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AS OF DECEMBER

CORPORATE OVERVIEW

U-Store-It Trust is a self-administered and self-managed real estate investment trust
focused on the ownership, operation, acquisition and development of self-storage
facilities in the United States. The Company commenced operations on October 21,
2004 in conjunction with its initial public offering of 28,750,000 shares at $16.00
per share, which raised gross proceeds of $460 million. At December 31, 2004, the
Company owned 201 self-storage facilities totaling 13.0 million rentable square feet
with an average occupancy of 82.2%.

e Company's seif-storage facilities are designed to offer affordable, easily |

BYEPS0 years have been involved in the self-storage industry. During that 30-year
seriod, the founders have acquired, developed or redeve opeq more nan 200 self-
TS Tor themselves and others i the industry.




U-STORE-IT MILESTONES

October 2004: U-Store-It Trust completed its initial public
offering of 28,750,000 shares at $16.00 per share,
raising gross proceeds of $460 million. The Company
was formed to continue the operations estabiished by
the Company’s founders to fund the acquisition and
development of self-storage facilities in the United
States. U-Store-It Trust conducts all of its business
through U-Store-It L.P., its operating partnership, and its
subsidiaries. From the time of the operating partnership’s
formation in 19986, the partnership's portfolio grew from
41 facilities totaling approximately 2.6 million rentable
square feet to 155 facilities totaling 9.9 million rentable
square feet at the time of the IPO.

October 2004: Completed Metro Storage portfolio
acquisition for $184.0 miilion.

o 42 institutional-quality facilities from Metro Storage
o 12th largest privately-owned portfolio in the U.S.

o Highly desirable major metropolitan areas of Chicago
and Indianapolis

November 2004: Surpassed 200 properties owned and
managed by completing four storage facility acquisitions
for $37.8 million,

e Two Devon facilities located in Bradenton, FL and West

Palm Beach, FL; Self-Storage Zone facility located in
California, MD; and the Federal Self-Storage facility
located in Dania Beach, FL

o Total rentable square feet of 514,000

April 2005: Completed the acquisition of 35 self-storage
facilities for a total purchase price of $115.9 million.

e Acquisitions added 1.8 miilion square feet to portfolio

o Strengthened market position in core markets with
selective entrance into the new market of Texas

o Eighteen self-storage facilities from Liberty Self-Stor Ltd.,
a subsidiary of Liberty Self-Stor, Inc., for $34.0 million
totaling approximately 863,000 rentable square feet

o Five self-storage facilities from A-1 Self Storage for
$21.7 million totaling approximately 196,000 rentable
square feet

o Five self-storage facilities operated under the Ford
Storage brand for $15.5 million totaling approximately
237,000 rentable square feet

o Four additional facilities for $25.6 million totaling
approximately 287,000 square feet
o Three options from Rising Tide Development were

exercised to acquire facilities for $19.1 million totaling
approximately 212,000 square feet

PORTFOLIO STATISTICS As OF DECEMBER 31, 2004

TOTAL NUMBER OF FACILITIES:
TOTAL SQUARE FEET:

AVERAGE FACILITY SIZE (SQ FT):
2004 AVERAGE OCCUPANCY:
PORTFOLIO CONCENTRATION:

% OF FACILITIES THAT OFFER CLIMATE CONTROL:

# OF TENANTS:

| evonsez U

‘ 201
© 13.0 million
65,000
84.0%
21 States / 66.3% in 5 markets

83% |

91,000 i

41



Al dverage rent per occuwd square foot of $10.44.
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We believe very strongly that self-storage is a neighborhood
business. This core belief dates back to when the founders
of this Company, who have been called pioneers of the
industry, recognized the value and sustainability of the self-
storage business. It is based on local economies, businesses,
competitor price points and customer demand. Residential
customers typically look for storage facilities within a three to
five mile radius of their homes. Our operating philosophy was
based on these industry characteristics during the industry’s
infancy and is still very much in place today. We empower
our facility managers to make decisions they feel will drive
occupancy and maximize rents, such as setting price points
they deem appropriate in their local market in concert with
regional and district managers. We feel this management
style is a quality that sets us apart from our competitors.
During 2004, we continued our manager-level focus on
optimizing facility revenue, bringing value-added services and
products to customers and minimizing concessions. We offer
incentives for facility managers to maintain this focus, and
many of our managers were rewarded with bonuses in 2004
for their success.

A key component of our long-term growth strategy includes the
continued acquisition of high-quality self-storage facilities and
the integration of these facilities into our current operating
platform. This integration includes training field personnel on
our systems, management style and operating philosophy.
It also includes making improvements to the facilities and
increasing the value they bring to customers, such as the
selective addition of climate control in high-humidity markets.
During the year, our operational team successfully integrated
our acquired facilities into this platform and we continue to
see the benefits from the synergies created. Many of the self-
storage portfolioswe have acquired have particularly attractive
integration characteristics, such as similar managemeht

SCHAUMBURG, I

styles and systems in place that are complementary to ours.
The close relationships we have built with private self-storage
operators over the years give us another distinct competitive
advantage in our acquisition efforts.

Many of the facilities we acquire have upside potential in the
form of a lower occupancy and under-utilized ancillary services
as compared to our existing portfolio. We aggressively drive
ancillary sales of items such as packing supplies and truck
rentals. This dedicated effort to introduce to our customers
products and services that help them in their storage needs
and protect their belongings has produced measurable results.
We have also been working with the facility management
teams to train them in our operating philosophy, i.e. to
provide a superior storage experience to our customers. The
integration of the Metro portfolio has proceeded smoothly
and is on schedule. The positive feedback we have received
from former Metro employees further illustrates that this
acquisition was a strong addition to the U-Store-It portfoiio.

Another component of our fong-term growth strategy is
to increase the utilization of our self-storage facilities by
commercial accounts. We believe commercial accounts
represent the new frontier of self-storage. Currently the
market remains under-penetrated; we believe commercial
accounts currently represent only approximately 20% to 30%
of revenues for publicly traded self-storage REITs. The
use of self-storage by these commercial accounts varies
widely. Large pharmaceutical company sales representatives
store drug supplies, global shipping companies include our
facilities in supply chain management and local contractors
and retailers store off-season tools and merchandise.

The key to increasing the use of self-storage by commercial
accounts lies in our marketing approach. This is why we
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founded the Diamond Storage Alliance (formerly the Diamond
League) in April 2001 as a network of self-storage operators
to share industry expertise and enhance our competitive
position through the creation of critical mass. The Diamond
Storage Alliance actively markets in several ways, including
contacting national and local companies with potential self-
storage needs via the use of direct contact, direct mail and
the Internet.

Our local focus and manager empowerment is also present in
our commercial account marketing strategy. During 2004, our
facility managers implemented some of these direct sales and
marketing initiatives designed to broaden local commercial
awareness of the benefits that self-storage can bring to
their business. Facility managers have begun to cultivate
relationships with targeted commercial accounts including
local area entrepreneurs and local representatives of larger
corporations. Although commercial account use of self-
storage is still in its infancy, we feel that we are ahead of the
competition as it relates to marketing our product to these
potential customers. We believe that the initiatives we have
in place will translate into revenues and long-term business
relationships for success.

As mentioned earlier, in 2005 we closed on the acquisition
of 35 self-storage facilities for a total purchase price of
$115.9 million. This was an exciting opportunity to acquire
high-quality assets in our current markets bringing increased
rental revenues and meaningful operating synergies. It also
enabled us to enter new markets that we have strategically
targeted, such as Texas.

U-Store-It will continue to be active as an acquirer of self-
storage facilities as long as the market remains favorable for
consolidation. We are confident that we can continue to make
these earnings accretive acquisitions and have the strong
balance sheet to support them. We will have exceeded our
previously stated 2005 acquisition goal of $200 million if
we close on all of the previously announced $309.5 million

LN\

of acquisitions disclosed in the first quarter. Qur acquisition
pipeline for the remainder of 2005 is robust.

Over the history of the industry, U-Store-It has been a major
developer of self-storage. We plan to use this considerable
experience and capability to selectively develop new facilities
in targeted markets as a supplement to our acquisition
strategy. These development efforts are planned to commence
in late 2005 and early 2006.

Looking to 2005 and beyond, we see additional consolidation
opportunities in the highly fragmented self-storage industry. We
are consistently reviewing acquisition opportunities in existing
and new markets, and are being presented with potential
properties regularly. In addition, there are 15 facilities owned
or controlled by Rising Tide Development that we have the
option to purchase, once the facilities reach 85% occupancy
for three consecutive months, at a maximum cap rate of 8%.

Lastly, | would like to personally thank the entire U-Store-It team
for their passion and dedication to the growth and enhanced
profitability of our Company. The success we achieved in 2004
would not be possible without their efforts.

Sincerely,

EH Mot

Robert J. Amsdell
Chairman and Chief Executive Officer

> >

-Store-It will continue to be active as an acquirer of self-storage properties as
long as the market remains favorable for consolidation. We are confident that we
can continue to make these earnings accretive acquisitions and have the strong
balance sheet to support them.”
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PART I

Forward-Looking Statements

This Annual Report on Form 10-K, together with other statements and information publicly disseminated by
U-Store-It Trust (“we,” “us,” “our” or the “Company”), contains certain forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934.
Such statements are based on assumptions and expectations which may not be realized and are inherently subject
to risks, uncenamtles and other factors, many of which cannot be predlcted with accuracy and some of which
might not even be ant1c1pated Although we believe the expectations reflected in these forward- -looking
statements are based on reasonable assumptlons future events and actual results, performance, transactions or
achievements, financial and otherwise, may differ matenally from the results, performance, transactions or
achievements expressed or implied by the forward-looking statements. Risks, uncertainties and other factors that
might cause such differences, some of which could be material, include, but are not limited to:

. nationqL and local economic, business, real estate and other market conditions;
. the compet"itiVe environment in which we operate;

o the execntion of our business plan; ’

o ‘ﬁnancing risks; . |

‘e our ability to maintain our stétus asa feal eétate investment truét (“REIT”) for federal income tax

purposes;..

. acquisition and development risks; '

e . potennal envuonmental and other liabilities;

¢ other factors affecting the real estate industry generally or the self—storage industry in parncular and

i

= - other risks identified in this Annual Report on Form 10-K and from time to time, in other reports we
file with the Securities and Exchange Commission (the “SEC”) or in other documents. that we publicly
dlssemlnate ‘

We undertake no obligation to publicly update or revise these forward- lookmg statements, whether as a
result of new 1nf0rmat1on future events or otherwise.



ITEM 1. BUSINESS

Overview

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.

As of December 31, 2004, we owned and managed 201 self-storage facilities located in 21 states and
aggregating approximately 13.0 million rentable square feet. As of December 31, 2004, we also managed 14
additional facilities owned by Rising Tide Development, LLC (“Rising Tide Development”), a company owned
and controlied by Robert J. Amsdell, our Chairman and Chief Executive Officer, and Barry L. Amsdell, one of
our trustees. As of December 31, 2004, our 201 facilities were approximately 82.2% leased to a total of
approximately 91,000 tenants and no single customer accounted for more than 1% of our annual rent.

Our self-storage facilities are designed to offer affordable, easily-accessible and secure storage space for
residential and commercial customers. Our customers rent storage uaits 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.

We were formed in July 2004 to succeed to the self-storage operations owned directly and indirectly by
Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell, our Chief Operating Officer, and their affiliated entities
and related family trusts (which entities and family trusts are referred to herein as the “Amsdell Entities™). We
are organized as a Maryland real estate investment trust, 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. From inception
until October 2004, we did not have any operations. We commenced operations on October 21, 2004 after
completing the mergers of Amsdell Partners, Inc. and High Tide LLC with and into us, followed by our initial
public offering (“IPO”), and the consummation of various other formation transactions which occurred
concurrently with, or shortly after, completion of the 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 December 31, 2004, we held approximately 97% 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.

Recent Developments

Completion of IPO. On October 27, 2004, we completed our IPO, pursuant to which we sold an aggregate of
28,750,000 common shares (including 3,750,000 common shares pursuant to the exercise of the underwriters’
over-allotment option) at an offering price of $16.00 per share, for gross proceeds of $460.0 million. As part of
our formation transactions, we acquired general and limited partner interests in our Operating Partnership from
Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and certain of the Amsdell Entities in exchange for our
common shares, and we also acquired U-Store-It Mini Warehouse Co., our management company, for cash. In
addition, three additional facilities were contributed to our operating partnership by the Amsdell Entities in
exchange for operating partnership units and the assumption of outstanding indebtedness on these facilities.

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 advisors, joint lead arrangers and joint bookrunners.
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The facility is scheduled to mature on October 27, 2007, with the option for us to extend the maturity date to
October 27,72008. 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. We
intend to.use this new credit facility principally to finance the future acqulsmon and development of self-storage
fac1htles and for general workmg capital purposes. ‘

Fixed RateiMortgage Loans. Also on October 27, 2004, and concurrently with the closing of our IPO, three
of our subsidiaries‘entcred into three separate fixed rate mortgage loans with an aggregate principal amount of
approximately $270.0 million ($90.0 million each). Affiliates of Lehman Brothers served as the lenders under
these mortgage l‘oans;‘The mortgage loans are secured by certain of our self-storage facilities, bear interest at
5.09%,'5.19% and 5.33%, and mature in November 2009, May 2010 and January 2011, respectively. These
mortgage loans require us to establish reserves relating to the mortgaged facilities for real estate taxes, insurance
and capital spending.

Post-1PO 2004 Acquisition Activities. In 2004, concurrently with, or shortly after, the completion of our
IPO, we completed the acquisition of 46 self-storage facilities, all of which were pending at the time of the IPO:

e Metro Storage LLC. On October 27, 2004, we acquired the Metro Storage portfolio from Metro Storage

 LLC for a purchase price of $184.0 million. The portfolio consists of 42 self-storage facilities located in
five states, Illinois, Indiana, Florida, Ohio and Wisconsin. These facilities contain an aggregate of
approximately 2.6 million rentable square feet and were 77.9% occupied as of December 31, 2004. In
addition to the $184.0 million purchase price, we anticipate an additional $2.2 million will be incurred
for renovation and improvements to the acquired properties.

*  Devon Facilities. On October 28, 2004, we acquired two self-storage facilities, one located in
" ' Bradenton, FL .and one in qut Palm Beach, FL, from Devon/Bradenton, L.P. and Devon/West Palm,
~L.P, respectively, for a total purchase price of $18.2 million. These facilities contain an aggregate of
approximately 182,000 rentable square feet and were 92.5% occupied as of December 31, 2004.

-« Self-Storage Zone Facility. On November 1, 2004, we acquired-one self-storage facility, located in
California, MD, from Bay Media Network Limited Partnership for a purchase price of approximately
$5.7 million. This facility contains approximately 68,000 rentable square feet and was 91.1% occupied
as of December 31, 2004. ‘

L ‘Federézl Self-Storage Facility. On November 1, 2004, we acquired one self-storage facility, located in

B ‘Dama Beach, FL, from Federal Self Storage for a purchase price of approximately $13.9 million. This
facﬂlty contains approximately 264,000 rentable square feet and was 78.7% occupied as of December
31, 2004.

Quanerly Dlsmbunon On November 16, 2004, our board of trustees declared a pro-rated quarterly
distribution of $0.2009 per common share for the period commencing upon completion of our IPO on
October 27, 2004 and ending December 31, 2004. The distribution was paid on January 24, 2005 to common
shareholders of record on January 10, 2005. This initial pro-rated dlS[I‘lbuthIl was based on a distribution of
$0.28 per share fora full quarter

Subsequent 2005 Events.

. Consolzdatzon of Vero Beach F aczlltzes As of January 1, 2005 we consolidated the operatlons of our
~two Vero Beach facilities into one facility.

»  Acquisition of Option Facility. On January 5, 2005, we exercised our option to purchasé the San
Bernardino VII, CA facility from Risinig Tide Development for the purchase price of $7.3 million,
consisting of $3.8 million in cash (which cash was used to pay off mortgage indebtedness secured by the
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facility) and $3.5 million payable in units in our operating partnership. The facility contains
approximately 83,000 rentable square feet and was 85.0% occupied as of December 31, 2004.
Acquisition of Self-Storage Zone Facility. On January 14, 2005, we acquired one self-storage facility,
located in Gaithersburg, MD, from Airpark Storage LLC 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. The
facility contains approximately 87,000 rentable square feet.

Acquisition of Ford Storage Facilities. On March 1, 2005, we acquired five self-storage facilities,
located in central Connecticut, from Ford Storage for an aggregate purchase price of $15.5 million.
These facilities contain an aggregate of approximately 237,000 rentable square feet.

Acquisition of A-1 Self-Storage Facilities. On March 15, 2005, we acquired five self-storage properties,
located in Connecticut, from A-1 Self Storage for an aggregate purchase price of $21.7 million. These
facilities contain an aggregate of approximately 193,000 rentable square feet. Our plans are to operate
two of these facilities as one facility.

Acquisition of Option Facilities. On March 18, 2005, we exercised our option to purchase the Orlando
I1, FL and the Boynton Beach II, FL facilities from Rising Tide Development for the purchase price of
$11.8 million, consisting of $6.7 million in cash (which cash was used to pay off mortgage indebtedness
secured by the facilities) and $5.1 million payable in units in our operating partnership. The facilities
contain an aggregate of approximately 129,000 rentable square feet.

New Office Lease. On March 29, 2005, we entered into an office lease agreement with Amsdell and
Amsdell, an entity owned by Robert J. Amsdell and Barry L. Amsdell, for office space of approximately
18,000 square feet at The Parkview Building, an approximately 40,000 square foot multi-tenant office
building located at 6745 Engle Road, plus approximately 4,000 square feet of an 18,000 square foot
office building located at 6751 Engle Road, which are both part of Airport Executive Park, a 50-acre
office and flex development located in Cleveland, Ohio. Airport Executive Park is owned by Amsdell
and Amsdell. The lease is effective as of January 1, 2005 and has a ten-year term, with one five-year
extension option exercisable by us. The aggregate amount of rent payable under this lease in 2005 will
be approximately $260,000. The independent trustees have determined that the amount of rent payable
under the terms of this lease is reasonable.

Proposed Acquisitions. As of March 23, 2005, we had entered into definitive agreements to acquire 89 self-
storage facilities, as discussed below, for a total purchase price of approximately $272.3 million.

The proposed acquisitions are comprised of the following unrelated transactions:

We have agreed to acquire 67 self-storage facilities from various partnerships and other entities
affiliated with National Self Storage and The Schomac Group, Inc. for an aggregate purchase price of
approximately $217.0 million. The facilities total approximately 3.6 million rentable square feet and are
located in Arizona, California, Colorado, New Mexico, Tennessee, Texas and Utah. The transaction also
includes the purchase of four office parks and one mobile home park. The purchase price includes the
assumption of up to $118.0 million of indebtedness by our operating partnership upon closing and the
issuance of approximately $63.0 million payable in Units in our operating partnership, with the balance
to be paid in cash.

We have entered into a contract to acquire 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. The facilities total
approximately 863,000 rentable square feet and are located in Ohio and New York.

We have entered into an agreement to purchase one self-storage facility from A-1 Self Storage for $6.4
million. The facility totals approximately 48,000 rentable square feet and is located in New York.

We have also entered into two separate agreements to acquire three facilities from two parties for an
aggregate purchase price of $14.9 million. The facilities total approximately 200,000 rentable square
feet and are located in Texas (2 properties) and Florida (1 property).

We expect these acquisitions to close on or before June 30, 2005. The closings of the transactions are
contingent upon the satisfaction of certain customary conditions. There are no assurances that the conditions will

be met or that the transactions will be consummated.




Business Strategy.
Our busmess strategy consists of several elements:

. Maxmuze cash flow from our facilities by increasing occupancy 1evels increasing rents, controlling
operating, expenses and expanding and improving our facilities;

*  Acquire facilities within our targeted markets;
+ Utilize our development expertise in selective new developments;
¢ Focus on expanding our commerc1a1 customer base; and

LI Contmue to grow ancillary revenues.

Investment and Market Selection Process.

We intend to focus on targeted investments in acquisition and development of self-storage facilities, Our
investment committee, which consists of certain of our executive officers and is led by Steven G. Osgood, our
President and Chief Financial Officer, will oversee our investment process. Our investment process involves five
stagés—'idéntiﬁc‘ation, initial due diligence, economic assessment, investment committee approval (and when
required, board approval) and final due diligence, and documentation. Through our investment committee, we
mtend to focus on the followmg criteria:

° Targeted Markets Our targeted markets-include areas where we currently maintain management that
can be extended to additional facilities, or where we believe that we can acquire a significant number of
tfacﬂmes efﬁc1ently and within a short period of time. We evaluate both the broader market and the
immediate area, typically five miles,around the facility, for their ability to support above-average
demographlc growth. We will seek to grow our presence primarily in areas that we consider to be
growth markets and to enter new markets should suitable opportunities arise.

. Quallty of Facility: We focus on self-storage facilities that have good visibility and are located near
"' retail centers, which typically provide high traffic corridors and are generally located near residential
communities and commercial customers. In addition, we seek to acquire facilities with an on-site
apartment for the manager, security cameras and gated access, accessibility for tractor trailers and good
construction.

* Growth Potential: We will target acquisitions that offer growth potential through increased operating
efficiency and, in some cases, through additional leasing efforts, renovations or expansions. In addition
to acqmsmons -of single facilities, we will seek to invest in portfolio acquisitions, searching for
situations where there is significant potential for increased operating efficiency and an ability to spread
our fixed costs'across a large base of facilities.

peE
From the completlon of our IPO through December 31, 2004, we acquired 46 facilities totaling

appr0x1mately 3.1 million rentable square feet for an aggregate purchase price of approximately $221.8 million.
We believe that the self-storage industry will continue to provide us with opportunities for future growth through
consohdatlon due to the highly fragmented composition of the industry, the lack of skilled operators, the
econorrues of scale available to a real estate company with a significant number of self-storage facilities, and the
relatlve scarcity of cap1ta1 available to the smaller operators. We intend to take advantage of these opportunities .
by ut1hzmg our expenence in identifying, evaluatmg and acquiring self-storage facilities. The experience of our



management team and our history of actively acquiring self-storage facilities give us an advantage in identifying
attractive potential acquisitions, as we are well-known within the self-storage brokerage community and are often
approached directly by principals interested in selling their facilities. Furthermore, we believe that our ability to
offer our operating partnership units as a form of acquisition consideration will help us pursue acquisitions from
tax-sensitive private sellers through tax-deferred transactions.

Operating Segment

We have one reportable operating segment: we own, operate, develop, and acquire self-storage facilities.
Our self-storage facilities are located in major metropolitan areas and have numerous tenants per facility. All our
operations are within the United States and no single tenant represents 1% or more of our revenues. The facilities
in Florida, Illinois and California provided approximately 28.0%, 11.4% and 10.3%, respectively, of total
revenues for the period October 21, 2004 through December 31, 2004.

Financing Strategy

Although our organizational documents contain no limitation on the amount of debt we may incur, we
maintain what we consider to be a conservative capital structure, characterized by the use of leverage in a manner
that we believe is reasonable and prudent and that will enable us to have ample cash flow to cover interest
expense. As of December 31, 2004, our debt to total capitalization ratio, determined by dividing the book value
of our total indebtedness by the sum of (a) the market value of our outstanding common shares and operating
partnership units other than held by the Company and (b) the book value of our total indebtedness, was
approximately 36.3%. We expect to finance additional investments in self-storage facilities through the most
attractive available source of capital at the time of the transaction, in a manner consistent with maintaining a
strong financial position and future financial flexibility. These capital sources may include borrowings under our
revolving credit facility, selling common or preferred shares or debt securities through public offerings or private
placements, incurring additional secured indebtedness, issuing units in our operating partnership in exchange for
contributed property, issuing preferred units in our operating partnership to institutional partners and forming
joint ventures. We also may consider selling less productive self-storage facilities from time to time in order to
reallocate proceeds from these sales into more productive facilities.

Competition

The continued development of new self-storage facilities has intensified the competition among self-storage
operators in many market areas in which we operate. Self-storage facilities compete based on a number of
factors, including location, rental rates, security, suitability of the facility’s design to prospective customers’
needs and the manner in which the facility is operated and marketed. In particular, the number of competing self-
storage facilities in a particular market could have a material effect on our occupancy levels, rental rates and on
the overall operating performance of our facilities. We believe that the primary competition for potential
customers of any of our self-storage facilities comes from other self-storage facilities within a three-mile radius
of that facility. We believe we have positioned our facilities within their respective markets as high-quality
operators that emphasize customer convenience, security and professionalism.

Our key competitors include: Public Storage, Storage USA, Shurgard Storage Centers, U-Haul International,
Sovran Self Storage and Extra Space Storage Inc. These companies, some of which operate significantly more
facilities than we do and have greater resources than we do, and other entities may generally be able to accept
more risk than we determine is prudent, including risks with respect to the geographic proximity of facility
investments and the payment of higher facility acquisition prices. This competition may generally reduce the
number of suitable acquisition opportunities available to us, increase the price required to be able to consummate
the acquisition of particular facilities and reduce the demand for self-storage space in certain areas where our
facilities are located. Nevertheless, we believe that our experience in operating, acquiring, developing and
obtaining financing for self-storage facilities, particularly our customer-oriented approach toward managing our
facilities, should enable us to compete effectively.




Government Regulation

We are subJect to federal, state and local environmental regulations that apply generally to the ownership of
real properTy and the operatlon of self-storage facilities.

Under yarious federal, state and local laws, ordinances and regulations, an owner or operator of real
property may become liable for the costs of removal or remediation of hazardous substances released on or in its
property: These laws often impose liability without regard to whether the owner or operator knew of, or was
responsible for, the release-of such hazardous substances. The presence of hazardous substances, or the failure to
properly remediate such substances, when released, may adversely affect the property owner’s ability to sell the
real estate or;to borrow using real estate as collateral, and may cause the property owner to incur substantial
remediation costs. In addition to claims for cleanup costs, the presence of hazardous substances on a property
could result in a claim by a'private party for personal injury or a claim by an adjacent property owner or user for
property damage. We may also become liable for the costs of removal or remediation of hazardous substances
stored at the facilities by a customer even though storage of hazardous substances would be in violation of the
customer’s storage lease agreement with us.

In order o assess-,th‘e potential for cleanup liability, we obtained an environmental assessment of each of our
facilities from a,qualified and reputable environmental consulting firm (and intend to conduct such assessments
prior to the acquisition or development of additional facilities). Whenever the environmental assessment for one
of our facilities indicated that the facility was impacted by soil or groundwater contamination from prior owners/
operators or other sources, we worked with our environmental consultants and where appropriate, state
governmental agencies, to ensure that the facility was either cleaned up, that no cleanup was necessary because

" the low level of contamination posed no significant risk to public health or the environment, or that the
responsibility for cleanup rested with a third party. Therefore, we are not aware of any environmental cleanup
liability that we beheve will have a material adverse effect on us. We cannot assure you, however, that these
environmental assessments and investigations revealed all potential environmenta} liabilities, that no prior owner
created any material environmental condition not known to us or the independent consultant or that future events
or changes in environmental laws will not result in the imposition of environmental liability on us.

We have not received notice from any governmental authority of any material noncompliance, claim or
liability in connection with any of the facilities, nor have we been notified of a claim for personal injury or
property damage by a private party in connection with any of the facilities in connection with environmental
conditions. !

We are not aware of any environmental condition with respect to any of the facilities that could reasonably
be expected to have a material adverse effect on our financial condition or results of operations, and we do not
expect that the cost.of compliance with environmental regulations will have a material adverse effect on our
financial condition or results of operations. We cannot assure you, however, that this will continue to be the case.

Insurance ..~ o

We believe that each of our facilities is covered by adequate fire, flood and property insurance provided by
reputable companies and with commercially reasonable deductibles and limits. We maintain comprehensive
11ab1hty, all-risk property insurance coverage with respect to all of the facilities with policy specifications, limits
and deductlbles customarily carried for in our industry. We believe that all of our current title insurance policies
adequately insure fee title to the facilities.

. s .

Offices

Our principal executive office is located at 6745 Engle Road, Suite 300, Cleveland, Ohio 44130. Our
telephone number is (440) 234-0700.



Employees

As of December 31, 2004, we employed approximately 560 employees, of whom approximately 80 were
corporate executive and administrative personnel and approximately 480 were management and administrative
personnel. We believe that our relations with our employees are good. None of our employees are unionized.

Available Information

Our internet website address is www.u-store-it.com. You can obtain on our website, free of charge, a copy of
our annual report on Form 10-K, our quarterly reports on Form 10-Q, our current reports on Form 8-K, and any
amendments to those reports, as soon as reasonably practicable after we electronically file such reports or
amendments with, or furnish them to, the SEC. Our internet website and the information contained therein or
connected thereto are not intended to be incorporated into this Annual Report on Form 10-K.

Also available on our website, free of charge, are copies of our Code of Business Conduct and Ethics, our
Code of Ethics for Principal Executive Officer and Senior Financial Officers, our Corporate Governance
Guidelines, and the charters for each of the committees of our board of trustees—the Audit Committee, the
Corporate Governance and Nominating Committee, and the Compensation Committee. Copies of our Code of
Business Conduct and Ethics, our Code of Ethics for Principal Executive Officer and Senior Financial Officers,
our Corporate Governance Guidelines, and our committee charters are also available in print free of charge, upon
request by any shareholder. You can obtain such copies in print by contacting Investor Relations by mail at our
corporate office.

Risk Factors

Investors should carefully consider, among other factors, the risks set forth below. We have separated the
risks into three groups:

*  risks related to our operations;
¢ risks related to our organization and structure; and

¢ tax risks.

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, Illineis and California, 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, Illinois and California accounted for approximately 24.8%, 11.7% and 10.4%, respectively,
of our total rentable square feet as of December 31, 2004. 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 our
shareholders.
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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 moré 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 s1ngle 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
econoimies, 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 particilar market. To the extént that any of these conditions occur, they
are likely to affect market fents for self-storage space, which could cause a decrease in our rental revenue. Any
such decrease could i 1mpa1r our ability to satisfy debt serv1ce obhgauons and make drsmbuuons to our
shareholders '

Y . .
b o . : . '

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 rmpede 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
REITs, 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
addmonal facrlrties 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 our shareholders. In addition, increased competition for customers
may 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 abihty 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 conditlons mclude

. changes in. the national, regional and local economic climate;

* local or regional oversupply, increased’ cornpetition or reductron in demand for self-storage space;
. mabrlity to collect rent from customers;

. 1nab1hty to ﬁnance facility acquisitions, capital 1mprovements 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

s the relative illiquidity of real estate investments.
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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 suitable 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 suitable 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 suitable 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 11 facilities owned by Rising Tide Development and four facilities which Rising Tide
Development has the right to acquire from unaffiliated third parties, Rising Tide Development may not acquire
one or more of the four 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 one or more of the four option facilities could slow our growth.

We aiso 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 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 completion of our [PO in October 2004, we have acquired 60 self-storage facilities, containing
approximately 3.8 million rentable square feet for an aggregate cost of approximately $288.8 million, and we
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currently have entered into agreements to acquire an additional 89 self-storage. facilities. 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 w1thout 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 addmon acquisitions or developments may cause disruptions in our operations-and divert
management’ s attentron 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 operatmg costs
and our ability to make distributions to our shareholders.

We depend on our on-snte personnel to maximize customer satlsfactlon at each of our facnhtnes, any
difficulties we encounter m hlrmg, training and retaining skllled field personnel may adversely affect our
rental revenues i,

As of December 31 2004 we had. appr0x1mate1y 480 field personnel mvolved 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 thhest sustainable rent levels at each of our facilities. If we are unable to successfully
recruit, tram and retam quahﬁed field personnel, our rental revenues may be adversely affected, which could
impair our ab111ty to. satlsfy new debt obligations and make distributions to our shareholders.

We had approxrmately $380.5 million of indebtedness ocutstanding as of December 31, 2004, and this level
of mdebtedness will result in significant debt service obligations, impede our ability to incur additional
mdebtedness to fund our growth and expose us to refinancing risk.

We had approx1mately $380.5 million of outstanding indebtedness as of December 31, 2004. 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. 1In 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: mamtam our quahﬁcatlon as a REIT for federal income tax purposes or otherwise avoid paying taxes that
can be ehrmnated through dlStI‘lbUthHS to our shareholders.

i
i

Our substantlal debt may harm our. busmess and operating results by:

o ,requrrmg us 10 use a substantial portion of our cash flow fromi operations to pay interest, which reduces
the amount avﬁailéble for distributions;

s . making us more vulnerable to economic and industry downturns and reducing our flexibility in
‘resp'onding to changing business and economic conditions; and

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

In addmon to the risks discussed above and those normally associated with debt financing, including the
risk I:hat 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 amomzed 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 December 31, 2004, we had $106.1
million of mdebtedness outstandmg 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 dlsadvantageous terms, Wthh might adversely affect our ability to service other debt and to meet our
other obligations. ! ' ;
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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 we are unable to meet mortgage
payments, the lender could foreclose on the facilities 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.

In the future, we could incur variable rate debt, and therefore increases in interest rates may increase our
debt service obligations.

As of December 31, 2004, we did not have any variable rate debt outstanding. However, we intend to
finance future acquisitions in part by borrowings under our revolving credit facility, which bears interest at a
variable rate. The interest expense on our variable rate indebtedness will increase 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. We currently do not
expect to utilize hedging arrangements or derivative instruments in connection with our revolving credit facility.

QOur 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
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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 facﬂlty 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 conunue to be liable for the indebtedness, even if these facilities were irreparably damaged

Rising pperating 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.

We could }in‘cu‘r 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 iand. the operation of self-storage facilities. If we fail to comply with those laws, we could be subject
to sigificant fines ¢ or other governmental sanctions. ,

Under varions 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
1nvest1gat10n and clean up costs 1ncurred by such parties in connection with contamination. Such liability may be
imposed whether of Tiot 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 lI’lJLlI'lCS to persons and property.

In order to assess the;potential for liabilities arising from the environmental condition of our facilities we
obtained environmental assessments on all of our existing facilities from qualified and reputable environmental
consulting firms (and intend to conduct such assessments prior to the acquisition or development of additional
facilities). These 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 Amerlcans with Disabilities Act of 1990, which may require unanticipated
expenditures.

Under the Americans with Disabilities Act of 1990 (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

1

15



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 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.
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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
prevenri'ng’ a change incontrol 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 rrghts S

Our charter documents prohibit 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 moreithan 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 truét‘vgenerally prohibits any shareholder (other than anexcepted 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 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 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 eﬁtity.‘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 démons‘trating 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:

e 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 selhng the common shares to permitted transferees and distributing at least a pomon of the proceeds
to the prohlblted transferees '

B
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QOur 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. 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 initial public
offering 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 Internal Revenue Code of 1986, as amended (the “Internal Revenue
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 Internal Revenue Code requirements for
maintaining qualification as a REIT and in operating a public company. In addition, we are in the process of
developing control systems and procedures required to operate as a public REIT, and this transition 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 Internal Revenue 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 (the “IRS”) were to grant us relief under
certain statutory provisions.

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 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
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" “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 1ssuer) 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

‘ 1nterested 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 prov1srons apphcable to us at any time.

Rohert J ;"Amsdell, Barry L. Amsdell-, Todd C. Amsdell and the Amsdell Entities collectively own an
approximate 26 % beneficial interest in our company and operating partnership and may have the ability
to exercise: srgmficant influence on our company and any matter presented to our shareholders.

Robert J Amsdell Barry L. Amsdell, Todd C. Amsdell and the Amsdell Entities collectively own
approxnnately 23% of our outstanding common shares, and an approximate 26% beneficial interest in our
company and operating partnership. 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.7Amsdell 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 mterésts, through their ownership of limited partner units in our operating partnership and their
ownership, through Rising Tide Development of the optlon facnhtles, that may conflict with the interests of
our other shareholders ‘ ‘

Robert J. Amsdell our Chairman and Chlef 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.intérests in the timing and pricing of facility sales or refinancings in order to obtain favorable
tax treatment. As axesult, the effect of certain transactions on these umtholders may influence our decisions
affecting these facilities.

In addrtron Robert J. Amsdell and Barry L. Amsdell 'own all of the equlty interests in Rrsmg Tide
Developrnent which currently owns 11 of the option facilities and has the right to acquire four option facilities
from unafﬁhated thlrd parties. We have options to purchase these 15 option facilities from Rising Tide
Development As a result of their ownership interest in Rising Tide Developmem Robert J. Amsdell and Barry
L. Amsdell may have personal interests that conflict w1th the interests of our shareholders with respect to
decisions affectmg our exercise of our right to purchase any or all of the option facilities or our management of
the optron facxlmes For example, it could be in the best interests of Rising Tide Development, at some time
during the term of the opt1on 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 confhct 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.
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Our Chairman and Chief Executive Officer has outside business interests that could require 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 that are not
being contributed to our company which could require 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 22 years of real estate experience and have worked in
the self-storage industry for an average of approximately 16 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 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.
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Our shareholders ‘ha&e limited control to prevent us from making any changes to our investment and
financing policies that they believe could harm our business, prospects; operating results ¢r 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 our shareholders’ ability to recover damages from our trustees and officers is
llmlted

Maryland law provrdes that a director or officer has no liability in that capacrty 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 our shareholders’ ability to recover damages from that trustee or ofﬁcer
will be llmrted

il |
Loy

We may have asSumed unknown liabilities in connection with our formation transactions 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, 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 unpald liabilities incurred in the ordinary course of business. While in some instances we may have
the nght to seek reimbursement against an insurer or another third party for certain of these liabilities, we will not
have recourse to Robert I. Amsdell, Barry L. Amsdell Todd C. Amsdell or any of the Amsdell Entities for any of
these liabilities.

Our share price could be volatile and could decline, resulting in a substantial or complete loss on your
investment.

At times'the stock markets, including the New York Stock Exchange on which our common shares are
listed, have experienced’ significant price and volume fluctuations. As a result, the market price of our common
shares could be similarly volatile, and investors in our common shares may experience a decrease in the value of
their shares, including decreases unrelated to or operaung performance or prospects. ‘

The price of oUchommon shares could fluctuate in response to a number of factors, including:

. our operatrng performance and the performance of other similar compames

. actual or ant1c1pated differences in our quarterly operating results;

‘s changes in our revenues or earnings estimates or reCommendations by securities analysts;

. publicaticn of research reports about us or our industry by securities.analysts;

* additions and departures of key personnel; ‘

* changes in market interest rates; }
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« 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;

» changes in accounting principles;

e 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.

A substantial number of our common shares will be eligible for sale in the near future, which could cause
our common share price to decline significantly.

If our shareholders sell, or the market perceives that our shareholders intend to sell, substantial amounts of our
common shares in the public market, the market price of our common shares could decline significantly. These sales
also might make it more difficult for us to sell equity or equity-related securities in the future at a time and price that
we deem appropriate. As of December 31, 2004, we had outstanding approximately 37.3 million common shares.
Of these shares, the approximately 28.8 million shares sold in our IPO are freely tradable, except for any shares held
by our “affiliates,” as that term is defined by Rule 144 under the Securities Act of 1933, as amended (the “Securities
Act”), and approximately 8.6 million additional common shares will be available for sale in the public market
beginning in July 2005 following the expiration of lock-up agreements between our management and trustees, on
the one hand, and the underwriters of our IPO, on the other hand. The representatives of the underwriters may
release these shareholders from their lock-up agreements at any time and without notice, which would allow for
earlier sale of shares in the public market. Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and the Amsdell
Entities have been granted registration rights that will enable them to sell shares received in our formation
transactions or upon redemption of operating partnership units in market transactions, subject to certain limitations.
Ag restrictions on resale end, the market price of our common shares could drop significantly if the holders of
restricted shares sell them or are perceived by the market as intending to sell them.

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 taxable year
ending 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 Annual Report on Form 10-K 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
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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, unportance 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 issie new rulings, that make it more difficult, or 1mp0551ble for us to remain qualified as a
REIT. o

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 Internal Revenue 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 toishareholders 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 mcreased 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 riet 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.

New legislatién enacted October 22, 2004, contajned several provisions applicable to REITs, including
pr0v151ons that could provide relief under specified circumstances in the event we violate a provision of the
Internal Revenue Code that would result in our failure to qualify as a REIT. If these relief provisions, which
generally would apply to us beginning January 1, 20035, are inapplicable to a particular set of circumstances, we
would fail to quahfy as a REIT. Even if those relief provisions apply, we would be subject to a penalty tax of at
least $50,000 for each disqualifying event in most cases.

We w11] pay somﬁ 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 thaﬁ 100% of our REIT taxable income, including capital gains. Moreover, if we have net income
from prohlblted transactions,” that income will be subject to a 100% penalty tax. In general, prohibited
transactions are sales or ottier dispositions of property held primarily for sale to customers in the ordinary course
of business. The determmatlon as to whether a particular sale is a prohibited transaction depends on the facts and
c1rcumstances related to that sale. We cannot guarantee that sales of our properties would not be prohibited
transactions unléss 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 d1sregarded 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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ITEM 2. PROPERTIES

Overview

As of December 31, 2004, we owned 201 self-storage facilities located in 21 states and aggregating
approximately 13.0 million rentable square feet. The following table sets forth certain summary information
regarding our facilities by state as of December 31, 2004.

Total % of Total
Number of Number of Rentable Rentable
State Facilities Units Square Feet Square Feet Occupancy(1)

Florida ........... ... . .. 47 29,478 3,217,366 24.8% 86.1%
Iinois ....... ... . i 25 13,407 1,517,252 11.7% 77.1%
Californta ............. . ... i, 25 11,434 1,353,227 10.4% 83.9%
Ohio ... i e e 19 8,908 1,121,327 8.6% 84.0%
NewJersey . .....covniiiiiii ... 11 7,247 760,149 5.9% 84.3%
Indiana .............. ... ... ... .. .. ...... 9 5,419 606,599 4.7% 74.9%
NorthCarolina ........................... 8 4,743 555,779 4.3% 84.7%
Connecticut ...........iiinennnnnn.. 8 3,877 415,090 3.2% 71.5%
TenneESSEe . v v i 7 3,070 374,271 2.9% 86.1%
MISSISSIPPL « v v v vee e e 6 3,071 388,690 3.0% 751%
Louisiana .............c.uuiini .. 6 2,329 334,324 2.6% 87.6%
Maryland .......... ... .. . o i 4 3,299 418,638 3.2% 83.5%
Georgia ... .ovi e 5 3,635 431,387 3.3% 83.4%
Michigan ........ ... .. ... . . o 4 1,787 272,911 2.1% 78.0%
ATIZONA . .o 4 2,223 242,030 1.9% 82.5%
Alabama .......... ... ... i 3 1,655 234,631 1.8% 71.1%
SouthCarolina ........................... 3 1,281 214,113 1.6% 80.8%
Pennsylvania ............................ 2 1,585 177,411 1.4% 88.5%
NewYork ... i 2 1,563 168,444 1.3% 78.9%
Massachusetts .. ...t 2 1,134 115,541 0.9% 72.9%
WISCONSIN ..ot e e 1 489 58,713 0.4% 82.2%

Total ................... e 201 111,634 12,977,893 100.0% 82.2%

(1) Represents total occupied square feet divided by total rentable square feet, as of December 31, 2004.

24




Our Fgcilities ‘

The followiné table sets forth certain additional infbrmation with respect to each of our facilities as of
December 31, 2004 (unless otherwise indicated). Our ownership of each facility consists of a fee interest in the
facility held by U-Store-It, L.P., our operating partnership, or one of its subsidiaries, except for our Morris

Township, NJ facility, where we have a ground lease. In addition, small parcels of land at five of our other
facilities are subject to a ground lease. -

. Year Acquired/ Rentable Manager % Climate
. Facility Location . ' Developed(1) Year Built Square Feet Occupancy(2) Units Apartment(3) Controlled(4)
Mobile AL ......... e 1997 1987 65,256 75.8% 490 N 7.4%
Mobile I, ALt ...... T 1997 1974/90° 126,050 642% 794 N 1.3%
Mobile I, AL ............ o7 1998 : 1988/94 43,325 84.2% 371 Y 33.8%
Glendale, AZ .. ... e 1998 1987 56,580 84.3% 575 Y 0.0%
Scottsdale, AZ ............ 1998 1995 81,300 83.4% 608 Y 10.9%
Tucson, AZ ............. 1998 1974 60,000 82.7% 504 Y 0.0%
TucsonI; AZ .. ... [ 1998 1988 44,150 - 78.1% 536 Y 100.0%
Apple Valley I, CA ... ....... 1997 1984 73,580 92.6% 620 Y 0.0%
Apple Valley I, CA . ....... 1997 1988 62,325 85.5% 511 Y 5.3%
Bloomington], CA .. ....... 1997 ’ 1987 31,246 70.7% 226 N 0.0%
Bloomington I, CAt .. .. .. 1997 1987 26,060 100.0% 22 N 0.0%
Fallbrook, CA............. : 1997 1985/88 46,534 86.6% 430 Y 0.0%
Hemet, CA ........: P 1997 1989 . 66,260 94.8% 454 Y 0.0%
Highland, CA ............. 1997 1987 74,951 84.5% - 848 Y 0.0%
Lancaster, CA . .... AT 2001 1987 60,875 . 790% : 416 Y 0.0%
Ontario, CA .......... . 1998 1982 80,280 83.4% 840 Y 0.0%
Redlands, CA ............. 1997 1985 63,005 90.6% 563 N 0.0%
Rialto;CA ................ 1997 987 100,083 . 86.4% 808 Y 0.0%
Riverside I, CA . .. e 1997 1989 28,860 90.0% 249 N 0.0%
Riverside II, CAt .......... 1997 1989 21,880 91.2% 20 N 0.0%
Riverside II,CA .......... 1998 . 1989 46,920 88.7% 384 Y 0.0%
San BernardinoI, CA . ... ... 1997 . 1985 46,600 79.5% 453 Y 5.3%
San Bernardino I, CA ... .. 1997 1987 83,418 79.8% 625 Y 2.0%
San Bernardino TIL, CA .. ... ) 1997 ' 1987 32,102 81.9% 246 N 0.0%
San Berhardino IV, CA ... .. 1997 1989 57,400 87.2% 591 Y 0.0%
San Bernardino V, CA .. .. .. 1997 1991 41,781 78.3% 408 Y 0.0%
San Bernardino VI, CA ... ... - 1997 1985/92 35,007 - 79.4% 413 N 0.0%
Sun City, CA ...... e 1998 1989 38,635 83.6% 305 N 0.0%
Temeculal, CA ..... S 1998 1985 39,725 85.7% 316 N 0.0%
TemeculaILCA ... 0. ., 2003* 2003 42,475 57.7% 392 Y 89.5%
Vista, CA' ...........o..... 2001 : 1988 74781 - 90.3% 614 Y 0.0%
Yucaipa, CA'....... TN 1997 1989 78,444 69.7% 680 Y 0.0%
Bloomfield, CT . ... . e 1997 1987/93/94 48,900 68.2% 455 Y 6.6%
Branford, CT .......%0. ... 1995 ! 1986 51,079 - 79.2% 438 Y 2.2%
Enfield, CT ....... S 2001 1989 52,975 T1.3% 384 Y 0.0%
Gales Ferry, CT ...... [P 1995 1987/89 51,780 63.7% 592 N 4.8%
Manchester, CT ..... T 2002 + 1999/00/01 47,400 . . 702% = 519 N. 37.0%
Milford;CT -..... e 1994 1975 45,181 78.3% 388 N 3.1%
Mystic, CT ............... ' 1994 1975/86 50,250 76.8% 551 Y 2.4%
South Windsor; CT .. . R 1994 1976 67,525 66.8% - 550 Y 0.8%
Boca Raton, FL ...... [ 2001 1998 38,203 95.8% 605 N 67.9%
Boynton Beach, FL ........ 2001 1999 62,042 93.4% 800 Y 54.0%
Bradenton LFL ........... ) 2004 1979 68,480 81.0% 676 N 2.8%
Bradenton IL FL ........... ' 2004 1996 88,103 - 87.4% 904 Y 40.2%
Cape Coral, FL. ... ... s 2000* 2000 76,789 . 94.5% 902 Y 83.0%
Dania,iFL . .... e 1994 1988 58,319 96.5% 483 Y 26.9%
Dania Beach, FL ... ... H 2004 1984 264,375 53.4% 1,928 N . 21.0%
Davie, FL ..........0..... C 2001 2001 81,235 88.6% 839 Y . 55.6%
Deerfield Beach, FL ........ 1998* 1998 57,770 96.6% 527 Y 39.2%
Y 0.0%

DeLand, FL ........ I 1998 1987 38,577 96.1% . 412
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Year Acquired/ Rentable Manager % Climate
Facility Location Developed(1)  Year Built Square Feet Occupancy(2) Units Apartment(3) Controlled(4)
Delray Beach, FL .......... 2001 1999 68,531 97.4% 819 Y 39.0%
Fernandina Beach, FL. ... .. .. 1996 1986 91,480 96.2% 683 Y 21.7%
Fort Lauderdale, FL ........ 1999 1999 70,544 96.9% 655 Y 46.0%
FortMyers, FL ............ 1998* 1998 67,256 93.5% 611 Y 67.0%
Lake Worth, FLT .......... 1998 1998/02 167,946 88.0% 1,293 N 44.9%
Lakeland LFL ............ 1994 1988 49,111 99.2% 463 Y 78.1%
Lakeland ILFL ............ 1996 1984 48,600 92.3% 356 Y 19.5%
Leesburg, FL.............. 1997 1988 51,995 93.9% 447 Y 51%
LuzLFL ................ 2004 2000 72,795 92.9% 658 Y 34.0%
LutzILFL ................ 2004 1999 69,378 92.7% 549 Y 20.4%
Margate LFLY ............ 1994 1979/81 55,677 92.1% 343 N 10.5%
Margate ILFLt............ 1996 1985 66,135 93.8% 317 Y 65.0%
Merrit Island, FL. .. ......... 2000% 2000 50,523 94.2% 470 Y 56.4%
Miami LFL............... 1995% 1995 47,200 - 81.3% 556 Y 52.2%
Miami ILFL .............. 1994 1987 57,165 53.2% 598 Y 0.1%
Miami OLFL ............. 1994 1989 67,360 94.9% 573 Y 7.8%
Miami IV,FL ............. 1995 1987 58,298 80.9% 610 Y 7.0%
Miami V,FL .............. 1995 1976 77,825 62.9% 369 Y 4.0%
Naples L FL .............. 1996 1996 48,150 92.4% 349 Y 26.6%
NaplesILFL .............. 1997 1985 65,994 81.8% 647 Y 43.9%
NaplesILFL ............. 1997 1981/83 80,709 72.4% 889 Y 24.0%
NaplesIV,FL ............. 1998 1950 40,023 81.1% 444 N 41.4%
Ocala, FL ................ 1994 1988 42,086 91.8% 360 Y 9.7%
Orange City, FL ........... 2004 2001 59,781 - 78.8% 680 N 39.0%
Orlando, FL .............. 1997 1987 51,770 87.7% 453 Y 4.8%
Pembroke Pines, FL ........ 1997* 1997 67,505 92.7% 692 Y 73.1%
Royal Palm Beach, FLt ..... 1994 1988 98,851 90.8% 670 N 79.2%
Sarasota, FL .............. 1998* 1998 70,798 91.6% 532 Y 43.0%
St. Augustine, FL .......... 1996 1985 59,830 83.2% 581 Y 29.6%
Swart LFL ............... 1997 1986 41,694 96.6% 524 Y 27.0%
Stuart ILFL .............. 1997 1995 89,541 97.8% 896 Y 34.1%
TampaLFL .............. 1994 1987 60,150 77.9% 416 Y 0.0%
TampaILFL .............. 2001 1985 56,047 78.3% 476 Y 16.8%
VeroBeachLFL .......... 1997 1986 24,260 97.9% 219 N 23.3%
VeroBeachILFL .......... 1998 1987 26,255 96.7% 263 N 23.9%
West Palm Beach LFL . ..... 2001 1997 68,295 93.3% 1,028 Y 47.3%
West Palm Beach I, FL ..... 2004 1996 93,915 97.3% 913 Y 77.0%
Alpharetta, GA ............ 2001 1996 90,685 81.6% 670 Y 74.9%
Decatur, GA .............. 1998 1986 148,680 75.0% 1,409 Y 3.1%
Norcross, GA ............. 2001 1997 85,460 86.2% 598 Y 55.1%
Peachtree City, GA ......... 2001 1997 50,034 88.6% 449 N 74.6%
Smyrna, GA .............. 2001 2000 56,528 99.4% 509 Y 100.0%
Addison, IL ............... 2004 1979 31,775 83.5% 377 Y. 0.0%
Aurora, IL .......0......... 2004 1996 74,440 68.7% 573 Y 6.9%
Bartlett LIL .............. 2004 1987 41,394 86.7% 430 Y 0.5%
Bartlett ILTL .............. 2004 1987/01 51,725 86.9% 421 Y 33.5%
Bellwood, IL. .............. 2001 1999 86,700 83.7% 724 Y 52.1%
Des Plaines, IL ............ 2004 1978 74,600 86.2% 643 Y 0.0%
Elk Grove Village, IL ....... 2004 1987 63,638 75.2% 655 Y 0.3%
Glenview, IL .............. 2004 1998 100,345 81.2% 764 Y 100.0%
Gumee, IL ................ 2004 1987/95 80,500 73.6% 741 Y 34.0%
Harvey, IL ................ 2004 1987 59,816 80.6% 587 Y 3.0%
Joliet, IL. ................. 2004 1993 74,750 68.9% 481 Y 23.3%
Lake Zurich, IL . ........... 2004 1988 46,635 76.9% 450 Y 0.0%
Lombard, IL .............. 2004 1981 61,242 77.0% 520 Y 18.3%
Mount Prospect, IL . ........ 2004 1979 65,200 74.0% 610 Y 12.6%
Mundelein, IL ............. 2004 1990 44,900 70.4% 509 Y 8.9%
North Chicago, IL .......... 2004 1985/90 53,500 79.0% 445 N 0.0%
Plainfield, IL .............. 2004 1998 54,375 77.6% 410 N 0.0%
Schaumburg, IL. ........... 2004 1988 31,157 77.0% 325 N 0.8%
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P - Year Acquired/ ‘Rentable Manager % Climate
_ Facility Location A ‘Developed(1) Year Built Square Feet ~ Occupancy(2) Units . Apartment(3) Controlled(4)
Streamwood, IL ...... 2004 1982 64,565 " 71.6% 578 N 0.0%
Waukegan, IL ......:} 2004 1977/79 79,950 73.9% 715 Y 8.4%
West Chicago, IL . .... 2004 © 1979 48,625 76.0% 440 Y 0.0%
Westmont, IL ........ C 2004 1979 53,900 80.6% 403 Y 0.0%
Wheeling T, IL . ....... 2004 1974 54,900 69.4% 505 Y 0.0%
Wheeling ILIL ..., ... 12004 1979 68,025 70.0% 624 Y 7.3%
Woodridge, IL ... ... .. ’ 2004 1987 50,595 85.2% 477 Y 0.0%
Indianapolis, IN ... ‘ 2004 1987/88 43,800 84.0% 332 N 0.0%
Indianapolis IL IN .. . .. : 2004 1997 45,100 78.9% 460 Y 15.6%
Indianapolis TH, IN .. 2004 1999 61,325 77.6% 506 Y 32.6%
Indianapolis IV, IN . . . . 2004 1976 . 68494 68.4% 616 Y 0.0%
Indianapolis V,IN .. . .. 2004 1999 75,025 84.7% 596 Y 33.5%
Indianapolis VL, IN . ... © 2004 1976 73,693 69.2% 730 Y 0.0%
Indianapolis VI, IN . .. 2004 1992 95,290 68.8% 884 Y 0.0%
Indianapolis VIIL IN . . . 2004 1975 81,676 74.2% 738 Y 0.0%
Indianapolis IX, IN . ... 2004 1976 162,196 75.5% 557 Y 0.0%
Baton'Rouge LA .... " 1997 1980 55,984 . 84.9% 464 Y 9.7%
Baton Rouge I, LA ... 1997 1980 272,082 83.2% 499 Y 33.7%
Baton Rouge I, LA .. .| 1997 1982 61,078 93.5% 451 Y 10.2%
Baton.Rouge IV, LA ... 1998 1995 8,920 95.5% 84 N 100.0%
Prairieville, LA ....... . 1998 1991 56,520 84.8% 306 Y 3.0%
Slidell, LA ....... Lo 2001 1998 79,740 90.1% 525 Y 46.5%
Boston, MA,.......... 2002 2001 61,360 69.7% 630 Y 100.0%
Leominster, MA ....%.' 1998* 1987/88/00 54,181 76.6% 504 Y 45.1%
Baltimore, MD' .. ... o 2001 1999/00 93,750 .78.2% 808 Y 45.5%
California, MD"....... 2004 1998 67,528 91.1% 722 Y 40.1%
Laurel, MD% . /... ... . 2001 1978/99/00 161,530 " 82.5% 956 N 63.7%
Temple Hills, MD . ... .i 2001 2000 95,830 85.2% 813 Y 77.6%
Grand Rapids, MI . ... .. 1996 1976 87,295 71.1% 508 Y 0.0%
Portage, MI .©....,..." 1996 . 1980 . 50,671 92.2% 340 N 0.0%
Romulds, MI..:....... 1997+ 1997 43,970 72.9% 318 Y 10.7%
Wyoming, MI ........ 1996 1987 90,975 79.1% 621 N 0.0%
Biloxi, MS ........... 1997 1978/93 66,188 78.9% 620 Y 74%
Gautier, MS .......... 1997 1981 35,775 68.1% 306 Y 3.2%
Gulfport LMS ........: 1997 1970 73,460 64.2% 513 . Y 0.0%
Gulfport ILMS ... . ... .. 1997 1986 64,745 66.0% 436 Y, 18.8%
Gulfport ILMS ...... = 1997 1977/93 61,451 87.9% 486 Y 33.2%
Waveland, MS ....... - 1998 1982/83/84/93 87,071 82.1% 710 Y 23.7%
Belmont,INC™. li. .. .1, L2001 ., 1996/97/198 . 81,215 80.3% 569 N 7.8%
Burlington I;NC .. .... =~ 2001 ".1990/91/93/94/98 110,502 81.2% 951 N 4.0%
Burlington I, NC .. ... ‘ 2001 1991 39,802 86.6% 392 Y 11.9%
Cary, NC ..o .oiiv, 2001 1993/94/97 110,464 73.0% 751 N 8.5%
Charlotte,NC'. . ... .. P 1999* 1999 69,246 92.0% 740 N 52.4%
Fayetteville L NC . .... 1997 1981 41,600 97.3% 352 N 0.0%
Fayetteville I, NC ....¢ 1997 1993/95 54,425 98.9% 557 Y. 11.9%
Raleigh;NC ......"... 1998 1994/95 48,525 87.7% 431 Y. 82%
Brick, NJ........c.... o 199 1981 51,892 86.6% 456 Y 0.0%
Cranford, NJ .. .... ... " 1994 1987 91,450 87.6% 848 Y 7.9%
East Hanover, NJ ..., 1994 1983 107,874 79.6% 1,019 N 1.6%
Fairview,NJ ....... . © 1997 1989 28,021 87.9% 452 N’ 100.0%
Jersey City, NJ ........: = 1994 1985 91,736 82.2% 1,095 Y 0.0%
Linden L NJ ......... . 1994 " 1983 100,625 80.4% 1,125 N 2.7%
Linden IL NJt ........ - 1994 1982 36,000 100.0% 26 N 0.0%
Morris Township, NJ (5) 1997 1972 76,175 81.3% 573 Y 1.3%
Parsippany; NJ ....... 1997 1981 66,375 88.2% 613 Y. 1.4%
Randolph,NJ ........ 2002 1998/99 52,232 85.1% 592 Y 82.5%
Sewell, NJ ........... 2001 1984/98 57,769 82.5% 448 N 4.4%
Jamaica, NY ......... R 2001 2000 90,156 737% 928 Y 100.0%
North Babylon, NY . . . .. 1998* 1988/99 78,288 84.9% 635 Y 9.1%
Boardman, OH .. ... .. 1980* 1980/89 66,187 $3.0% 525 Y 16.1%
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Brecksville, OH ......... 1998 1970/89 64,764 86.5% 410 Y 34.2%
Centerville , OH ........ 2004 1976 86,590 78.2% 654 Y 0.0%
CentervilleILOH ......... 2004 1976 43,600 83.0% 310 N 0.0%
Dayton,OH ............ 2004 1978 43,420 93.1% 351 N 0.0%
EuclidLOH ............ 1988* 1988 47,260 72.6% 441 Y 21.9%
BuclidI,OH ........... 1988* 1988 48,058 79.4% 381 Y 0.0%
Hudson, OHt ........... 1998 1987 68,470 85.0% 421 N 13.9%
Lakewood, OH .......... 1989* 1989 39,523 88.1% 486 Y 24.5%
Mason,OH ............. 1998 1981 33,700 91.0% 282 Y 0.0%
Miamisburg, OH . ........ 2004 1975 61,050 78.2% 432 Y 0.0%
Middleburg Heights, OH .. 1980* 1980 94,150 81.1% 667 Y 0.0%
North Canton, OH .. .... 1979* 1979 45,532 93.5% 290 Y 0.0%
North CantonIILOH ... ... 1983* 1983 44,380 83.3% 354 Y 15.8%
North Olmsted , OH .. ... 1979% 1979 48,910 83.6% 449 Y 1.2%
North Olmsted I, OH ... . .. 1988* 1988 48,050 83.0% 406 Y 14.1%
North Randall, OH ....... 1998* 1998/02 80,452 82.2% 803 N 90.3%
Warrensville Heights, OH . 1980* 1980/82/98 90,531 86.9% 746 Y 0.0%
Youngstown, OH ........ 1977* 1977 66,700 91.6% 500 Y 0.0%
Levittown,PA .......... 2001 2000 78,230 87.4% 671 Y 36.2%
Philadelphia, PA ......... 2001 1999 99,181 89.4% 914 N 91.6%
Hilton Head I, SCY ....... 1997 1981/84 116,766 75.2% 545 Y 5.4%
Hilton Head I, SC ....... 1997 1979/80 47,620 88.4% 297 Y 0.0%
Summerville, SC ........ 1998 1989 49,727 86.8% 439 Y 10.1%
Knoxville L TN ......... 1997 1984 29,452 87.7% 297 Y 5.4%
Knoxville ILTN ......... 1997 1985 38,550 98.7% 350 Y 7.0%
Kooxville I, TN ........ 1998 1991 45,864 86.3% 425 Y 6.7%
Knoxville IV, TN ........ 1998 1983 59,070 78.0% 456 N 1.1%
Knoxville V, TN ......... 1998 1977 43,050 . 86.6% 376 N 0.0%
Memphis L TN .......... 2001 1999 86,075 85.3% 622 N 51.3%
Memphis IL TN ......... 2001 2000 72,210 85.7% 544 N 46.2%
Milwaukee, WI .. ........ 2004 1988/92/96 58,713 82.8% 489 Y 0.0%
Total/Weighted Average
(201 Facilities) . . . ... 12,977,893 82.2% 111,634

Denotes facilities developed by us.

Denotes facilities that contain a material amount of commercial rentable square footage. All of this
commercial space, which was developed in conjunction with the self-storage units, is located within or
adjacent to our self-storage facilities and is managed by our self-storage facility managers. As of December
31, 2004, there was a total of approximately 400,000 rentable square feet of commercial space at these

facilities.

(1) Represents the year acquired, for those facilities acquired from a third party, or the year developed, for those
facilities developed by us.

(2) Represents occupied square feet divided by total rentable square feet, as of December 31, 2004.

(3) Indicates whether a facility has an on-site apartment where a manager resides, as of December 31, 2004.
(4) Represents the percentage of rentable square feet in climate-controlled units, as of December 31, 2004.
(5) We do not own the land at this facility. We have leased the land pursuant to a ground lease that expires in

2008. We have nine five-year renewal options.
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Our growth hds been.achieved by internal growth and by adding facilities to our portfolio each year through
acquisitions and development. The tables set forth below show the average occupancy and annual rent per
occupied square foot for our existing facilities for each of the last five years, grouped by the year during which

we fifst owned or operated the facility.
J [ L .

Existing Facilities by Year Acquired—Average Occupancy

Lo -Number of Current Rentable
-~ Year Acquired(1) - Facilities

Square Feet
1996 orearlier .. ... .. i 41 2,599,851
1997 o e © 46 2,672,957
1998-.. .. S TP e 25 1,478,077
1999 . L 2 138,054
2000 cou o 6 418,024
2001 oL e 27 2,107,610
2002 .. 7 405,966
2003 e 1 42,475
2004 ... 46 3,114,879
All Existing Facnlltles ................. 201 . 12,977,893

Average Occupancy During the
.. Twelve Months Ended December 31,

2000

84.5%
83.1%
84.0%
45.6%

71.0%

83.0% 81.3% 79.9%

2001

83.2%
82.2%
82.1%
67.2%
76.0%
73.6%

2002

80.9%
81.0%
81.3%
81.3%
81.7%
75.7%
83.3%

2003

31.2%
82.8%
84.2%
82.0%
85.5%
80.6%
82.9%
20.4%

82.1%

2004

83.5%
84.1%
85.0%
88.0%
87.6%
84.9%
83.9%
48.7%
77.6%
84.0%

a1y For facﬂmes developed by us, Year Acquired represents the year in which such facilities were acquired by
us Or our operatmg partnership from an affiliated entity, which in some cases is later than the year

developed.

Exis:tiﬁg‘Facilities by Year Acquired—Annual Rent Per Occupied Square Foot

"Year Acquired(l)

2004 . S

Annual Rent Per Occupied Square Foot for the

Twelve Months Ended December 31,

Number of:

Facilities 2000 2001 2002 2003 2004
41 $10.26 $10.71 $10.79 $10.59 $10.66
46 $ 840 $ 881 $904 $921 $952
25 $854 $873 $882 $889 $934
2 $714 $7.10 $7.66 %825 $ 950
6 $ 7.66 $13.10 $13.33 $13.26 $13.29
27 $11.21 $10.88 $10.12 $10.56
7 $14.41 $13.31 $13.49
1 $ 875 $12.94
46 : $12.22
201 $ 913 $9.77 $10.13 $10.04 $10.44

(1) For if‘aéilistiesj‘de'yerloped by us, Year Acquiréd represénts the year in which such facilities were acquired by

. our.operating partnership from an affiliated entity, which in some cases is later than the year developed.
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The following tables set forth a reconciliation of our annual rent per occupied square foot data to the
historical financial results for the periods presented.

Average Occupied Square Feet for the Twelve Months Ended

December 31,(2)
Number of
Year Acquired(1) Facilities 2000 2001 2002 2003 2004
1996 orearlier ................... 41 2,194,358 2,162,101 2,101,927 2,112,101 2,170,825
1997 . 46 2,218,478 2,189,309 2,162,901 2,212,059 2,247,471
1998 ... 25 1,183,996 1,176,562 1,187,768 1,244,593 1,257,058
1999 ... 2 63,455 93,479 113,112 114,052 121,776
2000 ... 6 21,681 271,770 296,103 321,549 366,338
2001 ... 27 410,084 1,544,456 1,701,143 1,790,554
2002 . e 7 153,790 339,036 340,977
2003 ... 1 3,606 20,694
2004 ........ L 46 402,889
All Existing Facilities ............. 201 5,681,968 6,309,305 7,560,057 8,048,139 8,718,582
' Total Revenues for the Twelve Months Ended
December 31,(3)
Number of
Year Acquired(1) Facilities 2000 2001 2002 2003 2004
199 orearlier .................. 41 $22,523 $23,165 $22,683 $22,372 $23,140
1997 e 46 18,639 19,297 19,561 20,382 21,392
1998 ... 25 10,109 10,274 10,475 11,061 11,739
1999 ... ... 2 453 664 866 941 1,156
2000 ... 6 166 3,639 3,947 4,265 4,867
2001 .. 27 4,597 16,800 17,224 18,914
2002 .. 7 2,216 4,513 4,600
2003 .. 1 32 268
2004 ... 46 ‘ 4,925
All Existing Facilities—Before
Adjustments ................. 201 $51,890 $61,636 $76,548 $80,790 $91,001
Plus: :
Revenues from Discontinued
Operations(4) ............. 1,033 553 — — —
Other Adjustments(5) ......... 167 87 37 24 607
Total'Revenues(6) . . ... .. $53,090 $62,276 $76,585 $80,814 $91,608

(1) For facilities developed by us, Year Acquired represents the year in which such facilities were acquired by
. us or our operating partnership from an affiliated entity, which in some cases is later than the year
developed. ‘

(2) Represents the average of the aggregate month-end occupied square feet for the twelve month period for
each group of facilities. :

(3) Represents the result obtained by multiplying annual rent per occupied square foot by the average occupied
square feet for the twelve month period for each group of facilities.

(4) Represents revenues generated by seven facilities sold between 2000 and 2001, which are included in the
historical financial statements but excluded from the above analysis which accounts only for the 155
existing facilities.

(5) Represents interest and other income and ancillary revenues generated by three facilities contributed by
certain Amsdell Entities to our operating partnership through October 20, 2004 and all ancillary income
after that date, which are reflected in the financial statements but excluded from the above analysis which
accounts only for rental revenues and other property related income.

(6) Represents total revenues as presented in the financial statements,
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Planned Renovations and Improvements |

We recent]y undertook a capital improvements and renovations program involving our existing facilities.
We spent a total of $5.7 million between 2000 and 2004 on this program. These renovations and improvements
included office upgrades, adding climate control at selected units, construction of parking areas and general
facility upgrades. We anticipate spending approximately an additional $8.2 million in 2005 in renovations and
improvements for our facilities that were owned at March 31, 2005. The bulk of this cost relates to facilities
acquired since our IPO. These renovations and improverents will include re-signing and re-branding the
facilities, adding‘climate control at selected facilities and implementing general facility upgrades. In connection
with ou\r‘pending‘acquis’itions, we anticipate incurring additional costs for renovations and improvements.

Option Facilities

In addition to our existing facilities, as of March 23, 2005, we also have options to purchase 135 self-storage
facilities consisting of 11 facilities owned by Rising Tide Development and four facilities which Rising Tide
Development has the right to acquire from unaffiliated third parties: In the event that Rising Tide Development
does not acquire any of the four option facilities it currently has under contract, the number of facilities which we
have the option to.purchase would reduce accordingly. These 15 facilities either are currently under development
or not'yet fully stabilized. Any purchase of an option facility by us will be at a purchase price equal to the lower
of (i) a price determined by multiplying in-place net operating income at the time of purchase by 12.5 and (ii) the
fair market value of the option facility as determined by an appraisal process involving third party appraisers.
The option will become exercisable with respect to each particular self-storage facility when that facility
achieves 'an'occupancy of 85.0% at the end of the month for three consecutive months, and will expire in October
2008. We expect that the purchase option will become exercisable with respect to a majority of the option
facilities by October 2008. The determination to purchase any of the option facilities will be made by the
independent members of our board of trustees. If the option is not exercised for any facility within the option
perlod R1s1ng Tide Development will be required to move expeditiously to sell the facility to an unrelated third
party R1s1ng T1de Development received no cash consideration for entenno into the option agreement. ,

‘ On January \5‘,‘ 2005, we exercised our option to purchase the San Bernardino VII, CA facility from Rising
Tide Development for a purchase price of $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 payable in units in our operating
partnership. The facility contains approximately 83,000 rentable square feet and was 84.9% occupied as of

December 31, 2004. :

On March 18 2005 we exercised our option to purchase the Orlando I1, FL and the Boynton Beach II, FL
facﬂmes from RlSng Tide Development for an aggregate purchase price of $11.8 million, consisting of $6.7
million in cash (Wthh cash was used to pay off mortgage indebtedness secured by the facility) and $5.1 million
payable i in umts in our operatmg partnership. The facilities contain an aggregate of approximately 129,000
rentable square feet and -were 90.1% and 90. 3% occup1ed respectively, as of December 31, 2004.

ITEM 3. LEGAL PROCEEDIN GS

We are ot presently involved in any material litigation nor, to our knowledge is any material litigation
threatened against us or our properties. We are involved in routine lmgatlon arising in the ordinary course of
busmess none of Wthh we believe to be material. ‘

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On October 19 2004 our sole shareholder at the time authorized and approved, by unanimous written
consent, out IPO transactions, our 2004 Equity Incentive Plan, and the issuance of our common shares upon
redemptlon of units if1 our operating pannershlp
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PARTII

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED SHAREHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Market Information

Our common shares began trading on the New York Stock Exchange under the symbol “YSI” on October
22, 2004. As of March 21, 2005, there were approximately 19 registered record holders of our common shares.
This figure does not include beneficial owners who hold shares in nominee name. The following table shows the
high and low sales prices, as reported by the New York Stock Exchange composite tape, and the cash
distributions declared in the fourth quarter of 2004 for our common shares:

Cash
Distributions
2004 High Low Declared
Fourth quarter (October 22, 2004 to December 31,2004) .......... 17.77  16.40 $0.2009

On February 22, 2005, our board of trustees declared a quarterly distribution of $0.28 per common share for
the period ending March 31, 2005. The distribution is payable on April 25, 2005 to common shareholders of
record on April 11, 2005. This quarterly distribution of $0.28 per common share is equivalent to $1.12 per
common share on an annualized basis.

Distributions to shareholders are usually taxable as ordinary income, although a portion of the distribution
may be designated as capital gain or may constitute a tax-free return of capital. Annually, we provide each of our
shareholders a statement detailing distributions paid during the preceding year and their characterization as
ordinary income, capital gain or return of capital.

We intend to continue to declare quarterly distributions. However, we cannot provide any assurance as to
the amount or timing of future distributions. 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.

Recent Sales of Unregistered Securities; Use of Proceeds from Registered Securities and Issuer Purchases
of Equity Securities

(a) Upon our formation in July 2004, High Tide LLC was issued 100 common shares for total consideration
of $1,500 in cash in order to provide our initial capitalization. In October 2004, High Tide LLC was reorganized
as a Maryland REIT through a merger into us pursuant to a reorganization and merger agreement. Upon
completion of this merger, those shares were canceled and retired without payment of any consideration therefor.
The issuance of such shares was effected in reliance upon an exemption from registration provided by Section
4(2) under the Securities Act.

In connection with our formation transactions, units of limited partnership in our operating partnership and
common shares were issued to certain persons transferring interests and other assets to us in consideration of the
transfer of such interests and assets as follows:

* Robert J. Amsdell, our Chairman and Chief Executive Officer, received approximately 151,000 shares
(with a value of approximately $2.4 million) in connection with the merger of High Tide LLC and
Amsdell Partners, Inc., which were existing partners of the operating partnership, into us;

* The Robert J. Amsdell Family lrrevocable Trust, a trust formed for the benefit of the family of Robert J.
Amsdell, received approximately 3.9 million shares (with a value of approximately $62.7 million) in
connection with the merger of High Tide LLC and Amsdell Partners, Inc., which were existing partners
of our operating partnership, into us; .
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* Barry L. Amsdell, one of our trustees, received approximately 151,000 shares (with a value of
-approximately $2.4 million) in connection with the merger of High Tide LLC and Amsdell Partners,
Inc., which were existing partners of our operating pal‘tnershlp, into us;

o The Loretta Amsdell Family Irrevocable Trust, a trust formed for the benefit of the family of Barry L.
"+ Amsdell, received approximately 3.9 million shares (with a value of approximately $62.7 million) in
* connection with the merger of High Tide LLC and Amsdell Partners Inc., which were existing partners
of our operating partnership, into us;

+ Todd C An]sdell, our Chief Operating Officer, received approximately 430,000 shares (with a value of
. approximately $6.9 million) in connection with the merger of High Tide LLC and Amsdell Partners,
‘ Inc wh1ch were ex1st1ng partners of our operating partnershlp, mto us; and

. Entmes owned dnd controlled by Robert J. Amsdell and Barry L. Amsdell recelved approximately 1.1
- -million operating partnership units (with a value of approximately $18.1 million) as a result of the
- contribution of three facilities to our operating partnership and the reorganization of the operating
- partnership, and:we assumed approximately $10:4 million of indebtedness of these entities.

The foregoing issuances occurred pursuant to agreements dated as of J uly 30, 2004. All of such persons
irrevocably committed to the transfer of such interests and assets prior to the filing of our registration statement
on Form S-11 relating to our IPO. The issuance of such units and shares was effected in reliance upon an
exemption from registration provided by Section 4(2) under the Securities Act.

(b) The effective date of our registration statement filed on Form S-11 (File No. 333-117848) under the
Securities Act relating to the IPO was October 21, 2004. An aggregate of 28,750,000 common shares were sold
(including 3,750,000 common shares sold pursuant to the underwriters’ over-allotment option) at an offering
price of $16.00 per share. Lehman Brothers Inc. acted as sole bookrunning manager of the IPO. Citigroup Global
Markets, Inc., Wachovia Capital Markets, LLC, AG Edwards & Sons, Inc., Legg Mason Wood Walker,
Incorporated and Raymond James & Associates, Inc. acted as co-managers of the IPO.

The IPO has been completed. The aggregate sales price for all of the shares sold in the IPO was $460.0
million. The underwriting discount and commissions and financial advisory fees were $32.2 million, none of
which was paid to our affiliates. We received net proceeds of approximately $425.0 million, after deducting
underwriting d_iscount and commissions, financial advisory fees and expenses of the IPO.

We utilized the net proceeds from the IPO to repay a portion of our existing term loan provided by an affiliate
of Lehman Brothers ($135.1 million), to repay mortgage indebtedness secured by our facilities ($16.6 million, plus
$0.9 million to pay associated prepayment penalties), to fund the purchase of U-Store-It Mini Warehouse Co., our
management company ($23.0 million, of which approximately $18.7 million was paid to us by Robert J. Amsdell
and Barry L. Amsdell in repayment of loans), to repay the outstanding balance of a loan made to us by Robert J.
Amsdell and Barry L. Amsdell ($1.6 million) and to acquire the 46 acquisition facilities ($221.8 million).

{c) We did not repurchase any of our common shares during the period covered by this report.
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ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth selected consolidated financial and operating data on a historical basis for the
Company, and on a combined historical basis for Acquiport/Amsdell (the “Predecessor”). Historical information
for the Company has not been presented prior to October 21, 2004, the date on which the Company
consummated the mergers of Amsdell Partners, Inc. and High Tide LLC with and into the Company, because
during the period prior to the mergers, the Company did not have material corporate activity. At December 31,
2004, the Company owned 201 storage facilities.

The Predecessor’s combined historical financial information includes the following entities, which are the
entities referred to collectively in this Form 10-K as Acquiport/Amsdell, for periods prior to October 21, 2004:
the operating partnership (formerly known as Acquiport/Amsdell I Limited Partnership) and its consolidated
subsidiaries, Acquiport III LLC, Acquiport IV, LLC, Acquiport V, LLC, Acquiport VI, LLC, Acquiport VII,
LLC, and USI II, LLC. Acquiport/Amsdell also includes three additional facilities, Lakewood, OH, Lake Worth,
FL, and Vero Beach I, FL, which were contributed to U-Store-It, L.P. in connection with the IPO. All
intercompany balances and transactions are eliminated in consolidation and combination. At October 20, 2004,
Acquiport/Amsdell owned 155 storage facilities.

The owners of the Predecessor were entities owned by Robert J. Amsdell and Barry L. Amsdell and certain
others who had minor ownership interests.

The following data should be read in conjunction with the audited financial statements and notes thereto of

the Company and its Predecessor and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” included elsewhere in this report.
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THE COMPANY AND THE PREDECESSOR

The Company . The Predecessor(1).
Period Period
October 21, January 1,
2004 through 2004 through
December 31, October 20, Year Ended December 31,
2004 2004 2003 2002 © 2001 2000
B o . (Dollars in thousands, except per share data)
Stat¢ment of Operations Data: ‘
Revenues: ! ‘ :
Rental income .............. e $ 21,314 $65,631 $ 76,898 $ 72,719 $ 59,120 $ 49,992
Othef property. related income . .. .. 1,452 3,211 3916 3,866 3,156 3,098
Total revenués: ............. 22,766 68,842 80,814 76,585 62,276 53,090
Operating expenses:
Property dperating eXpenses ....... 9,635 26,031 28,096 26,075 20,977 17,580
* Depreciation ................... 5,800 16,528 19,494 19,656 14,168 12,786
‘General and administrative . . ... ... 4,254 — — — — —
Management fees—related party ... — 3,689 . 4,361 4,115 3,358 2,836
Total operatmg expenses .. ... 19,689 46,248 51,951 49,846 38,503 33,202
Operatmg income. . . e 3,077 22,594 28,863 26,739 23,773 19,888
Interest expense \on ot (4,428) ° (19,385) (15,128) (15,944) (13,430) (11,514)
Loan procurement.arnortization ‘
expense e e (240) (5,721 {1,015 (1,079 (1,182 (898)
Early extmgulshment of debt .......... (7,012) —_ — — — —
Costs 1ncurred to acquire management
company ........................ (22,152) — —_ — o — —
Gain (loss) on sale of storage facilities. . . — — — — (2,459) 448
Other.......coviiiii i, 41) 69 S 12 — — —
Income (loss) from contmumg operations G
before rmnonty 1nterest ............ (30,796) (2,449) 12,732 9,716 6,702 7,924
Minority mterest ..................... 898 — — — — —_
Discontinued operatlons.
Income from operations .......... — — 171 312 194 326
Gain on sale of storage facilities ... — — 3,329 — — -
Income from dlscontmued
operations ................... — — 3,500 312 194 326
Netincome (loss) ................... $ (29,898) $ (2,449) $16,232 $10,028 $ 6,896 $ 8,250
o ‘
Net loss per share (basic and diluted) . ... $ (0.80)
Weighted average common shares
outstandmg (basic and diluted) ....... 37,477,920 -
................ $  0.2009

Distribution declared

(1) Represents historical financial data of our operating partnership and its subsidiaries, including three
additional facilities that were acquired by our operating partnership from certain of the Amsdell Entities in
connection with the IPO. See Note 1 to the financial statements.
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The Company The Predecessor(1)
Period Period
October 21,  January 1,
2004 through 2004 through
December 31, October 20, Year Ended December 31,
2004 2004 2003 2002 2001 2000
(Dollars in thousands, except per share data)
Balance Sheet Data (as of end of period):
Storage facilities, net of accumulated depreciation .... $ 729,155 $ 3955599 § 411,232 $ 378,179 $ 255911
Total ASSEtS . .\t v ettt 775,874 412,219 421,400 392,016 268,307
Loans payable and capital lease obligations ......... 380,652 271,945 270,413 242,184 148,149
Total liabilities ........................ 405,432 280,470 278,987 249,854 155,309
Minority interest ............ .. .. 11,062 — — — —
Shareholders’/owners’ equity .................... 359,380 131,749 142,413 142,162 112,999
Total liabilities and shareholders’/owners’
CQUILY + oo ettt e 775,874 412,219 421,400 392,016 268,307
Cash Flow data:
Net cash flow provided by (used in):

Operating activities ................. ... ... $ 9,415 $ 25523 $§ 34227 § 31642 § 23570 $§ 22,304

Investing activities ............ ... ... ... ... (229,075) (5,114) (2,507) (33,212)  (127,683) (654)

Financing activities ........................ 246,078 (25,845) (25,729) (818) 105,049 (21,172)
Other data:

Net operating income(2) ...........ccvevinunnn 13,131 42,811 52,718 50,510 41,299 35,510
Funds from operations(3) . . .......... ..o (24,996) 14,079 32,604 29,885 23,812 20,717
Number of facilities (end of period) ............... 220 155 155 159 152 130
Total rentable square feet (end of period) ... 12,977,893 9,683,014 9,863,014 10,050,274 9,520,547 7,647,052
Occupancy (end of period) ...................... 82.2% 85.2% 82.6% 79.2% 78.6% 80.9%
Reconciliation of Net Income to Funds from
Operations(3):
NetIncome (LoSS) ..o vvvineenrriiinrenan $ (29,898) $§ (2449 $ 16,232 § 10,028 $ 6,896 $ 8,250
Plus: .
Depreciation . ... 5,800 16,528 19,494 19,656 14,168 12,786
Depreciation included in discontinued
OPETations . . ..ottt — — 207 201 289 129
Loss on sale of storage facilities .............. — —_ — — 2,459 —
Less:

Minority interest ............ .. ... . ... (898) — — — —

Gain on sale of storage facilities .............. — — (3,329) _ —_ (448)
FFO for the operating partnership ................. $ (24996 $ 14079 $ 32,604 $ 29,885 $ 23812 $§ 20717
FFO allocable to minority interest ................. $ 733
FFOQ attributable to common shareholders . .......... $  (24,263)

Reconciliation of Net Income (Loss) to Net
Operating Income (3):
Net Income (LOSS) . ..o ovvvniiniieenn .. $ (29.898) $ (2,449 § 16232 § 10,028 $ 6,89 $ 8250

Plus:

Management fees to related party/general and

administrative(4) ..., ... e 4,254 3,689 4,361 4,115 3,358 2,836
Depreciation .. .................... . ..... 5,800 16,528 19,494 19,656 14,168 12,786
Interest EXPense . ... ....coveeiiiieaanana.. 4,428 19,385 15,128 15,944 13,430 11,514
Loan procurement amortization expense . . . . .. 240 5,727 1,015 1,079 1,182 898
(Gain) Loss from discontinued operations . . . .. ~— _ — — 2,459 (448)
Early extinguishmentofdebt . .............. 7,012 — — —
Costs incurred to acquire management

(4763117 :1 1) 22,152 — — — _— —
Other ...uviii i e 41 69) (12) — — —

Less:

Income from discontinued operations .. ...... — — (171) (312) (194) (326)
Minority interest . .......... . 0., (898) — —_ — — —
Gain on sale of storage facilities ............ — —_— (3,329) — — —_
Net operating income . ...............c.o.uvv... $ 13,131 $ 42811 $ 52718 $ 50510 $ 41,299 § 35510
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- . ! . .
We define net opéfa‘ting income, “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, minority interest, loss on sale of
storage facilities, depreciation and management fees to related party/general and administrative; and deducting from net income: income
from drsconunued operations and gains on sale of self -storage facﬂmes NOI is not a measure of performance calculated in accordance
with GAAP. :

We tise, NOI as a méasure of operating performance at each of ot 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 statermnent data prepared in accordance with GAAP.

v R ' ) Lo T
We believe NOI is useful to investors in evaluating our operating performance because;
chardt o, e P . .

.+ itis 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;

¢ itis 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

+  wé'believé it helps investors to meaningfully compare the results of our operating performance from period to period by removing
+  the'impactiof the capital structure {primarily interest expense on our outstanding indebtedness) and depreciation of our basis in our
assets from our operating results.

Thee are material limitations to using a measure such as NOJ, including the difficulty associated with comparing results among more
than one company and the inability to analyze certain srgmﬁcant items, including deprecranon and interest expense, that directly affect
our net income. We compensate fof these limitations'by considering the economic effect of the excluded expense items independently as
well as in connection with'its analy51s of net income. NOI should bé 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.

Funds from operations, which is referred to as “FFQ,” is a widely used performance measure for real estate companies and is provided
here as 4 sﬁpplemehtal 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 is referred to as the
“White Pé}perr" The White Paper defines EFQ as net income (computed in accordance with GAAP), excliding gains (or losses) from
sales of property, plus depreciation and amortization of operating real estate 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 investors as a starting point in
measuring our operatlonal performance because it excludes various items included in net income that do not relate to or are not indicative

of our operating perfomlance 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

(determinéd in‘accordance with GAAP) as an indicator of our finantial performance, is not an alternative to cash flow from operating
activities (determined in accordance with GAAP) as a measure of our liquidity, and is notindicative of funds available to fund our cash
negds, including our ability to make distributions. Our computation of FFO may not be comparable to FFO reported by other REITs that
do not doﬁne the term in accordance with the White Paper or that interpret the Whjte Paper differently than we do.

Managemcnt fees 0 related party have historically been pald to U- Store-lt Mini Waxehouse Co., an ermty that upon completion of the
offermg is part of the Company.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the financial statements and notes thereto
appearing elsewhere in this report. Where appropriate, the following discussion includes analysis of the effects
of the Company’s initial public offering (“IPO”), the formation transactions and related refinancing
transactions and certain other transactions. The Company makes certain statements in this section that are
Sforward-looking statements within the meaning of the federal securities laws. For a complete discussion of
Sforward-looking statements, see the section in this report entitled “Forward-Looking Statements”. Certain risk
factors may cause actual results, performance or achievements to differ materially from those expressed or
implied by the following discussion. For a discussion of such risk factors, see the section in this report entitled

“Risk Factors.” :

OVERVIEW

On October 27, 2004, the Company completed its IPO, pursuant to which it sold an aggregate of 28,750,000
common shares (including 3,750,000 shares pursuant to the exercise of the underwriters’ over-allotment option)
at an offering price of $16.00 per share. The IPO resulted in gross proceeds to the Company of approximately
$460.0 million.

The Company is an integrated self-storage real estate company, which means that it has in—house
capabilities in the operation, design, development, leasing, and acquisition of self-storage facilities. At the
completion of the IPO and its formation transactions, the Company owned 201 self-storage facilities totaling
approximately 13.0 million rentable square feet.

The Company derives revenues principally from rents received from its customers who rent units at its self-
storage facilities under month-to-month leases. Therefore, our operating results depend materially on our ability to
retain our existing customers and lease our available self-storage units to new customers while maintaining and,
where possible, increasing our pricing levels. In addition, our operating results depend on the ability of our
customers to make required rental payments to us. We believe that our decentralized approach to the management
and operation of our facilities, which places an emphasis on local, market level oversight and control, allows us to
respond quickly and effectively to changes in local market conditions, where appropriate increasing rents while
maintaining occupancy levels, or increasing occupancy levels while maintaining pricing levels.

We experience minor seasonal fluctuations in the occupancy levels of our facilities, which are generally
slightly higher during the summer months due to increased moving activity.

In the future, we intend to focus on increasing our internal growth and selectively pursuing targeted
acquisitions and developments of self-storage facilities. We intend to incur additional debt in connection with
any such future acquisitions or developments.

Summary of Critical Accounting Policies and Estimates

Set forth below is a summary of the accounting policies that management believes are critical to the
preparation of the consolidated and combined financial statements. Certain of the accounting policies used in the
preparation of these consolidated and combined financial statements are particularly important for an
understanding of the financial position and results of operation presented in the historical consolidated and
combined financial statements included in this report. We have also provided a summary of significant
accounting policies in the notes to our consolidated and combined financial statements (See Note 2). These
policies require the application of judgment and assumptions by management and, as a result, are subject to a
degree of uncertainty. Due to this uncertainty, actual results could differ from estimates calculated and utilized by
management.
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Basis of Presentation

The accompanymg consohdated ‘financial statements include all of the accounts of the Company, the
operating partnersmp and the wholly-owned subsidiaries of our operating partnership. The mergers of Amsdell
Partners Inc. andHigh Tide LL.C with and into the Company, and the property interests contributed to the
operaung partnershlp by the Predecessor, have been accounted for as a reorganization of entities under common
control and accordingly, were recorded at the Predecessor’s historical cost basis. Prior to the combination, the
Company had no significant operations; therefore, the combined operations for the period prior to October 21,
2004, represent the operations of the Predecessor.

Self-Storage Facilities
The Company records self-storage facilities at cost less accumulated depreciation. Depreciation on the
buildings and equ1pment is recorded on a straight-line basis over their estimated useful lives, which range from

five to 40 years. Expenditures for significant renovations or improvements that extend the useful life of assets are
capitalized. Repairs and maintenance costs are expensed as incurred.

When facilities are acquired, the purchase price is allocated to the tangible and intangible assets acquired
and liabilities assgmed based on estimated fair values. When a portfolio of facilities is acquired, the purchase
price is allocated to the individual facilities based upon a cash flow analysis using appropriate risk adjusted
capitalization rates, which take into account the relative size, age and location of the individual facility along
with current and projected occupancy and rental rate levels or appraised values, if available. Allocations to the
individual assets and liabilities are based upon comparable market sales information for land, buildings and
improvements and estimates of depreciated replacement cost of equipment.

In allocating the purchase price, the Company determmes whether the acquisition includes intangible assets
or liabilities. Substantlally all of the leases in place at acquired properties are at market rates, as the majority of
the leases are month-to-month contracts. Accordingly, to'date no portion of the purchase price has been allocated
to above-or below market lease intangibles. The Company also considers whether the in-place, at market leases
for any facility represem an intangible asset. Based upon the Company’s experience, leases of this nature
generally re-let in less than 30 days and lease-up costs are minimal. Accordingly, to date no tangible asset has
been recorded for in-place, at market leases. Additionally, to date no intangible asset has been recorded for the
value of tenant relationships, because the Company does not have any concentrations of significant tenants and
the average tenant turnover is fairly frequent (less than one year). ‘

Lohg-lived ‘assets are classified as held for use for impairment when events-and circumstances indicate that
there may be an impairment. The carrying value of these long-lived assets are compared to the undiscounted
future net operating cash flows attributable to the assets. An impairment loss is recorded if the net carrying value
of the asset exceeds the fair value based on its undiscounted future net operating cash flows attributable to the
asset and circumstances indicate that the carrying value of the real estate asset may not be recoverable. The
impairment loss recognized equals the excess of net carrying value over the related fair value of the asset. No
impairment charges have been recognized through December 31, 2004,

The Company considers long-lived assets to be “held for sale” upon satisfaction of the following criteria: (a)
management commits to a,plan to sell a facility (or group of facilities), (b) the facility is available for immediate
sale in its present condition subject only to terms that are usual and customary for sales of such facilities, (c) an
active program to locate a buyer and other actions required to complete the plan to sell the facility have been
initiated, (d) the sale of the facility is probable and transfer of the asset is expected to be completed within one
year, (e) the facﬂlty is being actively marketed for sale at a price that is reasonable in relation to its current fair
value and (f) actions requlred to complete the plan indicate that it is unlikely that significant changes to the plan
will be made or that the plan will be withdrawn,
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Typically these criteria are all met when the relevant asset is under contract, significant non-refundable
deposits have been made by the potential buyer, the assets are immediately available for transfer and there are no
contingencies related to the sale that may prevent the transaction from closing. In most transactions, these
contingencies are not satisfied until the actual closing of the transaction and, accordingly, the facility is not
identified as held for sale until the closing actually occurs. However, each potential transaction is evaluated based
on its separate facts and circumstances.

Revenue Recognition

Management has determined that all our leases with tenants are operating leases. Rental income is
recognized in accordance with the terms of the lease agreements or contracts, which generally are month-to-
month. Revenues from long-term operating leases are recognized on a straight-line basis over the term of the
lease. The excess of rents recognized over amounts contractually due pursuant to the underlying leases is
included in rents received in advance, and contractually due but unpaid rents are included in other assets.

Share Options

We apply the fair value method of accounting for the share options issued under our incentive award plan at
the date of consummation of our IPO. Accordingly, compensation expense was recorded relating to such options.

Recent Accounting Pronouncements

There have been no recent accounting pronouncements or interpretations that have not yet been
implemented that will have a material impact on our financial statements.

Results of Operations

The following discussion of our results of operations should be read in conjunction with the consolidated
and combined financial statements and the accompanying notes thereto. Historical results set forth in the
consolidated and combined statements of operations reflect only the existing facilities and should not be taken as
indicative of future operations.

Comparison of the Year Ended December 31, 2004 to the Year Ended December 31, 2003

For purposes of the following comparison of operating results for the years ended December 31, 2004 and
December 31, 2003, we have combined the results of operations for the Company for the period from October
21, 2004 through December 31, 2004 and the Predecessor for the period from January 1, 2004 through October
20, 2004. Internally, the Company uses combined reporting to evaluate its operating performance and believes
that this presentation will provide investors with additional insight into our financial results.

Acquisition and Development Activities

The comparability of the Company’s results of operation is significantly affected by development,
redevelopment and acquisition activities in 2004 and 2003. At December 31, 2004 and 2003 the Company owned
interests in 201 and 155 self-storage facilities and related assets, respectively.

In 2004, 46 self-storage facilities were acquired for approximately $221.8 million. All of these facilities
were acquired concurrently with, or shortly after, the completion of the IPO.

In 2003, one self-storage facility was acquired for approximately $3.2 million and the Company completed
and placed in service one expansion of an existing self-storage facility for approximately $2.5 million. During
this same period four self-storage facilities and one commercial property were sold, which facilities and property
have been accounted for as discontinued operations.
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A comparison .of income (loss) from continuing operations for the years ended December 31, 2004 and 2003
is as follows:; ‘

Qo ‘ ($ in thousands)
cpn o 2004(1) 2003
REVENUES: a |
Rental INCOME .. .o\ e ettt e e e $ 86,945 % 76,898
Other property related income ................. o 4,663 3,916
Tptal: LEVENUES . . v v ooe e v e . 91,608 80,814
OPERATING EXPENSES: ) |
Property Operating eXpenses . .. ......ouvtetninneiaann . 35,666 28,096
Deprecwtron ............... e e e 22,328 19,494
. General and administrative . ....................... P 4,254 —
Managemem fees - related party ....... Ceeee e 3,689 . 4,361
i Total Operating €XPenses .. ...........o.eueenrennn.s 65,937 51,951
OPERATINGINCOME . .......c.iiiiii i o 25,671 28,863
. OTHER INCOME (EXPENSE):
Interest expense . ............. e L (23,813) (15,128)
Loan procurement amortization eXpense .................. (5,967) (1,015)
Early extinguishmentof debt ....................... S (7,012) - —
.- Cost incurred to acquire management company ......... L (22,152) —
A Other . ..o . 28 ‘ 12
Total other BXPEMSE - . o vt vt e e e (58,916)  (16,131)
INCOME (LOSS) FROM CONTINUING OPERATIONS ........ (33,245) 12,732

§)) The twelve months ended December 31, 2004 represents consohdated operatmg results for the Company
from October 21, 2004 to December 31, 2004 and combined operating results for the Predecessor from
January 1, 2004.to October 20, 2004. The operating results for the year ended December 31, 2004 are not
comparable to future expected operating results of the Company since they include various IPO-related
charges.

Comparzson of Operatmg Results for the Years Ended December 31, 2004 and 2003 (Not including
discontinued operations)

Total Revenues ST

Rental 1ncome mcreased from $76.9 million'in 2003 to $86.9 million in 2004, an increase of $10.0 million,
or 13.0%. This increase is pnrnarﬂy attributable to (i) the acquisition of 46 facilities in 2004 and (ii) an increase
in revenues from our pool of “same-store” facilities of approximately $4.7 million (see same-store discussion on
page 44)

Other property ' related income increased from $3.9 million in 2003 to $4.7 million in 2004, an increase of
$0.8 million, or 20.5%. This increase is primarily attributable to the acquisition of 46 facilities in 2004.

Toral Operating Expenses

Property operating expenses increased from $28.1 million in 2003 to $35.7 million in 2004, an increase of
$7.6 million, or 27.0%. This increase is primarily attributable to (i) the acquisition of 46 facilities in 2004 and (ii)
an increase in operating expenses from our pool of “same-store” facilities of approximately $3.7 million (see
same-store discussion on page 44). ‘
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Management fees decreased from $4.4 million in 2003 to $3.7 million in 2004, a decrease of $0.7 million, or
15.9%. This decrease is primarily attributable to the acquisition of our management company effective
October 27, 2004 in connection with our IPO. Management fees with our wholly-owned subsidiaries were
eliminated subsequent to October 27, 2004 and were replaced with management company expenses, which are
recorded in general and administrative expenses.

General administrative costs began with the Company’s IPO in October 2004. Therefore, general and
administrative expenses increased from $0.0 in 2003 to $4.3 million in 2004. Included in these costs is a charge
of $2.4 million for deferred shares granted to certain members of our senior management team and $0.4 million
of cash bonuses paid to these executives. The remaining $1.5 million includes expenses for our management
company and other costs incurred in connection with being a public company.

Depreciation increased from $19.5 million in 2003 to $22.3 million in 2004, an increase of $2.8 million, or
14.4%. This increase is partially attributable to a “step up” in the carrying amount of fixed assets due to the
purchase of outside partners’ interests in the Predecessor in May 2004, which was partially offset by lower
depreciation on fully amortized equipment with lives significantly shorter than new buildings and improvements.
The increase is also attributable to the acquisition of 46 additional facilities in 2004,

Interest expense increased from $15.1 million in 2003 to $23.8 million in 2004, an increase of $8.7 million,
or 57.6%. The increase is attributable to a higher amount of outstanding debt and higher interest rates in 2004
primarily resulting from loans obtained in connection with our formation transactions.

Loan procurement amortization expense increased from $1.0 million in 2003 to $6.0 million in 2004, an
increase of $5.0 million, or 500.0%. This increase is primarily attributable to deferred financing costs incurred in
connection with obtaining a $424.5 million term loan in May 2004 that was used to purchase interests of outside
partners in the Predecessor.

In the fourth quarter of 2004, the Company incurred a charge of $7.0 million for the early extinguishment of
debt primarily due to the incurrence of approximately $0.9 million of prepayment penalties and the write-off of
$6.1 million of unamortized loan costs.

Cost incurred to acquire the management company as part of our IPO transactions resulted in a one-time
charge of $22.2 million in 2004.

Comparison of the Year End December 31, 2003 to the Year Ended December 31, 2002

Acquisition and Development Activities

The comparability of the Company’s results of operations is significantly affected by development,
redevelopment, acquisition and disposition activities in 2003 and 2002. At December 31, 2003 and 2002 the
Company owned interests in 155 and 159 self-storage facilities and related assets, respectively.

In 2003, one self-storage facility was acquired for approximately $3.2 million, and the Company completed
and placed in service one expansion of an existing self-storage facility for approximately $2.5 million. During
this same period four self-storage facilities and one commercial property were sold, which have been accounted
for as discontinued operations.

In 2002, three facilities were acquired for approximately $19.4 million and the Company completed and

placed in service four significant development facilities for approximately $19.1 million and nine expansions of
existing facilities for approximately $5.2 million.
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A comparison-of income from contmumg operatlons for the years ended December 31, 2003 and 2002 is as
follows: '

(8 in thousands)
2003 2002
REVENUES: . ,
* Rental income . . .. ... P P $ 76,898 $ 72,719
Other property related income . ....... I ’ 3916 | 3,866
" " Total revenues . .."........... S 80,814 76,585
OPERATING EXPENSES:
Property operating expenses ........... P 28,096 26,075
Depreciation ...................... [ ceee 19,494 19,656
* Management fees - related party ................. FT 4361 = 4,115
Total operating expenses e P 51,951 49,846
‘QPERATING INCOME . ... .. 28,863 26,739
“OTHER INCOME (EXPENSE): . :
Interestexpense ... .. e (15,128)  1(15,944)
Loan procurement amortization expense ............... . (1,015) (1,079)
Other..‘ ........................................ 12 —
“Total other expense . ... . . .. B Lo (16,131)  (17,023)
INCOME (LOSS) FROM CONTINUIN G OPERATIONS ........ 12,732 9,716

t

Companson of Operatmg Results for the Years Ended December 31, 2003 and 2002 (Not mcludmg
dzscontmued operauons )

Total RevenueS\

Rental income increased from $72.7 million in 2002 to $76.9 million in 2003, an increase of $4.2 million, or
5.8%. $3.5 million of this increase is attributable to 1ncreased occupancy and $0.7 million of this increase is
attributable to increased rents.

cher pr(’)per,t“y:‘related income remained flat at $3.9 million in 2002 and 2003.

Total Operatmg Expenses

Property operatmg expenses increased from $26.1 million in 2002 to $28 1 million in 2003, an increase of
$2.0 million, or 7.7%! Payroll expenses increased by approximately $0.6 million, attributable to higher incentive
payments-as aresult'of increased revenues and increased number of personnel. Property taxes and insurance
increased by approximately $0.7 million. This increase is primarily attributable to increased assessed values
resulting in hlgher‘real estate taxes. Other operating costs increaséd by approximately $1.0 million. This increase
is primarily. attrlbutable to significantly higher snow removal costs associated with the unusually severe winter in
2003.

Management fees increased from $4.1 million in 2002 to $4.4 million in 2003, or 7.3%. This increase is
attributable to! hlgher revenues, on which management fees are based. Most of our management agreements
during the periods, presented provided that management fees were based on 5.35% of total revenues collected.
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Depreciation decreased from $19.7 million in 2002 to $19.5 million in 2003, or 1.0%. This decrease is
attributable to fully amortized equipment with lives significantly shorter than new buildings and improvements.

Interest expense decreased from $15.9 million in 2002 to $15.1 million in 2003, or 5.0%. The decrease is
due to lower interest rates in 2003 on variable rate debt outstanding during both periods.

Impact of 2004 Hurricanes

Hurricanes in late summer and early fall 2004 caused damage at five of the Company’s 47 facilities that are
located in Florida. The Company estimates that uninsured damages resulting from the recent hurricanes will total
approximately $0.3 million (primarily, insurance deductibles). These damages did not cause any material service
interruption and all of the facilities are currently fully operational. The damages at these facilities did not result in
an impairment of the facilities’ net carrying values at December 31, 2004,

Same-Store Facility Results

The Company considers its same-store portfolio to consist of only those facilities owned at the beginning
and at the end of the applicable periods presented and that had an occupancy of at least 70% as of the first day of
such periods.

The following same-store presentation is considered to be useful to investors in evaluating our performance
because it provides information relating to changes in facility-level operating performance without taking into
account the effects of acquisitions, developments or dispositions. The following table sets forth operating data for
our same-store portfolio for the periods presented.

Three months
ended Year Ended Year Ended
December 31, Percent December 31, Percent December 31, Percent

2004 2003 Change 2004 2003 Change 2003 2002 Change
($ in thousands)

Same-store revenues ................ $20,663  $19,177 7.7% $79,403 $74,661 6.4% $60,958  $59,300 2.8%
Same-store property operating

EXPENSES . ..uveetiine 7914 6,749 17.3% 29,085 25,410 145% 20,657 19,589 5.5%
Non same-store revenues ............ 6,933 1,661 12,205 6,153 19,856 17,285
Non same-store property operating

EXPENSES ..\t 4,188 822 6,581 2,686 7,439 6,486
Totalrevenues............coooeee... 27,596 20,838 91,608 80,814 80,814 76,585
Total property operating expenses .. ... 12,102 7,571 35,666 28,096 28,096 26,075
Number of facilities included in same-

storeanalysis............... .. ... 142 142 121

Comparison of the Year Ended December 31, 2004 to the Year Ended December 31, 2003

Same-store revenues increased from $74.7 million in 2003 to $79.4 million in 2004, an increase of $4.7
million, or 6.4%. Approximately $2.1 million of this increase was attributable to increased occupancy and $2.6
million of this increase was attributable to increased rents.

Same-store property operating expenses increased from $25.4 million in 2003 to $29.1 million in 2004, an
increase of $3.7 million, or 14.5%. This increase was primarily attributable to increased payroll expenses caused
by an increase in the number of personnel and related costs including facility managers, higher. compensation
costs for performance incentives, district managers hired during the year to fill previously vacant job positions
and lengthening the operating hours of some of our facilities. Other same-store operating costs also increased due
to costs incurred in connection with changes in the Company’s logo, higher computer costs and bad debt
expense.

Comparison of the Year Ended December 31, 2003 to the Year Ended December 31, 2002

Same-store revenues increased from $59.3 million in 2002 to $61.0 million in 2003, an increase of $1.7
million, or 2.8%. Approximately $0.2 million of this increase was attributable to increased occupancy and $1.5
million of this increase was attributable to increased rents.
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Same-store‘p‘r’o'perty operating expenses increased from $19.6 million in 2002 to $20.7 million in 2003, an
increase of $1.1 million, or 5.5%. This increase was primarily attributable to mcreased payroll expenses, property
taxes, and insurance.

Cash Flows

A comparison of cash flow operating, investing and financing activities for the years ended December 31,
2004: and 2003 is as follows:

(% in millions) Increase
2004 2003 $
Net cash flow provided by (used 1n)
Operating activities .. ............... e "$ 349 $342 0.7
- Investing activities .................. B oo $(2342) S (2.5 0 2317
Financing activities .......... SR T $2202  $(257) 2459

Companson of the Year Ended December 31, 2004 to the Year Ended December 31, 2003

Cash prov1ded by operations increased from $34.2 n11111on in 2003 to $34.9 million in 2004, an increase of
$0.7 million, or 2.0%..The increase is primarily atmbutable to an increase in the income from continuing
operations.

Cash used in mvesung activities increased from $2. 5 million in 2003 to $234.2 million in 2004, an increase
of $231.7 rmlhon The increase in primarily attributable to a much larger number of self-storage facilities
acquired in 2004 versus 2003.

Cash prov1ded by ﬁnancmg activities increased from $25.7 million in 2003 to $220.2 million in 2004, an
increase of $245.9 million. This increase is primarily attributable to the proceeds from the IPO and new
borrowings, pamally offset by the repayment of certain ex1st1ng loans in 2004.

‘ A companson of cash flow operating, investing and ﬁnancmg actlvmes for the years ended December 31,
2003 and 2002 i is, as follows: . o

K ‘Increase
($ in millions) (decrease)
' 2003 2002 $
Net cash ﬂow prov1ded by (used m) ' ‘ ’ ‘ ‘
Operatlng activities .................. e Lo, 8342 3316 2.6
Investing activities ........... ... $ (25 3332 30.7
Flnancmg activities ... ... 85257y $ (0.8) (249

Companson of the Year Ended December 31, 2003 to the Year Ended December 31, 2002

Cash prov1ded by operations increased from $31.6 million in 2002 to $34.2 million in 2003, an increase of
$2.6 m11110n or 8.2%. This increase is primarily attnbutable to an increase 1n the income from continuing
operations..’

Cash used in ihvesting activities decreased from $33.2 million in 2002 to $2.5 million in 2003, a decrease of
$30.7 million, or 92.5%. This decrease is primarily attributable to a decrease in acquisitions and improvements of
self—storage facilities in 2003, as compared to 2002.

Cash used in financing activities increased from $0.8 million in 2002 to $25.7 million in 2003, an increase
of $24.9 million. This increase is primarily attributable to lower borrowings and partner contributions required as
aresult of the reduced level of acquisition activity of self-storage facilities in 2003 as compared to 2002.

Liquidity and Capltal Resources

As a result of the IPO and related formation transactlons the Company has a substantially different capital
structure than the Predecessor. As of December 31, 2004, the Company had total indebtedness outstanding of
approximately $380:5 million, as compared to the Predecessor who had $271.6 million of debt outstanding at
December 31, 2003
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On October 27, 2004, our operating partnership entered into a $150 million revolving credit facility, which
was undrawn at December 31, 2004. The Company may use borrowings under the facility to satisfy a portion of
its short-term and long-term liquidity needs.

The Company has approximately $110.5 million of indebtedness outstanding pursuant to four existing
mortgage loans secured by 53 of its facilities. These mortgage loans, which were incurred prior to the IPO,
include:

* acommercial mortgage-backed securities loan secured by 41 of the Company’s existing facilities, which

currently has a principal balance of approximately $66.2 million, bears interest at a fixed rate of 8.16%
and has an anticipated repayment date in November 2006;

« acommercial mortgage-backed securities loan secured by ten of the Company’s existing facilities,
which currently has a principal balance of approximately $39.9 million, bears interest at a fixed rate of
7.13% and has an anticipated repayment date in December 2006;

¢ amortgage loan secured by the West Palm Beach, FL facility, which currently has a principal balance of
approximately $2.6 million, bears interest at a fixed rate of 7.71% and matures in December 2008; and

» amortgage loan secured by the Peachtree City, GA facility, which currently has a principal balance of
approximately $1.8 million, bears interest at a fixed rate of 8.43% and matures in August 2009.

Each of these loans has customary restrictions on transfer or encumbrances of the mortgaged facilities.

In connection with the IPO, on October 27, 2004, three of the Company’s subsidiaries also entered into
three separate fixed rate mortgage loans with an aggregate principal amount of approximately $270.0 million.
The first mortgage loan is secured by 26 of the Company’s facilities, has an initial outstanding principal balance
of $90.0 million, bears interest at 5.09% and matures in November 2009, The second mortgage loan is secured by
21 of the Company’s facilities, has an initial outstanding principal balance of $90.0 million, bears interest at
5.19% and matures in May 2010. The third mortgage loan is secured by 18 of the Company’s facilities, has an
initial outstanding principal balance of $90.0 million, bears interest at 5.33% and matures in January 2011. Each
of these loans has customary restrictions on transfer or encumbrance of the mortgaged facilities. The primary
purpose of these three new mortgage loans was to repay the portion of the Company’s existing term loan that was
not repaid from the proceeds of the IPO.

Also in connection with the IPO, on October 27, 2004, the operating partnership entered into a three-year
$150.0 million revolving credit facility which was undrawn at December 31, 2004. The facility is scheduled to
mature on October 27, 2007, with the option to extend the maturity 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 the Company’s leverage ratio. The credit facility is secured by certain of the Company’s self-
storage facilities and requires that the Company maintain a minimum “borrowing base” of properties. The
primary purpose of the new credit facility is to fund the future acquisition and development of self-storage
facilities and for general working capital purposes (as noted above, the Company may use it to satisfy other short
and long term liquidity needs). The revolving credit facility provides for aggregate borrowings of up to $150.0
million and contains the following financial covenants, among others:

e Maximum total indebtedness to total asset value of 65%;
+  Minimum interest coverage ratio of 2.0:1;

*  Minimum fixed charge coverage ratio of 1.7:1; and

*  Minimum tangible net worth of $400.0 million.

The revolving credit facility also has customary restrictions on transfer or encumbrances of the facilities that
secure the loan.

The Company’s cash flow from operations historically has been one its primary sources of liquidity to fund
debt service, distributions and capital expenditures. The Company derives substantially all of its revenue from
customers who lease space from us at its facilities. Therefore, the Company’s ability to generate cash from
operations is dependent on the rents that the Company is able to charge and collect from its customers. While the
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Company believes:that facilities in which the Company invests—self-storage facilities—are less sensitive to
near-term economic downturns, prolonged economic downturns will adversely affect its cash flow from
operations. .

- As aREIT, the Company is now required to distribute at least 90% of its REIT taxable income, excluding
capital gains, to its shareholders on an annual basis in order to qualify as a REIT for federal income tax purposes.

The nature of the Company’s business, coupled w1th the requirement that the Company distribute a
substanual portlon of its income on an annual basis, will cause the Company to have substantial liquidity needs
over both the short term and the long term. The Company’s short-term liquidity needs consist primarily of funds
necessary to: .pay operating expenses associated with its facilities, interest expense and scheduled principal
payments on debt, expected distributions to limited partners and shareholders and recurring capital expenditures.
These expenses, as Well as the amount of recurring capital expenditures that the Company incurs, will vary from
year to yeéar, in some cases significantly. For 2005 the Company expects to incur approximately $8.2 million of
costs for recurring capltal expenditures. The Company expects to meet its short-term liquidity needs through cash
generated from operations and, if necessary, from borrowings under its revolving credit facility.

TheCompany"s long-term liquidity needs consist primarily of funds necessary to pay for development of
new facilities, redevelopment of operating facilities, non-recurring capital expenditures, acquisitions of facilities
and repayment of indebtedness at maturity. In particular, the Company intends to actively pursue the acquisition
of additional facilities, which will require additional capital. The Company does not expect that it will have
sufficient funds on hand to cover these long-term cash requirements. The Company will have to satisfy these
needs through either additional borrowings, including borrowings under its revolving credit facility, sales of
common or preferred shares and/or cash generated through facility dispositions and joint venture transactions.

The Company believes that, as a publicly traded REIT, it will have access to multiple sources of capital to
fund long-term liquidity requirements, including the incurrence of additional debt and the issuance of additional
equity. However, as a new public company, the Company cannot assure that this will be the case. The
Company’s ability to incur additional debt will be dependent on a number of factors, including its degree of
leverage, the value of its unencumbered assets and borrowing restrictions that may be imposed by lenders. The
Company’s ability to access the equity capital markets will be dependent on a number of factors as well,
including general market conditions for REITs and market perceptions about the Company.

Contractual Obligations

The following table summarizes our known contractual obligations as of December 31, 2004 (dollars in
thousands):

Payments Due by Period
" . ) Less Than 1 3-5 More Than §
Contractual Obligations Total Year 1-3 Years Years Years
Loans, Payable ........ e $380,496  $2,352  $114,116 $97.800 §$166,228
Contractual Capital Lease Obligations ........ e 156 85 71 — —
Ground Leases and Third Party Office Lease . .. ... 837 169 298 126 244
Related Party Office Lease’ .................... 3,359 262 632 663 1,802
Employment COBIacts .. ..............c.vovnn. 3,117 1,100 2,017 — —

Total .. ... $387,965  $3,968 - $117,134 $98589 $168,274
‘T‘h‘e‘Company expects that the contractual obligations owed in 2005 will be satisfied out of cash generated
from operations and, if hecessary, draws under the Company’s line of credit.

The Company does not currently have any off-balance sheet arrangements that have, or are reasonably
likely to have, a material current or future effect on its financial condition, revenues or expenses, results of
operations, liquidity, capltal expendltures or capital resources.

See Item 7A for a dlscussxon of the impact of inflation on the Company
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The Company’s future income, cash flows and fair values relevant to financial instruments depend upon
prevailing interest rates. Market risk refers to the risk of loss from adverse changes in market prices and interest
rates.

Effect of Changes in Interest Rates on our Outstanding Debt

As of December 31, 2004, the Company had approximately $380.5 million of fixed rate debt outstanding. A
change in the interest rates on fixed rate debt generally impacts the fair market value of our debt but it has no
impact on interest incurred or cash flow. To determine the fair value, the fixed rate debt is discounted at a rate
based on an estimate of current lending rates, assuming the debt is outstanding through maturity or projected
refinancing dates. At December 31, 2004 the fair value of the debt is estimated to be $378.6 million. A 100 basis
point increase in interest rates would result in a decrease in the fair value of this fixed rate debt of approximately
$12.7 million at December 31, 2004. A 100 basis point decrease in interest rates would result in an increase in the
fair value of our fixed rate debt of approximately $13.3 million at December 31, 2004.

In connection with the Company’s IPO and the formation transactions, the Company repaid all of its
existing outstanding variable rate debt. As a result, all of our outstanding debt was fixed rate debt at December
31, 2004.

Inflation
Virtually all of the Company’s customers rent units in its facilities subject to short-term, typically month-to-
month, leases, which provide the Company with the ability to increase rental rates as each lease expires, thereby
enabling us to seek to mitigate exposure to increased costs and expenses resulting from inflation. However, there
is no assurance that the market will accept rental increases.

ITEM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Financial statements required by this item appear with an Index to Financial Statements and Schedules,
starting on page F-1 of this report.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

An evaluation was performed under the supervision and with the participation of our management, including
our Chief Executive Officer and Chief Financial Officer, of the effectiveness of our disclosure controls and
procedures (as defined in Rule 13a-15(e) under the Securities and Exchange Act of 1934, as amended) as of the
end of the period covered by this report. Based on that evaluation, the Chief Executive Officer and Chief
Financial Officer concluded that these disclosure controls and procedures were effective.

Changes in Internal Controls Over Financial Reporting

There has been no change in our internal control over financial reporting during our most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting. However, we completed our IPO in October 2004 and, in connection with being a public company, we
have begun the process of reviewing our policies and procedures on internal control over financial reporting in
anticipation of the requirement to comply with Section 404 of the Sarbanes-Oxley Act of 2002, for the year
ending December 31, 2005.

ITEM 9B. OTHER INFORMATION

None.
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PART i1

ITEM 10. :DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

We have adopted a Code of Ethics for Principal Executive Officer and Senior Financial Officers, which is
available on our websité at www.u-store-it.com. We intend to disclose ahy amendment to, or a waiver from, a
provision of our Code of Ethics for Principal Executive Officer and Senior Financial Officers on our website
within four business days following the date of the amendment or waiver.

The information required by this item regarding trustees and executive officers is hereby incorporated by
reference to the material appearing in the Proxy Statement for the Annual Shareholders Meeting to be held in
2005 (the “Proxy Statement”) under the captions “Proposal 1: Election of Trustees,” “Executive Officers” and
“Information Regarding Corporate Governance and Board and Committee Meetings.” The information required
by this item regarding compliance with'Section 16(a) of the Exchange Act is hereby incorporated by reference to
the material ‘appearing in the Proxy Statement under the caption “Other Matters—Section 16(a) Beneficial
Ownership Reporting Compliance.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is hereby incorporated by reference to the material appearing in the
Proxy Statement under the captions “Information Regarding Corporate Governance and Board and Committee
Meetings—Trustee Compensation,” “Executive Compensation and Other Information,” and “Compensation
Commuttee Interlocks and Insider Participation, Compensation Committee Report on Executive Compensation”
and “Performance Graph.”

IT EM‘ 12 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
" AND RELATED SHAREHOLDERS MATTERS

The information regarding security ownership of certain beneficial owners and management required by this
item is hereby incorporated by reference to the material appearing in the Proxy Statement under the caption
“Principal Shareholders.”

The f0110w1‘ng table sets forth certain information regarding our equity compensauon plans as of December
31, 2004

Number of securities
) ‘ . remaining available for
Number of securities to Weighted-average future issuance under equity

be issued upon exercise exercise price of compensation plans
of ontstanding options,  outstanding options, (excluding securities
Plan Category warrants and rights warrants and rights reflected in column(a))

(@ b) ©
Equity compensation plans approved by ' ; "
shareholders ...................... 938,500 - .-$16.00 1,905,810
Equity.compensation plans not approved ‘
by shareholders . ............. ... ... — = —
Total ... 938,500 ‘ $16.00 1,905,810
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The information required by this item is hereby incorporated by reference to the material appearing in the
Proxy Statement under the caption “Certain Relationships and Related Transactions.”

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is hereby incorporated by reference to the material appearing in the
Proxy Statement under the caption “Other Matters—Relationship with Independent Accountants.”

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) Documents filed as part of this report:

1. Financial Statements.

The response to this portion of Item 15 is submitted as a separate section of this report.

2. Financial Statement Schedules.

The response to this portion of Item 15 is submitted as a separate section of this report.

3. Exhibits.

The list of exhibits filed with this report is set forth in response to Item 15(b). The required exhibit index has
been filed with the exhibits.

(b) Exhibits. The following documents are filed as exhibits to this report:

Exhibit No.

3.1*

3.2%

4.1%*

10.1*

10.2%*

10.3*

Articles of Amendment and Restatement of Declaration of Trust of U-Store-It Trust, incorporated
by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K, filed on November 2,
2004.

Bylaws of U-Store-It Trust, incorporated by reference to Exhibit 3.2 to Amendment No. 2 to the
Company’s Registration Statement on Form S-11, File No. 333-117848.

Form of Common Share Certificate, incorporated by reference to Exhibit 4.1 to Amendment No. 3
to the Company’s Registration Statement on Form S-11, File No. 333-117848.

Second Amended and Restated Agreement of Limited Partnership of U-Store-It, L.P. dated as of
October 27, 2004, incorporated by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.

Loan Agreement dated as of October 27, 2004 by and between YSI I LLC and Lehman Brothers
Holdings Inc. d/b/a Lehman Capital, a division of Lehman Brothers Holdings Inc., incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K, filed on November 2,
2004.

Loan Agreement dated as of October 27, 2004 by and between YSI I LLC and Lehman Brothers
Holdings Inc. d/b/a/ Lehman Capital, a division of Lehman Brothers Holdings Inc., incorporated by
reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K, filed on November 2, 2004,
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Exhibit No.

10.4*

10.5*

- Loan Agreement dated as of October 27, 2004 by and between YSI III LLC and Lehman Brothers

Bank, FSB, incorporated by reference to Exhibit 10.4 to the Company s Current Report on Form
8-K, filed on November 2, 2004.

Credit Agreement dated as of October 27, 2004 by and among U-Store-It Trust, U-Store-It, L.P.,
the 'several lenders from time to time parties thereto, Lehman Brothers Inc., Wachovia Capital
Markets, LLC, SunTrust Bank, LaSalle Bank National Association and Lehman Commercial
Paper Inc., incorporated by reference to Exhibit 10.5 to the Company’s Current Report on

- | ‘ Forrn 8- K filed on November 2, 2004,

10.6*%

2004 Equlty Incentive Plan of U-Store-It Trust effective as of October 19, 2004, incorporated by

- reference to Exhibit 10.6 to the Company s'Current Report on Form 8-K, filed on November 2,

10.7*

10.8*

10.9*

2004. -

Stock Purchase Agreement dated-as of October 27, 2004 by and among U-Store-It Trust, Robert J.
Amsdell, Barry L. Amsdell, Todd C. Amsdell, the Robert J. Amsdell Family Irrevocable Trust
dated June 4, 1998 and the Loretta Amsdell Family Irrevocable Trust dated June 4, 1998, relating
to the purchase of U-Store-1t Mini Warehouse Co., incorporated by reference to Exhibit 10.7 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

: Marketing and Ancillary Services Agreement dated as of October 27, 2004 by and between

U-Store-It Mini Warehouse Co. and Rising Tide Development, LLC incorporated by reference to
Exhibit 10.8 to the Company’s Current Report on Form 8-K, filed on November 2, 2004.

Property Management Agreement dated as of October 27, 2004 by and between YSI Management
LLC and Rising Tide Development, LLC, incorporated by reference to Exhibit 10.9 to the

+ Company’s Current Report on Form 8-K, filed on November 2, 2004.

10.10%

10.11%

Option Agreement dated as of October 27, 2004 by and between U-Store-It, L.P. and Rising Tide
Development LLC, incorporated by reference to Exhibit 10.10 to the Company’s Current Report
on Form 8 K, filed on November 2, 2004.

Reglstranon Rights Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
Robert J.' Amsdell, Barry L. Amsdell, Todd C. Amsdell, the Robert J. Amsdell Family Irrevocable

» . Trust dated June 4, 1998, the Loretta Amsdell Family Irrevocable Trust dated June 4, 1998,

10.12%4-
10.13*+
10.14%+""

10.15*%F .

- Amsdell. Holdings I, Inc., Amsdell and Amsdell and Robert J. Amsdell, Trustee, incorporated by

reference to Exhibit 10.11 to the Company’s Current Report on Form 8-K, filed on November 2,
2004 ,

| Indemmﬁcauon Agreement dated as of October 27; 2004 by and among U-Store-It Trust,

U-Store-It, L.P. and Robert J. Amsdell, incorporated by reference to Exhibit 10.12.to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It, L.P. and Steven G. Osgood, incorporated by reference to Exhibit 10.13 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2()04;by and among U-Store-It Trust,
U-Store—It’, L.P. and Barry L. Amsdell, incorporated by reference to Exhibit 10.14 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Iﬁdemniﬁcation Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It, L.P. and Todd C. Amsdell, incorporated by reference to Exhibit 10.15 to the

,Company’s Current Report on Form 8-K, filed on November 2, 2004.
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Exhibit No.

10.16*+
10.17%¢
10.18*+
10.19%%
10.20%+
10.21%+
10.22%+
10.23%+
10.24%+
10.25%+
10.26%¢
10.27%+
10.28%+
10.29%+

10.30*+

Indemnification Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It, L.P. and Tedd D. Towsley, incorporated by reference to Exhibit 10.16 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It, L.P. and John C. Dannemiller, incorporated by reference to Exhibit 10.17 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It, L.P. and Thomas A Commes, incorporated by reference to Exhibit 10.18 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It, L.P. and David J. LaRue, incorporated by reference to Exhibit 10.19 to the Company’s
Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It, L.P. and Harold S. Haller, incorporated by reference to Exhibit 10.20 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It, L.P. and William M. Diefenderfer III, incorporated by reference to Exhibit 10.21 to
the Company’s Current Report on Form 8-K, filed on November 2, 2004.

Noncompetition Agreement dated as of October 27, 2004 by and between U-Store-It Trust and
Robert J. Amsdell, incorporated by reference to Exhibit 10.22 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.

Noncompetition Agreement dated as of October 27, 2004 by and between U-Store-It Trust and
Steven G. Osgood, incorporated by reference to Exhibit 10.23 to the Company’s Current Report
on Form §8-K, filed on November 2, 2004.

Noncompetition Agreement dated as of October 27, 2004 by and between U-Store-It Trust and
Todd C. Amsdell, incorporated by reference to Exhibit 10.24 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.

Noncompetition Agreement dated as of October 27, 2004 by and between U-Store-It Trust and
Tedd D. Towsley, incorporated by reference to Exhibit 10.25 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.

Noncompetition Agreement dated as of October 27, 2004 by and between U-Store-It Trust and
Barry L. Amsdell, incorporated by reference to Exhibit 10.26 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.

Employment Agreement dated as of October 27, 2004 by and between U-Store-It Trust and Robert
J. Amsdell, incorporated by reference to Exhibit 10.27 to the Company’s Current Report on Form
8-K, filed on November 2, 2004.

Employment Agreement dated as of October 27, 2004 by and between U-Store-It Trust and Steven
G. Osgood, incorporated by reference to Exhibit 10.28 to the Company’s Current Report on Form
8-K, filed on November 2, 2004.

Employment Agreement dated as of October 27, 2004 by and between U-Store-It Trust and Todd
‘C. Amsdell, incorporated by reference to Exhibit 10.29 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.

Employment Agreement dated as of October 27, 2004 by and between U-Store-It Trust and Tedd
D. Towsley, incorporated by reference to Exhibit 10.30 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.
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10.441
10451

1046+ -

21.1%

23.1
31.1

31.2

Purchase and Sale Agreement dated as of August 13, 2004 by and between Acquiport/Amsdell I
Limited Partnership and Metro Storage LLC, incorporated by reference to Exhibit 10.17 to
Amendment No. 1 to the Company’s Registration Statement on Form S-11, File No. 333-117848.

Amendment to Purchase and Sale Agreement dated as of September 8, 2004 by and between
Acquiport/Amsdell I Limited Partnership and Metro Storage LLC, incorporated by reference to
Exhibit 10.18 to Amendment No. 1 to the Company’s Registration Statement on Form S-11, File
No.333-117848. . ’

. Cdntribution Agreement dated as of July 30, 2004 by and between Acquiport/Amsdell I Limited
' Partnership and Robert J. Amsdell, as Trustee incorporated by reference to Exhibit 10.2 to -

Amendment No. 1 to the Company’s Registration Statement on Form S-11, File No. 333-117848.

~ Contribution Agreement dated as July 30, 2004 by and between Acquiport/Amsdell I Limited

Partnership and Amsdell Holdings I, Inc. incorporated by reference to Exhibit 10.3 to Amendment
No. 1 to'the Company’s Registration Statement on Form S-11, File No. 333-117848.

Contribution Agreement dated as of July 30, 2004 by and between Acquiport/Amsdell I Limited
Partnership and Amsdell and Amsdell incorporated by reference to Exhibit 10.4 to Amendment
No. 1 tothe Company’s Registration Statement on Form S-11, File No. 333-117848.

Agréement and Plan of Merger and Reorganization dated as of July 30, 2004 by and between the
Company and High Tide LLC incorporated by reference to Exhibit 10.5 to Amendment No. 1 to
the Company’s Registration Statement on Form S-11, File No. 333-117848.

- - Agreement and Plan of Merger dated as of July 30, 2004 by and between the Company and
' Amsdell Partners, Inc. incorporated by reference to Exhibit 10.6 to Amendment No. 1 to the
* Company’s Registration Statement on Form S-11, File:No. 333-117848.

Partnership Reorganization Agreement dated as of July 30, 2004 by and among High Tide LLC,
Amsdell Partners, Inc., Amsdell Holdings I, Inc. and Acquiport/Amsdell I Limited Partnership

o incorporated by reference to Exhibit 10.7 to Amendment No. 1 to the Company’s Registration
Statément on Form S-11, File No. 333-117848.

Purchase and Sale Agreement, dated as of March 1, 2005, by and between U-Store-It, L.P. and
various partnerships and other entities affiliated with National Self Storage and The Schomac
Group, Inc. named therein incorporated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K, filed on November 2, 2004.

Form of NonQualified Share Option Agreement. (3 Year Vesting)
Ofﬁ_ce LéaSe, dated March 29, 2005, by and between Amsdell and Amsdell and U-Store-It, L.P.

Timesharing Agreement, dated October 22, 2004 by and between Amsdell Holdings I, Inc. and
U-Store-It Mini Warehouse Co.

Trustee Compensation Schedule.

Sfchedule of 2004 Bonuses for Named Executive Officers.

Form of NonQualified Share Option Agreement (Deferred 3 Year Vesting).
Form of Trustee Restricted Share-Agreement.

List of Subsidiaries, incorporated by reference to Exhibit 21.1 to Amendment No. 2 to the
Company’s Registration Statement on Form S-11, File No. 333-117848.

Consent of Deloitte & Touche LLP.

" Certification of Chief Executive Officer required by Rule 13a-14(a)/15d-14(a) under the Exchange

Act, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,
Certification of Chief Financial Officer required by Rule 13a-14(a)/15d-14(a) under the Exchange

Act, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
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Exhibit No.

321 Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Incorporated herein by reference as above indicated.
1t Denotes a management contract or compensatory plan, contract or arrangement.

(c) Financial Statement Schedules. The following documents are filed as a part of this report:

The response to this portion of Item 15 is submitted as a separate section of this report.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Trustees and Shareholders of
U-Store-It Trust
Cleveland, Ohio

We have audited the accompanying consolidated balance sheet of U-Store-It Trust and subsidiaries (the
“Company”) as of December 31, 2004 and the consolidated and combined balance sheet of Acquiport/Amsdell
(the “Predecessor”), as defined in Note 1, as of December 31, 2003, respectively,-and the related consolidated
statements of operations, shareholders’ equity, and cash flows of the Company for the period from October 21,
2004 (commencement of operations) through December 31, 2004, and the related consolidated and combined
statements of operations, owners’ equity (deficit), and cash flows of the Predecessor for the period from January
1, 2004 through October 20, 2004, and for the years ended December 31, 2003 and 2002. Our audits also
included the financial statement schedule listed in the Index at Item 15. These financial statements and financial
statement schedule are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the financial statements and financial statement schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. Neither the Company nor the
Predecessor are required to have, nor were we engaged to perform, an audit of their internal control over
financial reporting. Our audit included consideration of internal control over financial reporting as a basis for
designing audit procedures that are appropriate in the circumstances but not for the purpose of expressing an
opinion on the effectiveness of the Company’s or the Predecessor’s internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting
the amounts and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial
position of the Company as of December 31, 2004 and the consolidated and combined financial position of the
Predecessor as of December 31, 2003, the results of the Company’s operations and cash flows for the period
from October 21, 2004 (commencement of operations) through December 31, 2004, and the results of the
Predecessor’s operations and cash flows for the period from January 1, 2004 through October 20, 2004 and for
. the years ended December 31, 2003 and 2002, in conformity with accounting principles generally accepted in the
United States of America. Also, in our opinion, such financial statement schedule, when considered in relation to
the basic consolidated financial statements taken as a whole, presents fairly, in all material respects, the
information set forth therein.

/s/ DELOITTE & TOUCHE LLP

Cleveland, Ohio
March 30, 2005
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U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”) AND
' ACQUIPORT/AMSDELL (THE “PREDECESSOR”)

CONSOLIDATED AND COMBINED BALANCE SHEETS

($ in thousands) -
ASSETS - |

Loan procurement costs-net of amortization -.....................
Other assets .. I‘ ........................ e

TOTAL ASSETS ... ... .. .............................
LIABILITIES AND SHAREHOLDERS"/OWNERS' EQUITY
LIABILITIES

Loans payable ............. U e e ‘

" Capital leasé obligations ... o ...t
Accounts payable and accrued expenses ... ................. -
Distributions payable . ............... e L
'Accrued management fees—related parties ...................
Rentsreceivedinadvance.....‘......,....................;
Security deposits .................. e

. Total Liabilities ... .......ovriie i
COM]\/IITMENTS AND CONTINGENCIES LS

MINORITY INTEREST ... ..ot :

SHAREHOLDERS JOWNERS’ EQUITY
‘ “Common shares $.01 par value, 200,000,000 shares authorized,

- 37,345,162 issued and outstanding . ....................... o
Add1t10nal paid in capital ..... P ‘

- Retained deficit ...
Unearned share grant compensation . ... e e
Owners’ equlty .........................................

. Total shareholders Jowners’ equity .. ............ ..

TOTAL LIABILITIES AND SHAREHOLDERS’/OWNERS'
BQUITY ..ottt

THE COMPANY THE PREDECESSOR
December 31, 2004 December 31, 2003
$729,155 $395,599

28,485 7,503
7,211 3,772
7,624 2,461

3399 __ 8%
$775,874 $412,219
$380,496 $271,571

156 374

10,958 3,218

7,532 —
— 370
5,835 4,552
45 3%
405,432 280,470
11,062 —
373 —
396,662 -
(37,430) —
(225) —
— 131,749
359,380 131,749
$775,874 $412,219

See accompanying notes to the consolidated and combined financial statements.
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U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”) AND

ACQUIPORT/AMSDELL (THE “PREDECESSOR”)

CONSOLIDATED AND COMBINED STATEMENTS OF OPERATIONS
(% in thousands, except per share data)

REVENUES:
Rentalincome .............. ... ... ... ...
Other property related income ..............

Total TeVenues . . ... .o e
OPERATING EXPENSES:
Property operating expenses . . ... ...........
Depreciation ............ ... ... .o
General and administrative . ................
Management fees—Related party ...........

Total operating expenses ................
OPERATINGINCOME .....................
OTHER INCOME (EXPENSE):

Interestexpense ........... ... ol
Loan procurement amortization expense . .....
Early extinguishment of debt ...............
Costs incurred to acquire management

COMPANY .+ttt vvvrieneeteiaees

Other ...

Total otherexpense .. ...................
INCOME (LOSS) FROM CONTINUING
OPERATIONS BEFORE MINORITY
INTEREST ...
MINORITY INTEREST ....................

NET INCOME (LOSS) BEFORE
DISCONTINUED OPERATIONS . ..........
DISCONTINUED OPERATIONS
Income from operations ...................
Gain on sale of storage facilities ............

Income from discontinued operations ......
NETINCOME (LOSS) .....................

Basic and diluted loss per share ...............

Weighted-average common shares outstanding—
basic and fully diluted ....................

THE
COMPANY THE PREDECESSOR
For the Period For the Period
October 21,2004  January 1, 2004 Year ended Year ended
to December 31, to October 20, December 31, December 31,
2004 2004 2003 2002
$ 21,314 - $ 65,631 $ 76,898 $ 72,719
. 1,452 3,211 3,916 3,866
22,766 68,842 80,814 76,585
9,635 26,031 28,096 26,075
5,800 16,528 19,494 19,656
4,254 — — —
— 3,689 4,361 4,115
19,689 46,248 51,951 49,846
3,077 22,594 28,863 26,739
(4,428) (19,385) (15,128) (15,944)
(240) (5,727) (1,015) (1,079)
(7,012) — —_ —
(22,152) — — —
4 69 12 —
(33,873) (25,043) (16,131) (17,023)
(30,796) (2,449) 12,732 9,716
898 — — —
(29,898) (2,449) 12,732 9,716
— — 171 312
— — 3,329 —
— — 3,500 312
$ (29,898) $ (2,449) $ 16,232 $ 10,028
$ (0.80)

37,477,920

See accompanying notes to the consolidated and combined financial statements.
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U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”’) AND
ACQUIPORT/AMSDELL (THE “PREDECESSOR™)

CONSOLIDATED AND COMBINED STATEMENTS OF SHAREHOLDERS’ EQUITY AND
OWNERS’ EQUITY (DEFICIT)

The Predecessor hy
Balance at January 1,2002 .. ... ...
Netincome .. .......veneenn..
Cash contributions
Cash distributions . ..............

Balance at December 31, 2002
Net income

Contributions

Cash distributions ... .. e

Issuance of .note receivable from
owner

Balance at October 20,2004 . . . . ...
The Company
Reclassify Predecessor owners’
deficit ‘
Reclassify Predecessor owners’

. deficit relative to contribution of
facilities at historic cost for
pmnérstlip units LLlih e

Net proceeds from sale of common
shares ......... ..o il
Grant of restricted shares ... ......
Amortization:of restricted shares . ..
Issuance of restricted shares
Issuance of shares to former owners,
property contributions .., . ... ...
Issuance of shares to former owners,
management company’
acqﬁisit.ion: ...................
Share compensation expense
Record minority interests for former
owners’ continuing interests .. ...
Netloss .............. e
Di§tributi§ns ..................

- (in thousands)
. ' Additional _ Unearned

M Paidin . Grant Shares Retained Owners’

Number Amount Capital- Compensation  Deficit  Equity (Deficit) Total
—_ $— $ — $ — 3 — $ 142,162 $ 142,162
— — — — — 10,028 10,028
_— - — - — 16,666 16,666
_ —_ _ — — (26,443) (26,443)
— —_ — —_ —_ 142,413 142,413
— — —_ — — 16,232 16,232
- — — — — 1,788 1,788
— — - —_ _ (28,684) (28,684)
— — — — —_ 131,749 131,749
- — — — — (2,449) (2,449)
— — — — — 128,724 128,724
— _ _ — —_ (18,297) (18,297)
_ _ — — — (277,152) (277,152)
_ _ — — —_ (37,425) (37,425)
- — (37.961) - — 37,961 —
— — 536 — — (536) —

28,750 287 424,702 — —_ — 424,989
— — . 2,675 (2,675) — — —
— — — 2,450 — — 2,450

20 — — — — — -

7,409 74 (74) — —_ —_ —_
1,166 12 ‘ 18,648 18,660
— — 9% —_ — — 96
— — (11,960) — — — (11,960)
— — — — (29,898) — (29,898)
— —_ — . - (7,532) —_ (7,532)
37,345 $373 $396,662 $ (25 $(37,430) $ — $ 359,380

1
n

See accompanying notes to the consolidated and combined financial statements.
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U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”’) AND
ACQUIPORT/AMSDELL (THE “PREDECESSOR”)

CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS

($ in thousands)
THE COMPANY THE PREDECESSOR
For the Period For the Period

October 21, 2004 to January 1, 2004 to Year ended Year ended
December 31,2004 October 20,2004 December 31,2003 December 31, 2002

CASH FLOWS FROM OPERATING ACTIVITIES:

Netincome (108S) .. ....ovvvveiiineiin ... $ (29,898) $ (2,449 $ 16,232 $'10,028
Adjustments to reconcile net income (loss) to net
cash provided by operating activities
Depreciation and amortization .............. 6,040 22,255 20,716 20,936
Early extinguishmentof debt . . .............. 7,012 —_ — —
Share compensation eXpense ................ 2,546 — — —
Costs incurred to acquire management
(0211 o711 | N 22,152 — — —
Minority interest in net loss of subsidiaries .. ... (898) — — —
Gain on sales of storage facilities ............ — — (3,329) —_
Changes in other operating accounts:
Other assets .......oovnivveeeeannnennn 3,021 118 657 (33)
Accounts payable and accrued expenses . . . .. (1,978) 5,664 (205) 602
Other liabilities ........................ 1,418 (65) 156 109
Net cash provided by operating activities .. 9,415 25,523 34,227 31,642
CASH FLOWS FROM INVESTING ACTIVITIES:
Additions and improvements to storage
facilities ... (224,976) (2.865) (8,808) (33,319)
Acquisition of management company, net . .... (3,492) — — —
Disposals of storage facilities ............... — 583 — —
Net proceeds from sales of storage facilities . . . . — — 8,068 —
Increase inrestrictedcash .................. (607) (2,832) (1,767) 107
Net cash used in investing activities ...... (229,075) (5,114) (2,507) (33,212)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from sale of common shares ........ 424,989 —_ — —_
Proceeds from:
Loans payable ......................... 270,000 424,500 3,934 30,392
Notes payable—related parties ............ — 3,961 — —
Principal payments on:
Loanspayable ......................... (437,849) (147,725) (2,093) (21,040)
Notes payable—related parties ............ (1,600) (2,361) — —
Capital lease obligations ................. 21 (197) (309) (233)
Cash contributions fromowners ............. — 108 1,788 16,666
Loanmadetoowners ..................... — (277,152) — —
Cash distributions to owners ................ — (18,297) (28,684) (26,443)
Pre-payment penalty on debt extinguishment . . . (887) — — —
Loan procurement costs . .. ................. (8,554) (8,682) (365) (160)
Net cash provided by (used in) financing
activities ... ...t 246,078 (25,845) (25,729) (818)
NET INCREASE (DECREASE)INCASH ........ 26,418 (5,436) 5,991 (2,388)
CASH—Beginningof period ................... 2,067 7,503 1,512 3,900
CASH—Endofperiod ........................ $ 28,485 $ 2,067 $ 7,503 $ 1,512
CASH PAID FORINTEREST .................. $ 9,032 $ 15,080 $ 15,648 $ 15,386
CASHPAIDFORTAXES ..................... $ 25 $ — $ — $ —
(Continued)

See accompanying notes to the consolidated and combined financial statements.
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U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”’) AND
ACQUIPORT/AMSDELL (THE “PREDECESSOR”)

CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS-—(Continued)

($ in theusands)
THE COMPANY THE PREDECESSOR
For the Period For the Period
October 21, 2004 to January 1, 2004 to Year ended Year ended

December 31,2004 October 20,2004 December 31,2003 December 31, 2002

Supplémental disclosure of noncash activities:

Contribution. of facilities from prior owners for
operating partnership units: _
Investment inreal €StAte . .o\ ororer ... $ 10,762 $ — $— $ —
Mortgage loans .. ... .. e : (10,365) ‘ — — —
Other,net © .. ..o 139 —

Netassetsacquired . ...................... 536 =

Acquisition of managerjﬁent company from prior
owners: ‘
Assets acquired (exc]udmg cashof $730) ........ 659 ) —
Llablhtles assumed ..... B R (536) —

Netassetsacquued e e e 123 —_—

Acquisition of 46 fac1lmes ) )
Investment in real estate ...................... 223,437 —
Mortgage loans y (90,000) —
Other, net .... ... . O (4,526) —

Net assets ‘acqui‘:re;d v. JR T ' 128,911_' —

Acquisition of three facilities:
Investmentin realestate ..................... — —
Other, net ... e e — —

19,497
(70)

Net assets acquifed e T S ' — ' — 19,427

Acquisition of four facilities:
Investment in real estate, from related party ...... . — —
Mortgage loans, assumed .............0...... K — —

19,110
(19,110)
Netassets acquired ... ........c.ounnn... o — S
Acquisitibn of partnership interests: ‘ )
Investment in real'estate .. .......0........... — © 128,672 -
Contribution related to step-up inbasis . ... ...... . — - (128,672) —
Acquisition of minority interest: '
Investment in real estate ........ e S ' — Lo
Elimination of receivable. .................... — —

3||| l|
~J

(125)
452

Cash paid to acquire the facilities ... .. e —_ : _

Reclassiﬁcation of owners’ deficit to additional paid : . ‘ ‘

incapital ...l } 37,961 —_— — ' —
Accrual for transfer of deferred ﬁnancmg fee

assumed at merger date ... .. ... ..... P ‘ (2,547) 2,547 — —
Record minority mterest for limited partnership units :

in the operating partership by:reclassifying from ‘

additional paid incapital ............. .. .. .. .. 11,960 —_ - —
Items capitalized for funds yet to be disbursed .. .. .. (427) — — —
Accrual for offering costs (reclassifiedto

shareholders equity) .............ocvveiinn.. (3,668) 3,668 — —
Accrual for distributions ............ . o0, ) 7,532 — — —
Grant of deferred share units and restricted shares to

management executives and trustees . . .......... 2,675 R — —

" See accompanying notes to the consolidated and combined financial statements.
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U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”’) AND
ACQUIPORT/AMSDELL (THE “PREDECESSOR”)

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS

1. ORGANIZATION

U-Store-It Trust (“we” or the “Company”) was formed in July 2004 to succeed the self-storage operations
owned directly and indirectly by Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and their affiliated
entities and related family trusts (which entities and trusts are referred to herein as the “Amsdell Entities™). The
Company commenced operations on October 21, 2004, after completing the mergers of Amsdell Partners, Inc.
and High Tide LLC with and into the Company. The Company subsequently completed an initial public offering
(“IPO”) of its common shares on October 27, 2004 concurrently with the consummation of various formation
transactions. The IPO consisted of the sale of an aggregate of 28,750,000 common shares (including 3,750,000
shares pursuant to the exercise of the underwriters’ over-allotment option) at an offering price of $16.00 per
share, generating gross proceeds of $460.0 million. The IPO resulted in net proceeds to the Company, after
deducting underwriting discount and commission, financial advisory fees and expenses of the IPO, of
approximately $425.0 million. As a result of the mergers, the IPO and the formation transactions, the Company
owns the sole general partner interest in U-Store-It, L.P., a Delaware limited partnership that was formed in July
1996 under the name Acquiport/Amsdell I Limited Partnership and was renamed U-Store-It, L.P. upon the
completion of the IPO (the “Operating Partnership”), and approximately 97% of the aggregate partnership
interests in the Operating Partnership at December 31, 2004. The Company is a real estate company engaged in
the business of owning, acquiring, developing and operating self-storage properties for business and personal use
under month-to-month leases and is operated as a real estate investment trust (“REIT”), for federal income tax
purposes. All of the Company’s assets are held by, and operations are conducted through, the Operating
Partnership and its subsidiaries.

The financial statements covered in this report represent the results of operations and financial condition of
Acquiport/Amsdell (the “Predecessor”) prior to the IPO and the formation transactions and of the Company after
October 21, 2004. The Predecessor was not a legal entity but rather a combination of certain real estate entities
and operations as described below. Concurrent with the consummation of the IPO, the Company and the
Operating Partnership, together with the partners and members of affiliated partnerships and limited liability
companies of the Predecessor and other parties which held direct or indirect ownership interests in the properties
(the “Participants”), completed certain formation transactions (the “Formation Transactions”). The Formation
Transactions were designed to (i) continue the operations of the Operating Partnership, (ii) acquire the
management rights with respect to the Predecessor’s existing facilities and three facilities contributed by entities
owned by Robert J. Amsdell and Barry L. Amsdell; (iii) enable the Company to raise necessary capital for the
Operating Partnership to repay a portion of the existing term loan provided by an affiliate of Lehman Brothers
and other indebtedness related to the three facilities acquired by the Operating Partnership from entities owned
by Robert J. Amsdell and Barry L. Amsdell and on four of the other existing facilities; (iv) enable the Company
to qualify as a REIT for federal income tax purposes commencing the day prior to the closing of the IPO; and (v)
permit such entities owned by Robert J. Amsdell and Barry L. Amsdell to defer the recognition of gain related to
the three facilities that were contributed to the Operating Partnership. These formation transactions are described
in detail in the Company’s Registration Statement on Form S-11 filed with the Securities and Exchange
Commission (the “SEC”) in connection with the IPO.

The Predecessor was comprised of the following entities: the Operating Partnership (formerly known as
Acquipor/Amsdell I Limited Partnership, which is sometimes referred to herein as “Acquiport I"’) and its
consolidated subsidiaries, Acquiport/Amsdell III, LLC (*“Acquiport III""), Acquiport IV, LLC, Acquiport V, LLC,
Acquiport VI, LLC, Acquiport VII, LLC, and USIII, LLC (“USI II”). The Predecessor also included three
additional facilities, Lakewood, OH, Lake Worth, FL, and Vero Beach I, FL, which were contributed to the
Operating Partnership in connection with the IPO. All intercompany balances and transactions are eliminated in
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consohdat1on and combination. At December 31, 2004 and 2003, the Company and the Predecessor owned 201
and 155 self-storage facﬂmes respectlvely

- In connection with the IPO, Amsdell Partners, Inc., the prior corporate general partner of the Operating
Partnership; and High Tide LLC, which previously owned substantially all of the limited partner interests in the
Operating Partnership, merged with and into the Company, with the Participants receiving approximately 8.6
million common shares of the Company. Additionally, the Participants exchanged their interests in U-Store-It
Mini Waréhouse Co. (the prior manager of the self-storage facilities), for approximately $23.0 million.
Concurremly w1th the purchase of U-Store-It Mini Warehouse Co., the Company contributed its ownership
interest in U- Store-It Mini Warehouse Co. and its membership interests in YSI Management LLC to the
Operating Partnershlp for units. The mergers of Amsdell Partners, Inc and High Tide LLC with and into the
Company were accounted for as mergers of entities under common control and accordingly, were recorded by the
Company at the transferors’ historical cost basis. The purchase of the management company has been determined
to not represent the purchase of a “business” for purposes of applying Financial Accounting Standards Board
Statement (“FASB”) No. 141, “Business Combinations” and is recorded as a contract termination charge, net of
assets and liabilities assumed of $0.8 million.

In May 2004, an entity (High Tide LLC) controlled by members of the Amsdell family acquired the only
outside partnership interests in Acquiport I, which were held by partners that were not affiliated with the Amsdell
family. High Tide LLC obtainéd an approximate $277.0 million loan from Acquiport I (the “High Tide Note™) to
fund its purchase of approximately 71.8% of these partnership interests. As discussed in the following paragraph,
this loan was funded. with proceeds of the term loan. For financial statement purposes, the Acquiport I loan
receivable from High Tide LLC was presented as a component of equity. In addition, Acquiport I applied push
down accounting relating to this change in ownership, resulting in a step-up in basis of partnership assets of
approximately $129 0 million, which is recorded to storage facilities. This step-up in basis was recorded in
accordance with the Predecessor’s policy relating to purchase price allocations. The High Tide Note was settled
upon completlon of the Company s IPO. ‘

- One of the partners limited partnership interests purchased by High Tide LLC was purchased from an
institutional investriient fund and the other was purchased from an entity controlled by an officer of Acquiport/
Amsdell (Square Foot Companies, LL.C, which owned a 0.61% interest in Acquiport I). Acquiport I provided
funding for the acqmsmon to High Tide LLC utilizing proceeds of a $424.5 million term loan that Acquiport I
obtained from an affiliate of Lehman Brothers. The remaining proceeds of this term loan were used to pay off
Acqhiport I’s revolving line of credit of approximately $142.0 million and to pay financing costs. The loan was
repaid in full on October 27, 2004 with a portion of the proceeds from the IPO. As a result of this purchase, the
Amsdell fannly ownershlp of Acquiport I increased from approx1mately 28% to 100%, leaving no unaffiliated
partners.

Thr‘ou'gh‘ the Operating Partnership, the Company owns and manages 201 storage facilities as of December
31, 2004. ’ '

2. SUMMARY bF‘:SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation and Combination—The accompanying consolidated financial statements
include all of the accounts of the Company, the Operating Partnership and wholly owned subsidiaries. The
mergers of Amsdell Partners, Inc. and High Tide LLC with and into the Company and the property interests
contributed'to the Operating Partnership by the Predecessor have been accounted for as a reorganization of
entities:under.common control and accordingly were recorded at the Predecessor’s historical cost basis. Prior to
the combination, the Company had no significant operations; therefore, the combined operations for the period
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prior to October 21, 2004 represent the operations of the Predecessor. The combination did not require any
material adjustments to conform the accounting policies of the separate entities. All significant intercompany
balances and transactions have been eliminated in the consolidated and combined financial statements. The real
estate entities included in the accompanying consolidated and combined financial statements of the Predecessor
have been consolidated and combined on the basis that, for the periods presented, such entities were under
common management.

Operating Segment—The Company has one reportable operating segment; it owns, operates, develops, and
manages storage facilities. The storage facilities are located in major metropolitan areas and have numerous
tenants per facility. No single tenant represents 10% or more of our revenues. The facilities in Florida, Illinois
and California provided 28.0%, 11.4% and 10.3%, respectively, of total revenues for the period from October 21,
2004 through December 31, 2004. The Company uses net operating income as a measure of operating
performance at each of the facilities and for all of its facilities in the aggregate.

Storage Facilities—Storage facilities are recorded at cost less accumulated depreciation. Depreciation on
the buildings and equipment is recorded on a straight-line basis over their estimated useful lives, which range
from five to forty years. Expenditures for significant renovations or improvements that extend the useful life of
assets are capitalized. Repairs and maintenance costs are expensed as incurred.

Upon acquisition of a facility, we have allocated the purchase price to the tangible and intangible assets
acquired and liabilities assumed based on estimated fair values. Acquisitions of portfolios of facilities are
allocated to the individual facilities based upon a cash flow analysis using appropriate risk adjusted capitalization
rates which take into account the relative size, age, and location of the individual facility along with current and
projected occupancy and rental rate levels or appraised values, if available. Allocations to the individual assets
and liabilities are based upon comparable market sales information for land, building and improvements and
estimates of depreciated replacement cost of equipment. In allocating the purchase price, the Company
determines whether the acquisitions include intangible assets or liabilities. Substantially all of the leases in place
at acquired properties are at market rates, as the majority of the leases are month-to-month contracts.
Accordingly, to date no portion of the purchase price has been allocated to above or below market lease
intangibles. The Company also considers whether in-place, at market leases represent an intangibie asset. Based
on the Company’s experience, leases of this nature generally re-let in less than 30 days and lease-up costs are
minimal. Accordingly, to date no intangible asset for in-place, at market leases has been recorded. Additionally,
to date no intangible asset has been recorded for the value of tenant relationships, because the Company does not
have any concentrations of significant tenants and the average tenant turnover is fairly frequent (less than one

year).

We evaluate long-lived assets which are held for use for impairment when events and circumstances
indicate that there may be an impairment, We compare the carrying value of these long-lived assets to the
undiscounted future cash flows attributable to the assets. An impairment loss is recorded if the net carrying value
of the asset exceeds the undiscounted future cash flows attributable to the asset. The impairment loss recognized
equals the excess of net carrying value over the related fair value of the asset. No impairment charges have been
recognized in the periods reported herein.

We consider long-lived assets to be “held for sale” upon satisfaction of the following criteria: (a)
management commits to a plan to sell a facility (or group of facilities), (b) the facility is available for immediate
sale in its present condition subject only to terms that are usval and customary for sales of such facilities, (¢) an
active program to locate a buyer and other actions required to complete the plan to sell the facility have been
initiated, (d) the sale of the facility is probable and transfer of the asset is expected to be completed within in one
year, (e) the facility is being actively marketed for sale at a price that is reasonable in relation to its current fair
value and (f) actions required to complete the plan indicate that it is unlikely that significant changes to the plan
will be made or that the plan will be withdrawn.
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Typically | these criteria are all met when the relevant asset is under contract, significant non-refundable
deposits have been made by the potential buyer, the assets are immediately available for transfer and there are no
contingencies related to the sale that may prevent the transaction from closing. In most transactions, these
conditions: or criteria are not satisfied until the actual closing of the transaction and, accordingly, the facility is
not identified as held for sale until the closing actually occurs. However, each potential transaction is evaluated
based on its separate facts and circumstances.

During 2003, the Predecessor sold five of its storage facilities located throughout the United States. These
sales have been accounted for as discontinued operations and, accordingly, the accompanying financial
statements and notes reflect the results of operatlons of the storage facilities sold as discontinued operations (see
Note 8). It is our policy to allocate interest expense to facilities disposed of by sale based on the principal amount
of the debt that w111 or could be paid off upon sale.

Restricted Cash—Restricted cash consists of cash deposits required for capital replacement, purchase
deposits, and expense reserves in connection with the requirements of our loan agreements.

Loan Procurement Costs—Loan procurement costs related to borrowings consist of $8.4 million and $6.1
million at December 31, 2004 and 2003, respectively. These amounts are reported net of accumulated
amortization of $0.8 million and $3.6 million-as of December 31, 2004 and 2003, respectively. The costs are
amortized over the life of the related debt using the interest method and reported as loan procurement
amortization expense

Other Assets—Other assets consist primarily of accounts receivable and prepaid expenses.

Environmental Costs—Our policy is to accrue remediation costs and other environmental expenses when it
is probable that remediation and other similar activities will be required and the related costs can be reasonably
estimated. All of our storage facilities have been the subject of independent Phase I environmental assessments
and our policy is to have such assessments conducted on all new storage facility acquisitions. Although there can
be no assurance that there is no environmental contamination at our facilities, management is not aware of any
contamination at any of our facilities that individually or in the aggregate would be material to our business
operations, or financial statements.

Revenue Recognition—Management has determined that all of our leases are operating leases. Rental
income is received in accordance with the terms of the leases, which generally are month-to-month. Revenues
from long-term operating leases are recognized on a straight-line basis over the term of the lease. The excess of
rents received over amounts contractually due pursuant to the underlying leases is included in rents received in
advance in the accompanying consolidated and combined balance sheets and contractually due but unpaid rents
are 1ncluded in other assets.

Equity‘ IPO Costs—Underwriting discount and commissions, financial advisory fees and IPO costs are
reflected as a reduction to-additional paid-in capital.

Other Property Related Income—Other property related income consists primarily of late fees and
administrative charges prior to October 27, 2004. Revenues from sales of storage supplies and other ancillary
revenues and related costs were earned by U- Store-It Mini Warehouse Co. (the “Property Manager™) prior to
October 27; 2004 and are not included in the operations of the Predecessor. Effective October 27, 2004, upon
acquisition of the Property Manager, these ancillary revenues and costs are included in our operations, and YSI
Management, LLC, a wholly owned subsidiary of the Operating Partnershlp, became the new property manager
of the facilities.
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Derivative Financial Instruments—We carry all derivatives on the balance sheet at fair value. We
determined the fair value of derivatives by reference to quoted market prices. The accounting for changes in the
fair value of a derivative instrument depends on whether the derivative has been designated and qualifies as part
of a hedging relationship and, if so, the reason for holding it. Our use of derivative instruments has been limited
to cash flow hedges, of certain interest rate risks. At December 31, 2004, the Company had no outstanding
derivative contracts.

Income Taxes—The Company has elected to be taxed as a REIT under the Internal Revenue Code of 1986,
as amended (the “Code”), commencing with its taxable year ended December 31, 2004. The Company has been
organized and has operated in a manner that it believes has allowed it to qualify for taxation as a REIT under the
Code commencing with the taxable year ended December 31, 2004, and the Company intends to continue to be
organized and operate in this manner. As a REIT, the Company is not required to pay federal corporate income
taxes on its taxable income to the extent it is currently distributed to our shareholders.

However, qualification and taxation as a REIT depends upon the Company’s ability to meet the various
qualification tests imposed under the Code related to annual operating results, asset diversification, distribution
levels and diversity of stock ownership. Accordingly, no assurance can be given that the Company will continue
to be organized or continue to operate in a manner so as to remain qualified as a REIT. If the Company fails to
qualify as a REIT in any taxable year, the Company will be subject to federal income tax (including any
applicable alternative minimum tax) on the Company’s taxable income at regular corporate tax rates.

The Company has elected to treat U-Store-It Mini Warehouse Co. as a taxable REIT subsidiary (a “TRS”).
In general, a TRS may perform non-customary services for tenants, hold assets that the Company cannot hold
directly and generally may engage in any real estate or non-real estate related business. A TRS is subject to
corporate federal and state income taxes on its taxable income at regular statutory tax rates. The Company has
provided for $0.1 million of income taxes for the period from October 27, 2004 through December 31, 2004 and
is included in “other” income, and a deferred tax asset of $0.1 million is included in other assets at December 31,
2004.

Each member of the Predecessor is treated as a partnership for federal and state income tax purposes, so the
tax effects of the Predecessor’s operations are the responsibility of the partners and members of these entities.
Accordingly, the Predecessor does not record any provision for income taxes in the consolidated and combined
financial statements. '

Earnings per Share—Earnings per share is calculated based on the weighted average number of shares of
our common shares and deferred share units outstanding during the period. The assumed exercise of outstanding
share options and the effect of the vesting of unvested restricted shares that has been granted or has been
committed to be granted, all using the treasury stock method, are not dilutive for the period from October 21,
2004 through December 31, 2004.

Share Options—We apply the fair value method of accounting for the share options issued under our
incentive award plan at the date of consummation of our IPO. Accordingly, compensation expense was recorded
relating to such options.

Estimates—The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and assumptions that affect the
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reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could dlffer from those estimates.

Recld@siﬁcatidns——’Certain prior year amounts have been reclassified to conform to current year presentation.

Recent Accou'riting Pronouncements—In December, 2004, the Financial Accounting Standards Board
(“FASB”) issued SFAS No. 123 (revised 2004), “Share-Based Payment” (“SFAS No. 123-R”), which is a
revision of SFAS No. 123, “Accounting for Stock-Based Compensation.” SFAS No. 123-R supersedes
Accounting Principles Board Opinion No. 25, “Accounting for Stock Issued to Employees,” and amends SFAS
No. 95, “Statement of Cash Flows.” SFAS No. 123-R requires the fair value of all share-based payments to
employees to be recognized in the consolidated statement of operations. The Company early adopted SFAS No.
123-R and has in¢luded $2.5 million of compensation expense relating to outstanding deferred shares, restricted
shares and options in its 2004 statement of operations.

3. STORAGE FACILITIES

The following summarizes the real estate assets of the Company and the Predecessor as of:

The Company  The Predecessor

' December 31, December 31,
Description - -~ 2004 . 2003
‘ . . ($ in thousands)
Land . ...oooiii i e $ 136,168 $ 51,449
Buildings and improvements ... ..... e ... . 635718 388,410
EQUIpMent .. ..ottt e PR 79,742 55,322
Total ................... e 851,628 495,181
Less accumulated depreciation . . ... e (122,473) (99,582)

Storage facilities——net .................... TP -~ $ 729,155 $395,599

The carrying value of storage facilities has increased from December 31, 2003, primarily as a result of the
application of push.down accounting relating to the change in ownership of the Operating Partnership in May
2004, discussed in Note 1, and the acquisition of 46 storage facilities acquired at, or shortly after, the closing of
the IPO.
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4. LOANS PAYABLE
A summafy of outstanding indebtedness as of December 31, 2004 and 2003 is as follows (§ in thousands):

The The
Company Predecessor

December 31, December 31,
M ' _ 2004 2003
The $90,000 loan from Lehman Brothers Holdings, Inc. (“Lehman Capital™) to YSI I
LLC requires interest only payments until November 2005 and monthly debt service
payments of $517 per month from November 2005 through May 2010. Interest is
paid at the fixed rate of 5.19% through May 2010. The loan is collateralized by first
mortgage liens against 21 storage facilities of YSI I LLC, which had a net book value
of $96,529 at December 31, 2004. $90,000 $ —

The $90,000 loan from Lehman Capital to YSI I LLC requires interest only

payments until November 2005 and monthly debt service payments of $524 per

month from November 2005 through January 2011. Interest is paid at the fixed rate

of 5.325% through January 2011. The loan is collateralized by first mortgage liens

against 18 storage facilities of YSI II LLC, which had a net book value of $98,059 at

December 31, 2004. ‘ 90,000 —

The $90,000 loan from Lehman Brothers Bank, FSB (“Lehman Brothers Bank™) to

YSI III LLC, requires interest only payments until November 2005 and monthly debt

service payments of $511 per month from November 2005 through November 2009.

Interest is paid at the fixed rate of 5.085% through November 2009. The loan is

collateralized by first mortgage liens against 26 storage facilities of YSIIII LLC,

which had a net book value of $130,152 at December 31, 2004. 90,000 —_

The $70,000 loan from Lehman Capital to Acquiport III requires payments of $548

per month which includes interest payable monthly at 8.16% per annum through

November 1, 2006, which is referred to in the loan agreement as the “anticipated

repayment date.” The Company intends to repay the loan on or before the anticipated

repayment date. After October 31, 2006, the loan requires interest at the greater of

13.16% and a defined Treasury rate plus 5%, additional monthly principal payments

based on defined net cash flow and final repayment by November 1, 2025. The loan

is collateralized by first mortgage liens against 41 storage facilities of Acquiport II,

which had a net book value of $113,191, and restricted cash of $1,319 at December

31, 2004. 66,217 67,162

The $42,000 mortgage loan from Lehman Brothers Bank to USI II requires principal

payments of $300 per month and interest at 7.13% per annum through December 11,

2006, which is referred to in the loan agreement as the “anticipated repayment date.”

The Company intends to repay the loan on or before the anticipated repayment date.

After December 10, 2006, the loan requires interest at the greater of 12.13% and a

defined Treasury rate plus 5%, additional monthly principal payments based on

defined net cash flow and final repayment by December 11, 2025. The loan is

collateralized by first mortgage liens against all 10 storage facilities of USI II, which

had a net book value of $41,239 at December 31, 2004. 39,878 40,564

F-14




U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”) AND
ACQUIPORT/AMSDELL (THE “PREDECESSOR”)

The
Company

. The
Predecessor

December 31,

Descrlptlon el ‘ 2004

December 31,
2003

The other loans payable assumed in conjunction with the acquisition of facilities

require interest payable monthly at fixed rates ranging from 7.71% to 8.43% per

annum and a weighted average of 8.01% at December 31, 2004 and 7.38% to 8.43%

per annum and a weighted average of 7.74% at December 31, 2003. These loans

require monthly payments of principal and interest, are due from 2008 to 2009,

contain covenants with respect to net worth and are collateralized by first mortgage

liens against two facilities at December 31, 2004 with a net book value of $7,488. 4,401

The $180,000 unsecured revolving line of credit from First Union Securities, Inc.

{“First Union”) to Acquiport I required interest only payments at the base rate

{defined as the higher of prime rate and the Federal funds rate plus 0.5%) or'the

adjusted LIBOR rate as defined by the line of credit agreement as selected by the

borrower from time to time. At December 31, 2003, the outstanding balance required

interest at 3:57% pursuant to the LIBOR contract entered into under the terms of the

credit agreement. This loan was paid in full on'May 4, 2004. —_

The $6,183 mortgage loan from Wachovia to Lake Worth, FL required interest

payable monthly at a variable rate of LIBOR plus 200 basis points. For time periods

prior to August 16, 2004, the Company fixed the interest rate at 6.85% through an

executed interest rate swap agreement. The loan was collateralized by a first

mortgage lien against the facility, which had a net book value of $9,543, at

December 31, 2003. This loan was paid off as part of the IPO and the Formatlon

Transactions. : —

The $2,200 mortgage loan from Charter One Bank to Lakewood, OH required

interest payable rrjonthly at 2.50% plus the Current Index (defined as thé weekly

average yield on the United States Tredsury Securities adjusted to a constant

maturity of one year as. made available by the Federal Reserve Board). The rate of

interest changes every 12 months but shall néveg‘ exceeded 13.00% per annum or be

less than 7.00% per annum. The loan required monthly payments for principal and

interest. The loan'was collateralized by a first mortgage lien against the property,

which had a net book value of $1,120, at December 31, 2003. Interest'at December

31,2003 was 7.00%. This loan was paid off as part of the IPO and the Formation

Transactions L —

The $2 000 construction loan from Wachovia to Lake Worth, FL required interest

payable monthly at LIBOR. The terms of the construction loan required completion

within 24 months of the loan agreement at which time the loan converted to a

permarent loan. Interest only payments were required through the construction

phase. Conversion to a perianent loan was effective on December 20, 2003 with a

maturity date of December 19, 2004. At December 31, 2003, the outstanding balance

required monthly payments-of principal and interest at 3.15% per annum, and the

loan was collateralized by a second mortgage lien against the facility, which had a

net book value of $9,543 at December 31, 2003. This loan was paid off as part of the

IPO and the Formation Transactions. —
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The The
Company Predecessor

December 31, December 31,
Description 2004 2003

The $1,287 mortgage loan from First Security—State to Acquiport I required interest

only payments payable monthly at a fixed rate of 9.35% per annum through April 1,

2006. The loan was collateralized by a first mortgage lien against one storage facility

which had a net book value of $1,412 at December 31, 2003, This loan was paid off

as part of the IPO and the Formation Transactions. , — 1,153

The Vero Beach I, FL facility participated with other non-combined entities in a

$10,000 revolving credit facility with Huntington National Bank. Interest was

payable monthly at 2.50% per annum plus the thirty day LIBOR rate. The credit

facility had a maturity date of December 12, 2006. The amount of allocated debt

associated with specific draws related to the Vero Beach I, FL facility was $733. A

first mortgage lien against the storage facility had been pledged as collateral for the

credit facility, which had a net book value of $918 at December 31, 2003. Interest at

December 31, 2003 was 3.71%. This loan was paid off as part of the IPO and the

Formation Transactions. — 733

The Operating Partnership has a $150,000 secured revolving credit facility with a

group of banks led by Lehman Brothers, Inc. and Wachovia Capital Markets, LLC.

The credit facility bears 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. No

amounts were outstanding under this facility at December 31, 2004. This credit

facility is scheduled to mature in October 2007, with an option to extend the term for )

one year at the Company’s option. — —

In April 2004, Acquiport I entered into a loan agreement with Lehman Brothers Bank for

$424,500. A portion of the proceeds was used to pay off the $180,000 unsecured

revolving line of credit from First Union. The remaining proceeds were used to pay costs

and expenses incurred in connection with the closing of the loan, including, without

limitation, loaning a portion of the proceeds to High Tide LLC pursuant to the High Tide

Note (Note 1), or for other general corporate purposes. The loan required an initial

escrow deposit of $610 for taxes, insurance and to establish a replacement reserve. This

loan was paid off as part of the IPO and the Formation Transactions. — —

Total $380,496 $271,571

The annual principal payment requirements on the loans payable as of December 31, 2004 are ($in
thousands): ’

Year ~Amount

2005 . $ 2352
2006 ... e 109,037
2007 . e 5,079
2008 7,641
2009 .............. e 90,159
2010 and Thereafter ......... e 166,228
Total .. e $380,496
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5. MINORITY IN TERESTS

M1nor1ty 1nterests relate to the interests in the Operating Partnership that are not owned by the Company,
Wthh at, December 31, 2004 amounted to approximately 2.9%. In conjunction with the formation of the
Company, certam forrner owners contributed properties to the Operating Partnership and received units in the
Operating Partnership. (“Units™) concurrently with the closing of the IPO. Limited partners who acquired Units in
the Formation Transactions have the right, beginning on October 27, 2003, to require the Operaung Partnership
to redeem part or all of their Units for cash or, at the Company’s option, common shares, based upon the fair
market valule of an equivalent number:-of common shares for which the Units would have been redeemed if the
Company had assumed and satisfied the Operating Partnership’s obligation by paying common shares. The
market value of the Company’s common shares for this purpose will be equal to the average of the closing
trading price of the Company’s common shares on the New York Stock Exchange for the ten trading days before
the day on which the Company received the redemption notice. Upon consummation of the IPO, the carrying
value of the net assets of the Operating Partnership was allocated to minority interests. Pursuant to three
contribution agreements, entities owned by the Company’s Chief Executive Officer and one of its trustees
received an aggregate of 1,129,515 Units for three properties with a net historical basis of $0.5 million.

6. RELATED It‘ARTY TRANSACTIONS

As of December 31, 2004, the Company had entered into option agreements with Rising Tide Development,
LLC (“Rising Tide Development”), a company owned and controlled by Robert J. Amsdell, the Company’s
Chairman and Chief Executive Officer, and Barry L. Amsdell, one of its trustees, to acquire 18 self-storage
facilities, consisting of 14 facilities owned by Rising Tide Development and four facilities which Rising Tide
Development has the right to acquire from unaffiliated third parties. The option agreements become exercisable
with respect to each particular self-storage facility if and when that facility achieves an occupancy level of 85%
at the end of the month for three consecutive months, The purchase price will be equal to the lower of (i) a price
determined by multiplying in-place net operating income at the time of purchase by 12.5 and (i1) the fair market
value of the option facility as determined by an appraisal process mvolvmg third party appraisers. The
Company's option to acquire these facilities will expire on October 27, 2008. The determination to purchase any
of the option facilities will be made by the independent members of the Company’s board of trustees. Refer to
Note 15 relating to the exercise of the option to purchase three of these facilities subsequent to December 31,
2004.

The Predecessor’s self-storage facilities were operated by the Property Manager, which was affiliated
through common ownership with Amsdell Partners, Inc., High Tide Limited Partnership, and Amsdell Holdings
I, Inc. Pursuant to the relevant property management agreements, Acquiport I and Acquiport ITI paid the Property
Manager monthly management fees of 5.35% of monthly gross rents (as defined in the related management
agreements); USI paid the Property Manager a monthly management fee of 5.35% of USI's monthly effective
gross income (as defined); and the owners of the Lake Worth, FL, Lakewood, OH, and Vero Beach I, FL
facilities paid the Property Manager monthly management fees of 6% of- monthly gross receipts through October
21, 2004, and 5,35% thereafter (as defined). Effective October 27, 2004 upon acquisition of the Property
Manager, management fees relating to our wholly-owned subsidiaries are eliminated in consolidation. Effective
October 27, 2004, YSI Management LLC, a wholly owned subsidiary of the Operating Partnership, entered into a
management contract with Rising Tide Development to pr0v1de property management services to the option
facilities for a fee’ equal to the greater of 5.35% of the gross revenues of each facility or $1,500 per facility per
month. Management fees earned by YSI Management LLC, from Rising Tide Development, were approximately
$71,000 for the perlod October 21, 2004 through December 31, 2004. Accounts receivable from Rising Tide
Development at Decernber 31, 2004 was approximately $271 000. . ‘

During 2003, the Predecessor purchased two storage facilities from an affiliated entity for $5.7 million.
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The Company engages, and the Predecessor engaged, Amsdell Construction, a company owned by Robert I.
Amsdell, the Company’s Chief Executive Officer and Barry L. Amsdell, a trustee of the Company to maintain
and improve its self-storage facilities. The total payments incurred by the Company to Amsdell Construction for
the period from October 21, 2004 through December 31, 2004 was approximately $0.5 million. The total amount
of payments incurred by the Predecessor to Amsdell Construction for the period from January 1, 2004 through
October 20, 2004 and the years ended December 31, 2003 and 2002 were $2.2 million, $2.6 million, and $6.1
million, respectively.

The Company’s principal office, which is located in Cleveland, Ohio and is approximately 19,000 square
feet, is leased from a partnership owned by Robert J. Amsdell and Barry L. Amsdell. The total amount of lease
payments incurred under this lease by the Company for the period from October 21, 2004 through December 31,
2004 was approximately $40,000. Effective January 1, 2005 this lease agreement was modified and replaced with
a new lease agreement dated March 29, 2005 (see Note 15).

Total future minimum rental payments under the new related party lease agreement as of December 31,
2004 are as follows:
(3 in thousands)

Related Party

Amount

2005 .. $ 262
2006 ... 308
2007 .. 324
2008 .. e 324
2000 .. 339
2010 and Thereafter .. .................... 1,802
Total ......... .. . $3,359

The Company charters an aircraft from Aqua Sun Investments, LLC, a company owned by Robert J.
Amsdell and Barry L. Amsdell. The Company is under contract to reimburse Aqua Sun Investments, LLC at the
rate of $1,250 for each hour of use of the aircraft and the payment of actual expenses associated with the use of
the aircraft. The total amount incurred for such aircraft charters by the Company for the period from October 21,
2004 through December 31, 2004 was approximately $74,000.

Robert J. Amsdell, Barry L. Amsdell, Todd C. Amsdell and the Amsdell Entities who acquired common
shares or operating partnership units in the IPO transactions received registration rights. Beginning as early as
October 27, 2005, they will be entitled to require us to register their shares for public sale subject to certain
exceptions, limitations and conditions precedent.

Todd C. Arﬁsdell, our Chief Operating Officer, earned approximately $0.2 million of a bonus for the period
October 21, 2004 through December 31, 2004, in addition to the deferred share units earned and valued at $1.0
million, discussed in Note 11. _

Additional related party disclosures are discussed in Notes 1, 5, 9, 11 and 15.

7. FAIR VALUE OF FINANCIAL INSTRUMENTS

The fair value of financial instruments, including cash, accounts receivable, and accounts payable
approximates their respective book values at December 31, 2004 and 2003. The Company has fixed interest rate
loans with a carrying value of $380.5 million at December 31, 2004 and fixed and variable rate loans with a
carrying value of $271.9 million at December 31, 2003. The estimated fair value of these fixed and variable rate
loans were $378.6 million and $279.2 million at December 31, 2004 and 2003, respectively. This estimate is
based on discounted cash flow analyses assuming market interest rates for comparable obligations at December
31, 2004 and 2003. :
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8. DISCONTINUED OPERATIONS

Duﬁng the year ended December 31, 2003, the Predecessor sold five storage facilities for net proceeds of
$8.1 million. In accordance with the terms of the Defeasance Agreements, approximately $1.4 million of the net
proceeds related to the sale of the Indio Property storage facility was placed in a restricted cash account.

. The results of operations of the storage facilities through the sale date have been presentéd in the following
table. Interest expense and related amortization of loan procurement costs have been attributed to the sold storage

facilities as applicable based upon the transaction and included in discontinued operations.

The results of operations of the five storage facilities sold in 2003 were as follows:

Year ended
‘ December 31,
Description m
o i (% in thousands)

" Revenues...... AU L e e $1,015  $1,199
Property operating expenses .............. e e (399) (440)
Depreciation ................cooeii.... e (207 (201)
‘Management fees torelated party ......... ... ... ... oL - (52) (64)
Interest EXPense ... ...ov ittt e e (186) (182)
Income from operations .. ............ i, e 171 312
Gain on sale of storage facilities .................... P 3,329 —
Income from discontinued operations . ........... .. ... ... ... $3,500 $ 312

9. COMMITMENTS AND CONTINGENCIES

The Company has capital lease obligations for security camera systems with a cost of $2.6 million. These
systems are included in equipment in the accompanying balance sheet and are being depreciated over five years.

Future mini;ﬁuh) lease payments at December 31, 2004 are:

[

, ~___Amount
Lo . “($ in thousands)
© 2005 ..., S $115
2000 .. . 49
2007 o 22
, Total future minimum lease payments ...... . 186
Less—imputed interestat8% ............. ‘ 30
 Present value of lease payments ........... . $156

L

The Cdmpapi; currently owns six storage facilities that are subject to ground leases. The Company recorded
rent expense of $24 for the period from October 21, 2004 through December 31, 2004. The Predecessor recorded
rent expense of $76 for the period from January 1, 2004 through October 20, 2004. The Predecessor also
recorded rent expense of $46 and $73 related to these leases in the years ended December 31, 2003 and 2002,
respectively, all of which related to minimum lease payments.
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Total future minimum rental payments under noncancelable ground leases and a related party office lease in
effect as of December 31, 2004 are as follows:

Third Party Related Party

Amount Amount
($ in thousands)

2005 ... $169 $ 262
2006 ... 152 308
2007 . 146 324
2008 ... 76 324
2009 .. 50 339
2010 and Thereafter ........... 244 1,802
Total ......oovveeen... $837 $3,359

Each of the Company and the Predecessor has been named as a defendant in a number of lawsuits in the
ordinary course of business. In most instances, these claims are covered by the Company’s liability insurance
coverage. Management believes that the ultimate settlement of the suits will not have a material adverse effect on
the Company’s financial statements.

10. RISK MANAGEMENT AND USE OF FINANCIAL INSTRUMENTS

In the normal course of its business, the Company encounters economic risks. There are three main
components of economic risk: interest rate risk, credit risk and market risk. The Company is subject to interest
rate risk on its interest-bearing liabilities. Credit risk is the risk of inability or unwillingness of tenants to make
required rent and other payments. Market risk is the risk of declines in the value of properties due to changes in
rental rates, occupancy, interest rates or other market factors affecting the valuation of properties held by the
Company.

Interest rate swaps are used to reduce the portion of total debt that is subject to variable interest rates. An
interest rate swap requires the Company to pay an amount equal to a specific fixed rate of interest times a
notional principal amount and entitles the Company to receive in return an amount equal to a variable rate of
interest times the same notional amount. No other cash payments are made unless the contract is terminated prior
to its maturity, in which case the contract would likely be settled for an amount equal to its fair value. The
Company enters into contracts of this nature with major financial institutions to minimize counterparty credit
risk.

The Predecessor had an interest rate swap that was undesignated and did not qualify for hedge accounting
treatment; therefore, the swap was recorded at fair value and the related gains or losses were recorded in the
statement of operations. The notional amount outstanding for the swap was approximately $5.8 million at
December 31, 2003. The approximate fair value of the swap was a liability of $0.1 million at December 31, 2003,
and is included in accounts payable and accrued expenses in the consolidated and combined balance sheets. The
amount recognized as a reduction to interest expense due to changes in fair value was approximately $0.1 million
and $0.2 million during the years ended December 31, 2004 and 2003, respectively. The swap matured on
August 16, 2004. 4
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11. SHARE-BASED EMPLOYEE COMPENSATION PLANS

. On Oélober 19, 2004, the Company’s sole shareholder approved a share-based employee compensation
plan the 2004 Equ1ty Incentxve Plan (the “Plan”). The purpose of the Plan is to attract and retain highly qualified
executive officers, trustees and key- employees and other persons and to motivate such officers, trustees, key-
employees and other persons to serve the Company and its affiliates to expend maximum effort to improve the
business results and earnmgs of the Company, by providing to such persons an opportunity to acquire or increase
a direct propnetary interest in the operations and future success of the Company. To this end, the Plan provides
for the grant of share options, share appreciation rights, restricted shares, share units, unrestricted shares,
dividend equivalent rights and cash awards. Any of these awards may, but need not, be made as performance
incentives to reward attainment of annual or long-term performance goals. Share options granted under the Plan
may be non-qqaliﬁed share options or incentive share options.

The Plan is administered by the Compensation Committee of the Company’s Board of Trustees (the
“Compensation Committee”), which is appointed by the Board of Trustees. The Compensation Committee
interprets the Plan and determines the terms and provisions of option grants and share awards. A total of
3,000,000 comron shares are reserved for issuance under the Plan. The maximum number of common shares
subject to options; share appreciation rights, or time-vested restricted shares that can be awarded under the Plan
to any person is 500,000 per calendar year. The maximum number or common shares that can be awarded under
the Plan other than pursuant to an option, share appreciation rights or time-vested restricted shares that can be
awarded to any person is 250,000 per calendar year. To the extent that options expire unexercised or are
terminated, surrendered or canceled, the options and share awards become available for future grants under the
Plan unless’ the Plan has been terminated.

Under the Plan, the Compensation Committee determines the vesting schedule of each share award and
option. Members of the Board of Trustees have been granted restricted share awards pursuant to the Plan as
payment of their board fees. In each case, the number of restricted shares granted to trustees was equal to the
dollar value of the fee divided by the fair market value of a common share on the date the fee would have been
paid. Concurrently with the closing of the IPO, the Company also granted options under the Plan to certain of its
employees and executive officers to purchase an aggregate of 950,000 common shares. The options granted to
executive officers vest ratably over a three year period, one-third per year on each of the first three anniversaries
of the grant date. The options granted to other employees of the Company vest evenly over a three year period,
one-third per year on each of the third, fourth and fifth anniversaries of the grant date. The exercise price for
options is equivalent to the fair market value of the underlying common shares at the grant date. The
Compensauon Cormmttee also determines the term of each option, which shall not exceed 10 years from the
grant date. ‘

The fair value for opt1ons granted in 2004, was estimated at the time the options were granted using the
Black-Scholes optlon pricing model applying the following weighted average assumptions:

As‘s'umptions‘: ' ' 2004
RiSK-fTee INtEIeSt TAE . . . . .\ ottt et it et ettt e e e e e 4.38%
Expected dividend yield ... ... e e 7.0%
VOLatility . oottt N - 26.25%
Weighted average expected life of theoptions ............. e 10 years
Weighted average fair value of options granted .......... e $1.90

‘Th‘e Black-Scholes option-pricing mode] was developed for use in éstimating the fair value of traded
options, which have no vesting restrictions and are fully transferable. In addition, option-pricing models require
the input of highly subjective assumptions, including the expected stock price volatility.
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In 2004, the Company recognized compensation expense related to deferred shares, restricted shares and

to certain members of the Company’s management team at consummation of the IPO. These shares did not have
any vesting or forfeiture requirements.

The table below summarizes the option activity under Plan for the period from October 21, 2004 through

December 31, 2004:

Weighted Average
Common Shares Exercise Price
Subject to Options Per Option
Options granted . .. ...t 950,000 $16.00
Optionscanceled . .. ... ... e 11,500 $16.00
Options exercised .. ....... .. i — —
Balance at December 31,2004 . . ....... ... .. .. 938,500 $16.00

The following table summarizes information regarding options outstanding at December 31, 2004:

Options Outstanding Options Not Exercisable
Weighted-
Average - Weighted Weighted
remaining average : average
Contractual life exercise exercise
Exercise Prices Options In years price Options price
$16.00 500,000 2.8 $16.00 500,000 $16.00
$16.00 438,500 4.8 $16.00 438,500 $16.00

Restricted Shares

During 2004, there were an aggregate of 20,315 restricted shares granted to our trustees. The restricted

shares were granted on October 27, 2004 and were valued at a price of $16.00 per share. The value of the
restricted shares is recognized as compensation expense over the vesting or service period.

12. EARNINGS PER SHARE AND SHAREHOLDER’S EQUITY

The following is a summary of the elements used in calculating basic and diluted earnings per share ($ in

thousands except per share amounts):

(1)

For the Period October 21,
2004 through
December 31, 2004

Net loss attributable to common shares .............................. $  (29,898)
Weighted average common shares outstanding—basic .................. 37,477,920
Potentially dilutive common shares(:
Share options . ........ i e —
Restricted shares . .......... oot —
Adjusted weighted average common shares outstanding—diluted ......... 37,477,920
Net loss per share—basicand diluted ............................... $ (0.80)

For the period October 21, 2004 through December 31, 2004 the potentially dilutive shares of 65,748 were

not included in the earnings per share calculation as their effect is antidilutive.
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- The Units and' common shares have essentially the same economic characteristics as they share equally in
the fotal net income or.loss and distributions of the Operating Partnership. A Unit may be redeemed for cash, or
at the. Company’s option, common shares on a one-for-one basis beginning on October:27, 2005. Outstanding
minority interest Units in the Operating Partneiship were 1,129,515 as of December 31, 2004. There were
37,345,162 common shares outstanding as of December 31, 2004. The outstanding common shares as of
December 31, 2004; exclude 146,875 of deferred shares granted to certain members of the Company’s
management team:(Note 11) which are treated as outstanding basic shares for computational purposes of
earnings per share. : :

On November 16, 2004, the board of trustees declared a distribution to common shareholders of record and
the Operating Partnership declared a distribution to unitholders of record, in each case as of January 10, 2005, of
$0.2009 per.common share and Unit, for the period commencing upon completion of the [PO and ending
December 31, 2004. This distribution was paid on January 24, 2005. This initial pro-rated distribution was based
on a distribution of $0.28 per share for a full quarter.

Concurrently with the closing of the IPO, the Company granted Steven G. Osgood, Todd C. Amsdell and
Tedd D. Towsley optlons to purchase 200,000 shares, 200,000 shares and 100,000 shares, respectively. The
options haVe an exercise price equal to the market value of the underlying common shares on the date of the grant
($16.00), and they become exercisable in three equal annual installments on October 27, 2005, 2006 and 2007.

‘Share-based compensation cost of $0.1 million has been recorded for options outstanding for the period
October 21, 2004 through December 31, 2004, usmg the falr value of the options calculated using the Black-
Scholes method

13. PRO FORMA FINANCIAL INFORMATION (UNAUDITED)

In May 2004, the Predecessor entered into a $424.5 million term loan agreement in order to acquire the
OUtSlde partnershlp interests in Acqulport I, which were held by partners that were not affiliated with the Amsdell
farmly, and to pay: down ‘the amounts outstandmg under ‘Acquiport I's revolving credit facility of approximately
$142.0 million and to pay related finaricing costs. The $424.5 million term loan and the acquisition of the outside
partnership mterests in Acquiport I are discussed in Note 1 above. This loan was paid off upon completion of the
IPO. (i -

Concurrently w1th or shortly after, completlon of the IPO, the Company completed the acquisition of 46
self-storage facilities: ‘

¢ Metro Storage LLC On October 27, 2004, we acquired the Metro Storage portfolio from Metro
- Storage LLC for a purchase price of $184.0 million. The portfolic consists of 42 self-storage facilities
located'i 1n five states, Illinois, Indiana, Florida, Ohio and Wisconsin.

'« Devon Facilities. On October 28, 2004, we acqulred two self-storage facilities, one located in
i+ Bradenton, FL. and one in West Palm Beach, FL, from Devon/Bradenton, L.P. and Devon/West Palm,
L. P, respectlvely, for a total purchase price of $18.2 million.

s Self Storage Zone Facility. On November 1, 2004, we acqulred one self- storage facility, located in
' California, MD, from Bay Media Network Limited Partnership for a purchase price of approximately
$5.7 million.

* . Federal Self-Storage Facility. On November 1, 2004, we acquired one self-storage facility, located in
Dania Beach, FL., from Federal Self Storage for a purchase price of approximately $13.9 million.

‘The unaudited pro forma information included below is presented as if the acquisition of the 46 facilities
discussed above, the [PO transactions and related financing transactions, and the pay-off of the $424 5 million
term loan had all occurred as of the first day of the periods presented.
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The pro forma information excludes $2.5 million of compensation expense related to the IPO, $7.0 million
of losses on early extinguishment of debt, $4.5 million of loan procurement amortization expense, $22.2 million
for the costs incurred to acquire U-Store-It Mini Warehouse Co., a reduction of $11.4 million of interest expense
related to the buyout of former partners, an increase in $11.7 for additional interest expense and loan
amortization expense as the result of the incurrence of new senior mortgage debt and the payoff of other related
debt, all of which were incurred during the year ended December 31, 2004. Additionally, we have included an
estimate for annualized general and administrative expenses primarily relating to executive employment
agreements and other costs as a result of being a public company. The pro forma information is based on the
assumption that the Company’s common shares and loans payable had been outstanding as of the beginning of
the period presented.

The following table summarizes, on a pro forma basis, our consolidated results of operations for the years
ended December 31, 2004 and 2003 based on the assumptions described above ($ in thousands, except per share
data):

2004 2003
(unaudited)
Pro fOrma revenues . . ..o vttt e e e $117,371  $108,181
Pro formanetinCome ......... ..., $ 6236 $ 6,363
Pro forma earnings per common share—basic ................ $ 017 $ 017
Pro forma earnings per common share—diluted ............... $ 017 $ 0.17

14. SELECTED QUARTERLY FINANCIAL DATA (UNAUDITED)

The following is a summary of selected quarterly information for the Company and the Predecessor for
years ended December 31, 2004 and 2003:

Consolidated and Combined Quarter Ended

Year Ended

Year March 31, June30, September 30, December 31, December 31,
- ($ in thousands, except per share data)
2004
Revenues .............................. $20,524 $21,207 $22,281 $ 27,596 $ 91,608
Income (loss) before minority interests ... ... 3,084 (1,223) 2,271) (32,835) (33,245)
Netincome (Ioss) .......... ... 3,084 (1,223) 2,271) (31,937) (32,347)
Net loss per share—basic and diluted . .. . . ... — — — 0.80) (0.80)
2003
Revenues ............ ... ... $19,391 $19,904 $20,681 $ 20,838 $ 80,814
Gain on sale of storage facilities . ........... — 293 1,288 1,748 3,329
Netincome ..........couiiiiinnnnnnon.. 2,135 3,909 4918 5,270 16,232

(1) The three months ended December 31, 2004 represents consolidated operating results for the Company from
October 21, 2004 to December 31, 2004 and combined operating results for the Predecessor from October 1,
2004 to October 20, 2004. The operating results for the quarter ended December 31, 2004 are not
comparable to future expected operating results of the Company since they include various IPO-related
charges.

15. SUBSEQUENT EVENTS
The Company completed the following acquisitions subsequent to December 31, 2004:

*  Acquisition of Option Facility. On January 5, 2005, the Company exercised its option to purchase the
San Bernardino VII, CA facility from Rising Tide Development (a related party—see Note 6) for the
purchase price of $7.3 million, consisting of $3.8 million in cash (which cash was used to pay off-
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mortgage indebtedness secured by the facility) and $3.5 million payable in units in the Operating
Partnership. The facility contains approx1mately 83,000 rentable. square feet and was 84.9% occupied as
of December 31, 2004.

. 'Acqmsmon of Self-Storage Zone Facility. On January 14, 2005, the Company acquued one self-
storage fac111ty from Airpark Storage LLC in Gaithersburg, Maryland for the purchase price of $10.7
; million, consisting of $4.3 million cash and $6.4 million of 1ndebtedness The facility contains
approx1mately 87,000 rentable square feet.

> Acquisition of Ford Storage Faczlltles. On March 1, 2005 the Company acquired five self-storage
facilities, located in central Connecticut, from Ford Storage for an aggregate purchase price of $15.5
million. These facilities contain an aggregate of approximately 237,000 rentable square feet.

» Acquisition of A-1 Self-Storage Facilities. On March 15, 2005, the Company acquired five self-storage
properties, located in Connecticut, from A-1 Self Storage for an aggregate purchase price of $21.7
million in cash. These facilities contain an aggregate of approximately 193,000 rentable square feet. The
Company plans to operate two of these facilities as one facility.

»  Acquisition of Option Facilities. On March 18, 2005, the Company exercised its option to purchase the
Orlando II, Florida and the Boynton Beach II, Florida facilities from Rising Tide Development (a
related party—see Note 6) for the purchase price of $11.8 million, consisting of $6.7 million in cash
(which cash was used to pay off mortgage indebtedness secured by the facilities) and $5.1 million in
units of the Operating Partnership. The facilities contain approximately 129,000 rentable square feet and
were 90.1% and 90.3% occupied as of December 31, 2004.

In addition, the Company has entered into definitive agreements to acqilire an additional 89 self-storage
facilities, as discussed below, for a total purchase price of $272.3 million.

The acquisitions are comprised of the following unrelated transactions:

*  The Company has agreed to acquire 67 self-storage facilities from various partnerships and other
entities affiliated with National Self Storage and The Schomac Group, Inc. for an aggregate purchase
price of approximately $217.0 million. The facilities total approximately 3.6 million rentable square feet
and are located in Arizona, California, Colorado, New Mexico, Tennessee, Texas and Utah. The
transaction also includes the purchase of four office parks and one mobile home park. The purchase
price includes the assumption of up to $118.0 million of indebtedness by our Operating Partnership
upon closing and the issuance of approximately $63.0 million payable in Units in our Operating
Partnership, with the balance to be paid in cash.

¢ The Company entered into a contract to acquire 18 self-storage facilities from Liberty Self-Stor Ltd., a
subsidiary of Liberty Self-Stor, Inc., for an aggregate price of $34.0 million, The facilities total
approximately 863,000 rentable square feet and are located in Ohio and New York.

»  The Company has entered into an agreement to purchase one self-storage facility from A-1 Self Storage
for $6.4 million. The facility totals approximately 48,000 rentable square feet and is located in New
York.

*  The Company has also entered into two separate agreements to acquire three facilities from two parties
for an aggregate purchase price of $14.9 million. The facilities total approximately 200,000 rentable
square feet and are located in Texas (2 properties) and Florida (1 property).

The Company expects these acquisitions to close on or before June 30, 2005. The closings of the

transactions are contingent upon the satisfaction of certain customary conditions. There are no assurances that the
conditions will be met or that the transactions will be consummated.
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On March 29, 2003, the Company entered into an office lease agreement with Amsdell and Amsdell, an
entity owned by Robert J. Amsdell and Barry L. Amsdell, for office space of approximately 18,000 square feet at
The Parkview Building, an approximately 40,000 square foot multi-tenant office building located at 6745 Engle
Road, plus approximately 4,000 square feet of an approximately 18,000 square foot office building located at
6751 Engle Road, which are both part of Airport Executive Park, a 50-acre office and flex development located
in Cleveland, Ohio. Airport Executive Park is owned by Amsdell and Amsdell. The lease is effective as of
January 1, 2005 and has a ten-year term, with one five-year extension option exercisable by us. The aggregate
amount of rent payable under this lease in 2005 will be approximately $260,000.
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SCHEDULE I

REAL ESTATE AND RELATED DEPRECIATION

DECEMBER 31 2004
(Dollars in thousands)

Desci'iption

Mobile L AL...........
Mobile IILAL ..........
Mobile IIL AL .........
Glendale, AZ ..........
Scottsdale, AZ ........ .
Tucson,AZ ......... .
TucsonII,AZ ..........
Apple Valley , CA . ....
Apple Valley I, CA ... ..
Bloomington I, CA .. .. ..
Bloomington I, CA .. . ..
Fallbrook, CA . . .. .. L
Hemet,CA ........... .
Highland, CA ... .......
Lancaster, CA..........
Ontario, CA ...........
Redlands, CA ..........
Rialto;, CA. ............
Riverside L CA.............
Riverside II, CA ........
Riverside I, CA . ......
San Bernardino I, CA ... ..
San Bernardino I, CA ....
San Bernardino I, CA ...

San Bernardino IV, CA .. .

San Bernardino V, CA . ...

San Bernardino V1, CA .

SunCity, CA ..........
Temeculal, CA ....... .
Temeculall, CA ....... .
Vista, CA .............
Yucaipa, CA'...........
Bloomfield, CT ........ ‘
Branford, CT ...........

Enfield, CT ..... Ve
Gales . Ferry, CT ........
Manchester, CT Ll
Milford, CT ...........
Mystic, CT ..
South‘Windsor, CT......

Initial Cost

Gross Carrying Amount
at December 31, 2004
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Building  Costs Sub- Building Accum-

, and sequent to and ulated Year
Encum- Improve- Acqui- Improve- Deprecia-  Acquired/
brances Land ments sition Land ments Total tion (G)  Developed

F 5149  $1,429 $ 744 $ 225 $2,097 $2,322 $ 635 1997
3] 226 2,524 729 301 3,178 3,479 929 1997
(A) 167 1,849 459 237 2,238 2,475 603 1998
(A) 201 2,265 1,038 418 3,086 3,504 719 1998
(A) 443 4,879 2,040 883 6,479 7,362 1,486 1998
(A) - 188 2,078 947 384 2,829 3,213 658 1998
(A) 188 2,078 1,021 391 2,896 3,287 655 1998
(D) 140 1,570 1,590 476 . 2,824 3,300 599 1997
(3] 160 1,787 1,331 431 2,847 3,278 656 1997
3] 42 463 434 100 839 939 214 1997
(3] 54 604 443 144 957 1,101 211 1997
©) 133 1,492 1,527 432 2,720 3,152 539 1997
D) 125 1,396 1,375 417. . 2479 2,896 510 1997
D) 215 2,407 1,998 582 4,038 4,620 894 1997
F 390 2,247 780 556 2,861 3,417 382 2001
(A) 292 3,289 1,926 . 688 4,819 5,507 1,026 1998
) 196 2,192 1,228 449 | 3,167 3,616 806 1997
(A) 277 3,098 1,865 672. 4,568 5,240 1,095 1997
3] 42 465 552 141 918 1,059 207 1997
(F) 42 423 379 114 730 844 163 1997
(A)- 91 1,035 1,089 310 1,905 2,215 395 1998
® 67 748 867 217 1,465 1,682 297 1997
©) - 152 1,704 1,424 450 2,830 3,280 607 1997
1)) 51 572 976 182 1,417 1,599 261 1997
© 152 .~ 1,695 1,397 444 2,800 3,244 601 1997
® 112 1,251 949 306 2,006 2,312 463 1997
® 98 1,093 802 242 1,751 1,993 421 1997
(A) 140 1,579 930 324 2,325 2,649 522 1998
(A) 184 2,038 1,241 435 3,028 3,463 654 1998
®) 476 2,697 6 476 2,703 3,179 155 2003
(D) 711 4,076 1,899 1,118, 5,568 6,686 636 2001
© 198 2,221 1,583 525 - 3,477 4,002 798 1997
(A) 78 380 2,181 360 2,779 3,139 443 1997
(A) 217 2,433 1,417 504 3,563 4,067 1,059 1995
D) 424 2,424 265 473 2,640 3,113 609 2001
(A) 240 2,697 1,277 489 - 3,725 4,214 971 1995
D) 540 3,096 208 563 3,281 3,844 598 2002
B) . 87 1,050 1,024 274 1,887 2,161 427 1994
B) 136 1,645 1,678 410 3,049 3,459 662 1994
3B) 90 1,127 950 272‘ 1,895 2,167 368 1994



U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”’) AND
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Initial Cost

Gross Carrying Amount
at December 31, 2004

Building  Costs Sub- Building Accum-
and sequent to and ulated Year
Encum- Improve- Acqui- Improve- Deprecia-  Acquired/

Description brances Land ments sition Land ments Total tion (G) Developed
BocaRaton, FL .......... (o)) 529 3,054 1,369 812 4,140 4,952 724 2001
Boynton Beach, FL ....... F) 667 3,796 1,466 958 4,971 5.929 914 2001
Bradenton, FL ........... & 1,931 5,561 3 1,931 5,564 7,495 48 2004
Bradenton, FL. ........... (Fy 1,180 3,324 8 1,180 3,332 4,512 28 2004
Cape Coral, FL .......... © 472 2,769 2,159 830 4,570 5,400 887 2000
Dania, FL . .............. (t)] 205 2,068 1,442 481 3,234 3,715 834 1994
Dania Beach, FL ......... (F) 3,584 10,324 3 3,584 10,327 13,911 88 2004
Davie, FL ............... ®)y 1,268 7,183 525 1,373 7,603 8,976 1,074 2001
Deerfield Beach, FL ...... ® 946 2,999 1,746 1,311 4,380 5,691 525 1998
DeLand, FL ............. (A) 113 1,258 848 286 1,933 2,219 413 1998
Delray Beach, FL ........ ® 798 4,539 485 883 4,939 5,822 1,069 2001
Fernandina Beach, FL. .. ... (A) 189 2,111 3,463 523 5,240 5,763 1,149 1996
Ft. Lauderdale, FL. ........ (D) 937 3,646 2,126 1,384 5,325 6,709 681 1999
Ft.Myers, FL . ........... F 303 3,329 236 328 3,540 3,868 901 1998
Lake Worth, FL. . ......... ©) 183 6,597 4,785 183 11,382 11,565 2,539 1998
Lakeland LFL ........... ® 81 896 882 256 1,603 1,859 447 1994
Lakeland ILFL .......... (03] 49 551 409 103 906 1,009 248 1996
Leesburg, FL ............ (A) 96 1,079 705 214 1,666 1,880 410 1997
Lutz, FL ................ F 992 2,868 4 992 2,872 3,864 25 2004
Lutz,FL ................ F 901 2,478 7 901 2,485 3,386 21 2004
Margate LFL............ F 161 1,763 1,318 399 2,843 3,242 563 1994
Margate ILFL ........... (A) 132 1,473 1,747 383 2,969 3,352 666 1996
Merrit Island, FL ....... .. (3] 716 2,983 373 796 3,276 4,072 422 2000
Miami LFL ............. (D) 179 1,999 1,513 484 3,207 3,691 705 1995
Miami ILFL ............ 0] 188 2,052 567 286 2,521 2,807 628 1994
Miami OLFL............ 13] 253 2,544 1,520 561 3,756 4,317 1,008 1994
Miami IV,FL. ........... ] 193 2,174 1,640 516 3,491 4,007 834 1995
Miami V,FL ............ (A) 193 2,165 1,085 364 3,079 3,443 858 1995
NaplesLFL ............. & 90 1,010 2,231 270 3,061 3,331 592 1996
NaplesILFL ............ ) 148 1,652 4,288 558 5,530 6,088 1,035 1997
NaplesIILFL ........... ® 139 1,561 3,483 598 4,585 5,183 1,177 1997
Ocala, FL ............... (3] 55 558 548 155 1,006 1,161 259 1994
Orange City, FL.......... (F 1,191 3,209 3 1,191 3,212 4,403 27 2004
Orlando,FL. ............. (A) 187 2,088 423 240 2,458 2,698 755 1997
Pembroke Pines, FL ... ... (D) 337 3,772 2,897 953 6,053 7,006 1,336 1997
Royal Palm Beach, FL . ... ©) 205 2,148 2,745 741 4,357 5,098 1,379 1994
Sarasota, FL . ............ ® 333 3,656 989 529 4,449 4,978 1,017 1998
St. Augustine, FL. .. ...... (A) 135 1,515 3,165 - 383 4,432 4,815 949 1996
Stuart LFL ............. (A) 154 1,726 1,060 319 2,621 2,940 673 1997
Stuart ILFL ............. () 324 3,625 2,651 685 5915 6,600 1,365 1997
NaplesIV,FL ........... (A) 262 2,980 721 407 3,556 3,963 955 1998
TampaLFL ............. 1) 124 1,252 543 220 1,699 1,919 536 1994
TampaILFL ............ ® 330 1,887 410 330 2,297 2,627 436 2001
VeroBeach,FL ......... ® 71 774 223 171 897 1,068 178 1997
Vero BeachIL, FL. ........ F 88 1,009 227 88 1,236 1,324 363 1998
West Palm Beach, FL ... .. 2,542 719 3,420 1,367 835 4,671 5,506 964 2001
West Palm Beach, FL ... .. F 2,129 8,671 8 2,129 8,679 10,808 86 2004
Alpharetta, GA .......... ) 806 4,720 745 967 5,304 6,271 1,082 2001
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Descriptibn i :
Decatur, GA ..... Ve
Norcross, GA .......oo. ..
Peachtree City, GA ....... :
Smyma, GA . ..... S
Addison, IL .......... o
Avrora, IL . ......... .. .
Bartlett, IL . .... .. Yo
Bartlett, IL ........ S
Bellwood, IL ............
Des Plaines, IL ....... e
Elk Grove Village, IL ... ..
Glenview, IL .............

Joliet, IL /.......... i
Lake Zurich, IL ..........
Lombard, IL .............
Mount Prospect, IL .......
Mundeleir, IL ...........

Wheeling, IL .........00..
Wheeling, IL ............
Woodridge, IL ...........
Indianapolis, IN .. ........
Indianapolis, IN . .........
Indiandpolis, IN . ", . ... ...
Indianapolis, IN ... .. ....
Indianapolis, IN . .. ... i
Indianapolis, IN . ...... ...
Indianapolis, IN ... ........
Indjanapolis, IN . .........

Boston, MA .............
Leominster, MA ........ -
Baltimore, MD . .\........ ‘

California, MD ..........

ACQUIPORT/AMSDELL (THE “PREDECESSOR”)

Gross Carrying Amount
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Initial Cost at December 31, 2004
Building  Costs Sub- Building Accum-
and sequent to . and ulated Year
Encum- Improve- Acqui- Improve- Deprecia- Acquired/
brances Land ments sition Land - -ments Total tion (G)  Developed

(A) 616 6,776 328 616 - 7,104 7,720 2,080 1998
D) 514 2,930 590 632 3,402 4,034 541 2001
1,859 435 2,532 460 529 2,898 3,427 482 2001
©) 750 4,271 42 750 4,313 5,063 870 2001
(E) 428 3,531 6 428 3,537 3,965 30 2004
3] 644 3,652 3 644 3,655 4,299 31 2004
& 1,126 2,197 3 1,126 2,200 3,326 19 2004
(F) 931 2,493 6 931 2,499 3,430 21 2004
F 1,012 5,768 443 1,012 6,211 7,223 1,144 2001
(E) 1,564 4,327 5 1,564 - 4,332 5,896 37 2004

(E) * 1,446 3,535 3 1,446 3,538 4,984 30 2004 -
(E) 3,740 10,367 2 3,740 10,369 14,109 89 2004
(E) 1,521 5,440 2 1,521 5,442 6,963 47 2004
(BE) 869 3,635 6 869 3,641 4,510 31 2004
(E) 547 4,704 2 547 4,706 5,253 40 2004
(E) 2,102 2,187 2 2,102 2,189 4,291 19 2004
(B) 1,305 3,938 3 . 1,305 3,941 5,246 34 2004
(E)y 1,701 3,114 4 . 1,701 3,118 4,819 27 2004
(E) 1,498 2,782 2 1,498 2,784 4,282 24 2004
E) 1,073 3,006 2 1,073 3,008 4,081 26 2004
& 1,770 1,715 2 1,770 1,717 3,487 15 2004
(03] 538 645 2 538 647 1,185 6 2004
(B 1,447 1,662 2 1,447 1,664 3,111 14 2004
(E) 1,198 4,363 2 - 1,198 4,365 5,563 37 2004
F 1,071 2,249 2 .. 1,071 2,251 3,322 19 2004
(E) L,155 3,873 1 1,155 3,874 5,029 33 2004
3] 857 3,213 2 857 . 3,215 4,072 28 2004
B 793 3,816 2 793, 3,818 4,611 33 2004
(E) 943 3,397 2 943 ' . 3,399 4,342 29 2004
E 1,229 2,834 3 1,229 2,837 4,066 24 2004
F 641 3,154 2 641.. 3,156 3,797 27 2004
(E) 2,138 3,633 2 2,138 . 3,635 5,773 31 2004
(F) 406 3,496 2 406 3,498 3,904 30 2004
(E) 908 4,755 2 908 4,757 5,665 41 2004
(E) 1,133 4,103 3.0 L1133 - 4106 5,239 35 . 2004
(E) 887 3,548 3 . 887 ‘3,551 4,438 30 2004
(Ey 1,871 1,230 2 . 1,871 1,232 3,103 11 2004
E) 669 2,434 2 669 2,436 3,105 21 2004
F 112 1,248 621 208 1,773 1,981 481 1997
F) 118 1,181 1,055 267 2,087 2,354 508 1997
F 133 1,487 763 271 2,112 2,383 . 566 1997
(A) 32 377 156 64 501 565 126 1998
(A) 90 1,004 235 90 1,239 1,329 343 1998
D) 188 3,175 1,513 802 - 4,074 4,876 592 2001
©) 1,516 8,628 115 1,516 8,743 10,259 1,341 2002
D) 90 1,519 2,248 338 3,519 3,857 592 1998
(F) 1,050 5,997 705 1,159 6,593 7,752 1,173 2001
(F) 1,486 4,280 5 1,486 4,285 5,771 37 2004



U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”) AND

ACQUIPORT/AMSDELL (THE “PREDECESSOR”)

Gross Carrying Amount
Initial Cost at December 31, 2004
Building  Costs Sub- Building Accum-
and sequent to and ulated Year
Encum- Improve- Acqui- Improve- Deprecia-  Acquired/

Description T brances Land ments sition Land ments Total tion (G)  Developed
Laurel, MD ............. © 1,409 8,035 2,958 1,928 10,474 12,402 1,517 2001
Temple Hills, MD ... .. ... (D) 1,541 8,788 1,878 1,800 10,407 12,207 1,570 2001
Grand Rapids, MI ........ ® 185 1,821 1,167 325 2,848 3,173 766 1996
Portage, MI ............. 03] 104 1,160 699 237 1,726 1,963 431 1996
Romulus, MI ............ F 308 1,743 520 418 2,153 2,571 259 1997
Wyoming, MI ........... (F) 191 2,135 917 354 2,889 3,243 776 1996
Biloxi, MS .............. F) 148 1,652 670 279 2,191 2,470 578 1997
Gautier, MS ............. 3] 93 1,040 120 93 1,160 1,253 387 1997
Gulfport LMS ........... 4] 128 1,438 563 156 1,973 2,129 662 1997
Guifport ILMS .......... F) 117 1,306 492 179 1,736 1,915 530 1997
Gulfport IIL, MS ......... F 172 1,928 864 338 2,626 2,964 693 1997
Waveland, MS . .......... (A) 215 2,481 1,040 392 3,344 3,736 866 1998
Belmont, NC ............ 3 385 2,196 364 451 2,494 2,945 499 2001
Burlington L NC ......... (3] 498 2,837 84 498 2,921 3,419 641 2001
Burlington ILNC ........ (F) 320 1,829 126 340 1,935 2,275 362 2001
Cary, NC ............... (¢3)] 543 3,097 111 543 3,208 3,751 474 2001
Charlotte, NC ........... (&) 782 4,429 1,294 1,068 5,437 6,505 629 1999
Fayetteville , NC ........ F 156 1,747 773 301 2,375 2,676 582 1997
Fayetteville II, NC .. .. .. .. © 213 2,301 872 399 2,987 3,386 769 1997
Raleigh, NC ............. (A) 209 2,398 421 296 2,732 3,028 720 1998
Brick, NJ ............... 3B) 234 2,762 1,289 485 3,800 4,285 957 1994
Cranford, NJ ............ B) 290 3,493 2,357 779 5,361 6,140 1,351 1994
East Hanover, NJ ......... ®B) 504 5,763 4,016 1,315 8,968 10,283 2,277 1994
Fairview, NJ ............ (B 246 2,759 438 246 3,197 3,443 953 1997
Jersey City, NJ . .......... B) 397 . - 4,507 2,922 1,010 6,816 7,826 1,771 1994
Linden LNJ............. (B) 517 6,008 3,452 1,170 8,807 9,977 1,728 1994
LindenII, NJ ............ B) 0 2 854 189 667 856 14 1994
Morris Township, NJ .. . . .. D) 500 5,602 2,915 1,072 7,945 9,017 1,924 1997
Parsippany, NJ ........... (A) 475 5,322 2,359 909 7,247 8,156 1,825 1997
Randolph, NJ ............ D) 855 4,872 1,163 1,108 5,782 6,890 932 2002
SewelL NJ .............. © 484 2,766 1,073 706 3,617 4,323 693 2001
Jamaica, NY ............ (D) 2,043 11,658 241 2,043 11,899 13,942 2,186 2001
North Babylon, NY ....... ©) 225 2,514 3,809 568 5,980 6,548 1,147 1998
Boardman,OH .......... (9] 64 745 2,067 287 2,589 2,876 1,005 1980
Brecksville, OH .......... (A) 228 2,545 1,199 442 3,530 3,972 834 1998
Centerville, OH .......... (E) 471 3,705 4 471 3,709 4,180 32 2004
Centerville, OH .. ........ (43) 332 1,757 2 332 1,759 2,091 15 2004
Dayton,OH ............. ® 323 2,070 2 323 2,072 2,395 18 2004
Euclid LOH ............ (A) 200 1,053 1,793 317 2,729 3,046 1,117 1988
EuclidILOH ............ (A) 359 0 1,559 461 1,457 1,918 229 1988
Hudson,OH ............. (A) 195 2,198 556 274 2,675 2,949 710 1998
Lakewood, OH .......... ® 405 854 398 405 1,252 1,657 573 1989
Mason,OH ............. (A) 127 1,419 184 149 1,581 1,730 467 1998
Miamisburg, OH ......... (E) 375 2,410 2 375 2,412 2,787 21 2004
Middleburg Heights, OH . . . (A) 63 704 1,691 332 . 2,126 2,458 474 1980
North Canton L, OH . ... ... (F) 209 846 729 304 1,480 1,784 887 1979
North Canton I, OH ...... F 70 1,226 1,196 239 2,253 2,492 1,364 1983
North Olmsted L OH . . .. .. (A) 63 704 1,204 214 1,757 1,971 460 1979
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Description

North Olmsted II, OH .. ..
North Randall, OH ......
Warrensville Heights,

OH
Youngstown,OH ........
Levittown, PA
Philadelphia, PA
Hilton Head I, SC
Hilton Head II, SC ... ... ..
Summerville, SC
Knoxville I, TN
Knoxville I, TN
Knoxville II, TN . .......
Knoxville IV, TN
Knoxville V, TN
Memphis I, TN
Memphis II, TN . ........
Milwaukee, WI
Corporate Office, OH .. ..

Gross Carrying Amount

Initial Cost at December 31, 2004
Building Costs Sub- Building Accum-
and sequent to and ulated Year
Encum- Improve-  Acqui- Improve- Deprecia- Acquired/
brances Land ments sition Land ments Total tion (G) Developed

(@] 290 1,129 1,007 469 1,957 2,426 709 1988
(o) 515 2,323 2,712 898 4,652 5,550 688 1998
(B) 525 766 2,876 935 3,232 4,167 527 1980
® 67 0 1,582 204 1,445 1,649 699 1977
(9] 926 5,296 749 926 6,045 6,971 1,035 2001
D) 1,461 8,334 417 1,461 8,751 10,212 2,058 2001
(A) 129 1,446 6,357 798 7.134 7,932 1,649 1997
(A) 150 1,767 996 315 2,598 2,913 681 1997
(A) 143 1,643 710 313 2,183 2,496 549 1998
F) 99 1,113 221 102 1,331 1,433 421 1997
(F) 117 1,308 259 129 1,555 1,684 431 1997
(A) 182 2,053 772 331 2,676 3,007 673 1998
(A) 158 1,771 771 310 2,390 2,700 562 1998
(A) 134 1,493 482 235 1,874 2,109 478 1998
(F) 677 3,880 781 677 4,661 5,338 811 2001
® 395 2,276 74 395 2,350 2,745 452 2001
(E) 375 4,333 3 375 4,336 4,711 37 2004
0 0 1,400 0 1,400 1,400 686 1977

$105,785 $553,169 $192,674 $136,168 $715,460 $851,628 $122,473

(A) This facility is part of the 41 storage facilities pool which secures the $70.0 million loan from Lehman

Capital.

(B)
Brothers Bank.

©
Capital.

D)
Capital.

E)
Brothers Bank.

)

Wachovia Capital Markets, LLC.

(&)

useful lives, which range from five to forty years.
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This facility is part of the 10 storage facilities pool which secures the $42.0 million loan from Lehman
This facility is part of the 21 storage facilities pool which secures the $90.0 million loan from Lehman
This facility is part of the 18 storage facilities pool which secures the $90.0 million loan from Lehman
This facility is part of the 26 storage facilities pool which secures the $90.0 million loan from Lehman
This facility participates in the $150.0 million revolving line of credit from Lehman Brothers , Inc. and

Depreciation on the buildings and improvements is recorded on a straight-line basis over their estimated



U-STORE-IT TRUST AND SUBSIDIARIES (“THE COMPANY”) AND
ACQUIPORT/AMSDELL (THE “PREDECESSOR”)

Activity in real estate facilities during 2004, 2003 and 2002 was as follows:

2004(1) 2003 2002

Storage Facilities

Balance of beginning of year ........................ $495,181  $492,067  $439,358

Acquisitions & Improvements ....................... 228,500 8,808 52,709

Dispositionsand other ........... ... ..coviieiiiein (725) (5,694) —

Stepupadjustment ........... .. .. i i 128,672 — —

Balanceatendofyear ............ ... ..., $851,628  $495,181  $492.067
Accumulated Depreciation

Balance at beginning of year ................ ... .... 99,582 80,835 61,179

Depreciation eXpense ... ........c.ouuiiinenneenan.. 22,328 19,494 19,656

Dispositionandother .............................. 563 (747 —

Balanceatendofyear ......... ... ... ... .. . ... 122,473 99,582 80,835
Net storage facility assets . ........ ..., $729,155 $395,599  $411,232

The unaudited aggregate costs of storage facility assets for U.S. federal income tax purposes as of
December 31, 2004 is approximately $739.7 million.

(1) The twelve months ended December 31, 2004 represents consolidated operating results for the Company
from October 21, 2004 to December 31, 2004 and combined operating results for the Predecessor for
January 1, 2004 to October 20, 2004.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, the Registrant
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

U-STORE-IT TRUST

By: /s/ STEVEN G. OsGooD

Steven G. Osgood, President and
Chief Financial Officer

Date: March 30, 2005

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the Registrant and in the capacities and on the dates indicated:

Signature Title Date
By: /S/ ROBERT J. AMSDELL Chairman of the Board of Trustees March 30, 2005
Robert J. Amsdell and Chief Executive Officer
(Principal Executive Officer)
By: /s/ STEVEN G. OSGOOD President and Chief Financial March 30, 2005
Steven G. Osgood Officer (Principal Financial
Officer)
By: /s/ TEDD D. TOWSLEY Vice President and Treasurer March 30, 2005
Tedd D. Towsley (Principal Accounting Officer)
By: /s/ BARRY L. AMSDELL Trustee March 30, 2005

Barry L. Amsdell

By: /s/ THOMAS A. COMMES Trustee March 30, 2005
Thomas A. Commes

By: /s/ JoHN C. DANNEMILLER Trustee March 30, 2005
John C. Dannemiller

By:  /s/ WILLIAM M. DIEFENDERFER III Trustee ‘ March 30, 2005
William M. Diefenderfer III

By: /s{ HAROLD S. HALLER Trustee March 30, 2005
Harold S. Haller

By: /s/ Davip J. LARUE | Trustee March 30, 2005
David J. LaRue
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Articles of Amendment and Restatement of Declaration of Trust of U-Store-It Trust, incorporated
by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K, filed on November 2,
2004.

Bylaws of U-Store-It Trust, incorporated by reference to Exhibit 3.2 to Amendment No. 2 to the
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to the Company’s Registration Statement on Form S-11, File No. 333-117848.

Second Amended and Restated Agreement of Limited Partnership of U-Store-It, L.P. dated as of
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Loan Agreement dated as of October 27, 2004 by and between YSI I LLC and Lehman Brothers
Holdings Inc. d/b/a Lehman Capital, a division of Lehman Brothers Holdings Inc., incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form §-K, filed on November 2,
2004.

Loan Agreement dated as of October 27, 2004 by and between YSIII LLC and Lehman Brothers
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by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K, filed on November 2,
2004.
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Bank, FSB, incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form
8-K, filed on November 2, 2004,

Credit Agreement dated as of October 27, 2004 by and among U-Store-It Trust, U-Store-It, L.P.,
the several lenders from time to time parties thereto, Lehman Brothers Inc., Wachovia Capital
Markets, LLC, SunTrust Bank, LaSalle Bank National Association and Lehman Commercial
Paper Inc., incorporated by reference to Exhibit 10.5 to the Company’s Current Report on Form
8-K, filed on November 2, 2004.

2004 Equity Incentive Plan of U-Store-It Trust effective as of October 19, 2004, incorporated by
reference to Exhibit 10.6 to the Company’s Current Report on Form 8-K, filed on November 2,
2004.

Stock Purchase Agreement dated as of October 27, 2004 by and among U-Store-It Trust, Robert J.
Amsdell, Barry L. Amsdell, Todd C. Amsdell, the Robert J. Amsdell Family Irrevocable Trust
dated June 4, 1998 and the Loretta Amsdell Family Irrevocable Trust dated June 4, 1998, relating
to the purchase of U-Store-It Mini Warehouse Co., incorporated by reference to Exhibit 10.7 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Marketing and Ancillary Services Agreement dated as of October 27, 2004 by and between
U-Store-It Mini Warehouse Co. and Rising Tide Development, LLC incorporated by reference to
Exhibit 10.8 to the Company’s Current Report on Form 8-K, filed on November 2, 2004.

Property Management Agreement dated as of October 27, 2004 by and between YSI Management
LLC and Rising Tide Development, LLC, incorporated by reference to Exhibit 10.9 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Option Agreement dated as of October 27, 2004 by and between U-Store-It, L.P. and Rising Tide
Development, LLC, incorporated by reference to Exhibit 10.10 to the Company’s Current Report
on Form 8-K, filed on November 2, 2004.
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2004,
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Company s Current Report on Form 8-K, filed on November 2, 2004.
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U-Store- It, L.P. and Barry L. Amsdell, incorporated by reference to Exhibit 10.14 to the
Company s Current Report on Form 8-K, filed on November 2,2004.

Indemnrﬁcatron Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It, L.P. and Todd C. Amsdell, incorporated by reference to Exhibit 10.15 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
U-Store-It; L.P. and Tedd D. Towsley, 1ncorporated by reference to Exhibit 10.16 to the

‘Company’s Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2004 by and among U- Store It Trust,
U-Store-It, L.P. and John C. Dannemiller, incorporated by reference to Exhibit 10.17 to the

“ _ Company s Current Report on Form 8-K, filed on November 2, 2004.

Indemnification Agreement dated as of October 27, 2004 by and among U Store-It Trust,
U- Store -It, L.P. and Thomas A Commes, incorporated by reference to Exhibit 10.18 to the
Company’s Current Report on Form 8-K, filed on November 2, 2004.

, Indemniﬁcation Agreement dated as of October 27, 2004 by and among U-Store-It Trust,
. U-Store-It, L.P. and David J. LaRue, incorporated by reference to Exhibit 10. 19 to the Company’s

Current Report on Form 8-K, ﬁled on November 2, 2004

Indemnrﬁcatlon Agreement dated as of October 27, 2004 by and among U- Store It Trust,
U-Store-It, L.P. and Harold S. Haller, incorporated by reference to Exhibit 10.20 to the
Company s Current Report on Form 8-K, filed on November 2,2004.

Indemnrﬁcatron Agreement dated as of October 27, 2004 by and among U- Store It Trust,
U-Store- It L.P. and William M. Diefenderfer III, incorporated by reference to Exhibit 10.21 to the
Company s Current Report on Form 8-K, filed on November 2,2004. ‘

Noncompetition Agreement dated as of October 27, 2004 by and between U-Store-It Trust and
Robert J. Amsdell, incorporated by reference to Exhibit 10.22 to the Company s Current Report on
Form 8 K filed on November 2, 2004.

Noncompetrtron Agreement dated as of October 27,2004 by and between U-Store-It Trust and
Steven G. Osgood incorporated by reference to Exhibit 10.23 to the Company’s Current Report
on Form 8- K, filed on November 2, 2004,

Noncompetrtron Agreement dated as of October 27, 2004 by and between U-Store-It Trust and
Todd C. Amsdell, incorporated by reference to Exhibit 10.24 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.
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Noncompetition Agreement dated as of October 27, 2004 by and between U-Store-It Trust and
Tedd D. Towsley, incorporated by reference to Exhibit 10.25 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.

Noncompetition Agreement dated as of October 27, 2004 by and between U-Store-It Trust and
Barry L. Amsdell, incorporated by reference to Exhibit 10.26 to the Company’s Current Report on
Form 8-K, filed on November 2, 2004.

Employment Agreement dated as of October 27, 2004 by and between U-Store-It Trust and Robert
J. Amsdell, incorporated by reference to Exhibit 10.27 to the Company’s Current Report on Form
8-K, filed on November 2, 2004.

Employment Agreement dated as of October 27, 2004 by and between U-Store-It Trust and Steven
G. Osgood, incorporated by reference to Exhibit 10.28 to the Company’s Current Report on Form
8-K, filed on November 2, 2004.

Employment Agreement dated as of October 27, 2004 by and between U-Store-It Trust and Todd
C. Amsdell, incorporated by reference to Exhibit 10.29 to the Company’s Current Report on Form
8-K, filed on November 2, 2004.

Employment Agreement dated as of October 27, 2004 by and between U-Store-It Trust and Tedd
D. Towsley, incorporated by reference to Exhibit 10.30 to the Company’s Current Report on Form
8-K, filed on November 2, 2004.

Purchase and Sale Agreement dated as of August 13, 2004 by and between Acquiport/Amsdell [
Limited Partnership and Metro Storage LLC, incorporated by reference to Exhibit 10.17 to
Amendment No. 1 to the Company’s Registration Statement on Form S-11, File No. 333-117848.

Amendment to Purchase and Sale Agreement dated as of September 8, 2004 by and between
Acquiport/Amsdell I Limited Partnership and Metro Storage LL.C, incorporated by reference to
Exhibit 10.18 to Amendment No. 1 to the Company’s Registration Statement on Form S-11, File
No. 333-117848. :

Contribution Agreement dated as of July 30, 2004 by and between Acquiport/Amsdell I Limited
Partnership and Robert J. Amsdell, as Trustee incorporated by reference to Exhibit 10.2 to
Amendment No. 1 to the Company’s Registration Statement on Form S-11, File No. 333-117848.

Contribution Agreement dated as July 30, 2004 by and between Acquiport/Amsdell I Limited
Partnership and Amsdell Holdings I, Inc. incorporated by reference to Exhibit 10.3 to Amendment
No. 1 to the Company’s Registration Statement on Form S-11, File No. 333-117848.

Contribution Agreement dated as of July 30, 2004 by and between Acquiport/Amsdell I Limited
Partnership and Amsdell and Amsdell incorporated by reference to Exhibit 10.4 to Amendment
No. 1 to the Company’s Registration Statement on Form S-11, File No. 333-117848. /

' {
Agreement and Plan of Merger and Reorganization dated as of July 30, 2004 by and between the
Company and High Tide LLC incorporated by reference to Exhibit 10.5 to Amendment No. 1 to
the Company’s Registration Statement on Form S-11, File No. 333-117848.

Agreement and Plan of Merger dated as of July 30, 2004 by and between the Company and
Amsdell Partners, Inc. incorporated by reference to Exhibit 10.6 to Amendment No. 1 to the
Company’s Registration Statement on Form S-11, File No. 333-117848.

Partnership Reorganization Agreement dated as of July 30, 2004 by and among High Tide LLC,
Amsdell Partners, Inc., Amsdell Holdings I, Inc. and Acquiport/Amsdell I Limited Partnership
incorporated by reference to Exhibit 10.7 to Amendment No. 1 to the Company’s Registration
Statement on Form S-11, File No. 333-117848.
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Pufchase and Sale Agreement, dated as of March 1, 2005, by and between U-Store-It, L.P. and
various partnerships and other entities affiliated with National Self Storage and The Schomac

Group, Inc. named therein incorporated by reference to Exhibit 10.1 to the Company’s Current

Report on'Form 8-K, filed on November 2, 2004.

Form of NonQualified Share Option Agreement (3 Year Vesting).

Office Lease, dated March 29, 2003, by and between Amsdell and Amsdell and U-Store-It, L.P.

Timesharing Agreement, dated October 22, 2004 by and between Amsdell Holdings I, Inc. and
U-Store-It Mini Warehouse Co.

Trustee Compensation Schedule.

Schedule of 2004 Bonuses for Named Executive Officers.

Form of NonQualified Share Option Agreement (Deferred 3 Year Vesting).
Form of Trustee Restricted Share Agreement.

List of Subsidiaries, incorporated by reference to Exhibit 21.1 to Amendment No. 2 to the
Company’s Registration Statement on Form S-11, File No. 333-117848.

Consent of Deloitte & Touche LLP.

Certification of Chief Executive Officer required by Rule 13a-14(a)/15d-14(a) under the Exchange
Act, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

C‘er‘tiﬁca‘tion of Chief Financial Officer required by Rule 13a-14(a)/15d-14(a) under the Exchange
Act, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

* Incorporated herein by reference as above indicated.
T Denotes a management contract or compensatory plan, contract or arrangement.
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