tBffer.

Should you have any questions or need further inédion about your options, including secondary retitkformation, please feel free to
contact SmartStop Self Storage, Inc., 111 Corpddaitee, Suite 120, Ladera Ranch, California 926®dention: Investor Services (telephone
number: (866) 418-5144).

Sincerely,

/sl H. Michael Schwartz

H. Michael Schwartz
Chief Executive Officer and Chairman of the Boafdaectors

Cautionary Note Regarding Forward-Looking Statemens

Certain statements contained in this letter, oti@n historical facts, may be considered forwankiog statements within the meaning of
Section 27A of the Securities Act of 1933, as aneeindhe “ Securities Ac) and Section 21E of the Securities Exchange Adi934, as
amended (the * Exchange A3t We intend for all such forward-looking statent®to be covered by the applicable safe harborigitms for
forward-looking statements contained in Section &7 #e Securities Act and Section 21E of the ExgieeAct, as applicable. Such
statements include, in particular, statements abouplans, strategies, and prospects and arecsubjeertain risks and uncertainties,
including known and unknown risks, which could eaastual results to differ materially from thosejpcted or anticipated. Therefore, such
statements are not intended to be a guarantee gleoformance in future periods. Such forwérdking statements can generally be identi
by our use of forward-looking terminology such agay,” “will,” “expect,” “intend,” “anticipate,” “esimate,” “believe,” “continue,” or other
similar words. Readers are cautioned not to plackie reliance on these forward-looking statemeviti;h speak only as of the date of this
letter. We cannot guarantee the accuracy of anly frward-looking statements contained in thissletand we do not intend to publicly
update or revise any forward-looking statementstivr as a result of new information, future evemtotherwise. There can be no certainty
regarding the results of any consideration anduat@n of the Company’s exit strategies.

Any forward-looking statements are subject to riskxertainties, and other factors and are basedramber of assumptions involving
judgments with respect to, among other things,reuaconomic, competitive, and market conditionsofalvhich are difficult or impossible t
predict accurately. To the extent that our assummptdiffer from actual results, our ability to meath forward-looking statements, including
our ability to generate positive cash flow from m@i@ns and provide distributions to stockholdears] our ability to find suitable investment
properties, may be significantly hindered. Seeriglefactors identified in the “Risk Factors” sextiof our Annual Report on Form 10-K for
the year ended December 31, 2013, as supplememteah@ended by the “Risk Factors” disclosed in ouai@erly Report on Form 10-Q for
the quarter ended September 30, 2014, each asmitiedhe SEC, for a discussion of some, althoughati, of the risks and uncertainties that
could cause actual results to differ materiallynirthose presented in our forward-looking statements



Exhibit (e)(1)

Excerpt fromr“Certain Relationships and Related Transactionshtained in the Company’s Definitive Proxy StatentenSchedule 14A,
filed with the SEC on September 15, 2C

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
General

Certain of our executive officers and one of ouiedtiors hold ownership interests in and/or areceffi of our Former Sponsor, our
Former Advisor, our Property Manageyur Dealer Manager and other affiliated entities.afresult, these individuals owe fiduciary dutzes
these and other entities and their owners, whibhcfary duties can conflict with the duties thatttowe to our stockholders and us. Their
loyalties to these and other entities can resudciions or inactions that are detrimental to asitess, which can harm the implementation of
our investment objectives. Conflicts with our besis and interests are most likely to arise fromlirement in activities related to:

(1) allocation of new investments and managemerg &ind services between us and the other enti@esur purchase of properties from, or
sale of properties to, affiliated entities; (3) tireing and terms of the investment in or salerohaset; (4) development of our properties by
affiliates; (5) investments with affiliates of odormer Advisor; (6) compensation to our Former Advj and (7) our relationship with our
Dealer Manager and Property Manager.

Until August 31, 2014, we were party to three typkagreements giving rise to material transactloetsveen us and our affiliates,
including our Advisory Agreement, our Property Mgament Agreements and our Dealer Manager Agree@antindependent directors
reviewed and approved the material transactionsd®t us and our affiliates arising out of theseagrents. Set forth below is a description
of the relevant transactions with our affiliatediieh we believed were executed on terms that wared the Company.

Advisory Agreement

From our inception through August 31, 2014, pramcompletion of the Self Administration and InvestthManagement Transaction,
Strategic Storage Advisor, LLC provided our daydty management. Our Former Advisor and its aféBgierformed services for us in
connection with the offer and sale of our sharabthe selection, acquisition and management opoaperties pursuant to our Advisory
Agreement. Pursuant to the Advisory Agreement,Fmrmer Advisor was required to devote sufficiersongrces to our administration to
discharge its obligations.

Many of the services performed by our Former Advisananaging our day-to-day activities are sumaetibelow. Under the terms of
the Advisory Agreement, our Former Advisor undekttm use its commercially reasonable best effarfsréesent to us investment
opportunities consistent with our investment pelicand objectives as adopted by our board of diredin its performance of this
undertaking, our Former Advisor, either directlyimdirectly by engaging an affiliate, performed tb#fowing, among other duties and subj
to the authority of our board of directors:

« finding, evaluating, presenting and recommegdmus investment opportunities consistent withiouestment policies and
objectives;

* serving as our investment and financial advésat providing research and economic and statistata in connection with our
assets and our investment polici

» acquiring properties and making investments onbetnalf in compliance with our investment objectiaasl policies
» structuring and negotiating the terms and condstioihour real estate acquisitions, sales or joémtures

* reviewing and analyzing each prop¢s operating and capital budg



* arranging, structuring and negotiating financing afinancing of propertie:
» performing all operational functions for the mamdace and administration of our assets, includiegservicing of mortgage

» consulting with our officers and board of dii@s and assisting the board of directors in foating and implementing of our
financial policies

» preparing and reviewing on our behalf, with pagticipation of one designated principal exeautificer and principal financial
officer, all reports and returns required by theCSERS and other state or federal governmental cigs)

« providing the daily management and performing supervising the various administrative functiceesonably necessary for our
management and operations; i

e investigating, selecting, and, on our behalfyaging and conducting business with such thirtigsmas our Former Advisor
deemed necessary to the proper performance dblitgations under the Advisory Agreeme

Organization and offering costs of our Offering evatlowed to be paid by our Former Advisor on oceindlf and were reimbursed to «
Former Advisor from the proceeds of the Offeringcl®amounts were not permitted to exceed (i) 3.5%egross offering proceeds raised
by us in the terminated offering (excluding salesimissions and dealer manager fees), or (ii) 15%egross offering proceeds raised by us
in the terminated offering (including sales comnoiss and dealer manager fees). If the organizati@hoffering expenses exceeded such
limits, within 60 days after the end of the monthwihich the offering terminated, our Former Advisauld have been required to reimburse
us for any excess amounts. FINRA and many stasediatited our total organization and offering empes to 15% of gross offering proces
Organization and offering costs consisted of gllemses (other than sales commissions and the dealerger fee) paid by us in connection
with the Offering, including our legal, accountiqginting, mailing and filing fees, charges of @scrow holder and other accountable
offering expenses, including, but not limited t@) &mounts to reimburse our Former Advisor foradrketing related costs and expenses
as salaries and direct expenses of employees dfayarer Advisor and its affiliates in connectiorttwiegistering and marketing our shares;
(b) technology costs associated with the Offer{ayypur costs of conducting our training and ediocameetings; (d) our costs of attending
retail seminars conducted by participating brokeadrs; and (e) payment or reimbursement of bateadue diligence expenses. Subsequent
to the termination of our Offering on September 2213, we have determined that organization aretioff costs did not exceed either the
3.5% limit in clause (i) above or the 15% limitdlause (ii) above.

Our Former Advisor received acquisition fees eqod.5% of the contract purchase price of eachgntgpve acquired plus
reimbursement of any acquisition expenses the FoAdeisor incurred. Our Former Advisor also recei\d@monthly asset management fee
equal to one-twelfth of 1.0% of the average ofahjgregate asset value, as defined, of our asgetadiag those properties acquired through
our mergers with Self Storage REIT, Inc. (now S#frage REIT, LLC) (“REIT 1) and Self Storage RHIT Inc. (now Self Storage REIT II,
LLC) (“REIT 1I"), and the acquisitions of benefidimterests in USA Self Storage |, DST, Madison @tyuSelf Storage, DST, Southwest
Colonial, DST, and SF Self Storage, DST acquis#ti(guch excluded properties collectively refer@ds the “Excluded Assets”); provided,
however, that if the average of the aggregate asdet, as defined, of our assets exceeded $500@mithe monthly asset management fee
was reduced to one-twelfth of 0.75% of the avesfghe aggregate asset value, as defined, of dmsets exceeding $500 million unless our
modified funds from operations (as defined in thdvigory Agreement), including payment of the feaswgreater than 100% of our
distributions in any month. The monthly asset managnt fees for the Excluded Assets were equabliih 2f the gross revenues from the
properties and were paid to affiliates of our Far®@ponsor. Under our Advisory Agreement, our Fordwvisor received fees in an amount
equal to up to one-half of the total real estat@mission paid but in no event to exceed an amogurtleo 3.0% of the contract sale price for
each property we sold as long as our Former Adyisavided substantial assistance in connection thighsale. The total real estate
commissions paid (including disposition fee pai@tw Former Advisor) could not exceed the lessexr cdmpetitive real estate commissiol
an amount equal to 6.0% of the contract sale



the property and were subordinated to receipt ostackholders of a 6% cumulative, non-compoundedpal return on such stockholders’
invested capital. There were no such disposities feayable to our Former Advisor under the Advigogyeement. Pursuant to the Second
Amended and Restated Advisory Agreement, whichiw@$ace on December 31, 2013, our Former Advisould have also been entitled to
various subordinated distributions if we had (§)dd our shares of common stock on a national exghd?2) terminated our Advisory
Agreement, or (3) liquidated our portfolio, as désed in the Advisory Agreement. There were no sieds payable to our Former Advisor
under the Advisory Agreement.

Our Advisory Agreement provided for reimbursemeinbuar Former Advisor’s direct and indirect costgpobviding administrative and
management services to us. Beginning October 19 g00r fiscal quarters after the acquisition of &tst real estate asset), our Former
Advisor paid or reimbursed us the amount by whichaggregate annual operating expenses, as deéreeeded the greater of 2% of our
average invested assets or 25% of our net incosnaefined, unless a majority of our independergatiars determined that such excess
expenses were justified based on unusual and rmrireg factors. For any fiscal quarter for whickal operating expenses for the 12 months
then ended exceeded the limitation, we disclosisdfdlet in our next quarterly report or within 68yd of the end of that quarter and sent a
written disclosure of this fact to our stockholddrseach case the disclosure included an explamafithe factors that the independent
directors considered in arriving at the concludituat the excess expenses were justified. For thrediths ended December 31, 2013, our
aggregate annual operating expenses, as defirledptliexceed the thresholds described above.

On March 28, 2014, we entered into the Third Amenaled Restated Advisory Agreement with our Formevigor and our Operating
Partnership, which amended and superseded the gxgiigreement. Pursuant to the Third Amended arstded Advisory Agreement,
provisions related to various subordinated feeswlald be due to our Former Advisor upon the omee of certain events were removed
from such agreement and were then included in do@® Amended and Restated Limited Partnershipehgeat of our Operating
Partnership.

In connection with the Self Administration and Istreent Management Transaction, more fully descrii@dw in the section titled
“Acquisition of Operational Assets of Strategic iBige Holdings and Other Transactions” on pages638f&his proxy statement, the
Advisory Agreement was terminated.

Operating Partnership Agreement

On March 17, 2008, we entered into the First Amerated Restated Limited Partnership Agreement with@perating Partnership. On
March 28, 2014, we entered into the Second AmeadedRestated Limited Partnership Agreement withQuerating Partnership and our
Former Advisor, which amended and superseded tise Ainended and Restated Limited Partnership Agesenas amended. In addition, on
March 28, 2014, REIT | and USA Self Storage Advisb€, the advisor to REIT I, entered into an ameedtrto the Agreement of Limited
Partnership of USA Self Storage Operating Partmgr&t, and REIT Il and USA SS REIT Il Advisor, LL.@he advisor to REIT I, entered
into an amendment to the Agreement of Limited Rastip of USA SS REIT Il Operating Partnership,.IREIT | and REIT Il are each
wholly-owned by our Operating Partnership.

Pursuant to the Second Amended and Restated Lifaedership Agreement, our Former Advisor andathésors to REIT | and REI
Il were each granted a special limited partnersitigrest in our Operating Partnership and were eguérty to the Second Amended and
Restated Limited Partnership Agreement. In addifgavisions related to various subordinated feaswould be due to our Former Advisor
upon the occurrence of certain events were incliledch agreement and are payable as distributiorsuant to our Former Advisor’s
special limited partnership interest. After givieffect to the Second Amended and Restated LimisgthErship Agreement and the
amendments to the REIT | OP Agreement and the REDP Agreement, our Former Advisor and the adwgorREIT | and REIT Il may
have been entitled to receive various subordindigdbutions, each of which are outlined furthettie Second Amended and Restated
Limited Partnership Agreement and the amendmerttset®REIT | OP Agreement and the REIT || OP Agreeimi we (1) listed our shares
common stock on a national exchange, (2) terminateddvisory



Agreement, (3) liquidated our portfolio, or (4) ergd into an Extraordinary Transaction, as definexich agreements. In the case of each of
the foregoing distributions, our Former Advisorseipt of the distribution was subordinated tonetf capital to our stockholders plus at
least a 6% cumulative, non-compounded return, amd~ormer Advisor’s share of the distribution is 520%, or 15%, depending on the
return level to our stockholders. The receipt @f distribution by the advisors to REIT | and REITvas subordinated to return of capital to
the original REIT | and REIT Il stockholders pludeast a 7% cumulative, non-compounded return,saicth advisors’ share of the
distribution is 15%. In addition, our Former Aduisnay have been entitled to a one-time cash digidb in the event that we (1) listed our
shares of common stock on a national exchangdig(#lated our portfolio, or (3) entered into antEordinary Transaction resulting in a
return to our stockholders in excess of an amoenspare that would have been determined by oepiident directors. Such one-time cash
distribution would have been paid as part of theglete redemption of our Former Advisor’'s spediaited partnership interest in our
Operating Partnership and would have been up tadhjeegate amount of all unreturned and unreimidurapital invested by our Former
Advisor and its affiliates in us, our Operating tRarship, our Former Advisor and affiliates, reigtin any way to our business or our
Operating Partnership’s business or any offering.

In connection with the Self Administration and Istreent Management Transaction, more fully descrii@dw in the section titled
“Acquisition of Operational Assets of Strategic 1Bige Holdings and Other Transactions” on pages638f&his proxy statement, we entered
into a Third Amended and Restated Limited Partripr8areement with our Operating Partnership andFammer Advisor, which amends
and supersedes the Second Amended and Restatddd Partnership Agreement. In addition, REIT | esddnto Amendment No. 2 to the
Agreement of Limited Partnership of REIT | Opergtiartnership (the “REIT | OP Agreement Amendmergi)d REIT Il entered into
Amendment No. 2 to the Agreement of Limited Parthgr of REIT Il Operating Partnership (the “REITAOP Agreement Amendment”).

Property Management Agreements

From our inception through August 31, 2014, we wiary to separate Property Management Agreementsath property and paid
our Property Manager property management feesPTogerty Management Agreements generally had otteee year terms and
automatically renewed unless notice was given theeus or our Property Manager. Our Property Mandgrived substantially all of its
income from the property management services fopeed for us. Effective August 31, 2014, we will longer pay our Property Manager
any property management fees.

Our Property Manager was responsible for hiringgating and establishing policies for employees Wwad direct responsibility for the
operations of each property we acquired, whichuidetl on-site managers and building and maintenagrs®nnel. Certain employees of the
Property Manager were employed on a part-time tzagisvere also employed by our Former Advisor orag® companies affiliated with it.
Our Property Manager was also responsible for tiirg¢he purchase of equipment and supplies andrsiging all maintenance activity.

Our Property Manager received a fee for its sesvinananaging our properties, generally equal tood¥e gross revenues from the
properties plus reimbursement of the direct costaanaging the properties under our Property Mamege Agreements. In the event that
Property Manager assisted with the developmentdewelopment of a property, we paid a separateetrbdsed fee for such services.

On September 27, 2012, our board of directors afggroevisions to our Property Management Agreememtisred into with respect to
properties acquired after that date. These revdsiociuded increasing the term to three years, aittomatic three-year extensions; revising
the property owner’s obligation to reimburse theg@rty Manager for certain expenses; the additfaamnstruction management fee in an
amount equal to 5% of the amount of constructiooagital improvement work in excess of $10,000;atdition of a tenant insurance
administrative fee; adding a nonsolicitation praxis and adding a provision regarding the PropBtiynager’s use of trademarks and other
intellectual property owned by SS



Dealer Manager Agreement

Prior to August 31, 2014, our President, H. Michaehwartz, previously owned a 15% beneficial notingpequity interest in Select
Capital Corporation, our former Dealer Managerekfiive, August 31, 2014, we now own 100% of the imership interests in Strategic
Capital Markets Group, LLC, the entity that owne t5% non-voting interest in Select Capital Corpiora Select Capital Corporation served
as our Dealer Manager pursuant to our Dealer Manageeement. The Dealer Manager Agreement termihapon the termination of our
public offering. Our Dealer Manager provided whalégy, sales promotional and marketing servicasstin connection with our public
offering. Specifically, our Dealer Manager ensucedchpliance with SEC rules and regulations and FINRIAs relating to the sale process
and participating broker-dealer relationships,sissiin the assembling of prospectus kits, assistéte due diligence process, and ensured
proper handling of investment proceeds.

During the term of our Offering, our Dealer Managereived a sales commission of up to 7.0% of gposseeds from sales in our
primary offering and a dealer manager fee equaptto 3.0% of gross proceeds from sales in ourgmmoffering under the terms of our
Dealer Manager Agreement. Our Dealer Manager eshiate participating dealer agreements with certdfrer broker-dealers authorizing
them to sell our shares. Upon sale of our sharesibly broker-dealers, our Dealer Manager re-alloaieaf the sales commissions paid in
connection with sales made by these broker-dealensDealer Manager was also permitted to re-attothese brokedealers a portion of tt
3.0% Dealer Manager fee as marketing fees, reirebueat of certain costs and expenses of attendaingrtg and education meetings
sponsored by our Dealer Manager, payment of atteredfees required for employees of our Dealer Managother affiliates to attend retail
seminars and public seminars sponsored by the&eibdealers, or to defray other distributicriated expenses. We paid an additional arr
of gross offering proceeds for reimbursement ofabfithe due diligence expenses; however, to thenextese due diligence expenses coul
justified, any excess over actual due diligencesesps is considered underwriting compensation sutgjea 10% FINRA limitation and, wh
aggregated with all other non-accountable expemsag,not exceed 3% of gross offering proceeds &alas in our primary offering.

Fees Paid to Affiliates

Pursuant to the terms of the agreements descritimceathe following summarizes the related partemcurred for the years ended
December 31, 2013, 2012, and 2011:

Year Ended Year Ended Year Ended
December 31, 201 December 31, 201 December 31, 201
Expensel
Reimbursement of operating
expenses) $ 385,40: $ 33,47¢ $ 330,99:
Asset management fe¢2 5,050,66! 4,521,86 3,019,42
Property management fe(3)®) 4,889,01! 3,732,14 2,683,49.
Acquisition expense 1,869,97. 2,415,201 5,706,83
Additional Paicin Capital
Selling commission 7,215,23! 7,402,08 5,798,19
Dealer manager fe 3,092,24. 3,172,32, 2,484,94.
Reimbursement of offering
costs 344,05! 487,23! 555,83
Total $ 22,846,59 $ 21,764,33 $ 20,579,73

(@) During the years ended December 31, 2013, 20d2@am1, our Former Advisor permanently waived ¢entaimbursable indirect costs,
primarily payroll and related overhead costs, eglab administrative and management servicesjrigtapproximately $975,000,
$960,000 and $740,000, respectively. Such amouets waived permanently and accordingly, will nojplagd to our Former Advisor.
During the three month periods ended December @13 2nd March 31, 2011 our Former Advisor did naivwe



reimbursable indirect costs, and such reimbursallieect costs totaled approximately $340,000 a2@0$000, respectively, for such
periods.

(@ For the nine months ended September 30, 201Bamuaner Advisor permanently waived asset managefeestrelated to the Stockade
Portfolio of approximately $525,000. During thegrmonths ended December 31, 2013, such amourgswewaived and
approximately $175,000 of such costs were recordedng the year ended December 31, 2012, our FoAdeisor permanently
waived asset management fees related to the Steékadfolio and our Dufferin property totaling appimately $186,000 and $37,000,
respectively. Such amounts were waived permanentllyaccordingly, will not be paid to our Former Asdr.

(®  During the years ended December 31, 2013, 20d2@h1, property management fees include approgisn&27,000, $100,000 and
$60,000, respectively, of fees paid to the sub-@rgpmanager of our Canadian properties. Such sofpepty management agreement
was terminated effective March 31, 2013 at a cbapproximately $28,00(

@ During the year ended December 31, 2013, ourePtppanager permanently waived certain costs, baisements and fees, including
construction management fees, tenant insurancenatration fees, accounting administrative fees exjgense reimbursements related
to certain off-site property management employ8esh amounts totaled approximately $759,000, and waived permanently and
accordingly, will not be paid to our Property Magea

As of December 31, 2013 and 2012, we had amourtsalaffiliates totaling $1,741,518 and $2,282,344pectively.

Tenant Reinsurance Program

Beginning in 2011 and continuing through August 3114, our Chairman of the board of directors, €Biecutive Officer and
President, through certain entities, participated tenant reinsurance program whereby tenantsrafadf storage facilities and tenants of
other operators participating in the program carclpase insurance to cover damage or destructitiretoproperty while stored at such
facilities. Such entities have invested in a Cayiiséands company (the “Reinsurance Company”) thkt@mnsure a portion of the insurance
required by the program insurer to cover the rigdess at participating facilities in the prografhe program insurer provides fees
(approximately 50% of the tenant premium paid)2@s owner of the facilities. The Reinsurance Campaay be required to fund additional
capital or entitled to receive distributions of fit©depending on actual losses incurred undepthgram. Effective August 31, 2014, we
acquired the interest in the Reinsurance Compamy an affiliate of Mr. Schwartz. For the years eh@®cember 31, 2013, 2012 and 2011,
we recorded revenue of approximately $1.6 mill®h.3 million and $0.4 million respectively, in caution with this tenant reinsurance
program.

Storage Auction Program

During the second quarter of 2013, our Chairmathefoard of directors, Chief Executive Officer afr@sident, and our Senior Vice
President — Property Management and the Presidentrgoroperty manager, purchased minority intar@sta company (the “Auction
Company”) that serves as a web portal for seliasfercompanies to post their auctions online instéading live auctions conducted at the
self storage facilities. Once the contents of aagfe unit are sold at auction, we will pay the AarctCompany a service fee based upon the
sale price of the unit. Collectively, these offe@wned 18% of the voting interests in the AucBompany. For the year ended December 31,
2013, we incurred approximately $50,000 in aucfess with the Auction Company. On January 1, 2@id Auction Company merged with
another similar company. Such officers’ collectoxgnership in the new combined company was reduzegproximately 9%. In addition,

Mr. Schwartz serves on the Board of Advisors ofAlaetion Company.

Preferred Equity Investment in Strategic Storage Gowth Trust, Inc.

On July 31, 2014, a wholly-owned subsidiary of @uerating Partnership, SSTI Preferred Investor, [(it@ “SSTI Preferred Investgr”
entered into a Series A Cumulative Redeemable Peef®Jnit Purchas



Agreement (the “Unit Purchase Agreement”) with SSEBI@ its operating partnership, Strategic Storagevth Operating Partnership, L.P.
(the “SSGT Operating Partnership”). Pursuant toth& Purchase Agreement, the SSTI Preferred lovesireed to provide up to
$18,100,000 through a preferred equity investmetité SSGT Operating Partnership (the “Investmemtich amount may be invested in
one or more tranches on or before January 31, 201 used solely for investments in self stoqaggerties, as described in the underlying
documents, in exchange for up to 724,000 prefeurgts of limited partnership interest in the SSGetating Partnership (the “Preferred
Units”), each having a liquidation preference o5$® per Preferred Unit (the “Liquidation Amountfjus all accrued and unpaid
distributions.

On July 31, 2014, the SSTI Preferred Investor itactapproximately $7.18 million in the first tramcbf its Investment in the SSGT
Operating Partnership which proceeds were usedrinexction with the acquisition of two self stordgeilities by SSGT and in exchange the
SSTI Preferred Investor received approximately @87 Preferred Units in the SSGT Operating Partrigrsh

In connection with the Investment, the SSTI Pref@hinvestor entered into an Amendment to the Ojpgr&artnership Agreement of
the SSGT Operating Partnership which sets forttkéyeterms of the Preferred Units which are sumpeakribelow.

Distribution Rate

The Preferred Units will receive current distrilouns (the “Current Distributions”) at a rate of amenth LIBOR plus 6.5% per
annum on the Liquidation Amount, payable monthlg aalculated on an actual/360 basis.

In addition to the Current Distributions, the SSQperating Partnership has the obligation to eltcee(A) pay the SSTI
Preferred Investor as the holder of the PreferreitisUadditional distributions monthly in an amotimat will accrue at the rate of: (i) for the
initial 24-months, LIBOR plus 4.35%; and (ii) thafeer, LIBOR plus 6.35% or (B) defer the additiodatributions in an amount that will
accrue monthly at the rate of (i) for the initid-ghonths, LIBOR plus 10.85%; and (ii) thereaftedBOR plus 12.85% (the “Deferred
Distributions”).

Redemptions; Repurchases

The Preferred Units may be redeemed by the SSGTafipg Partnership, in whole or in part, at thei@mpbf the SSGT Operating
Partnership at any time. The redemption pricetierRreferred Units will be equal to the sum ofltlgpiidation Amount plus all accumulated
and unpaid Current Distributions and any accumd|&teferred Distributions thereon to the date oeregtion (the “Redemption Price”). If
fewer than all of the outstanding Preferred Unitsta be redeemed at the option of the SSGT Oper&artnership, the Preferred Units to be
redeemed will be determined pro rata or by lotosuch other manner as determined by SSGT, astiera partner of the SSGT Operating
Partnership, to be fair and equitable to all hddwrthe Preferred Units.

SSTI Preferred Investor, as a holder of Preferraiislnay require the SSGT Operating Partnershippiarchase the Preferred
Units upon the occurrence of any of the followiegd¢h an “Optional Repurchase Event” and each asediefvithin the Amendment): (A) a
breach of any of the Protective Provisions; (BEaent of Default; (C) a Change of Control that hasbeen consented to in accordance with
the terms of the Amendment; (D) SSGT'’s failure talify as a REIT under the Internal Revenue CodéEdthe occurrence and continuance
of a monetary or a material default beyond anyiagble cure period under any of the loan documiemtsach of the properties in the SSGT
Portfolio. The repurchase price for the Preferreitdwill be the Redemption Price.

Covenants

The Amendment contains a number of covenants f@TS&d the SSGT Operating Partnership, includingnbt limited to,
certain covenants that limit the SSGT Operatindgrieashif' s discretion in utilizing



cash flows and require that distributions on thefé&red Units be given priority over other disbunsats, including distributions on Common
Units and redemptions of shares of common sto&3% T, each under the circumstances outlined fuitthitle Amendment.

Events of Default

The occurrence of any of the following constituteEavent of Default under the Amendment: (i) a matetefault in the
performance of, or material breach of any covenaatranty or other agreement contained in the S©@drating Partnership’s Agreement of
Limited Partnership and Amendment or the Unit PasehAgreement by SSGT or the SSGT Operating Pahipeas applicable, and
continuance of such default or breach for a peoiot0 business days after written notice is give88GT and the SSGT Operating
Partnership; (b) an Event of Bankruptcy as to SS88 SSGT Operating Partnership or any of our sidr$és that has not been consented to
in advance by the holders of the Preferred Unifsafly breach or default or event of default tlaups under any instrument, agreement or
indenture pertaining to any indebtedness of SSGhe6SGT Operating Partnership or any of its eirthubsidiaries aggregating more than
$5 million, the effect of which is to cause an deration, mandatory redemption or other requirgnirehase of such indebtedness or such
indebtedness is otherwise declared to be due arabfgaor required to be prepaid, redeemed, or wikerrepurchased by SSGT or the SSGT
Operating Partnership or any such subsidiary poenaturity thereof; and (d) SSGT's failure to dfyahs a REIT under the Code.

Protective Provisions

Pursuant to the terms of the Amendment, SSGT, S$Gperating Partnership and their subsidiariepanieibited from
undertaking the following activities while the Reafed Units are outstanding without first obtainthg prior written consent of the holders of
a majority of the Preferred Units then outstandingluding the Preferred Units held by SSTI Preddrinvestor who is currently the only
holder of Preferred Units (capitalized terms areefined in the Amendment):

. authorizing or issuing additional (1) prefersgdck or units that are equal to or senior toRreferred Units with respect to
certain rights and preferences, or (2) junior stocknits that interferes with the rights of theferred Units or interferes in
any way with SSG’s management or the management of the SSGT OpgRaitnership

. altering the terms of (1) the Amendment ortht Purchase Agreement, or (2) SSGT’s organizalidocuments or the
organizational documents of the SSGT Operatingn@eship, or any of its or their respective subsid& to the extent the
amendment would reasonably be expected to adveaffelst the Preferred Unit

. in the case of the SSGT Operating Partnersageeming junior equity securities, and in the adgbe company, its
subsidiaries, and subsidiaries of the SSGT Opeay&artnership, redeeming any equity securitiegrdtman
(1) redemptions pursuant to SSGT’s share redemptiogram, (2) redemptions of units of limited partmterest of the
SSGT Operating Partnership in exchange for shd&r8§6Ts common stock

. engaging in a Change of Contr

. commencing or suffering to exist an event afkvaptcy as to the SSGT Operating Partnership, S®Gany of their
respective subsidiarie

. paying any distributions, other than a disttilma made on a regular monthly basis consisterit pétst practice on (1) in the
case of the SSGT Operating Partnership, Commorsdnibther equity securities that rank, as to ithistions and upon
liquidation, junior to the Preferred Units, and {{2the case of SSGT, its subsidiaries, or a sidogidf the SSGT Operatit
Partnership, shares of common stock or commonyegedurities or other equity securities that raskto distributions and
upon liquidation, junior to such entity’s sharegoéferred stock or preferred equity securitiesyjated, however, that the
foregoing shall not prohibit special distributicthsit are necessary to preserve S’s status as a REIT; a



. engaging in a recapitalization, reorganizatmeyger, unit or stock split, statutory unit orckt@xchange, sale of all or
substantially all of such entity’s assets, tendfardor all or substantially all of its Common Wsj shares of common stock
or other common equity securities, as the casebmagr other similar transactic

Acquisition of Operational Assets of Strategic Staxge Holdings and Other Transactions

On September 4, 2014, we, along with our Opera@iagnership, entered into a series of transactagregements, and amendments to
our existing agreements and arrangements with §3etred to herein as the Self Administration ameektment Management Transaction,
pursuant to which, effective as of August 31, 204d acquired the self storage advisory, asset nesmegt, property management and
investment management businesses of SSH. SSH waslthmember of the Former Advisor and Propertpadar. The Former Advisor had
been responsible for, among other things, managim@ffairs on a day-to-day basis and identifying anaking acquisitions and investments
on our behalf. As a result of the Self Adminiswatand Investment Management Transaction, we aveseti-managed.

SSH Contribution Agreement

On September 4, 2014, we along with our Operatargnrship, as Contributee, and SSH, as Contripatdered into a Contribution
Agreement (the “SSH Contribution Agreement”) wheredffective August 31, 2014, our Operating Paghgr acquired substantially all of
SSH'’s operating assets, including (a) SSH’s 100%nbeship interests in (i) the Property Managey Strategic Storage Opportunities, LLC
(“SSO"), (i) Strategic Storage Realty Group, LLC, the paremmpany of the advisor and property manager 8FfZand SSGT, respective
and (iv) Strategic Capital Markets Group, LLC, whimwns the 15% non-voting equity interest in Set@apital Corporation, our former
Dealer Manager and the current dealer manager§e2%nd SSGT, (b) all equipment, furnishings, figg) computer equipment and certain
other personal property as set forth in the SSHu@mrion Agreement, (c) all intellectual properggodwill, licenses and sublicenses granted
and obtained with respect thereto (including glhts to the “SmartStdp” brand and “Strategic Storage” related trademairkh)all of SSH'’s
Software as defined in the SSH Contribution Agresim@) all of SSH’s processes, practices, proasiand workforce (including all of our
executive officers and currently consisting of apqimately 300 on-site self storage employees, rajiand district managers and other
personnel), and (f) certain other assets as st ifothe SSH Contribution Agreement, in exchargebfL8 million in cash and 773,395 limit
partnership units of the Operating Partnership (10i#s”).

Termination of Advisory Agreements

On September 4, 2014, we along with our Operatargnership entered into a Termination of Advisogréement (the “Advisory
Agreement Termination”) with the Former Advisor.rBuant to the Advisory Agreement Termination, dffecas of August 31, 2014, our
Advisory Agreement was terminated and is of nohfartforce and effect.

In addition, Self Storage REIT, LLC, a wholly-owngdbsidiary of our Operating Partnership (“REIT éfjtered into a Termination of
Advisory Agreement (the “REIT | Advisory Agreemergrmination”) with USA Self Storage Advisor LLC eladvisor to REIT | (“REIT |
Advisor”), and Self Storage REIT Il, LLC, a wholtywned subsidiary of our Operating Partnership ("REI) entered into a Termination of
Advisory Agreement (the “REIT Il Advisory Agreemehérmination”) with USA SS REIT 1l Advisor, LLC, ghadvisor to REIT Il (“REIT I
Advisor”), resulting in the termination of the respive advisory agreements of REIT | and REIT II.

Contribution of Special Limited Partner Interests

On September 4, 2014, pursuant to a limited paitiierest contribution agreement (the “Limited Rartinterest Contribution
Agreement”), by and among our Operating Partnerdh®A Self Storage REIT Operating Partnership, IBE(T | Operating Partnership”),
USA SS REIT Il Operating Partnership, L.“REIT Il



Operating Partnership”), the Former Advisor, REIAdvisor and REIT Il Advisor, (1) the Former Adviscontributed its special limited
partner interest in our Operating Partnership to@perating Partnership in exchange for 659,698Jas and 691,876 Class B Limited
Partnership Units of the Operating Partnershipd$SIB Units”), (2) REIT | Advisor contributed bath special limited partner interest in our
Operating Partnership and its Class B limited padhip units in REIT | Operating Partnership to Gyerating Partnership in exchange for
102,846 OP Units and 107,863 Class B Units, an®RE) Il Advisor contributed both its special lired partner interest in our Operating
Partnership and its Class B limited partnershipsuini REIT Il Operating Partnership to our Openrgtitartnership in exchange for 30,188 OP
Units and 31,660 Class B Units.

As a result of the Limited Partner Interest Conttilon Agreement, the Former Advisor, REIT | Advisand REIT Il Advisor no longer
have a special limited partner interest in our @peg Partnership, REIT | Operating PartnershifRBiT Il Operating Partnership; however,
the Former Advisor, REIT | Advisor and REIT Il Adwr will now hold OP Units and Class B Units. Thags B Units shall have the
following terms, rights and restrictions:

. The Class B Units shall be converted on a pérhasis into OP Units at the later of (i) two y&e&om the date of issuance,
or (ii) the date on which the OP Units have a fdlijited estimated net asset value per unit (gfiténg effect to the
conversion of the Class B Units) exceeding $10c8lculated in accordance with the provisions otiea Guideline 2013-
01, Valuations of Publicly Registered Naisted REITs, issued by the Investment Program @ission (IPA) in April 201z
(the “IPA Guidelines™)provided, however, that the estimated net assaevaér unit shall take into account the value el
assets acquired by the Operating Partnership pursmthe SSH Contribution Agreement and the ChiirClontribution
Agreement (as defined belov

. The Class B Units shall be automatically coteeinto OP Units in the event of a change in adrdr listing event (with
market value in a listing measured by the averémgrg price during a 3@ay period commencing at any time between
days and 540 days following listing) at a priceextess of $10.81 per sha

. The Class B Units shall only be converted to theemxthat, after giving effect to such conversiihre, value of a share in t
event of a change of control or listing event isager than 10.8:

. The Class B Units shall have no distributiaghts and, hence, will receive no distributions pt@their conversion to OP
Units; and

. The Class B Units shall have no voting rights, @kder approval rights for any amendments to tigts and obligations ¢
the Class B Units

Amendments to Operating Partnership Agreements

On September 4, 2014, we entered into a Third Améraohd Restated Agreement of Limited PartnershguofOperating Partnership
(the “Operating Partnership Agreement”), which adseand supersedes the Second Amended and Resit@ieetLPartnership Agreement
(the “Former OP Agreement”). In addition, REIT ltered into Amendment No. 2 to the Agreement of téahiPartnership of REIT |
Operating Partnership (the “REIT | OP Agreement Adraent”), and REIT Il entered into Amendment Nao 2he Agreement of Limited
Partnership of REIT Il Operating Partnership (tRETT 1| OP Agreement Amendment”).

As a result of the entry into the above-describiited Partner Interest Contribution Agreement tr&lOperating Partnership
Agreement, the REIT | OP Agreement Amendment, aedREIT || OP Agreement Amendment, (1) referenoeab¢ special limited partner
interests previously held by the Former Advisor| REAdvisor, and REIT Il Advisor in each of theggective operating partnerships have
been removed from the respective agreements, inextion with the exchange of such interests putsieatine Limited Partner Interest
Contribution Agreement, and (2) provisions reldethe subordinated incentive distributions payablthe special limited partners pursuant
to the special limited partnership interests haaenremoved from the respective agreements. Actglsdiwe and our Operating Partnership
will no longer have any obligation



make the distributions of Net Sale Proceeds, Subatedd Incentive Listing Distribution, Subordinat@sstribution Due Upon Extraordinary
Transaction or Subordinated Distribution Due Up@anrilination (each as defined in the Former OP Agesgn

Registration Rights Agreement

On September 4, 2014, in connection with the issaaf (i) OP Units to SSH, Churchill, the Formendsbr, REIT | Advisor and REIT
Il Advisor pursuant to the terms of the SSH Conttiin Agreement, the Churchill Contribution Agreeméas described below), and the
Limited Partner Interest Contribution Agreementapplicable, and (ii) Class B Units, which are centible into OP Units (as described in
“Contribution of Special Limited Partner Interesédjove), to the Advisor, REIT | Advisor, and REITAtlvisor, we entered into a registrati
rights agreement (the “Registration Rights Agreetf)amith SSH, Churchill, the Former Advisor, REIT | Ader and REIT Il Advisor. Undt
the Registration Rights Agreement, we agreed &g fib later than six months following the date updrch our common stock becomes
available for trading pursuant to the initial Irgiof such common stock on a national securitieh@&xge, as such term is defined under the
Securities Exchange Act of 1934, and use comméyaihsonable efforts to cause to become effeeatsvsoon as practicable thereafter, a
registration statement for the offering on a camtins or delayed basis in the future covering resaflshares of our common stock that may
be acquired by SSH, Churchill, the Former Advi$E|T | Advisor or REIT Il Advisor in connection witthe exercise by them of the
exchange rights associated with the OP Units.

Agreement Regarding Acquisition Fees

In connection with the Self Administration and Istreent Management Transaction, we, the Operatingétahip and SSH agreed that
for a period of six months following the closingtbe Self Administration and Investment Managem@anhsaction, subject to certain
extensions, SSH, as the ultimate parent compattyedformer Advisor and former ultimate parent conypaf Strategic Storage Advisor II,
LLC, the advisor to SST2, and SS Growth AdvisorCl.lthe advisor to SSGT, will retain any and all@siion fees due under their
respective advisory agreements with respect tqpamgerties whose acquisition was pending, undetraoh or was otherwise in process as of
the closing of the Self Administration and Investiilanagement Transaction. The parties agreedhbdirst $2.0 million in such
acquisition fees otherwise payable will be defeurtl the payout ratio (as defined in the agreenae calculated to include the payment of
any portion of the deferred fees that SSH is eutitb be paid) is 100% or less for any quartertyople

Severance Agreements

On September 4, 2014, in connection with the SdihAistration and Investment Management TransactienOperating Partnership
entered into severance agreements (collectivedy,3everance Agreements”) with each of the follagyixecutive officers: H. Michael
Schwartz, our Chief Executive Officer, Presiderd &hairman of our board of directors, Paula Mathews Executive Vice President and
Assistant Secretary, Michael S. McClure, our Exiveutice President, Chief Financial Officer and sarer, Wayne Johnson, our Senior
Vice President — Acquisitions, Ken Morrison, ouni®e Vice President — Property Management, and ddmBerg, our Secretary. The
Severance Agreements were approved by the Compan&€dmmittee of our board of directors.

Each of the Severance Agreements for our execaffieers (collectively, the “Executive Officer Seamce Agreements”) provide for
separation payments upon the termination of thewiee officer’'s employment under various condigoihe level of severance pay depends
upon the circumstances of the executive officeatmination of employment. For example, if the exewuofficer were terminated by the
Operating Partnership without Cause (as defingderExecutive Officer Severance Agreements ) amndnngonnection with a Change in
Control (as defined in the Executive Officer SememAgreements), then the executive officer wodabtitled to a separation payment et
to the base salary for the applicable year anatdrgnus for the first fiscal year and average bahareafter (1.25 times these amounts for
Mr. McClure and 2.99 times these amounts for Mhv@&rtz). If, within two years of a Change in Comttbe executive office



were terminated by the Operating Partnership witl@ause or the executive officer terminates hisesremployment for Good Reason (as
defined in the Executive Officer Severance Agreeas)ethen the executive officer would be entitlechtseverance payment equal to 2 times
the base salary for the applicable year and tdrgeas for the first fiscal year and average bohesgafter (2.5 times these amounts for

Mr. McClure and 2.99 times these amounts for Mhv&tz). Upon death or disability of the executdfficer, the executive officer (or his or
her estate) will be entitled to receive a severgraenent equal to base salary through the endecdpiplicable year plus any accrued but
unpaid target bonus. If the executive officer teratés his or her employment voluntarily or if txeeutive officer were terminated by the
Operating Partnership for Cause (as defined irfetherutive Officer Severance Agreements), then sxeleutive officer will only be entitled
to $10,000. In each of the foregoing circumstaniféke executive officer violates any of the regive covenants set forth in the Executive
Officer Severance Agreements, that executive afadéght to receive severance payments pursuatite¢dexecutive Officer Severance
Agreements will end immediately.

Churchill Contribution Agreement

On September 4, 2014, we and our Operating Pahtipeiss Contributee, and Churchill TRI, LLC (“Chhiit’), as Contributor, entered
into a Contribution Agreement (the “Churchill Cabtrtion Agreement”) whereby our Operating Partngrsttquired Churchill’'s ownership
interest in SBOA Tl Reinsurance Ltd., the Reinsuea@ompany, a Cayman Islands exempted companyhwiicsures a portion of the
insurance required by the insurer of our tenanireasce program, whereby tenants of our self stofagjities and tenants of other operators
participating in the program can purchase insuran@®ver damage or destruction to their propettjierstored at such facilities. In addition
to the tenant insurance revenues we already repeigeiant to the program, we will now be entitleddceive our share of distributions of
profits generated by the Reinsurance Company dépged actual losses incurred by the program. Giillicontributed its interest in the
Reinsurance Company in exchange for $3.75 milliocaish and 290,023 OP Units.

Pursuant to the terms of the SSH Contribution Agrexst, Churchill Contribution Agreement and Limitedrtner Interest Contribution
Agreement, none of SSH, Churchill, the Advisor, REEIT | Advisor or the REIT Il Advisor may transféar a period of two years any of
(a) the OP Units or Class B Units it receives parguo the SSH Contribution Agreement, Churchilh@ibution Agreement or the Limited
Partner Interest Contribution Agreement, as appleaor (b) any shares of common stock of the Cameeld by any of them upon exchal
of the OP Units or Class B Units pursuant to trevigions of the Operating Partnership Agreementepkfor (i) certain permitted transfers
and (ii) upon a change in control of the Companghsrestrictions on transfer shall termin:





