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PROSPECTUS
Filed Pursuant to Rule 424(b)(4)
Registration No. 333-128261
and Registration No. 333-128802
17,100,000 Shares
Common Shares

U-Store-It Trust is a self-administered and self-managed real estate company focused on the ownership, operation,
acquisition and development of self-storage facilities. This is a public offering of 17,100,000 of our common shares.
We will receive all of the cash proceeds from the sale of these shares.

Our common shares are listed on the New York Stock Exchange under the symbol YSI. On October 3, 2005, the last
reported sales price of our common shares on the New York Stock Exchange was $20.35 per share.

We are organized as a real estate investment trust, or REI7, under Maryland law, and we believe that we qualify for
taxation as a REIT for federal income tax purposes beginning with our short taxable year ended December 31, 2004.
Investing in our common shares involves risks. See Risk Factors beginning on page 18 of this prospectus.

Per Share Total
Public offering price $20.3500 $347,985,000
Underwriting discount $1.0175 $ 17,399,250
Proceeds to us (before expenses) $19.3325 $330,585,750

We have granted the underwriters a 30-day option to purchase up to an additional 2,565,000 common shares from us
on the same terms and conditions as set forth above if the underwriters sell more than 17,100,000 common shares in
this offering.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Lehman Brothers, on behalf of the underwriters, expects to deliver the common shares on or about October 7, 2005.

Lehman Brothers

Citigroup Wachovia Securities
A.G. Edwards Raymond James
Banc of America Securities LL.C KeyBanc Capital Markets Harris Nesbitt

October 3, 2005
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No dealer, salesperson or other individual has been authorized to give any information or make any
representation not contained in this prospectus in connection with the offering made by this prospectus. If
given or made, such information or representations must not be relied upon as having been authorized by us or
any of the underwriters. This prospectus does not constitute an offer to sell, or a solicitation of an offer to buy,
any of our securities in any jurisdiction in which such an offer or solicitation is not authorized or in which the
person making such offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to
make such offer or solicitation. Neither the delivery of this prospectus nor any sale made hereunder shall,
under any circumstances, create an implication that there has not been any change in the facts set forth in this
prospectus or in the affairs of our company since the date of this prospectus.
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SUMMARY

This is only a summary and does not contain all of the information that you should consider before investing in
our common shares. You should read this entire prospectus, including Risk Factors and our financial statements
and related notes appearing elsewhere in this prospectus, before deciding to invest in our common shares. In this
prospectus, unless the context suggests otherwise, references to our company, we, us, and our mean
U-Store-It Trust, U-Store-1t, L.P. and their subsidiaries, including their predecessor entities. Unless indicated
otherwise, references to the Self-Storage Almanac mean the 2005 Self-Storage Almanac published by MiniCo, Inc.
Unless indicated otherwise, the information included in this prospectus assumes no exercise by the underwriters of the
option to purchase up to an additional 2,565,000 common shares.

Our Company

We are a self-administered and self-managed real estate company focused on the ownership, operation, acquisition
and development of self-storage facilities in the United States. We are one of the largest owners and operators of
self-storage facilities in the United States. As of July 31, 2005, we owned 308 self-storage facilities located in
25 states and aggregating approximately 18.9 million rentable square feet.

Our self-storage facilities are designed to offer affordable, easily-accessible and secure storage space for
residential and commercial customers. Our customers rent storage units for their exclusive use, typically on a
month-to-month basis. Our facilities are specifically designed to accommodate both residential and commercial
customers, with features such as security systems and wide aisles and load-bearing capabilities for large truck access.
Our customers can access their storage units during business hours, and some of our facilities provide customers with
24-hour access through computer controlled access systems. Our goal is to provide our customers with the highest
standard of facilities and service in the industry.

We were formed to succeed to the self-storage operations owned directly and indirectly by Robert J. Amsdell, our
Chairman and Chief Executive Officer, Barry L. Amsdell, one of our trustees, Todd C. Amsdell, our Chief Operating
Officer, and their affiliated entities and related family trusts (which entities and family trusts are referred to herein
collectively as the Amsdell Entities ). The Amsdell family has been involved in the development, ownership and
management of real estate in a variety of property types for over 70 years, and has been involved in the self-storage
industry for over 30 years. During the 30 year period prior to our initial public offering, or /PO, RobertJ. Amsdell
and Barry L. Amsdell acquired, developed or redeveloped more than 200 self-storage facilities for themselves and
others in the industry.

We are organized as a REIT under Maryland law, and we believe that we qualify for taxation as a REIT for federal
income tax purposes beginning with our short taxable year ended December 31, 2004. We commenced operations as a
publicly-traded REIT in October 2004 after completing the mergers of certain Amsdell Entities with and into us, our
IPO and the consummation of various other formation transactions which occurred concurrently with, or shortly after,
completion of our IPO.

We conduct all of our business through U-Store-It, L.P., our operating partnership, of which we serve as
general partner, and its subsidiaries. As of July 31, 2005, we held approximately 87.8% of the aggregate partnership
interests in our operating partnership. Since its formation in 1996, our operating partnership has been engaged in
virtually all aspects of the self-storage business, including the development, acquisition, ownership and operation of
self-storage facilities.
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Developments Since Our IPO

Acquisitions Completed Through July 31, 2005

From the time of our IPO through July 31, 2005, we completed the acquisitions of 154 facilities totaling
approximately 9.0 million rentable square feet. The aggregate cost of these acquisitions was approximately
$580 million. The following table sets forth certain summary information regarding these acquisitions.

Acquisitions Since IPO
(through July 31, 2005)
Number of Facilities
Total Total
Rentable Number Top Targeted Markets Purchase
Acquisition Square Number']';lgozl’ of Other Price

Facility/Portfolio Closing Feet U:)lfgccupanc;EitilitiesIL OH TX CA FL CTCONY NJStates (000 s)
National Self
Storage Portfolio July 2005 3,742,582 32939 86.1% 70 15 11 5 39 $212,000
Metro Storage
Portfolio October 2004 2,600,958 22,901 783% 42 24 4 4 10 184,000
Liberty Self-Stor
Portfolio(2) April 2005 908,609 7,022 79.7% 17 14 3 33,400
Individual
Facility and Small
Portfolio
Acquisitions Various 1,547,408 12,961 86.0% 22 2 2 4 9 1 1 3 133,450
Option Facilities Various 238,976 2,033 88.6% 3 1 2 17,400
Total Completed
Acquisitions 9,038,533 77,856 833% 154 26 18 17 12 10 9 5 4 1 52 $580,250

(1) Represents occupied square feet divided by total rentable square feet, as of July 31, 2005.

(2) Information excludes the one facility from this portfolio subsequently sold by us in June 2005.
Set forth below is a discussion of each of the acquisitions completed from the time of our IPO in October 2004
through July 31, 2005.
Acquisition of National Self Storage Portfolio. On July 26, 2005, we completed the acquisition of 70 self-storage
facilities from various partnerships and other entities affiliated with National Self Storage and the Schomac
Group, Inc., or National Self Storage, for an aggregate purchase price of approximately $212.0 million. The
purchase price consisted of approximately $61.5 million of units in our operating partnership (consisting of
approximately 8.6% of the units in our operating partnership as of July 31, 2005), the assumption of
approximately $80.8 million of outstanding debt by our operating partnership, and approximately $69.7 million in
cash. These facilities total approximately 3.7 million rentable square feet and includes self-storage facilities
located in our existing markets in Southern California, Arizona and Tennessee and in new markets in Texas,
Northern California, New Mexico, Colorado and Utah.
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Acquisition of Metro Storage Portfolio. On October 27, 2004, we acquired 42 self-storage facilities from Metro
Storage LLC for an aggregate purchase price of $184.0 million. These facilities total approximately 2.6 million
rentable square feet and are located in Illinois, Indiana, Florida, Ohio and Wisconsin.

Acquisition of Liberty Self-Stor Portfolio. On April 5, 2005, we acquired 18 self-storage facilities from Liberty
Self-Stor Ltd., a subsidiary of Liberty Self-Stor, Inc., for an aggregate purchase price of $34.0 million. These
facilities total approximately 926,000 rentable square feet and are located in Ohio and New York. On June 15,

2005, we sold one of these facilities, containing approximately 17,000 rentable square feet, for approximately
$0.6 million.

Individual Facility and Small Portfolio Acquisitions.
Acquisition of Ford Storage Portfolio. On March 1, 2005, we acquired five self-storage facilities from Ford

Storage for an aggregate purchase price of $15.5 million. These facilities total approximately 258,000 rentable
square feet and are located in central Connecticut.
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Acquisition of A-1 Self Storage Portfolio. On March 15, 2005, we acquired five self-storage facilities from A-1
Self Storage for an aggregate purchase price of approximately $21.7 million. These facilities total
approximately 201,000 rentable square feet and are located in Connecticut. We now operate two of these
facilities as one facility. On May 5, 2005, we acquired an additional self-storage facility from A-1 Self Storage
for approximately $6.4 million. This facility contains approximately 30,000 rentable square feet and is located
in New York.

Acquisition of Extra Closet Facilities. On May 24, 2005, we acquired two facilities from Extra Closet for an
aggregate purchase price of approximately $6.8 million. These facilities total approximately 99,000 rentable
square feet and are located in Illinois.

Acquisition of Dania Beach, FL Facility. On November 1, 2004, we acquired one self-storage facility, located
in Dania Beach, FL, for a purchase price of approximately $13.9 million. This facility contains approximately
264,000 rentable square feet.

Acquisition of Frisco I & II, TX and Ocoee, FL Facilities. In April 2005, we acquired three self-storage
facilities, two located in Frisco, TX and one in Ocoee, FL, for an aggregate purchase price of approximately
$14.9 million. These facilities total approximately 199,000 rentable square feet.

Acquisition of Bradenton II, FL and West Palm Beach II, FL Facilities. On October 28, 2004, we acquired two
self-storage facilities, one located in Bradenton, FL and one in West Palm Beach, FL, for an aggregate
purchase price of approximately $18.2 million. These facilities total approximately 182,000 rentable square
feet.

Acquisition of Clifton, NJ Facility. On July 15, 2005, we acquired one self-storage facility, located in Clifton,
NJ, for a purchase price of $16.8 million. This facility contains approximately 106,000 rentable square feet.

Acquisition of Gaithersburg, MD Facility. On January 14, 2005, we acquired one self-storage facility, located
in Gaithersburg, MD, for a purchase price of approximately $10.7 million, consisting of $4.3 million in cash
and the assumption of $6.4 million of indebtedness. This facility contains approximately 87,000 rentable
square feet.

Acquisition of California, MD Facility. On November 1, 2004, we acquired one self-storage facility, located in
California, MD, for a purchase price of approximately $5.7 million. This facility contains approximately
68,000 rentable square feet.

Acquisition of Tempe, AZ Facility. On July 11, 2005, we acquired one self-storage facility, located in Tempe,
AZ, for a purchase price of approximately $2.9 million. This facility contains approximately 54,000 rentable
square feet.
Acquisitions of Option Facilities. In connection with our IPO, we entered into an option agreement with Rising
Tide Development, LLC, a company owned and controlled by Robert J. Amsdell and Barry L. Amsdell and
which we refer to as  Rising Tide Development, to acquire 18 self-storage facilities, which we refer to as the
option facilities. 'We have exercised our option with respect to the following three facilities, as described below.
Acquisition of San Bernardino VII, CA Facility. On January 5, 2005, we purchased the San Bernardino VII, CA
facility from Rising Tide Development for approximately $7.3 million, consisting of $3.8 million in cash
(which cash was used to pay off mortgage indebtedness secured by the facility) and $3.5 million in units in our
operating partnership. This facility contains approximately 84,000 rentable square feet.
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Acquisition of Orlando II, FL and Boynton Beach II, FL Facilities. On March 18, 2005, we purchased the
Orlando II, FL and the Boynton Beach II, FL facilities from Rising Tide Development. The aggregate purchase
price was approximately $10.1 million, consisting of $6.8 million in cash and $3.3 million in units in our
operating partnership. These facilities total approximately 155,000 rentable square feet.
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Acquisitions Completed Since July 31, 2005
Since July 31, 2005, we completed the acquisitions of 16 facilities totaling approximately 848,000 rentable square
feet. The aggregate cost of these acquisitions was approximately $69.0 million. These acquisitions are discussed in
further detail below.
Acquisition of Elizabeth, NJ and Hoboken, NJ Facilities. On August 4, 2005, we acquired two self-storage
facilities, one located in Elizabeth, NJ and one in Hoboken, NJ, for an aggregate purchase price of approximately
$8.2 million. These facilities total approximately 74,000 rentable square feet.

Acquisition of Colorado Portfolio. On September 22, 2005, we acquired seven self-storage facilities located in
Colorado for an aggregate purchase price of $19.5 million. These facilities total approximately 317,000 rentable
square feet.

Acquisition of Miami, Florida Facilities. On September 27, 2005, we acquired two self-storage facilities located
in Miami, Florida for an aggregate purchase price of $17.8 million. These facilities total approximately 151,000
rentable square feet.

Acquisition of Pensacola, Florida Facility. On September 27, 2005, we acquired one self-storage facility located
in Pensacola, Florida for a purchase price of approximately $7.9 million. This facility contains approximately
79,000 rentable square feet.

Acquisition of Texas Portfolio. On September 27, 2005, we acquired four self-storage facilities located in Texas,
for an aggregate purchase price of $15.6 million. These facilities total approximately 227,000 rentable square
feet. We also have agreed to acquire an additional eight self-storage facilities, for an aggregate purchase price of
approximately $46.2 million, from this seller as described below under Developments Since Our IPO  Pending
Acquisitions.
Pending Acquisitions
We have entered into agreements to acquire 17 facilities totaling approximately 1.1 million rentable square feet,
which we refer to as the Pending Acquisitions. The aggregate purchase price of these facilities is expected to be
approximately $82.4 million, including the assumption of approximately $12.3 million of existing mortgage debt. We
expect to acquire eight of these facilities, for an aggregate purchase price of approximately $29.0 million (including
the assumption of approximately $12.3 million of existing mortgage debt), in October 2005, and one of these
facilities, for a purchase price of approximately $7.2 million, by the end of 2005. We expect to acquire the remaining
eight facilities, for an aggregate purchase price of approximately $46.2 million, during the first half of 2006. However,
there can be no assurance that any of these acquisitions will be consummated.
Completed Financings
We have entered into the following financings since our IPO:
Revolving Credit Facility. On October 27, 2004, concurrently with the closing of our IPO, we and our operating
partnership entered into a three-year, $150.0 million secured revolving credit facility with Lehman Brothers Inc.
and Wachovia Capital Markets, LLC, as joint lead arrangers and joint bookrunners. The facility is scheduled to
terminate on October 27, 2007, with the option for us to extend the termination date to October 27, 2008.
Borrowings under the facility bear interest at a variable rate based upon a base rate or a Eurodollar rate plus, in
each case, a spread depending on our leverage ratio. The credit facility is secured by certain of our self-storage
facilities and requires that we maintain a minimum borrowing base of properties.

Fixed Rate Mortgage Loans. Also on October 27, 2004, and concurrently with the closing of our IPO, three of
our subsidiaries entered into three separate fixed rate mortgage loans in an aggregate principal amount of
$270.0 million ($90.0 million each). Affiliates of Lehman Brothers served as the lenders under these mortgage
loans. The mortgage loans are secured by certain of our self-storage
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facilities, bear interest at 5.09%, 5.19% and 5.33%, and mature in November 2009, May 2010 and January 2011,
respectively.

Lehman Brothers Fixed Rate Mortgage Loan. On July 19, 2005, one of our subsidiaries entered into a fixed rate
mortgage loan with Lehman Brothers Bank, FSB, or Lehman Brothers Bank, as the lender, in the principal
amount of $80.0 million. The mortgage loan, which is secured by certain of our self-storage facilities, bears
interest at 5.13% and matures in August 2012.

LaSalle Bank Fixed Rate Mortgage Loan. On August 4, 2005, one of our subsidiaries entered into a fixed rate
mortgage loan with LaSalle Bank National Association, as the lender, in the principal amount of $80.0 million.
The mortgage loan, which is secured by certain of our self-storage facilities, bears interest at 4.96% and matures
in September 2012.
Pending Financings
We expect to enter into a multi-facility fixed rate mortgage loan in October 2005 in the principal amount of up to
$75.0 million, which loan will bear interest at 5.98% and mature in October 2015. We assumed the obligation to enter
into this loan in connection with the National Self Storage acquisition.
The Self-Storage Industry
According to the Self-Storage Almanac, the self-storage industry in the United States consists of approximately
1.5 billion rentable square feet at approximately 38,800 facilities. The industry is highly fragmented, comprised
mainly of local operators that own single facilities and a few national owners and operators. According to the
Self-Storage Almanac, the top ten operators of self-storage facilities in the United States (which includes us)
collectively own approximately 16% of the aggregate market share for self-storage space, based on rentable square
footage.

We believe the self-storage industry possesses the following characteristics that will drive its strength and growth:
Broad Base of Demand Driven by a Variety of Storage Needs Self-storage facilities serve a wide spectrum of
residential and commercial customers, ranging from college students to high-income homeowners and from local
businesses to large national corporations. Our customers use is driven by a broad variety of events and
circumstances.

Relative Stability through Economic Cycles Demand for self-storage tends to remain relatively stable because
the causes of such demand are present throughout the various stages of an economic cycle.

Low Price Sensitivity of Customers Many self-storage facility customers have a low sensitivity to price
increases partly due to the low cost of self-storage relative to other storage alternatives and also due to the
inconvenience of moving stored belongings to another location.

Large Pool of Individual Customers The self-storage industry benefits from the significant mobility of a
growing population and the increasing consumer awareness of the self-storage product.

Growth of Commercial Customer Base Commercial customers, which are increasingly employing self-storage
for their distribution logistics, favor self-storage for its relatively low cost, ease of access, security, flexible lease
terms, climate control features and proximity to their distribution destinations.
Our Competitive Advantages
We believe the following strengths will enable us to continue to compete effectively in the self-storage industry:
Significant Scale and Scope As a national owner and operator of self-storage facilities, we continually enhance
our business by applying our management expertise and best practices developed
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across our portfolio to our local facilities. We also benefit from economies of scale, which enable us to negotiate
better pricing and spread our fixed costs across a large base of facilities.

Integrated Platform with Operating, Development and Acquisition Expertise ~We are an integrated
self-storage real estate company, which means that we have in-house capabilities in the design, development,
leasing, operation and acquisition of self-storage facilities. We also are one of the few self-storage companies
with the experience and the capability to make property investments on a national scale through multiple
methods acquisitions of operating facilities, development of new facilities and redevelopment of
underperforming facilities.

Focused Operating Philosophy We focus on maintaining and improving profitability at each of our facilities by
managing our pricing and occupancy, controlling our operating expenses and monitoring our operating results at
the facility level. Each facility manager is empowered to use his or her local market knowledge to make pricing
decisions, subject to certain pre-set guidelines and review by our district managers, which allows us to respond
quickly to opportunities to increase rents.

High Quality Facilities Located in Targeted Growth Markets We seek to offer high quality modern facilities
and generally focus our acquisitions and developments in metropolitan areas that we consider to be growth
markets. We believe that our portfolio of facilities is among the most modern and well-located in the industry.

Seasoned Management Team Our senior management team has been working together to acquire, develop and
operate self-storage facilities for more than ten years. Our top four executives have an average of approximately
23 years of real estate experience and have worked in the self-storage industry for an average of approximately
17 years.
Our Business and Growth Strategy
Maximize cash flow from our facilities We seek to maximize cash flow from our facilities by:
Increasing rents  Our operating strategy focuses on achieving the highest sustainable rent levels at each of our
facilities.

Increasing occupancy levels We focus on increasing occupancy levels at our newly developed, recently
acquired or recently expanded facilities.

Controlling operating expenses Our regional managers are focused on maximizing profitability at each of our
facilities by controlling operating expenses.

Expanding and improving our facilities Where we believe we can achieve attractive returns on investment, we
expand facilities which have reached near full occupancy or upgrade our facilities by adding such features as
climate-controlled units and enhanced security systems.
Acquire facilities within our targeted markets We believe the self-storage industry will continue to provide us
with opportunities for growth through acquisitions due to the highly fragmented composition of the industry, the
lack of sophistication among many operators, the economies of scale available to a large self-storage operator and
the difficulties smaller operators face in obtaining capital. We intend to acquire facilities primarily in areas that
we consider to be growth markets, such as California, Colorado, Florida, Georgia, Illinois, Texas and the
Northeastern United States.

Utilize our development expertise in selective new developments We intend to use our development expertise
and access to multiple financing sources to pursue new developments in areas where we have facilities and
perceive there to be unmet demand.
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Focus on expanding our commercial customer base We intend to continue focusing on expanding the base of
commercial customers that use our facilities for their storage and distribution needs. Towards this end, we have
developed and acquired our facilities with features specifically designed to accommodate commercial customers.
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Continue to grow ancillary revenues We intend to continue to enhance the cash flow from our facilities by

increasing the sales of products and services, such as packing supplies and equipment rentals, that complement

our customers use of our self-storage facilities.
Summary Risk Factors

You should carefully consider the matters discussed in the section entitled Risk Factors beginning on page 18 prior

to deciding whether to invest in our common shares. Some of these risks include:

Our rental revenues are significantly influenced by the economies and other conditions of the markets in which

we operate, particularly in Florida, California, Ohio and Illinois, where we have high concentrations of

self-storage facilities, and demand for self-storage space generally;

We face significant competition in the self-storage industry, which may impede our ability to retain customers or
re-let space when existing customers vacate, or impede our ability to make, or increase the cost of, future
acquisitions or developments;

We may not be successful in identifying and completing acquisitions or development projects that meet our
criteria, which may impede our growth, and even if we are able to identify suitable projects, our future
acquisitions and developments may not yield the returns we expect or may result in shareholder dilution;

We depend on our on-site personnel to maximize customer satisfaction at each of our facilities; any difficulties
we encounter in hiring, training and retaining skilled field personnel may adversely affect our rental revenues;

We expect to have approximately $681.5 million of indebtedness outstanding on a pro forma basis as of June 30,
2005, and this level of indebtedness will result in significant debt service obligations, may limit our ability to
incur additional indebtedness to fund our growth and will expose us to refinancing risk;

Our organizational documents contain no limitation on the amount of debt we may incur; as a result, we may
become highly leveraged in the future;

Our charter prohibits any person from beneficially owning more than 5% of our common shares (other than
members of the Amsdell family and related family trusts and entities which, as a group, may own up to 29% of
our common shares), or up to 9.8% in the case of certain designated investment entities, as defined in our
declaration of trust, which may discourage third parties from conducting a tender offer or seeking other change of
control transactions that could involve a premium price for our shares or otherwise benefit our shareholders;

Our management has limited experience operating a REIT and a public company and therefore may not be able to
successfully operate our company as a REIT and as a public company;

If we are unable to satisfy the regulatory requirements of Section 404 of the Sarbanes-Oxley Act of 2002, or if
our internal control over financial reporting is not effective, investors could lose confidence in our reported
financial information, which could adversely affect the perception of our business and the trading price of our
common shares;

Upon completion of this offering, Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and the Amsdell
Entities collectively will own an approximate 16.9% beneficial interest in our company on a fully diluted basis
and may have the ability to exercise significant influence on our company and any matter presented to our
shareholders;

Robert J. Amsdell, our Chairman and Chief Executive Officer, and Barry L. Amsdell, one of our trustees, have
interests, through their ownership of limited partner units in our operating partnership and their ownership,
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through Rising Tide Development, of 15 self-storage facilities (13 of which Rising Tide Development currently
owns and two of which Rising Tide Development has a right to

7
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acquire from unaffiliated third parties) which we have the option to purchase, that may conflict with the interests
of our other shareholders;

We depend on external sources of capital that are outside of our control; the unavailability of capital from
external sources could adversely affect our ability to acquire or develop facilities, satisfy our debt obligations
and/or make distributions to shareholders; and

If we fail to qualify as a REIT, our distributions to shareholders would not be deductible for federal income tax
purposes, and therefore we would be required to pay corporate tax at applicable rates on our taxable income,
which would substantially reduce our earnings and may substantially reduce the value of our common shares and

adversely affect our ability to raise additional capital.

Our Facilities

As of July 31, 2005, we owned 308 self-storage facilities located in 25 states and aggregating approximately
18.9 million rentable square feet. The following table sets forth certain summary information regarding these facilities

by state as of July 31, 2005.

Facility Location

Florida
California
Ohio

Illinois
Arizona
Texas
Connecticut
Tennessee
New Jersey
New Mexico
Indiana

North Carolina
Mississippi
New York
Louisiana
Maryland
Georgia
Colorado
Utah
Michigan
Alabama
South Carolina
Pennsylvania
Massachusetts
Wisconsin

Table of Contents

Number

of

Facilities

49
37
33
27
21
17
17
15
12
10

O
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Our Facilities by State

Number of

Units

31,540
18,329
14,700
14,157
10,086
7,491
7,373
6,779
8,261
3,788
5,419
4,743
3,071
3,195
2,329
4,097
3,635
2,822
2,376
1,787
1,655
1,281
1,585
1,134
489

Total Rentable

Square Feet

3,448,844
2,119,494
1,893,423
1,616,430
1,079,820
967,519
873,860
828,088
865,774
407,459
606,599
555,779
388,690
335,300
334,324
505,808
431,387
324,681
244,948
272,911
234,631
214,113
177,411
115,541
58,713

% of
Total

Rentable

Square
Feet

18.3%
11.2%
10.0%
8.6%
5.7%
5.1%
4.6%
4.4%
4.6%
2.2%
3.2%
2.9%
2.1%
1.8%
1.8%
2.7%
2.3%
1.7%
1.3%
1.4%
1.2%
1.1%
0.9%
0.6%
0.3%

Occupancy(1)

89.8%
83.5%
80.8%
78.5%
91.4%
85.6%
79.3%
85.8%
85.3%
92.0%
77.2%
88.8%
82.7%
84.6%
89.1%
84.4%
81.9%
80.2%
89.5%
80.4%
71.0%
78.9%
89.5%
73.2%
78.8%
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Total/ Weighted
Average 308 162,122 18,901,547 100.0 % 84.5%
(1) Represents occupied square feet divided by total rentable square feet, as of July 31, 2005.
8
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The following table sets forth certain summary information regarding our facilities located in our top

20 metropolitan statistical areas, or MSAs, ranked by total rentable square feet, as of July 31, 2005.

Our Top 20 MSAs
Total Percentage
of
Total
Rentable Rentable
Square

MSA() Square Feet Feet
Miami-Fort Lauderdale-Miami Beach,
FL 1,651,264 8.7%
Chicago-Naperville-Joliet, IL-IN-WI 1,616,430 8.6%
Riverside-San Bernardino-Ontario, CA 1,315,668 7.0%
Cleveland-Elyria-Mentor, OH 1,114,667 5.9%
New York-Northern New Jersey-Long
Island, NY-NJ-PA 1,107,975 5.9%
Tucson, AZ 840,527 4.4%
Indianapolis, IN 606,599 3.2%
Hartford-West Hartford-East Hartford,
CT 579,335 3.1%
Sacramento-Arden Arcade-Roseville,
CA 574,678 3.0%
Knoxville, TN 475,068 2.5%
Atlanta-Sandy Springs-Marietta, GA 431,387 2.3%
El Paso, TX 390,276 2.1%
Gulfport-Biloxi, MS 388,690 2.1%
Houston-Sugar Land-Baytown, TX 367,225 1.9%
Memphis, TN-AR-MS 353,020 1.9%
Washington-Arlington-Alexandria,
DC-VA-MD- WV 344,530 1.8%
Denver-Aurora, CO 324,681 1.7%
Tampa-St. Petersburg-Clearwater, FL 308,885 1.6%
Dayton, OH 282,210 1.5%
Orlando-Kissimmee, FL 272,967 1.4%

Number

of

Facilities

20
27
24
18

16
17

11
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Number

of Units

14,622
14,157
11,026

9,023

10,711
7,975
5,419

4,624

5,357
4,056
3,635
2,905
3,071
2,779
2,723

2,567
2,822
2,581
2,115
2,353

(1) MSAs as defined by the United States Office of Management and Budget as of November 2004.

(2) Represents occupied square feet divided by total rentable square feet, as of July 31, 2005.

9

Occupancy(2)

88.4%
78.5%
82.9%
80.9%

84.7%
93.5%
77.2%

77.8%

82.2%
92.6%
81.9%
89.2%
82.7%
79.3%
76.6%

84.2%
80.2%
86.9%
79.8%
93.8%
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Structure of Our Company

The following diagram depicts our ownership structure and the ownership structure of our operating partnership as
of July 31, 2005.

Upon completion of this offering, our interest in the operating partnership will increase from approximately 87.8%
t0 91.3%.
Restrictions on Ownership of Our Common Shares

Due to limitations on the concentration of ownership of REIT shares imposed by the Internal Revenue Code of
1986, as amended, which we refer to as the Code, and for strategic reasons, our declaration of trust generally
prohibits any shareholder from actually or constructively owning more than 5% of our outstanding common shares.
Our declaration of trust provides an excepted holder limit that allows members of the Amsdell family, certain trusts
established for the benefit of members of the Amsdell family and certain related entities, as a group, to own up to 29%
of our common shares, so long as certain conditions are met. This excepted holder limit was established in light of the
fact that Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and certain Amsdell Entities owned a substantial
percentage of our common shares upon completion of our IPO. Certain designated investment entities, defined in our
declaration of trust generally to include pension funds, mutual funds and certain investment management companies,
have an ownership limit of 9.8% of our common shares, provided that beneficial owners of the shares held by such
entity would satisfy the 5% ownership limit after application of relevant attribution rules. Any acquisition of our
common shares in violation of these ownership restrictions or certain other ownership restrictions contained in our

10
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declaration of trust will be void ab initio and will result in automatic transfers of the common shares in question to a
charitable trust, and the prohibited transferee in any such attempted acquisition will not acquire any right or economic
interest in the subject common shares. Our board mays, in its discretion, waive the ownership limits and restrictions
with respect to certain shareholders if, among other things, our board is presented with evidence satisfactory to it that
the ownership in excess of the ownership limits will not then or in the future jeopardize our status as a REIT. We do
not believe the 29% excepted holder limit for certain members of the Amsdell family and certain related entities will
jeopardize our REIT status.

Our Distribution Policy

To satisfy the requirements to qualify as a REIT, and to avoid paying tax on our income, we intend to make
regular quarterly distributions of all, or substantially all, of our REIT taxable income (including net capital gains) to
our shareholders. Since the completion of our IPO, our board of trustees has declared quarterly distributions on our
common shares of $0.28 per common share (pro-rated for the initial distribution), or $1.12 per common share on an
annualized basis.

If sufficient cash is not generated from operations to satisfy the requirement that we distribute at least 90% of our
REIT taxable income and to avoid paying tax on our REIT taxable income, we expect to borrow to fund the shortfall.
To the extent that we make distributions in excess of our earnings and profits, as computed for federal income tax
purposes, these distributions will represent a return of capital, rather than a dividend, for federal income tax purposes.

Any future distributions we make will be at the discretion of our board of trustees and will depend upon, among
other things, our actual results of operations. See Distribution Policy beginning on page 36. Our actual results of
operations and our ability to pay distributions will be affected by a number of factors, including the revenue we
receive from our facilities, our operating expenses, interest expense, recurring capital expenditures and unanticipated
expenditures. For more information regarding risk factors that could materially adversely affect our actual results of
operations, please see Risk Factors beginning on page 18.

Our Principal Office

Our principal executive office is located at 6745 Engle Road, Suite 300, Cleveland, Ohio 44130. Our telephone
number is (440) 234-0700. Our website address is www.u-store-it.com. The information on our website does not
constitute a part of this prospectus.

Tax Status

We have elected to be taxed as a REIT under the Code commencing with our first taxable year ended
December 31, 2004. Our qualification as a REIT depends upon our ability to meet on a continuing basis, through
actual annual and quarterly operating results, various complex requirements under the Code relating to, among other
things, the nature and sources of our gross income, the composition and values of our assets, our distribution levels
and the diversity of ownership of our shares. We believe that we are organized in conformity with the requirements for
qualification and taxation as a REIT under the Code and that we have operated and intend to continue to operate in a
manner that will enable our company to meet the requirements for qualification and taxation as a REIT for federal
income tax purposes.

As a REIT, we generally are not subject to federal income tax on REIT taxable income that we distribute to our
shareholders. If we fail to qualify as a REIT in any taxable year, we will be subject to federal income tax at regular
corporate rates even if we distribute our income. Even if we qualify for taxation as a REIT, we may be subject to some
federal, state and local taxes on our income and facilities. U-Store-It Mini Warehouse Co., our taxable REIT
subsidiary that, among other things, conducts a portion of our operations related to selling products and providing
certain services to our customers, also is subject to federal, state and local income taxes.

11
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The Offering
Common shares offered 17,100,000

Common shares outstanding 54,445,162 (1)
after this offering

Common shares and operating 59,644,017 (1)(2)
partnership units outstanding
after this offering

Use of proceeds The net proceeds of this offering, after deducting underwriting discount and
commissions and estimated expenses, will be approximately $329.3 million
($378.9 million if the underwriters exercise their option in full), which we intend to
use as follows:

$120.0 million to repay the outstanding balance under our revolving credit facility;

$70.0 million to be used as cash consideration for the Pending Acquisitions (or to
repay any additional amounts drawn under our revolving credit facility to fund one
or more of the Pending Acquisitions, if they occur prior to the closing of this
offering);

$40.2 million to repay outstanding mortgage loans secured by 37 of our
facilities; and

approximately $99.1 million for the acquisition and development of additional
self-storage facilities, budgeted capital improvements and general corporate
purposes.

Risk factors See Risk Factors beginning on page 18 and other information included in this
prospectus for a discussion of factors that you should consider before investing in
our common shares.

New York Stock Exchange YSI
symbol

(1) Excludes 2,565,000 shares issuable upon exercise of the underwriters option, 935,000 shares issuable upon
exercise in full of options granted under our equity incentive plan, and 146,875 shares issuable to certain members
of our management team in satisfaction of grants of deferred shares made under our equity incentive plan
concurrently with the closing of our IPO. Also excludes 1,897,810 additional shares that may be issued in the
future under our equity incentive plan.

(2) Includes 5,198,855 operating partnership units held by limited partners, including 1,524,358 operating partnership
units held by the Amsdell Entities, which may, subject to certain limitations, be redeemed for cash or, at our

option, common shares on a one-for-one basis.

12
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Summary Financial Data

The following table sets forth certain financial data on a pro forma basis and on a historical consolidated and
combined basis. Condensed consolidated pro forma operating data are presented for the six months ended June 30,
2005 and for the year ended December 31, 2004 as if (1) our IPO and our formation transactions that took place at the
time of our IPO, (2) the acquisition and financing transactions completed since our IPO, and (3) this offering and the
expected use of proceeds therefrom (including the Pending Acquisitions), all had occurred on January 1, 2004, and
pro forma balance sheet data are presented as if (1) the acquisition and financing transactions completed subsequent to
June 30, 2005 and (2) this offering and the expected use of proceeds therefrom (including the Pending Acquisitions)
all had occurred on June 30, 2005. The pro forma data do not purport to represent what our actual financial position or
results of operations would have been as of or for the period indicated, nor do they purport to represent any future
financial position or results of operations for any future period.

The summary historical financial information as of December 31, 2004 and 2003 and for each of the periods
indicated in the three-year period ended December 31, 2004 were derived from audited financial statements contained
elsewhere in this prospectus. The summary historical financial information as of June 30, 2005 and for the six months
ended June 30, 2005 and 2004 were derived from unaudited, interim consolidated and combined financial statements
contained elsewhere in this prospectus and include all adjustments, consisting of normal recurring adjustments, which
management considers necessary for a fair presentation of the historical financial statements for such periods.

You should read the information below together with all of the financial statements and related notes and

Management s Discussion and Analysis of Financial Condition and Results of Operations included elsewhere in this
prospectus.

The
The Company Predecessor The Company
Period
Six
Months October 21,
. Year
Six Months Ended Ended Ended through
June 30, June 30, December 31, December 31,
Pro . . . . . .
Historical Historical(1) Pro Forma Historical
Forma
2005 2005 2004 2004 2004
(Dollars in thousands, except per share data)
Statements of Operation
Data:
Revenues:
Rental income $ 81,729 $ 59,077 $ 39,752 $ 158,877 $ 21,314
Other property related
income 5,483 4,422 1,979 10,477 1,452
Total revenues 87,212 63,499 41,731 169,354 22,766
Operating expenses:
Property operating
expenses 32,337 22,810 15,685 67,117 9,635
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Depreciation 25,107 16,765 9,987 51,057 5,800
General and
administrative/management

fees to related party(2) 6,481 6,254 2,240 12,578 4,254
Total operating
expenses 63,925 45,829 27,912 130,752 19,689
Operating income 23,287 17,670 13,819 38,602 3,077
Interest expense (19,537) (12,949) (9,740) (39,940) (4,428)

Loan procurement
amortization expense and

other (920) (744) (2,218) (1,139) (281)
Early extinguishment of

debt (7,012)
Costs incurred to acquire

management company (22,152) (22,152)

[Additional columns below]

[Continued from above table, first column(s) repeated]

The Predecessor
Period
January 1,

through Year Ended December 31,
October 20,

Historical(1) Historical(1)
2004 2003 2002

(Dollars in thousands, except per share data)
Statements of Operation Data:

Revenues:
Rental income $ 65,631 $ 76,398 $ 72,719
Other property related income 3,211 3,916 3,866
Total revenues 68,842 80,814 76,585
Operating expenses:
Property operating expenses 26,031 28,096 26,075
Depreciation 16,528 19,494 19,656

General and
administrative/management fees to
related party(2) 3,689 4,361 4,115

Total operating expenses 46,248 51,951 49,846

Table of Contents 26



Edgar Filing

Operating income

Interest expense

Loan procurement amortization expense
and other

Early extinguishment of debt

Costs incurred to acquire management
company

: U-Store-It Trust - Form 424B4

22,594
(19,385)

(5,658)

13

28,863
(15,128)

(1,003)

26,739
(15,944)

(1,079)
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Income (loss) from
continuing operations
before minority
interest

Minority interest

Income (loss) from
continuing operations
Discontinued
operations:
Income from
operations
Gain on sale of
storage facilities

Income from
discontinued
operations

Net income (loss)

Net income (loss) per
share (basic &
diluted)(3)(4)

Weighted average
basic common shares
outstanding(3)(4)
Weighted average
diluted shares
outstanding(3)(4)
Balance Sheet Data

(as of end of period):

Storage facilities, net
Total assets
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The Company

Six Months Ended

June 30,

Pro Forma

2005

2,830
(247)

2,583

$ 2,583

$ 0.05

54,577,920

54,601,575

$ 1,233,379
1,462,866

$

$

Historical

2005

The
Predecessor

Six Months
Ended
June 30,
Historical(1)

2004

The Company
Period
October 21,
Year Ended through
December 31, December 31,
Pro Forma Historical
2004 2004

(Dollars in thousands, except per share data)

3,977
(156)

3,821

3,821

0.10

37,477,920

37,501,575

847,539
879,613

1,861

1,861

$ 1,861
$ 515,768
538,811

(24,629)
2,147

(22,482)

$ (22,482)

$ 0.41)

54,577,920

54,577,920

(30,796)
898

(29,898)

$ (29,898)

$ (0.80)

37,477,920

37,477,920

$ 729,155
775,874
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Loans payable and
capital lease
obligations 681,547 489,462
Total liabilities 712,132 519,679
Minority interest 65,434 17,275
Owners /shareholders
equity (deficit) 685,300 342,659
Total liabilities and
owners /shareholders
equity 1,462,866 879,613
Other Data:
Net operating
income(S) 54,889 40,703
Funds from
operations for the
operating
partnership(6) 27,937 20,742
Number of facilities
(end of period) 341 236
Total rentable square
feet (end of period) 20,854,315 14,999,815
Occupancy (end of
period) 84.0%
Cash dividends
declared per share(7) $ 0.56
Cash Flow Data:
Net cash flow
provided by (used in):
Operating activities 21,468
Investing activities (122,789)
Financing activities 78,644

[Continued from above table, first column(s) repeated]

Period
January 1,
through
October 20,

Historical(1)

2004

552,112 380,652

570,660 405,432

11,062

(31,849) 359,380

538,811 775,874

26,046 $ 102,196 13,090
11,848 26,428 (24,996)

155 201

9,863,014 12,977,893

85.5% 82.2%

$ 0.2009

16,994 9,415
(2,788) (229,075)

(18,637) 246,078

[Additional columns below]

The Predecessor

Year Ended December 31,

Historical(1)

2003 2002

(Dollars in thousands, except per share data)

Income (loss) from continuing
operations before minority interest
Minority interest

(2,449)

Table of Contents

12,732 9,716
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Income (loss) from continuing
operations
Discontinued operations:

Income from operations

Gain on sale of storage facilities

Income from discontinued
operations

Net income (loss) $

Net income (loss) per share (basic &
diluted)(3)(4)
Weighted average basic common
shares outstanding(3)(4)
Weighted average diluted shares
outstanding(3)(4)
Balance Sheet Data (as of end of
period):
Storage facilities, net
Total assets
Loans payable and capital lease
obligations
Total liabilities
Minority interest
Owners /shareholders equity (deficit)
Total liabilities and
owners /shareholders equity
Other Data:
Net operating income(5) $
Funds from operations for the
operating partnership(6)
Number of facilities (end of period)
Total rentable square feet (end of
period)
Occupancy (end of period)
Cash dividends declared per share(7)
Cash Flow Data:
Net cash flow provided by (used in):
Operating activities
Investing activities
Financing activities

(2,449)

(2,449)

42,880

14,079
155

9,863,014
85.2%

25,523
(5,114)
(25,845)

14

12,732
171
3,329
3,500

16,232

395,599
412,219

271,945
280,470

131,749
412,219
52,730

32,604
155

9,863,014
82.6%

34,227
(2,507)
(25,729)

9,716

312

312

10,028

411,232
421,400

270,413
278,987

142,413
421,400
50,510

29,885
159

10,050,274
79.2%

31,642
(33,212)
(818)
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The
The Company Predecessor The Company
Period
Six
Months October 21,
. Year
Six Months Ended Ended Ended through
June 30, June 30, December 31, December 31,
Pro . . . . . .
Historical Historical(1) Pro Forma Historical
Forma
2005 2005 2004 2004 2004
(Dollars in thousands, except per share data)
Reconciliation of Net
Income (Loss) to FFO(6):
Net income (loss)(8) $ 2,583 $ 3,821 $ 1,861 $ (22482 $ (29,898)
Plus:
Depreciation 25,107 16,765 9,987 51,057 5,800
Minority interest 247 156 (2,147) (898)
Depreciation included in
discontinued operations
Less:
Gain on sale of storage
facilities
FFO for the operating
partnership 27,937 20,742 $ 11,848 26,428 (24,996)
FFO allocable to minority
interest 2,435 838 2,303 (733)
FFO attributable to
common shareholders $ 25,502 $ 19,904 $ 24,125 $ (24,263)
Reconciliation of Net
Income (Loss) to Net
Operating Income(5):
Net Income (loss)(8) $ 2,83 $ 3,821 $ 1,861 $ (22482 $ (29,898)
Plus:
Interest expense 19,537 12,949 9,740 39,940 4,428
Loan procurement
amortization expense 934 758 2,218 1,098 240
Minority interest 247 156 (2,147) (898)
Early extinguishment of
debt 7,012
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Costs incurred to
acquire management
company

Less:
Income from
discontinued operations
Gain on sale of storage

facilities
Operating income 23,301
Plus:
Management fees to
related party/general
and administrative(2) 6,481
Depreciation 25,107
Net operating income $ 54,889

17,684

6,254
16,765

$ 40,703

[Continued from above table, first column(s) repeated]

Reconciliation of Net Income (Loss) to
FFO(6):
Net income (loss)(8)
Plus:
Depreciation
Minority interest
Depreciation included in
discontinued operations
Less:
Gain on sale of storage facilities

FFO for the operating partnership
FFO allocable to minority interest
FFO attributable to common

shareholders

Table of Contents

Period
January 1,
through
October 20,

Historical(1)

2004

13,819

2,240
9,987

26,046

The Predecessor

$

Historical(1)

2003

22,152

38,561

12,578
51,057

102,196

$

22,152

3,036

4,254
5,800

13,090

[Additional columns below]

(Dollars in thousands, except per share data)

$ (2,449)
16,528
$ 14,079

$

$

16,232

19,494

207
(3,329)

32,604

$

Year Ended December 31,

2002

10,028

19,656

201

29,885
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Reconciliation of Net Income (Loss) to
Net Operating Income(5):
Net Income (loss)(8)
Plus:
Interest expense
Loan procurement amortization
expense
Minority interest
Early extinguishment of debt
Costs incurred to acquire
management company
Less:
Income from discontinued operations
Gain on sale of storage facilities

Operating income
Plus:
Management fees to related
party/general and administrative(2)
Depreciation

Net operating income

$

(2,449)
19,385

5,727

22,663

3,689
16,528

42,880

$

$

16,232
15,128

1,015

(171)
(3,329)

28,875
4,361
19,494

52,730

$

$

10,028
15,944

1,079

(312)

26,739

4,115

19,656

50,510

(1) Represents historical financial data of our operating partnership, including three additional facilities acquired by
our operating partnership from certain of the Amsdell Entities in connection with our IPO. See Note 1 to the

financial statements on page F-26.

(2) Management fees to related party were historically paid to U-Store-It Mini Warehouse Co., the prior manager of

our self-storage facilities that was acquired at the time of our IPO.
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(3) Pro forma basic earnings per share is computed assuming the offering was consummated as of January 1, 2004 and
equals pro forma net income divided by the pro forma number of our common shares outstanding, which amount
(1) includes 37,345,162 shares outstanding currently, less 14,117 unearned shares granted to our trustees,
(i1) includes 146,875 shares issuable to certain members of our management team in satisfaction of grants of
deferred shares made under our equity incentive plan concurrently with the closing of our IPO, (iii) includes
17,100,000 shares expected to be issued in connection with this offering, and (iv) excludes 2,565,000 shares
issuable upon exercise of the underwriters option. Pro forma diluted earnings per share includes
23,655 incremental shares which are vested under option agreements.

(4) Excludes 5,198,855 operating partnership units issued at our IPO and in connection with the acquisition of
facilities subsequent to the IPO. Operating partnership units have been excluded from the earnings per share
calculations as there would be no effect on the earnings per share since, upon conversion, the minority interests
share of income would also be added back to net income.

(5) We define net operating income, which we refer to as NOI , as total continuing revenues less continuing property
operating expenses. NOI also can be calculated by adding back to net income: interest expense, loan procurement
amortization expense, early extinguishment of debt, the charge incurred to acquire U-Store-It Mini Warehouse
Co., minority interest, loss on sale of storage facilities, depreciation and general and administrative/ management
fees to related party; and deducting from net income: income from discontinued operations and gains on sale of
self-storage facilities. NOI is not a measure of performance calculated in accordance with GAAP.

We use NOI as a measure of operating performance at each of our facilities, and for all of our facilities in the
aggregate. NOI should not be considered as a substitute for operating income, net income, cash flows provided by
operating, investing and financing activities, or other income statement or cash flow statement data prepared in
accordance with GAAP.

We believe NOI is useful to investors in evaluating our operating performance because:
it is one of the primary measures used by our management and our facility managers to evaluate the economic
productivity of our facilities, including our ability to lease our facilities, increase pricing and occupancy and
control our property operating expenses;

it is widely used in the real estate industry and the self-storage industry to measure the performance of real estate
assets without regard to various items included in net income that do not relate to or are not indicative of
operating performance, such as depreciation and amortization, which can vary depending upon accounting
methods and book value of assets; and

we believe it helps our investors to meaningfully compare the results of our operating performance from period to
period by removing the impact of our capital structure (primarily interest expense on our outstanding
indebtedness) and depreciation of our basis in our assets from our operating results.
There are material limitations to using a measure such as NOI, including the difficulty associated with comparing
results among more than one company and the inability to analyze certain significant items, including depreciation
and interest expense, that directly affect our net income. We compensate for these limitations by considering the
economic effect of the excluded expense items independently as well as in connection with our analysis of net
income. NOI should be considered in addition to, but not as a substitute for, other measures of financial
performance reported in accordance with GAAP, such as total revenues, operating income and net income.
(6) Funds from operations, which we refer to as FFO, is a widely used performance measure for real estate companies
and is provided here as a supplemental measure of operating performance. We calculate FFO in accordance with
the best practices described in the April 2002 National Policy Bulletin of the National Association of Real Estate
Investment Trusts ( NAREIT ), which we refer to as the White Paper. The White Paper defines FFO as net income
(computed in accordance with GAAP), excluding gains (or losses) from sales of property, plus depreciation and
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unconsolidated partnerships and joint ventures. Adjustments for unconsolidated partnerships and joint ventures, if
any, are calculated to reflect FFO on the same basis.
Given the nature of our business as a real estate owner and operator, we believe that FFO is helpful to management
and investors as a starting point in measuring our operational performance because it excludes various items
included in net income that do not relate to or are not indicative of our operating performance, such as gains (or
losses) from sales of property and depreciation and amortization, which can make periodic and peer analyses of
operating performance more difficult. FFO should not be considered as an alternative to net income (determined in
accordance with GAAP) as an indicator of our financial performance, is not an alternative to cash flow from
operating activities (determined in accordance with GAAP) as a measure of our liquidity, and is not indicative of
funds available to fund our cash needs, including our ability to make distributions. Our computation of FFO may
not be comparable to FFO reported by other REITs that do not define the term in accordance with the White Paper
or that interpret the White Paper differently than we do.

(7) Our board of trustees declared a pro rata dividend of $0.2009 per common share on November 16, 2004 and full
quarterly dividends of $0.28 per common share on February 22, 2005 and May 31, 2005.

(8) For the period from October 21, 2004 through December 31, 2004, amount includes a one-time management
contract termination charge of approximately $22.2 million related to the termination of our management contracts
as a result of the purchase of U-Store-It Mini Warehouse Co. and approximately $7.0 million of expenses related
to the early extinguishment of debt at the time of our [PO. Additionally, for the period from October 21, 2004
through December 31, 2004, general and administrative expense includes a one-time compensation charge of
approximately $2.4 million for deferred shares granted to certain members of our senior management team in
connection with our IPO.
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RISK FACTORS

You should carefully consider the risks described below before making an investment decision. Investing in our
common shares involves a high degree of risk. Any of the following factors could harm our business and future results
of operations and could result in a partial or complete loss of your investment. These risks are not the only ones that
we may face. Additional risks not presently known to us or that we currently consider immaterial may also impair our
business operations and hinder our ability to make expected distributions to our shareholders.

Risks Related to Our Operations
Our rental revenues are significantly influenced by the economies and other conditions of the markets in which
we operate, particularly in Florida, California, Ohio and Illinois, where we have high concentrations of
self-storage facilities.

We are susceptible to adverse developments in the markets in which we operate, such as business layoffs or
downsizing, industry slowdowns, relocations of businesses, changing demographics and other factors. Our facilities in
Florida, California, Ohio and Illinois accounted for approximately 18%, 11%, 10% and 9%, respectively, of our total
rentable square feet as of July 31, 2005. As a result of this geographic concentration of our facilities, we are
particularly susceptible to adverse market conditions in these particular areas. Any adverse economic or real estate
developments in these markets, or in any of the other markets in which we operate, or any decrease in demand for
self-storage space resulting from the local business climate could adversely affect our rental revenues, which could
impair our ability to satisfy our debt service obligations and pay distributions to you.

Because we are primarily focused on the ownership, operation, acquisition and development of self-storage
facilities, our rental revenues are significantly influenced by demand for self-storage space generally, and a
decrease in such demand would likely have a greater adverse effect on our rental revenues than if we owned a
more diversified real estate portfolio.

Because our portfolio of facilities consists primarily of self-storage facilities, we are subject to risks inherent in
investments in a single industry. A decrease in the demand for self-storage space would likely have a greater adverse
effect on our rental revenues than if we owned a more diversified real estate portfolio. Demand for self-storage space
has been and could be adversely affected by weakness in the national, regional and local economies, changes in supply
of, or demand for, similar or competing self-storage facilities in an area and the excess amount of self-storage space in
a particular market. To the extent that any of these conditions occur, they are likely to affect market rents for
self-storage space, which could cause a decrease in our rental revenue. Any such decrease could impair our ability to
satisfy debt service obligations and make distributions to you.

We face significant competition in the self-storage industry, which may impede our ability to retain customers
or re-let space when existing customers vacate, or impede our ability to make, or increase the cost of, future
acquisitions or developments.

We compete with numerous developers, owners and operators in the self-storage industry, including other REITsS,
some of which own or may in the future own facilities similar to ours in the same markets in which our facilities are
located, and some of which may have greater capital resources. In addition, due to the low cost of each individual
self-storage facility, other developers, owners and operators have the capability to build additional facilities that may
compete with our facilities.

If our competitors build new facilities that compete with our facilities or offer space at rental rates below current
market rates or below the rental rates we currently charge our customers, we may lose potential customers and we may
be pressured to discount our rental rates below those we currently charge in order to retain customers. As a result, our
rental revenues may decrease, which could impair our ability to satisfy our debt service obligations and to pay
distributions to you. In addition, increased competition for customers may
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require us to make capital improvements to facilities that we would not have otherwise made. Any unbudgeted capital
improvements we undertake may reduce cash available for distributions to our shareholders.

Our rental revenues and operating costs, as well as the value of our self-storage facilities, are subject to risks
associated with real estate assets and with the real estate industry.

Our ability to make expected distributions to our shareholders depends on our ability to generate substantial
revenues from our facilities. Events and conditions generally applicable to owners and operators of real property that
are beyond our control may decrease cash available for distribution and the value of our facilities. These events and
conditions include:

changes in the national, regional and local economic climate;

hurricanes and other natural disasters that could damage our facilities, cause service interruptions and result in
uninsured damages;

local or regional oversupply, increased competition or reduction in demand for self-storage space;
inability to collect rent from customers;

inability to finance facility acquisitions, capital improvements and development on favorable terms;
increased operating costs, including maintenance, insurance premiums and real estate taxes;

costs of complying with changes in laws and governmental regulations, including those governing usage, zoning,
the environment and taxes; and

the relative illiquidity of real estate investments.

In addition, prolonged periods of economic slowdown or recession, rising interest rates or declining demand for
self-storage, or the public perception that any of these events may occur, could result in a general decline in rental
revenues, which could impair our ability to satisfy our debt service obligations and to make distributions to our
shareholders.

If we are unable to promptly re-let units within our facilities or if the rates upon such re-letting are
significantly lower than expected, our rental revenues would be adversely affected and our growth may be
impeded.

Virtually all of our leases are on a month-to-month basis. Delays in re-letting units as vacancies arise would
reduce our revenues and could adversely affect our operating performance. In addition, lower than expected rental
rates upon re-letting could adversely affect our rental revenues and impede our growth.

We may not be successful in identifying and completing acquisitions or development projects that meet our
criteria, which may impede our growth, and even if we are able to identify suitable projects, our future
acquisitions and developments may not yield the returns we expect or may result in shareholder dilution.

Our business strategy involves expansion through acquisitions and development projects. These activities require
us to identify acquisition or development candidates or investment opportunities that meet our criteria and are
compatible with our growth strategy. We may not be successful in identifying self-storage facilities that meet our
acquisition or development criteria or in completing acquisitions, developments or investments on satisfactory terms.
Similarly, although we currently have the option to purchase 15 self-storage facilities, consisting of 13 facilities
owned by Rising Tide Development and two facilities which Rising Tide Development has the right to acquire from
unaffiliated third parties, Rising Tide Development may not acquire either or both of the option facilities it currently
has under contract, which would reduce the number of facilities available to us pursuant to the option agreement.
Failure to identify or complete acquisitions or developments or to purchase either or both of the option facilities could
slow our growth.

Table of Contents 38



Edgar Filing: U-Store-It Trust - Form 424B4
19

Table of Contents

39



Edgar Filing: U-Store-It Trust - Form 424B4

Table of Contents

We also face significant competition for acquisitions and development opportunities. Some of our competitors
have greater financial resources than we do and a greater ability to borrow funds to acquire facilities. These
competitors may also be willing and/or able to accept more risk than we can prudently manage, including risks with
respect to the geographic proximity of investments and the payment of higher facility acquisition prices. This
competition for investments may reduce the number of suitable investment opportunities available to us, may increase
acquisition costs and may reduce demand for self-storage space in certain areas where our facilities are located and, as
a result, adversely affect our operating results.

In addition, even if we are successful in identifying suitable acquisitions or development projects, newly acquired
facilities may fail to perform as expected and our management may underestimate the costs associated with the
integration of the acquired facilities. In addition, any developments we undertake in the future are subject to a number
of risks, including, but not limited to, construction delays or cost overruns that may increase project costs, financing
risks, the failure to meet anticipated occupancy or rent levels, failure to receive required zoning, occupancy, land use
and other governmental permits and authorizations and changes in applicable zoning and land use laws. If any of these
problems occur, development costs for a project will increase, and there may be significant costs incurred for projects
that are not completed. In deciding whether to acquire or develop a particular facility, we make certain assumptions
regarding the expected future performance of that facility. If our acquisition or development facilities fail to perform
as expected or incur significant increases in projected costs, our rental revenues could be lower, and our operating
expenses higher, than we expect. In addition, the issuance of equity securities for any acquisitions could be
substantially dilutive to our shareholders.

We may not be able to adapt our management and operation systems to respond to the integration of
additional facilities without disruption or expense.

Since the completion of our IPO in October 2004 through July 31, 2005 we have acquired 154 self-storage
facilities, containing approximately 9.0 million rentable square feet, for an aggregate cost of approximately
$580 million. In addition, we expect to acquire additional self-storage facilities in the future. We cannot assure you
that we will be able to adapt our management, administrative, accounting and operational systems or hire and retain
sufficient operational staff to integrate these facilities into our portfolio and manage any future acquisition or
development of additional facilities without operating disruptions or unanticipated costs. As we acquire or develop
additional facilities, we will be subject to risks associated with managing new facilities, including customer retention
and mortgage default. In addition, acquisitions or developments may cause disruptions in our operations and divert
management s attention away from day-to-day operations. Furthermore, our profitability may suffer because of
acquisition-related costs or amortization costs for acquired goodwill and other intangible assets. Our failure to
successfully integrate any future facilities into our portfolio could have an adverse effect on our operating costs and
our ability to make distributions to our shareholders.

We depend on our on-site personnel to maximize customer satisfaction at each of our facilities; any difficulties
we encounter in hiring, training and retaining skilled field personnel may adversely affect our rental revenues.

As of June 30, 2005, we had approximately 540 field personnel involved in the management and operation of our
facilities. The customer service, marketing skills and knowledge of local market demand and competitive dynamics of
our facility managers are contributing factors to our ability to maximize our rental income and to achieve the highest
sustainable rent levels at each of our facilities. If we are unable to successfully recruit, train and retain qualified field
personnel, our rental revenues may be adversely affected, which could impair our ability to satisfy new debt
obligations and make distributions to our shareholders.
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After the completion of this offering and the expected use of proceeds therefrom, we expect to have
approximately $681.5 million of indebtedness outstanding, and this level of indebtedness will result in
significant debt service obligations, may limit our ability to incur additional indebtedness to fund our growth
and will expose us to refinancing risk.

After the completion of this offering and the expected use of proceeds therefrom, we expect to have approximately
$681.5 million of indebtedness outstanding. We also intend to incur additional debt in connection with the future
acquisition and development of facilities. We also may incur or increase our mortgage debt by obtaining loans secured
by some or all of the real estate facilities we acquire or develop. In addition, we may borrow funds if necessary to
satisfy the requirement that we distribute to shareholders at least 90% of our annual REIT taxable income, or
otherwise as is necessary or advisable, to ensure that we maintain our qualification as a REIT for federal income tax
purposes or to otherwise avoid paying taxes that can be eliminated through distributions to our shareholders.

Our substantial debt may harm our business and operating results by:

requiring us to use a substantial portion of our cash flow from operations to pay interest, which reduces the
amount available for distributions;

making us more vulnerable to economic and industry downturns and reducing our flexibility in responding to
changing business and economic conditions; and

limiting our ability to borrow more money for operating or capital needs or to finance acquisitions in the future.

In addition to the risks discussed above and those normally associated with debt financing, including the risk that
our cash flow will be insufficient to meet required payments of principal and interest, we also are subject to the risk
that we will not be able to refinance the existing indebtedness on our facilities (which, in most cases, will not have
been fully amortized at maturity) and that the terms of any refinancing we could obtain would not be as favorable as
the terms of our existing indebtedness. In particular, as of June 30, 2005, we had $105.2 million of indebtedness
outstanding pursuant to two multi-facility mortgage loans with anticipated repayment dates in 2006. If we are not
successful in refinancing debt when it becomes due, we may be forced to dispose of facilities on disadvantageous
terms, which might adversely affect our ability to service other debt and to meet our other obligations.

Our mortgage indebtedness contains covenants that restrict our operating, acquisition and disposition
activities.

Our mortgage indebtedness contains covenants, including limitations on our ability to incur secured and unsecured
indebtedness, sell all or substantially all of our assets and engage in mergers and consolidations and various
acquisitions. In addition, our mortgage indebtedness contains limitations on our ability to transfer or encumber the
mortgaged facilities without lender consent. These provisions may restrict our ability to pursue business initiatives or
acquisition transactions that may be in our best interests. They also may prevent us from selling facilities at times
when, due to market conditions, it may be advantageous to do so. In addition, failure to meet any of the covenants
could cause an event of default under and/or acceleration of some or all of our indebtedness, which would have an
adverse effect on us.

Mortgage debt obligations expose us to the possibility of foreclosure, which could result in the loss of our
investment in a facility or group of facilities subject to mortgage debt.

Most of the facilities we own are pledged as collateral for mortgage debt. If a facility or group of facilities is
mortgaged and we are unable to meet mortgage payments, the lender could foreclose on the facility or group of
facilities, resulting in the loss of our investment. Any foreclosure on a mortgaged facility or group of facilities could
adversely affect the overall value of our portfolio of self-storage facilities.
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We could have substantial variable rate debt, and therefore increases in interest rates would likely increase our
debt service obligations.

Upon the completion of this offering, we do not expect to have any variable rate debt outstanding. However, we
intend to finance future acquisitions in part by borrowing under our revolving credit facility, which bears interest at a
variable rate. The interest expense on our variable rate indebtedness increases when interest rates increase. Interest
rates are currently low relative to historical levels and may increase significantly in the future. A significant increase
in interest expense could adversely affect our results of operations.

Our organizational documents contain no limitation on the amount of debt we may incur. As a result, we may
become highly leveraged in the future.

Our organizational documents contain no limitations on the amount of indebtedness that we or our operating
partnership may incur. We could alter the balance between our total outstanding indebtedness and the value of our
assets at any time. If we become more highly leveraged, then the resulting increase in debt service could adversely
affect our ability to make payments on our outstanding indebtedness and to pay our anticipated distributions and/or the
distributions required to maintain our REIT status, and could harm our financial condition.

We may not be able to sell facilities when appropriate or on favorable terms, which could significantly impede
our ability to respond to economic or other market conditions or adverse changes in the performance of our
facilities.

Real estate property investments generally cannot be sold quickly. Also, the tax laws applicable to REITs require
that we hold our facilities for investment, rather than sale in the ordinary course of business, which may cause us to
forgo or defer sales of facilities that otherwise would be in our best interest. Therefore, we may not be able to dispose
of facilities promptly, or on favorable terms, in response to economic or other market conditions, which may
adversely affect our financial position.

Potential losses may not be covered by insurance, which could result in the loss of our investment in a facility
and the future cash flows from the facility.

We carry comprehensive liability, fire, extended coverage and rental loss insurance covering all of the facilities in
our portfolio. We believe the policy specifications and insured limits are appropriate and adequate given the relative
risk of loss, the cost of the coverage and industry practice. We do not carry insurance for losses such as loss from
riots, war or acts of God, and, in some cases, flooding, because such coverage is not available or is not available at
commercially reasonable rates. Some of our policies, such as those covering losses due to terrorism, floods and
earthquakes, are insured subject to limitations involving large deductibles or co-payments and policy limits that may
not be sufficient to cover losses. If we experience a loss at a facility that is uninsured or that exceeds policy limits, we
could lose the capital invested in that facility as well as the anticipated future cash flows from that facility. Inflation,
changes in building codes and ordinances, environmental considerations, and other factors also might make it
impractical or undesirable to use insurance proceeds to replace a facility after it has been damaged or destroyed. In
addition, if the damaged facilities are subject to recourse indebtedness, we would continue to be liable for the
indebtedness, even if these facilities were irreparably damaged.

Rising operating expenses could reduce our cash flow and funds available for future distributions.

Our facilities and any other facilities we acquire or develop in the future are and will be subject to operating risks
common to real estate in general, any or all of which may negatively affect us. The facilities will be subject to
increases in real estate and other tax rates, utility costs, operating expenses, insurance costs, repairs and maintenance
and administrative expenses. If rents are being paid in an amount that is insufficient to cover operating expenses, then
we could be required to expend funds for that facility s operating expenses.
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We could incur significant costs related to government regulation and environmental matters.

We are subject to federal, state and local environmental regulations that apply generally to the ownership of real
property and the operation of self-storage facilities. If we fail to comply with those laws, we could be subject to
significant fines or other governmental sanctions.

Under various federal, state and local laws, ordinances and regulations, an owner or operator of real estate may be
required to investigate and clean up hazardous or toxic substances or petroleum product releases at a facility and may
be held liable to a governmental entity or to third parties for property damage and for investigation and clean up costs
incurred by such parties in connection with contamination. Such liability may be imposed whether or not the owner or
operator knew of, or was responsible for, the presence of these hazardous or toxic substances. The cost of
investigation, remediation or removal of such substances may be substantial, and the presence of such substances, or
the failure to properly remediate such substances, may adversely affect the owner s ability to sell or rent such facility
or to borrow using such facility as collateral. In addition, in connection with the ownership, operation and
management of real properties, we are potentially liable for property damage or injuries to persons and property.

In order to assess the potential for liabilities arising from the environmental condition of our facilities, we obtain
or examine environmental assessments of each of our facilities from qualified and reputable environmental consulting
firms (and intend to conduct such assessments prior to the acquisition or development of additional facilities). The
environmental assessments received to date have not revealed, nor are we aware of, any environmental liability that
we believe will have a material adverse effect on us. However, we cannot assure you that any environmental
assessments performed have identified or will identify all material environmental conditions, that any prior owner of
any facility did not create a material environmental condition not known to us or that a material environmental
condition does not otherwise exist with respect to any of our facilities.

We must comply with the Americans with Disabilities Act of 1990, which may require unanticipated
expenditures.

Under the Americans with Disabilities Act of 1990, which we refer to as the ADA, all places of public
accommodation are required to meet federal requirements related to physical access and use by disabled persons. A
number of other U.S. federal, state and local laws may also impose access and other similar requirements at our
facilities. A failure to comply with the ADA or similar state or local requirements could result in the governmental
imposition of fines or the award of damages to private litigants affected by the noncompliance. Although we believe
that our facilities comply in all material respects with these requirements (or would be eligible for applicable
exemptions from material requirements because of adaptive assistance provided), a determination that one or more of
our facilities is not in compliance with the ADA or similar state or local requirements would result in the incurrence of
additional costs associated with bringing the facilities into compliance. If we are required to make substantial
modifications to comply with the ADA or similar state or local requirements, we may be required to incur significant
unanticipated expenditures.

We may become subject to litigation or threatened litigation which may divert management time and attention,
require us to pay damages and expenses or restrict the operation of our business.

We may become subject to disputes with commercial parties with whom we maintain relationships or other parties
with whom we do business. Any such dispute could result in litigation between us and the other parties. Whether or
not any dispute actually proceeds to litigation, we may be required to devote significant management time and
attention to its successful resolution (through litigation, settlement or otherwise), which would detract from our
management s ability to focus on our business. Any such resolution could involve the payment of damages or expenses
by us, which may be significant. In addition, any such resolution could involve our agreement with terms that restrict
the operation of our business.

One type of commercial dispute could involve our use of our brand name and other intellectual property (for
example, logos, signage and other marks), for which we generally have common law rights but no federal trademark
registration. There are other commercial parties, at both a local and national level, that may assert
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that our use of our brand names and other intellectual property conflict with their rights to use brand names and other
intellectual property that they consider to be similar to ours. Any such commercial dispute and related resolution
would involve all of the risks described above, including, in particular, our agreement to restrict the use of our brand
name or other intellectual property.

If in the future we elect to make joint venture investments, we could be adversely affected by a lack of sole
decision-making authority, reliance on joint venture partners financial condition and any disputes that might
arise between us and our joint venture partners.

Although we currently have no joint venture investments, we may in the future co-invest with third parties through
joint ventures. In any such joint venture, we may not be in a position to exercise sole decision-making authority
regarding the facilities owned through joint ventures. Investments in joint ventures may, under certain circumstances,
involve risks not present when a third party is not involved, including the possibility that joint venture partners might
become bankrupt or fail to fund their share of required capital contributions. Joint venture partners may have business
interests or goals that are inconsistent with our business interests or goals and may be in a position to take actions
contrary to our policies or objectives. Such investments also have the potential risk of impasse on strategic decisions,
such as a sale, because neither we nor the joint venture partner would have full control over the joint venture. Any
disputes that may arise between us and our joint venture partners could result in litigation or arbitration that could
increase our expenses and distract our officers and/or trustees from focusing their time and effort on our business. In
addition, we might in certain circumstances be liable for the actions of our joint venture partners, and the activities of
a joint venture could adversely affect our ability to qualify as a REIT, even though we do not control the joint venture.

Risks Related to Our Organization and Structure
Our organizational documents contain provisions that may have an anti-takeover effect, which may discourage
third parties from conducting a tender offer or seeking other change of control transactions that could involve
a premium price for our shares or otherwise benefit our shareholders.

Our declaration of trust and bylaws contain provisions that may have the effect of delaying, deferring or
preventing a change in control of our company or the removal of existing management and, as a result, could prevent
our shareholders from being paid a premium for their common shares over the then-prevailing market price. These
provisions include limitations on the ownership of our common shares, advance notice requirements for shareholder
proposals, our board of trustees power to reclassify shares and issue additional common shares or preferred shares and
the absence of cumulative voting rights.

Our charter prohibits any person (other than members of the Amsdell family and related family trusts and
entities which, as a group, may own up to 29% of our common shares) from beneficially owning more than 5%
of our common shares (or up to 9.8 % in the case of certain designated investment entities, as defined in our
declaration of trust).

There are ownership limits and restrictions on transferability in our declaration of trust. In order for us to qualify
as a REIT, no more than 50% of the value of our outstanding shares may be owned, actually or constructively, by five
or fewer individuals at any time during the last half of each taxable year. To make sure that we will not fail to satisfy
this requirement and for anti-takeover reasons, subject to some exceptions, our declaration of trust generally prohibits
any shareholder (other than an excepted holder or certain designated investment entities, as defined in our declaration
of trust) from owning (actually, constructively or by attribution), more than 5% of the value or number of our
outstanding common shares. Our declaration of trust provides an excepted holder limit that allows members of the
Amsdell family, certain trusts established for the benefit of members of the Amsdell family and related entities to own
up to 29% of our common shares, subject to limitations contained in our declaration of trust. Entities that are defined
as designated investment entities in our declaration of trust, which generally includes pension funds, mutual funds,
and certain investment management companies, are permitted to own up to 9.8% of our outstanding common shares,
so long as each
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beneficial owner of the shares owned by such designated investment entity would satisfy the 5% ownership limit if
those beneficial owners owned directly their proportionate share of the common shares owned by the designated
investment entity. Our board of trustees may, but is not required to, except a shareholder who is not an individual for
tax purposes from the 5% ownership limit or the 9.8% designated investment entity limit if such shareholder provides
information and makes representations to the board that are satisfactory to the board in its reasonable discretion
demonstrating that exceeding the 5% ownership limit or the 9.8% designated investment entity limit as to such person
would not jeopardize our qualification as a REIT.

These restrictions may:

discourage a tender offer or other transactions or a change in management or control that might involve a
premium price for our shares or otherwise be in the best interests of our shareholders; or

compel a shareholder who has acquired our shares in excess of these ownership limitations to dispose of the
additional shares and, as a result, to forfeit the benefits of owning the additional shares. Any acquisition of our
common shares in violation of these ownership restrictions will be void ab initio and will result in automatic
transfers of our common shares to a charitable trust, which will be responsible for selling the common shares to
permitted transferees and distributing at least a portion of the proceeds to the prohibited transferees.
Our declaration of trust permits our board of trustees to issue preferred shares with terms that may discourage
third parties from conducting a tender offer or seeking other change of control transactions that could involve
a premium price for our shares or otherwise benefit our shareholders.

Our declaration of trust permits our board of trustees to issue up to 40,000,000 preferred shares, having those
preferences, conversion or other rights, voting powers, restrictions, limitations as to distributions, qualifications, or
terms or conditions of redemption as determined by our board. In addition, our board may reclassify any unissued
common shares into one or more classes or series of preferred shares. Thus, our board could authorize, without
shareholder approval, the issuance of preferred shares with terms and conditions that could have the effect of
discouraging a takeover or other transaction in which holders of some or a majority of our shares might receive a
premium for their shares over the then-prevailing market price of our shares. We currently do not expect that the board
would require shareholder approval prior to such a preferred issuance. In addition, any preferred shares that we issue
would rank senior to our common shares with respect to the payment of distributions, in which case we could not pay
any distributions on our common shares until full distributions have been paid with respect to such preferred shares.
Our management has limited experience operating a REIT and a public company and therefore may not be
able to successfully operate our company as a REIT and as a public company.

We have limited history operating as a REIT and as a public company. We completed our IPO in October 2004
and believe that we qualify for taxation as a REIT for federal income tax purposes under Sections 856 through 860 of
the Code beginning with our short taxable year ended December 31, 2004. Our board of trustees and executive
officers have overall responsibility for our management and, while certain of our officers and trustees have extensive
experience in real estate marketing, development, management, finance and law, our executive officers have limited
experience in operating a business in accordance with the Code requirements for maintaining qualification as a REIT
and in operating a public company. In addition, we have developed control systems and procedures required to operate
as a public REIT, and these systems and procedures could place a significant strain on our management systems,
infrastructure and other resources. We cannot assure you that our past experience will be sufficient to enable us to
successfully operate our company as a REIT and as a public company. If we fail to qualify as a REIT, and are not able
to avail ourselves of certain savings provisions set forth in the Code, our distributions to shareholders will not be
deductible for federal income tax purposes, and therefore we will be required to pay corporate tax at applicable rates
on our taxable income, which will substantially reduce our earnings and may reduce the value of our common shares
and adversely affect our ability to raise additional capital. We would not be able to elect to be taxed as a REIT for four
years following the year we first failed to qualify unless the Internal Revenue Service, which we refer to as the [RS,

were to grant us relief under certain statutory provisions.
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If we are unable to satisfy the regulatory requirements of Section 404 of the Sarbanes-Oxley Act of 2002, or if
our internal control over financial reporting is not effective, investors could lose confidence in our reported
financial information, which could adversely affect the perception of our business and the trading price of our
common shares.

As a new public company, Section 404 of the Sarbanes-Oxley Act of 2002, or Section 404, requires us to
evaluate the effectiveness of our internal control over financial reporting as of the end of each fiscal year, beginning
with the year ending December 31, 2005, and to include a management report assessing the effectiveness of our
internal control over financial reporting in all annual reports beginning with our Annual Report on Form 10-K for the
fiscal year ending December 31, 2005, to be filed in early 2006. In addition, Section 404 also requires our independent
registered public accounting firm to attest to, and report on, management s assessment of our internal control over
financial reporting. In anticipation of the requirement to comply with Section 404 for our Annual Report on
Form 10-K for the year ending December 31, 2005, we are in the process of reviewing, testing and, where necessary,
enhancing our policies and procedures on internal control over financial reporting. During this ongoing evaluation of
our internal control over financial reporting, we may identify material weaknesses or significant deficiencies which
may not be remediated in a timely manner. The process of reviewing and enhancing our internal control over financial
reporting will require us to expend significant financial and internal resources and we can provide no assurance that
we will be able to timely comply with the requirements of Section 404. If we are unable to timely complete the
assessment of our internal control over financial reporting, if management is unable to favorably assess the
effectiveness of our internal control over financial reporting or if our auditors are unable to give an unqualified
attestation report with respect to our assessment of those controls, investors could lose confidence in our reported
financial information, which could adversely affect the perception of our business and the trading price of our
common shares.

In connection with the preparation of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2005,
our independent auditors discovered that the calculation of the purchase price for the two option facilities acquired
from Rising Tide Development in March 2005 was not made in accordance with the terms specified in the option
agreement, which resulted in an overpayment by us of approximately $1.7 million of consideration for those two
facilities. Promptly upon discovery in May 2005, this amount was repaid by Rising Tide Development. In connection
with the review of our interim financial statements for the quarter ended March 31, 2005, we and our independent
auditors determined that the lack of adequate internal control procedures surrounding related party transactions could
result in transactions not being properly reviewed and approved by the independent trustees, and that such deficiency
in our internal control over financial reporting constituted a material weakness. We took significant steps to remediate
this weakness during the quarter ended June 30, 2005, including the implementation of changes in our internal control
over financial reporting relating to related party transactions. Although we believe, through the implementation of
such changes, that we have remediated this weakness, we cannot assure you that the measures taken have adequately
remediated the weakness. Additionally, we cannot assure you that other material weaknesses or significant
deficiencies in our internal control over financial reporting will not be identified in the future. If a material weakness
were to be identified during the course of the required assessment of our internal control over financial reporting,
management would not be able to conclude that our internal control over financial reporting is effective and our
auditors would be unable to give an unqualified attestation report with respect to our assessment of those controls,
which could cause investors to lose confidence in our reported financial information, thereby adversely affecting the
perception of our business and the trading price of our common shares.

Certain provisions of Maryland law could inhibit changes in control, which may discourage third parties from
conducting a tender offer or seeking other change of control transactions that could involve a premium price
for our shares or otherwise benefit our shareholders.

Certain provisions of Maryland law may have the effect of inhibiting a third party from making a proposal to
acquire us or of impeding a change of control under circumstances that otherwise could provide
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the holders of our common shares with the opportunity to realize a premium over the then-prevailing market price of
those shares, including:

business combination moratorium/fair price provisions that, subject to limitations, prohibit certain business
combinations between us and an interested shareholder (defined generally as any person who beneficially owns
10% or more of the voting power of our shares or an affiliate thereof) for five years after the most recent date on
which the shareholder becomes an interested shareholder, and thereafter imposes stringent fair price and
super-majority shareholder voting requirements on these combinations; and

control share provisions that provide that control shares of our company (defined as shares which, when
aggregated with other shares controlled by the shareholder, entitle the shareholder to exercise one of three
increasing ranges of voting power in electing trustees) acquired in a control share acquisition (defined as the
direct or indirect acquisition of ownership or control of control shares from a party other than the issuer) have no
voting rights except to the extent approved by our shareholders by the affirmative vote of at least two thirds of all
the votes entitled to be cast on the matter, excluding all interested shares, and are subject to redemption in certain
circumstances.

We have opted out of these provisions of Maryland law. However, our board of trustees may opt to make these
provisions applicable to us at any time. See Description of Shares Certain Provisions of Maryland Law and of Our
Declaration of Trust and Bylaws Business Combinations and  Control Share Acquisitions, beginning on page 125.
Upon completion of this offering, Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and the Amsdell
Entities collectively will own an approximate 16.9% beneficial interest in our company on a fully diluted basis
and therefore have the ability to exercise significant influence on our company and any matter presented to our
shareholders.

Upon completion of this offering, Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and the Amsdell Entities
collectively will own approximately 15.7% of our outstanding common shares, and an approximate 16.9% beneficial
interest in our company on a fully diluted basis. Consequently, these persons and entities may be able to significantly
influence the outcome of matters submitted for shareholder action, including the election of our board of trustees and
approval of significant corporate transactions, including business combinations, consolidations and mergers and the
determination of our day-to-day business decisions and management policies. As a result, Robert J. Amsdell, Barry L.
Amsdell and Todd C. Amsdell have substantial influence on us and could exercise their influence in a manner that
conflicts with the interests of our other shareholders.

Robert J. Amsdell, our Chairman and Chief Executive Officer, and Barry L. Amsdell, one of our trustees, have
interests, through their ownership of limited partner units in our operating partnership and their ownership,
through Rising Tide Development, of the option facilities, that may conflict with the interests of our other
shareholders.

Robert J. Amsdell, our Chairman and Chief Executive Officer, and Barry L. Amsdell, one of our trustees, own
limited partner units in our operating partnership. These individuals may have personal interests that conflict with the
interests of our shareholders with respect to business decisions affecting us and our operating partnership, such as
interests in the timing and pricing of facility sales or refinancings in order to obtain favorable tax treatment. As a
result, the effect of certain transactions on these unitholders may influence our decisions affecting these facilities.

In addition, Robert J. Amsdell and Barry L. Amsdell own all of the equity interests in Rising Tide Development,
which currently owns 13 of the option facilities and has the right to acquire two option facilities from unaffiliated third
parties. We have options to purchase these 15 option facilities from Rising Tide Development. As a result of their
ownership interest in Rising Tide Development, Robert J. Amsdell and Barry L. Amsdell may have personal interests
that conflict with the interests of our shareholders with respect to decisions affecting our exercise of our right to
purchase any or all of the option facilities or our
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management of the option facilities. For example, it could be in the best interests of Rising Tide Development, at
some time during the term of the option agreement, to seek our agreement to permit it to sell any or all of the option
facilities to an outside third party rather than to our operating partnership. Under these circumstances, our interests
would conflict with the fiduciary obligations of Robert J. Amsdell and Barry L. Amsdell as officers and directors of
the entity that manages Rising Tide Development and their economic interests as the holders of the equity of Rising
Tide Development. Although we expect that our decisions regarding our relationship with Rising Tide Development
will be made by the independent members of our board of trustees, we cannot assure you that we will not be adversely
affected by conflicts arising from Robert J. Amsdell and Barry L. Amsdell s relationship with Rising Tide
Development.

Our Chairman and Chief Executive Officer has outside business interests that could require significant time
and attention and may interfere with his ability to devote time to our business and affairs.

Robert J. Amsdell, our Chairman and Chief Executive Officer, has outside business interests which could require
significant time and attention. These interests include the ownership and operation of certain office and industrial
properties and ownership of the entity that owns or in some cases has a right to purchase the option facilities.

Mr. Amsdell s employment agreement permits him to devote time to his outside business interests, so long as such
activities do not materially or adversely interfere with his duties to us. In some cases, Mr. Amsdell may have fiduciary
obligations associated with these business interests that interfere with his ability to devote time to our business and
affairs and that could adversely affect our operations. In particular, Mr. Amsdell also serves as an officer or on the
board of directors or comparable governing body of various entities owned and controlled by him and Barry L.
Amsdell, which entities manage the office and industrial properties and own the option facilities referred to above. As
a result of the customary requirement of a fiduciary to exercise the level of care a prudent person would exercise,

Mr. Amsdell may be required, through his service as an officer and director of these various entities, to maintain
significant familiarity with the businesses and operations of such entities. As well, Mr. Amsdell may be required from
time to time to take action as an officer or director with respect to these entities. These activities could require
significant time and attention of Mr. Amsdell.

Our business could be harmed if any of our key personnel, Robert J. Amsdell, Steven G. Osgood, Todd C.
Amsdell and Tedd D. Towsley, all of whom have long-standing business relationships in the self-storage
industry, terminated his employment with us.

Our continued success depends on the continued services of our Chairman and Chief Executive Officer and our
other executive officers. Our top four executives, Robert J. Amsdell, Steven G. Osgood, Todd C. Amsdell and Tedd
D. Towsley, have an average of approximately 23 years of real estate experience and have worked in the self-storage
industry for an average of approximately 17 years. Although we have employment agreements with our Chairman and
Chief Executive Officer and the other members of our senior management team, we cannot provide any assurance that
any of them will remain in our employ. The loss of services of one or more members of our senior management team,
particularly our Chairman and Chief Executive Officer, could adversely affect our operations and our future growth.
We depend on external sources of capital that are outside of our control; the unavailability of capital from
external sources could adversely affect our ability to acquire or develop facilities, satisfy our debt obligations
and/or make distributions to shareholders.

To continue to qualify as a REIT, we are required to distribute to our shareholders each year at least 90% of our
REIT taxable income, excluding net capital gains. In order to eliminate federal income tax, we will be required to
distribute annually 100% of our net taxable income, including capital gains. Because of these distribution
requirements, we likely will not be able to fund all future capital needs, including capital for acquisitions and facility
development, with income from operations. We therefore will have to rely on third-party sources of capital, which
may or may not be available on favorable terms, if at all. Our access to third-party sources of capital depends on a
number of things, including the market s perception of our growth potential and our current and potential future
earnings and our ability to continue to qualify as a REIT for
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federal income tax purposes. If we are unable to obtain third-party sources of capital, we may not be able to acquire or
develop facilities when strategic opportunities exist, satisfy our debt obligations or make distributions to shareholders
that would permit us to qualify as a REIT or avoid paying tax on our REIT taxable income.

You have limited control as a shareholder to prevent us from making any changes to our investment and
financing policies that you believe could harm our business, prospects, operating results or share price.

Our board of trustees has adopted policies with respect to certain activities. These policies may be amended or
revised from time to time at the discretion of our board of trustees without a vote of our shareholders. This means that
our shareholders have limited control over changes in our policies. Such changes in our policies intended to improve,
expand or diversify our business may not have the anticipated effects and consequently may adversely affect our
business and prospects, results of operations and share price.

Our rights and the rights of our shareholders to take action against our trustees and officers are limited, and
therefore our and your ability to recover damages from our trustees and officers is limited.

Maryland law provides that a director or officer has no liability in that capacity if he or she performs his or her
duties in good faith, in a manner he or she reasonably believes to be in our best interests and with the care that an
ordinarily prudent person in a like position would use under similar circumstances. Our declaration of trust and
bylaws require us to indemnify our trustees and officers for actions taken by them in those capacities to the extent
permitted by Maryland law. Accordingly, in the event that actions taken in good faith by any trustee or officer impede
our performance, our and your ability to recover damages from that trustee or officer will be limited.

We may have assumed unknown liabilities in connection with our formation transactions that occurred at the
time of our IPO and will not have recourse to Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and the
Amsdell Entities for any of these liabilities.

As part of our formation transactions that occurred at the time of our IPO, we acquired certain entities and/or
assets that are subject to existing liabilities, some of which may be unknown at the present time. Unknown liabilities
might include liabilities for cleanup or remediation of undisclosed environmental conditions, claims by customers,
vendors or other persons dealing with our predecessor entities (that have not been asserted or threatened to date), tax
liabilities, and accrued but unpaid liabilities incurred in the ordinary course of business. While in some instances we
may have the right to seek reimbursement against an insurer or another third party for certain of these liabilities, we
will not have recourse to Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell or any of the Amsdell Entities for
any of these liabilities.

Risks Related to This Offering
The market price of our equity securities may vary substantially.

The trading prices of equity securities issued by REITs historically have been affected by changes in market
interest rates. One of the factors that may influence the trading price of our common shares in public markets is the
annual yield from distributions on our common shares as compared to yields on other financial instruments. An
increase in market interest rates, or a decrease in our distributions to shareholders, may reduce the market price of our
equity securities.

Other factors that could affect the market price of our equity securities include the following:

our operating performance and the performance of other similar companies;

actual or anticipated differences in our quarterly operating results;
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changes in our revenues or earnings estimates or recommendations by securities analysts;
publication of research reports about us or our industry by securities analysts;
additions and departures of key personnel;
changes in market interest rates;

strategic decisions by us or our competitors, such as acquisitions, divestments, spin-offs, joint ventures, strategic
investments or changes in business strategy;

the passage of legislation or other regulatory developments that adversely affect us or our industry;
speculation in the press or investment community;

actions by institutional shareholders or hedge funds;

changes in accounting principles;

terrorist acts; and

general market conditions, including factors unrelated to our performance.

In the past, securities class action litigation has been instituted against companies following periods of volatility in
their stock price. If this type of litigation were to be initiated in respect of our shares, it could result in substantial costs
and divert our management s attention and resources.

If a large number of our common shares are sold in the public market, the sales could reduce the trading price
of our common shares and impede our ability to raise future capital.

We cannot predict what effect, if any, future sales of our common shares, or the availability of common shares for
future sale, will have on the market price of our common shares. The market price of our common shares could
decline significantly if the holders of these shares sell them or are perceived by the market as intending to sell them.

Upon completion of this offering, we will have approximately 54.4 million common shares outstanding. We, along
with Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell, the Amsdell Entities, each of our other senior officers
and each of our other trustees, have agreed with the underwriters, subject to specified exceptions, not to, directly or
indirectly, offer, sell or otherwise dispose of any common shares or any securities which may be converted into or
exchanged for any common shares for a period of 90 days after the date of this prospectus. The lock-up agreements
signed by these shareholders are only contractual agreements, and Lehman Brothers Inc., on behalf of the
underwriters, can waive the restrictions of the lock-up agreements at an earlier time without prior notice or
announcement and allow these shareholders to sell their shares. If the restrictions of all of the lock-up agreements are
waived, we believe that approximately 10.1 million shares (which number includes the shares issuable upon the
redemption of units in our operating partnership) will become available for sale into the market, subject only to
applicable securities rules and regulations, which could reduce the market price for our common shares. In addition,
once the lock-up agreements expire, Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and the Amsdell Entities
will have the right to exercise their registration rights that will enable them to sell shares that they received in our
formation transactions or upon redemption of operating partnership units in market transactions, subject to certain
limitations.

Our distributions to shareholders may change.
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We paid quarterly distributions of $0.28 per common share for each of the periods ending March 31, 2005 and
June 30, 2005, which distributions were paid on April 25, 2005 and July 25, 2005, respectively. These quarterly
distributions are equivalent to $1.12 per common share on an annualized basis. Distributions
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will be authorized and determined by our board of trustees in its sole discretion from time to time and will depend
upon a number of factors, including:

cash available for distribution;

our results of operations;

our financial condition, especially in relation to our anticipated future capital needs of our facilities;
the distribution requirements for REITs under the Code;

our operating expenses; and

other factors our board of trustees deems relevant.
Consequently, we may not continue our current level of distributions to shareholders and our distribution levels may
fluctuate.
Affiliates of certain of our underwriters will receive benefits in connection with this offering, and therefore may
have a conflict of interest with respect to this offering because they have interests in the successful completion
of this offering beyond the underwriting discount and commissions they will receive.

Affiliates of certain of the underwriters of this offering are lenders under our revolving credit facility. As members
of the credit facility syndicate, these affiliates will benefit from this offering because a portion of the net proceeds of
this offering will be used to repay the outstanding balance under our revolving credit facility (which is approximately
$120.0 million as of the date hereof, and would increase to the extent that we draw additional amounts under the
facility to fund one or more Pending Acquisitions). These affiliates will receive their proportionate share of the
amount of the revolving credit facility to be repaid with the proceeds of this offering. The repayment of this existing
debt gives these affiliates an interest in the successful completion of this offering beyond the underwriting discount
and commissions to be received by the underwriters in this offering. This interest may influence the decisions of
certain of the underwriters regarding the terms and circumstances of this offering.

Tax Risks
If we fail to qualify as a REIT, our distributions to shareholders would not be deductible for federal income tax
purposes, and therefore we would be required to pay corporate tax at applicable rates on our taxable income,
which would substantially reduce our earnings and may substantially reduce the value of our common shares
and adversely affect our ability to raise additional capital.

We have elected to be taxed as a REIT for federal income tax purposes commencing with our first taxable year
ended December 31, 2004, and we plan to continue to operate so that we can meet the requirements for qualification
and taxation as a REIT. We have not requested and do not plan to request a ruling from the IRS that we qualify as a
REIT, and the statements in this prospectus are not binding on the IRS or any court. As a REIT, we generally will not
be subject to federal income tax on our income that we distribute currently to our shareholders. Many of the REIT
requirements, however, are highly technical and complex. The determination that we are a REIT requires an analysis
of various factual matters and circumstances that may not be totally within our control. For example, to qualify as a
REIT, at least 95% of our gross income must come from specific passive sources, such as rent, that are itemized in the
REIT tax laws. In addition, to qualify as a REIT, we cannot own specified amounts of debt and equity securities of
some issuers. We also are required to distribute to our shareholders with respect to each year at least 90% of our REIT
taxable income (excluding net capital gains). The fact that we hold substantially all of our assets through the operating
partnership and its subsidiaries further complicates the application of the REIT requirements for us. Even a technical
or inadvertent mistake could jeopardize our REIT status and, given the highly complex nature of the rules governing
REITs and the ongoing importance of factual determinations, we cannot provide any assurance that we will continue
to qualify as a REIT. Furthermore, Congress and the IRS might make changes to the tax laws and regulations, and the
courts might issue new rulings, that make it more difficult, or impossible, for us to remain qualified as a REIT.
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If we fail to qualify as a REIT for federal income tax purposes, and are unable to avail ourselves of certain savings
provisions set forth in the Code, we would be subject to federal income tax at regular corporate rates on all of our
income. As a taxable corporation, we would not be allowed to take a deduction for distributions to shareholders in
computing our taxable income or pass through long term capital gains to individual shareholders at favorable rates.
We also could be subject to the federal alternative minimum tax and possibly increased state and local taxes. We
would not be able to elect to be taxed as a REIT for four years following the year we first failed to qualify unless the
IRS were to grant us relief under certain statutory provisions. If we failed to qualify as a REIT, we would have to pay
significant income taxes, which would reduce our net earnings available for investment or distribution to our
shareholders. This likely would have a significant adverse effect on our earnings and likely would adversely affect the
value of our securities. In addition, we would no longer be required to pay any distributions to shareholders.

We will pay some taxes even if we qualify as a REIT.

Even if we qualify as a REIT for federal income tax purposes, we will be required to pay certain federal, state and
local taxes on our income and property. For example, we will be subject to income tax to the extent we distribute less
than 100% of our REIT taxable income, including capital gains. Moreover, if we have net income from prohibited
transactions, that income will be subject to a 100% penalty tax. In general, prohibited transactions are sales or other
dispositions of property held primarily for sale to customers in the ordinary course of business. The determination as
to whether a particular sale is a prohibited transaction depends on the facts and circumstances related to that sale. We
cannot guarantee that sales of our properties would not be prohibited transactions unless we comply with certain
statutory safe-harbor provisions. The need to avoid prohibited transactions could cause us to forego or defer sales of
facilities that our predecessors otherwise would have sold or that might otherwise be in our best interest to sell.

In addition, any net taxable income earned directly by our taxable REIT subsidiaries, or through entities that are
disregarded for federal income tax purposes as entities separate from our taxable REIT subsidiaries, will be subject to
federal and possibly state corporate income tax. We have elected to treat U-Store-It Mini Warehouse Co. as a taxable
REIT subsidiary, and we may elect to treat other subsidiaries as taxable REIT subsidiaries in the future. In this regard,
several provisions of the laws applicable to REITs and their subsidiaries ensure that a taxable REIT subsidiary will be
subject to an appropriate level of federal income taxation. For example, a taxable REIT subsidiary is limited in its
ability to deduct certain interest payments made to an affiliated REIT. In addition, the REIT has to pay a 100%
penalty tax on some payments that it receives or on some deductions taken by a taxable REIT subsidiary if the
economic arrangements between the REIT, the REIT s customers, and the taxable REIT subsidiary are not comparable
to similar arrangements between unrelated parties. Finally, some state and local jurisdictions may tax some of our
income even though as a REIT we are not subject to federal income tax on that income because not all states and
localities follow the federal income tax treatment of REITs. To the extent that we and our affiliates are required to pay
federal, state and local taxes, we will have less cash available for distributions to our shareholders.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained in Summary, Risk Factors, Distribution Policy, = Management s Discussion anc

Analysis of Financial Condition and Results of Operations, =~ Our Business and Facilities,  Investment Policies and

Policies With Respect to Certain Activities and elsewhere in this prospectus constitute forward-looking statements.

Forward-looking statements relate to expectations, beliefs, projections, future plans and strategies, anticipated events

or trends and similar expressions concerning matters that are not historical facts. In some cases, you can identify

forward-looking statements by terms such as may, will, should, expects, plans, anticipates, believes,
predicts, potential or the negative of these terms or other comparable terminology.

The forward-looking statements contained in this prospectus reflect our current views about future events and are
subject to risks, uncertainties, assumptions and changes in circumstances that may cause our actual results to differ
significantly from those expressed in any forward-looking statement. We caution that while we make such statements
in good faith and we believe such statements are based on reasonable assumptions, including without limitation,
management s examination of historical operating trends, data contained in records and other data available from third
parties, we cannot assure you that our projections will be achieved.

In addition to other factors and risks discussed in the quarterly, annual, current and other reports that we file with
the Securities and Exchange Commission, some important factors that could cause actual results or outcomes to differ
materially from those discussed in forward-looking statements include without limitation:

national and local economic, business, real estate and other market conditions;

the competitive environment in which we operate;

the execution of our business plan;

financing risks;

increases in interest rates and operating costs;

our ability to maintain our status as a REIT for federal income tax purposes;

acquisition and development risks;

changes in real estate and zoning laws or regulations;

risks related to natural disasters;

potential environmental and other liabilities; and

other factors affecting the real estate industry generally or the self-storage industry in particular.

For more information regarding risks that may cause our actual results to differ materially from any

forward-looking statements, see Risk Factors beginning on page 18. We do not intend and disclaim any duty or
obligation to update or revise any industry information or forward-looking statements set forth in this prospectus to

reflect new information, future events or otherwise, except as may be required by the securities laws.
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USE OF PROCEEDS
The net proceeds of this offering will be approximately $329.3 million, after deducting underwriting discount and
commissions and estimated expenses of the offering. We intend to use the net proceeds as follows:

$120.0 million to repay the outstanding balance under our revolving credit facility;

$70.0 million to be used as cash consideration for the Pending Acquisitions (or to repay any additional amounts
drawn under our revolving credit facility to fund one or more of the Pending Acquisitions, if they occur prior to
the closing of this offering);

$40.2 million to repay outstanding mortgage loans secured by 37 of our facilities; and

approximately $99.1 million for the acquisition and development of additional self-storage facilities, budgeted
capital improvements and general corporate purposes.

If the underwriters option to purchase an additional 2,565,000 shares is exercised in full, we will receive additional
net proceeds of approximately $49.6 million. We will use these additional proceeds for general corporate purposes,
including the potential acquisition and development of additional self-storage facilities.

Our $150 million revolving credit facility bears interest at a floating rate, which was 5.3% at July 31, 2005, and
terminates in October 2007, with a one-year extension option. Affiliates of certain of the underwriters of this offering
are lenders under our revolving credit facility. These affiliates will receive their proportionate share of the amount of
the revolving credit facility to be repaid with the proceeds of this offering.

The mortgage loans secured by 37 of our facilities that we intend to repay with the proceeds of this offering
currently bear interest at 8.02% and mature in October 2006. We assumed these loans in connection with the
acquisition of the facilities which are secured thereby.

Pending application of the net proceeds as described above, the net proceeds from this offering may be invested in
interest-bearing accounts and short-term securities that are consistent with our qualification as a REIT.

34

Table of Contents 57



Edgar Filing: U-Store-It Trust - Form 424B4

Table of Contents

PRICE RANGE OF COMMON SHARES
Our common shares began trading on the New York Stock Exchange under the symbol YSI on October 22, 2004.
As of October 3, 2005, there were approximately 21 registered record holders of our common shares. This figure does
not include beneficial owners who hold shares in nominee name. The following table sets forth, for the periods
indicated, the high and low sales prices per share for our common shares, and the dividends paid with respect to such
shares:

Dividend
Per
High Low Share

2004

Fourth quarter (October 22 through December 31) $ 17.77 $ 16.40 $ 0.2009
2005

First quarter $ 17.58 $ 15.90 $ 0.28
Second quarter $ 19.99 $ 16.64 $ 0.28
Third quarter $ 22.13 $ 18.82 D

(1) On August 24, 2005, our board of trustees declared a dividend of $0.28 per common share, payable on October 24,
2005 to holders of record as of October 10, 2005.
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DISTRIBUTION POLICY
We intend to make regular quarterly distributions to holders of our common shares. The amount, timing and
frequency of distributions will be authorized by our board of trustees from time to time and declared by us out of
assets legally available therefor based upon a number of factors, including:

cash available for distribution;

our results of operations;

our debt service requirements;

our financial condition, especially in relation to our anticipated future capital needs of our facilities;
our taxable income;

the distribution requirements for REITs under the Code;

our operating expenses; and

other factors our board of trustees deems relevant.

The Code requires that a REIT distribute annually at least 90% of its REIT taxable income, excluding net capital
gains, and that it pay tax at regular corporate rates to the extent that it annually distributes less than 100% of its REIT
taxable income, including capital gains. For more information, please see Material United States Federal Income Tax
Considerations, beginning on page 131. To the extent that we distribute less than 100% of our REIT taxable income,
including capital gains, we will be subject to corporate tax on the undistributed amount. We anticipate that our
estimated cash available for distribution to our shareholders will exceed the annual distribution requirements
applicable to REITs and the amount necessary to avoid the payment of tax on undistributed income. However, under
some circumstances, we may be required to pay distributions in excess of cash available for distribution to our
shareholders in order to meet these distribution requirements and we may need to borrow funds to make some
distributions. We may be required to use borrowings under our revolving credit facility, if necessary, to meet REIT
distribution requirements and qualify as a REIT. Under our revolving credit facility, we are restricted from paying
distributions on our common shares that would exceed an amount equal to the greater of (i) a certain percentage of our
funds from operations and (ii) such amount as may be necessary to maintain our REIT status. To the extent that we
make distributions in excess of our earnings and profits, as computed for federal income tax purposes, these
distributions will represent a return of capital, rather than a dividend, for federal income tax purposes. Distributions
that are treated as a return of capital for federal income tax purposes generally will not be taxable as a dividend to a
U.S. shareholder, but will reduce the shareholder s basis in its shares (but not below zero) and therefore can result in
the shareholder having a higher gain upon a subsequent sale of such shares. Return of capital distributions in excess of
a shareholder s basis generally will be treated as gain from the sale of such shares for federal income tax purposes. For
more information regarding the tax treatment of distributions that are treated as a return of capital for federal income
tax purposes, please see Material United States Federal Income Tax Considerations Federal Income Tax
Considerations for Holders of Our Common Shares beginning on page 145.
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CAPITALIZATION
The following table sets forth our capitalization as of June 30, 2005, on a historical and as adjusted basis to reflect
the acquisition and financing transactions completed since June 30, 2005, this offering and the expected use of the net
proceeds from this offering as described in Use of Proceeds on page 34. You should read this table in conjunction with
Use of Proceeds,  Selected Financial Data, = Management s Discussion and Analysis of Financial Condition and Results
of Operations and our historical and pro forma financial statements and related notes appearing elsewhere in this
prospectus.

June 30, 2005
Historical As Adjusted
($ in thousands)
Loans payable $ 489,372 $ 681,457
Minority interest 17,275 65,434

Shareholders equity
Common shares, $0.01 par value, 200,000,000 shares authorized,
37,345,162 shares issued and outstanding historical and
54,445,162 shares issued and outstanding as adjusted(1) 373 544
Preferred shares, $0.01 par value, 40,000,000 shares authorized, no
shares issued and outstanding

Additional paid in capital 396,932 739,402
Accumulated deficit (54,564) (54,564)
Unearned share grant compensation (82) (82)
Total shareholders equity 342,659 685,300
Total capitalization $ 849,306 $ 1,432,191

(1) As adjusted outstanding common shares excludes (i) 2,565,000 shares issuable upon exercise of the underwriters
option, (ii) 935,000 shares issuable upon exercise in full of options granted under our equity incentive plan,
(iii) 1,897,810 additional shares that may be issued in the future under our equity incentive plan, (iv) 146,875
shares issuable to certain members of our management team in satisfaction of grants of deferred shares made
under our equity incentive plan concurrently with the closing of our IPO, and (v) 5,198,855 shares reserved for
issuance with respect to units of our operating partnership that may, subject to limitations in the partnership
agreement, be redeemed for cash or, at our option, our common shares on a one-for-one basis.
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SELECTED FINANCIAL DATA

The following table sets forth certain financial data on a pro forma basis and on a historical consolidated and
combined basis. Condensed consolidated pro forma operating data are presented for the six months ended June 30,
2005 and for the year ended December 31, 2004 and as if (1) our IPO and our formation transactions that took place at
the time of our IPO, (2) the acquisition and financing transactions completed since our IPO, and (3) this offering and
the expected use of proceeds therefrom (including the Pending Acquisitions), all had occurred on January 1, 2004, and
pro forma balance sheet data are presented as if (1) the acquisition and financing transactions completed subsequent to
June 30, 2005 and (2) this offering and the expected use of proceeds therefrom (including the Pending Acquisitions)
all had occurred on June 30, 2005. The pro forma data do not purport to represent what our actual financial position or
results of operations would have been as of or for the period indicated, nor do they purport to represent any future
financial position or results of operations for any future period.

The selected historical financial information as of December 31, 2004 and 2003 and for each of the periods
indicated in the three-year period ended December 31, 2004 were derived from audited financial statements contained
elsewhere in this prospectus. The selected historical financial information as of June 30, 2005 and for the six months
ended June 30, 2005 and 2004 were derived from unaudited, interim consolidated and combined financial statements
contained elsewhere in this prospectus and include all adjustments, consisting of normal recurring adjustments, which
management considers necessary for a fair presentation of the historical financial statements for such periods.

You should read the information below together with all of the financial statements and related notes and

Management s Discussion and Analysis of Financial Condition and Results of Operations included elsewhere in this
prospectus.

The
The Company Predecessor The Company The Predecessor
Period Period
Six October 21January 1
Months yo
Six Months Ended Ended EYH ?elli through through Year Ended December 31,
June 30, June 30December Btcember X¢ctober 20,
Pro Historicalistorical(1) Pro HistoricaHistorical(1) Historical(1)
Forma Forma

2005 2005 2004 2004 2004 2004 2003 2002 2001 2000

(Dollars in thousands, except per share data)
Statements
of
Operation
Data:
Revenues:
Rental
income $ 81,729 $ 59,077 $39,752 $158,877 $21,314 $ 65,631 $ 76,898 $ 72,719 $ 59,120 $ 49,992
Other
property
related
income 5,483 4,422 1,979 10,477 1,452 3,211 3,916 3,866 3,156 3,098
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Total
revenues 87,212

Operating
expenses:
Property
operating
expenses 32,337
Depreciation 25,107
General
and
administrative/
management
fees to
related
party(2) 6,481

Total
operating
expenses 63,925

Operating
income 23,287
Interest

expense (19,537)

Loan
procurement
amortization
expense

and other (920)

Early
extinguishment
of debt

63,499

22,810

16,765

6,254

45,829

17,670

(12,949)

(744)
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41,731

15,685

9,987

2,240

27,912

13,819

(9,740)

(2,218)

169,354

67,117

51,057

12,578

130,752

38,602

(39,940)

(1,139)

22,766

9,635
5,800

4,254

19,689

3,077

(4,428)

(281)

(7,012)

38

68,842

26,031

16,528

3,689

46,248

22,594

(19,385)

(5,658)

80,814

28,096

19,494

4,361

51,951

28,863

(15,128)

(1,003)

76,585

26,075

19,656

4,115

49,846

26,739

(15,944)

(1,079)

62,276

20,977

14,168

3,358

38,503

23,773

(13,430)

(1,182)

53,090

17,580

12,786

2,836

33,202

19,888

(11,514)

(898)
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The
The Company Predecessor The Company The Predecessor

Period Period
Six
Months
Six Months Ended Ended Year Ended through through Year Ended December 31,
June 30, June 30, December 31,December 310ctober 20,

October 21, January 1,

Pro Forma  Historical Historical(1) Pro Forma  Historical Historical(1) Historical(1)
2005 2005 2004 2004 2004 2004 2003 2002 2001 200/

(Dollars in thousands, except per share data)
ts
irred to
uire
1agement
1pany (22,152) (22,152)
n (loss) on
- of storage
lities (2,459) 4

bome (loss)

n

tinuing

rations

ore

ority

rest 2,830 3,977 1,861 (24,629) (30,796) (2,449) 12,732 9,716 6,702 7,9
ority

rest (247) (156) 2,147 898

bome (loss)

n

tinuing

rations 2,583 3,821 1,861 (22,482) (29,898) (2,449) 12,732 9,716 6,702 7,8
continued

rations:

ome from

2rations 171 312 194 2
in on sale

storage

ilities 3,329

ome from
continued
srations 3,500 312 194 2

Table of Contents 63



income
S) $ 2,583

income

S) per

e (basic &
ted)(3)(4) $ 0.05
ighted

rage basic

1mon

es
standing(3)(454,577,920
ighted

rage

ted shares
standing(3)(4)54,601,575
ance

et Data
of end of
iod):

rage
lities, net
al assets
ns

able and
ital lease
gations
al

ilities
0rity
rest 65,434
ners /shareholders

ity

icit)

al

ilities and
1ers /shareholders

ity 1,462,866
er Data:
operating
me

ds from
rations for
operating
nership

$ 1,233,379
1,462,866

681,547

712,132

685,300

54,889

27,937

$ 3,821

$ 0.10

37,477,920

37,501,575

$ 847,539
879,613

489,462
519,679

17,275

342,659

879,613

40,703

20,742
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$ 1861 $

(22,482) $

$ 0.41) $

54,577,920

54,577,920

$515,768
538,811

552,112

570,660

(31,849)

538,811

26,046 $ 102,196

11,848 26,428

$

39

(29,898) $(2,449) $ 16,232 § 10,028 $§ 6,896 §$§ 8,2

(0.80)

37,477,920

37,477,920

729,155
775,874

380,652
405,432

11,062

359,380

775,874

13,090 $42,880

(24,996) 14,079

$395,599
412,219

271,945

280,470

131,749

412,219

52,730

32,604

$411,232
421,400

270,413

278,987

142,413

421,400

50,510

29,885

$378,179
392,016

242,184

249,854

142,162

392,016

41,299

23,812
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The Company

Six Months Ended
June 30,

Pro Forma Historical

$

2005 2005

341 236

20,854,315 14,999,815

84.0%

$ 0.56

21,468
(122,789)

78,644

2,583 $ 3,821
25,107 16,765
247 156

Table of Contents

Edgar Filing: U-Store-It Trust - Form 424B4

The
Predecessor The Company The Predecessor
Period Period
Six Months October 21, January 1,
Year
Ended Ended through through Year Ended December 31,

June 30, December 31December 31, October 20,

Historical(1) F(I::::la Historical Historical(1) Historical(1)

2004 2004 2004 2004 2003 2002 2001

(Dollars in thousands, except per share data)

155 201 155 155 159 152
9,863,014 12,977,893 9,863,014 9,863,014 10,050,274 9,520,547
85.5% 82.2% 85.2% 82.6% 79.2% 78.6%
$ 0.2009
16,994 9,415 25,523 34,227 31,642 23,570
(2,788) (229,075) (5,114) (2,507) (33,212) (127,683)
(18,637) 246,078 (25,845) (25,729) (818) 105,049

$ 1,861 $(22,482) $ (29,898) $ (2,449) $ 16,232 $ 10,028 $ 6,896

9,987 51,057 5,800 16,528 19,494 19,656 14,168
(2,147) (898)

207 201 289
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2,459

(3,329)

27,937 20,742 $ 11,848 26,428 (24,996) $ 14,079 $ 32,604 $ 20,885 $§ 23,812
2,435 838 2,303 (733)
25,502 19,904 $ 24,125 $ (24,263)
2,583 3,821 % 1,861 $(22,482) $ (29,898) $ (2,449 $ 16,232 $ 10,028 $ 6,896
19,537 12,949 9,740 39,940 4,428 19,385 15,128 15,944 13,430
934 758 2,218 1,098 240 5,727 1,015 1,079 1,182
247 156 (2,147) (898)
7,012
40
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The

The Company Predecessor The Company The Predecessor

Period Period

M(?ll:ihs October 2January 1,
Sl);zll\l/[(;):(lths Ended E‘;e;:d through through Year Ended December 31,
June 30, June 30DecemberDécember Gktober 20,
Pro HistoricHistorical(1) Pro Historic3istorical(1) Historical(1)
Forma Forma
2005 2005 2004 2004 2004 2004 2003 2002 2001 2000
(Dollars in thousands, except per share data)

Costs incurred to

acquire

management

company 22,152 22,152

(Gain) loss on

sale of storage

facilities 2,459 (448)
Less:

Income from

discontinued

operations (171) (312) (194) (326)

Gain on sale of

storage facilities (3,329)
Operating income 23,301 17,684 13,819 38,561 3,036 22,663 28875 26,739 23,773 19,888
Plus:

Management fees

to related

party/general and

administrative(2) 6,481 6,254 2,240 12,578 4,254 3,689 4,361 4,115 3,358 2,836

Depreciation 25,107 16,765 9,987 51,057 5,800 16,528 19,494 19,656 14,168 12,786
Net operating
income $54,889 $40,703 $26,046 $102,196 $13,090 $42,880 $52,730 $50,510 $41,299 $35,510

(1) Represents historical financial data of our operating partnership, including three additional facilities acquired by
our operating partnership from certain of the Amsdell Entities in connection with our IPO. See Note 1 to the
financial statements on page F-26.
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(2) Management fees to related party were historically paid to U-Store-It Mini Warehouse Co., the prior manager of
our self-storage facilities that was acquired at the time of our IPO.

(3) Pro forma basic earnings per share is computed assuming the offering was consummated as of January 1, 2004 and
equals pro forma net income divided by the pro forma number of our common shares outstanding, which amount
(1) includes 37,345,162 shares outstanding currently, less 14,117 unearned shares granted to our trustees,
(i) includes 146,875 shares issuable to certain members of our management team in satisfaction of grants of
deferred shares made under our equity incentive plan concurrently with the closing of our IPO, (iii) includes
17,100,000 shares expected to be issued in connection with this offering, and (iv) excludes 2,565,000 shares
issuable upon exercise of the underwriters option. Pro forma diluted earnings per share includes
23,655 incremental shares which are vested under option agreements.

(4) Excludes 5,198,855 operating partnership units issued at our IPO and in connection with the acquisition of
facilities subsequent to the IPO. Operating partnership units have been excluded from the earnings per share
calculations as there would be no effect on the earnings per share since, upon conversion, the minority interests
share of income would also be added back to net income.

(5) Our board of trustees declared a pro rata dividend of $0.2009 per common share on November 16, 2004 and full
quarterly dividends of $0.28 per common share on February 22, 2005 and May 31, 2005.

(6) For the period from October 21, 2004 through December 31, 2004, amount includes a one-time management
contract termination charge of approximately $22.2 million related to the termination of our management contracts
as a result of the purchase of U-Store-It Mini Warehouse Co. and approximately $7.0 million of expenses related
to the early extinguishment of debt at the time of our [PO. Additionally, for the period from October 21, 2004
through December 31, 2004, general and administrative expense includes a one-time compensation charge of
approximately $2.4 million for deferred shares granted to certain members of our senior management team in
connection with our IPO.

41

Table of Contents 68



Edgar Filing: U-Store-It Trust - Form 424B4

Table of Contents
Non-GAAP Financial Measures

Funds from Operations

Funds from operations, which we refer to as FFO, is a widely used performance measure for real estate
companies and is provided here as a supplemental measure of operating performance. We calculate FFO in
accordance with the best practices described in the White Paper. The White Paper defines FFO as net income
(computed in accordance with GAAP), excluding gains (or losses) from sales of property, plus depreciation and
amortization, and after adjustments for unconsolidated partnerships and joint ventures. Adjustments for
unconsolidated partnerships and joint ventures, if any, are calculated to reflect FFO on the same basis.

Given the nature of our business as a real estate owner and operator, we believe that FFO is helpful to
management and investors as a starting point in measuring our operational performance because it excludes various
items included in net income that do not relate to or are not indicative of our operating performance, such as gains (or
losses) from sales of property and depreciation and amortization, which can make periodic and peer analyses of
operating performance more difficult. FFO should not be considered as an alternative to net income (determined in
accordance with GAAP) as an indicator of our financial performance, is not an alternative to cash flow from operating
activities (determined in accordance with GAAP) as a measure of our liquidity, and is not indicative of funds available
to fund our cash needs, including our ability to make distributions. Our computation of FFO may not be comparable to
FFO reported by other REITs that do not define the term in accordance with the White Paper or that interpret the
White Paper differently than we do.

NOI

We define net operating income, which we refer to as NOI, as total continuing revenues less continuing
property operating expenses. NOI also can be calculated by adding back to net income: interest expense, loan
procurement amortization expense, early extinguishment of debt, the charge incurred to acquire U-Store-It Mini
Warehouse Co., minority interest, loss on sale of storage facilities, depreciation and general and
administrative/management fees to related party; and deducting from net income: income from discontinued
operations and gains on sale of self-storage facilities. NOI is not a measure of performance calculated in accordance
with GAAP.

We use NOI as a measure of operating performance at each of our facilities, and for all of our facilities in the
aggregate. NOI should not be considered as a substitute for operating income, net income, cash flows provided by
operating, investing and financing activities, or other income statement or cash flow statement data prepared in
accordance with GAAP.

We believe NOI is useful to investors in evaluating our operating performance because:

it is one of the primary measures used by our management and our facility managers to evaluate the economic
productivity of our facilities, including our ability to lease our facilities, increase pricing and occupancy and
control our property operating expenses;

it is widely used in the real estate industry and the self-storage industry to measure the performance of real estate
assets without regard to various items included in net income that do not relate to or are not indicative of
operating performance, such as depreci