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CALCULATION OF REGISTRATION FEE

Proposed Maximum

Title of Each Class of Amount to be Aggregate Offering Amount of
Securities Offered Registered(1) Price(2) Registration Fee(1)
Common Shares of Beneficial Interest 11,614,282 $350,141,567 $43,592.63

)]
The Company has previously paid $17,326.84 in registration fees on 5,784,973 shares in connection with the prospectus supplement
filed on March 17, 2017 (the "Prior Prospectus Supplement") to the base prospectus contained in an automatic shelf registration
statement on Form S-3 (No. 333-216768) filed with the SEC on March 17, 2017. Pursuant to Rule 457(p) under the Securities Act of
1933, as amended, the Company is offsetting the registration fee of $43,592.63 due under this prospectus supplement by $4,835.01 of
the $17,326.84 registration fee that was previously paid in connection with the registration of 5,784,973 shares under the Prior
Prospectus Supplement, 1,614,282 of which were not sold.

@3]
Estimated solely for the purpose of calculating the registration fee. Pursuant to Rule 457(c) under the Securities Act of 1933, as
amended, the proposed maximum offering price per share and the proposed maximum aggregate offering price have been determined
on the basis of the average of the high and low sales prices reported on the New York Stock Exchange on July 27, 2018.
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-216768

PROSPECTUS SUPPLEMENT
(To prospectus dated March 17, 2017)

11,614,282 Shares

Common Shares of Beneficial Interest

We and CubeSmart, L.P., our operating subsidiary, have entered into separate amended and restated equity distribution agreements, or
equity distribution agreements, with each of Wells Fargo Securities, LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, BMO Capital
Markets Corp., Jefferies LLC, RBC Capital Markets, LLC and Barclays Capital Inc. (collectively, the "Sales Agents") relating to our common
shares of beneficial interest, par value $0.01 per share ("common shares"), offered by this prospectus supplement and the accompanying
prospectus. In accordance with the terms of the equity distribution agreements, we may offer and sell from time to time up to 11,614,282
common shares through the Sales Agents.

Our common shares are listed on the New York Stock Exchange (the "NYSE") under the symbol "CUBE." The last reported sale price of
our common shares on the NYSE on July 26, 2018 was $30.61 per share.

Sales of our common shares, if any, under this prospectus supplement and the accompanying prospectus, may be made by means of
ordinary brokers' transactions on the NYSE, in negotiated transactions or in transactions that are deemed to be "at-the-market" offerings as
defined in Rule 415 under the Securities Act of 1933, as amended (the "Securities Act"), including sales made to or through a market maker
other than on an exchange, in block transactions or by any other method permitted by law, at prices related to the prevailing market prices or at
negotiated prices subject to certain minimum prices. Each Sales Agent will use its commercially reasonable efforts consistent with its normal
trading and sales practices, to sell the common shares on mutually agreed terms between each applicable Sales Agent and us.

Under the terms of each equity distribution agreement, we also may sell our common shares to each of the Sales Agents, as principal for its
own account, at a price to be agreed upon at the time of sale. If we sell shares to any of the Sales Agents, as principal, we will enter into a
separate sales agreement with such Sales Agent and we will describe the material terms of such agreement in a separate prospectus supplement
or pricing supplement.

Each Sales Agent will receive from us a commission in an amount up to 1.5% of the gross sales price of all shares sold through it as Sales
Agent under the applicable equity distribution agreement.

Our common shares are subject to certain restrictions on ownership and transfer designed to preserve our qualification as a real estate
investment trust for federal income tax purposes, among other purposes. See "Description of CubeSmart's Capital Shares Restrictions on
Ownership and Transfer" in the accompanying prospectus.

Investing in our common shares involves a high degree of risk. See '"Forward-Looking Statements''
beginning on page S-1 of this prospectus supplement, ''Risk Factors'' beginning on page S-6 of this prospectus
supplement and ''Risk Factors'' set forth in our most recent Annual Report on Form 10-K and subsequently
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filed periodic reports which are incorporated by reference in this prospectus supplement and in the
accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed on the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to
the contrary is a criminal offense.

Wells Fargo Securities
BofA Merrill Lynch
BMO Capital Markets
Jefferies
RBC Capital Markets
Barclays

The date of this prospectus supplement is July 27, 2018.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying

prospectus or any applicable free writing prospectus filed with the Securities and Exchange Commission (the ""'SEC") in connection with
this offering. We have not, and the Sales Agents have not, authorized anyone to provide you with additional or different information. If
any person provides you with additional or different information, you should not rely on it. Neither we nor any Sales Agent is making
an offer to sell common shares in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus supplement, the accompanying prospectus, any such free writing prospectus and the documents
incorporated by reference herein and therein is accurate only as of their respective dates or on the date or dates which are specified in
these documents. Our business, financial condition, results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and
also adds to, or updates, information contained in the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus dated March 17, 2017, gives more
general information about our common shares and other securities we may offer from time to time, some of which may not apply to this
offering.

You should carefully read this prospectus supplement, the accompanying prospectus and the additional information incorporated by
reference herein and therein before investing in our common shares. See "Incorporation of Certain Information By Reference" and "Where You
Can Find More Information" in this prospectus supplement and in the accompanying prospectus. These documents contain important
information that you should consider before making your investment decision. This prospectus supplement and the accompanying prospectus
contain the terms of this offering of common shares. This prospectus supplement may add to, update or change the information contained in the
accompanying prospectus and the information incorporated by reference herein and therein. To the extent that there is a conflict between the
information contained in this prospectus supplement, on the one hand, and the information contained in the accompanying prospectus or in a
filing we make with the SEC under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), prior to the date hereof, on the other
hand, the information in this prospectus supplement shall control. In addition, any statement in a filing we make with the SEC after the date of
this prospectus supplement that adds to, updates or changes information contained in this prospectus supplement, the accompanying prospectus
or an earlier filing we made with the SEC shall be deemed to modify and supersede such information in this prospectus supplement, the
accompanying prospectus or the earlier filing.

As used in this prospectus supplement, unless the context otherwise requires, references to "CubeSmart" refer to CubeSmart, a Maryland
real estate investment trust; references to the "Operating Partnership" refer to CubeSmart, L.P., a Delaware limited partnership; and references to

"we," "us," "our" or similar expressions refer collectively to CubeSmart and its consolidated subsidiaries (including the Operating Partnership).

FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents and information incorporated by reference into this
prospectus supplement and the accompanying prospectus contain certain forward-looking statements within the meaning of Section 27A of the
Securities Act, and Section 21E of the Exchange Act. Forward-looking statements include statements concerning our plans, objectives, goals,
strategies, future events, future revenues or performance, capital expenditures, financing needs, plans or intentions relating to acquisitions and
other information that is not historical information. In some cases, forward-looking statements can be identified by terminology such as
"believes," "expects," "estimates," "may," "will," "should," "anticipates," or "intends" or the negative of such terms or other comparable
terminology, or by discussions of strategy. Such statements are based on assumptions and expectations that may not be realized and are
inherently subject to risks, uncertainties and other factors, many of which cannot be predicted with accuracy and some of which might not even
be anticipated. Although we believe the expectations reflected in these forward-looking statements are based on reasonable assumptions, future
events and actual results, performance, transactions or achievements, financial and otherwise, may differ materially from the results,
performance, transactions or achievements expressed or implied by the forward-looking statements. As a result, you should not rely on or
construe any forward-looking statements in this prospectus supplement, the accompanying prospectus or the documents and information
incorporated by reference into this prospectus supplement or the accompanying prospectus, or which management may make
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orally or in writing from time to time, as predictions of future events or as guarantees of future performance. We caution you not to place undue
reliance on forward-looking statements, which speak only as of the date of this prospectus supplement, the dates of the documents incorporated
by reference herein or as of the dates otherwise indicated in the statements, as applicable. All of our forward-looking statements, including those
contained or incorporated by reference in this prospectus supplement or the accompanying prospectus are qualified in their entirety by this
statement.

There are a number of risks and uncertainties that could cause our actual results to differ materially from the forward-looking statements
contained in, contemplated by or incorporated by reference in this prospectus supplement or the accompanying prospectus. Any forward-looking
statements should be considered in light of the risks and uncertainties referred to in this prospectus supplement, the accompanying prospectus,
our most recent Annual Report on Form 10-K and our subsequently filed reports with the SEC, which are incorporated by reference in this
prospectus supplement and in the accompanying prospectus. These risks include, but are not limited to, the following:

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

the competitive environment in which we operate, including our ability to maintain or raise occupancy and rental rates;

the execution of our business plan;

the availability of external sources of capital;

financing risks, including the risk of over-leverage and the corresponding risk of default on our mortgage and other debt and
potential inability to refinance existing indebtedness;

increases in interest rates and operating costs;

counterparty non-performance related to the use of derivative financial instruments;

our ability to maintain our qualification as a real estate investment trust ("REIT") for federal income tax purposes;

acquisition and development risks;

increases in taxes, fees, and assessments from state and local jurisdictions;

the failure of our joint venture partners to fulfill their obligations to us or their pursuit of actions that are inconsistent with
our objectives;

reductions in asset valuations and related impairment charges;

security breaches or a failure of our networks, systems or technology, which could adversely impact our business, customer
and employee relationships;
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changes in real estate and zoning laws or regulations;

risks related to natural disasters;

potential environmental and other liabilities;

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

other risks identified in our most recent Annual Report on Form 10-K and, from time to time, in other reports we file with

the SEC or in other documents that we publicly disseminate.

Given these uncertainties and risks, prospective investors are cautioned not to place undue reliance on forward-looking statements. Except
with respect to such material changes to our risk factors as may
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be reflected from time to time in our quarterly filings or as otherwise required by law, we are under no obligation to, and expressly disclaim any
obligation to, update or revise any forward-looking statements included or incorporated by reference in this prospectus supplement or the
accompanying prospectus, whether as a result of new information, future events or otherwise. Because of the factors referred to above, the future
events discussed in or incorporated by reference in this prospectus supplement or the accompanying prospectus may not occur and actual results,
performance or achievement could differ materially from that anticipated or implied in the forward-looking statements.
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SUMMARY

The information below is only a summary of more detailed information included elsewhere or incorporated by reference into this
prospectus supplement and the accompanying prospectus. This summary does not contain all the information that is important to you or that you
should consider before you invest in our common shares. The other information is important, so please read carefully this prospectus
supplement and the accompanying prospectus as well as the information incorporated by reference herein and therein before you invest in our
common shares.

Overview

CubeSmart is a self-administered and self-managed REIT focused, through the Operating Partnership, primarily on the ownership,
management, operation, acquisition and development of self-storage properties in the United States.

Stores

As of June 30, 2018, we owned 486 self-storage properties located in 23 states and in the District of Columbia containing an aggregate of
approximately 33.9 million rentable square feet. In addition, as of June 30, 2018, we managed 535 stores for third parties (including 125 stores
containing an aggregate of approximately 7.4 million rentable square feet as part of four separate unconsolidated real estate ventures) bringing
the total number of stores which we owned and/or managed to 1,021.

As of June 30, 2018, we owned stores in the District of Columbia and the following 23 states: Arizona, California, Colorado, Connecticut,
Florida, Georgia, Illinois, Indiana, Maryland, Massachusetts, Minnesota, Nevada, New Jersey, New Mexico, New York, North Carolina, Ohio,
Pennsylvania, Rhode Island, Tennessee, Texas, Utah and Virginia. In addition, as of June 30, 2018, we managed stores for third parties in the
District of Columbia and the following 31 states: Alabama, Arizona, California, Colorado, Connecticut, Florida, Georgia, Illinois, Kansas,
Louisiana, Maryland, Massachusetts, Michigan, Mississippi, Missouri, Nevada, New Jersey, New York, North Carolina, Ohio, Pennsylvania,
Rhode Island, South Carolina, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia and Wisconsin.

Our self-storage properties are located in major metropolitan areas as well as suburban areas and have numerous customers per store. No
single customer represented a significant concentration of our 2017 revenues.

Corporate

CubeSmart was formed in July 2004 as a Maryland REIT. We own our assets and conduct our business through the Operating Partnership
and its subsidiaries. We control the Operating Partnership as its sole general partner and, as of June 30, 2018, we owned an approximately 98.9%
interest in the Operating Partnership. The Operating Partnership has been engaged in virtually all aspects of the self-storage business, including
the development, acquisition, management, ownership and operation of self-storage properties.

Our executive offices are located at 5 Old Lancaster Road, Malvern, Pennsylvania 19355 and our telephone number is (610) 535-5000.

We maintain a website at www.cubesmart.com. We have not incorporated by reference into this prospectus supplement or the
accompanying prospectus the information in, or that can be accessed through, our website, and you should not consider it to be a part of this

prospectus supplement or the accompanying prospectus.
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THE OFFERING

CubeSmart.

Up to 11,614,282 common shares.

"At-the-market" offerings that may be made from time to time through Well Fargo

Securities, LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, BMO Capital Markets
Corp., Jefferies LLC, RBC Capital Markets, LLC and Barclays Capital Inc. as Sales Agents
using commercially reasonable efforts, consistent with their normal trading and sales practices,
on mutually agreed terms between each applicable Sales Agent and us. See "Plan of
Distribution" in this prospectus supplement.

We intend to contribute the net proceeds from this offering to the Operating Partnership in
exchange for partnership units of the Operating Partnership having identical economic terms.
The Operating Partnership intends to use the net proceeds from this offering for general
business purposes, including, without limitation, repayment of outstanding debt, store
acquisitions, developments, joint ventures, capital expenditures, working capital and other
general corporate purposes. See "Use of Proceeds" in this prospectus supplement.

Our charter imposes restrictions on ownership and transfer of our common shares to assist us in
complying with certain federal income tax requirements applicable to real estate investment
trusts, among other purposes. See "CubeSmart's Capital Shares Restrictions on Ownership and
Transfer" in the accompanying prospectus.

"CUBE"

Investing in our common shares involves a high degree of risk. See "Forward-Looking
Statements" beginning on page S-1 of this prospectus supplement, "Risk Factors" beginning on
page S-6 of this prospectus supplement and "Risk Factors" set forth in our most recent Annual
Report on Form 10-K and reports that we subsequently file with the SEC which are
incorporated by reference in this prospectus supplement and in the accompanying prospectus.

For additional information concerning our common shares, see "Description of CubeSmart's Capital Shares" in the accompanying
prospectus. For a description of the U.S. federal income tax considerations relating to the purchase, ownership and disposition of our common
shares, see "Material United States Federal Income Tax Considerations" in Exhibit 99.1 to our Annual Report on Form 10-K for the year ended
December 31, 2017, which updates the discussion under "Material Federal Income Tax Considerations" in the accompanying prospectus.

S-5
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RISK FACTORS

An investment in our common shares involves a high degree of risk. In consultation with your own financial and legal advisers, you should
consider carefully, among other matters, the factors set forth below as well as the risk factors set forth in our most recent Annual Report on
Form 10-K and any subsequently filed periodic reports that are incorporated by reference in this prospectus supplement and in the
accompanying prospectus before deciding whether an investment in our common shares is suitable for you. Additional risks not presently known
to us or that we currently deem immaterial may also adversely affect our business operations. These risks could materially adversely affect,
among other things, our business, financial condition or results of operations, and could cause the trading price of our common shares to
decline, resulting in the loss of all or part of your investment.

Risks Related to the Offering

A large number of our common shares available for future sale could adversely affect the market price of our common shares and may be
dilutive to current shareholders.

The sales of a substantial number of our common shares, or the perception that such sales could occur, could adversely affect the price for
our common shares. Our Board of Trustees may authorize the issuance of additional authorized but unissued common shares or other authorized
but unissued securities at any time, including pursuant to equity incentive plans. In addition, we have filed a registration statement with the SEC,
allowing us to offer, from time to time and at any time, an indefinite amount of equity securities (including common or preferred shares), subject
to market conditions and other factors. Accordingly, we may, from time to time and at any time, seek to offer and sell our equity securities,
including sales of our common shares in this offering, based upon market conditions and other factors.

This offering may have a dilutive effect on our earnings per share and funds from operations per share.

This offering may have a dilutive effect on our earnings per share and funds from operations per share after giving effect to the issuance of
our common shares in this offering and the receipt of the expected net proceeds. The actual amount of dilution from this offering, or from any
future offering of our equity securities, cannot be determined at this time. The market price of our common shares could decline as a result of
sales of a large number of our common shares in the market pursuant to this offering, or otherwise, or as a result of the perception or expectation
that such sales could occur.

Future offerings of debt or equity securities may adversely affect the market price of our common shares.

In the future, we may attempt to increase our capital resources by making offerings of debt or additional offerings of equity securities,
including commercial paper, medium-term notes, senior or subordinated notes, and classes of preferred shares. If we decide to issue senior
securities in the future, it is likely that they will be governed by an indenture or other instrument containing covenants restricting our operating
flexibility. Holders of senior securities may be granted specific rights, including the right to hold a perfected security interest in certain of our
assets, the right to accelerate payments due under an indenture, rights to restrict dividend payments, and rights to require approval to sell assets.
Additionally, any convertible or exchangeable securities that we issue in the future may have rights, preferences, and privileges more favorable
than those of our common shares and may result in dilution of owners of our common shares. We and, indirectly, our shareholders, will bear the
cost of issuing and servicing such securities. Upon liquidation, holders of our debt securities and preferred shares, and lenders with respect to
other borrowings, will receive a distribution of our available assets prior to the holders of our common shares. Additional equity offerings may
dilute the holdings of our existing shareholders or reduce the market price of our common shares, or both. Any preferred shares we issue in the
future could have a preference on liquidating distributions or a preference on dividend

S-6
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payments that could limit our ability to make a dividend distribution to the holders of our common shares. Because our decision to issue
securities in any future offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the
amount, timing, or nature of our future offerings. Thus, holders of our common shares bear the risk of our future offerings reducing the market
price of our common shares and diluting their shareholdings in us.

S-7
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USE OF PROCEEDS

We intend to contribute the net proceeds from this offering to the Operating Partnership in exchange for partnership units of the Operating
Partnership. The Operating Partnership intends to use the net proceeds from this offering for general business purposes, including, without
limitation, repayment of debt, store acquisitions, developments, joint ventures, capital expenditures, working capital and other general corporate
purposes. We own our assets and conduct our operations through the Operating Partnership and its subsidiaries. We control the Operating
Partnership as its sole general partner and, as of June 30, 2018, owned an approximately 98.9% interest in the Operating Partnership.

Certain affiliates of Wells Fargo Securities, LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, BMO Capital Markets Corp., RBC
Capital Markets, LLC and Barclays Capital Inc. are lenders and/or agents under our unsecured revolving credit facility or our term loan
facilities. Certain affiliates of Wells Fargo Securities, LLC and certain of the other Sales Agents also act as lenders under mortgages on certain
of our stores. To the extent that we use the net proceeds from this offering to repay amounts we have borrowed, may borrow or re-borrow in the
future under the unsecured revolving credit facility, term loan facilities or any mortgages, those lenders will receive their pro rata portion of any
of the proceeds from this offering that we use to repay any such amounts.

Pending the uses described above, we may invest the net proceeds in short-term, interest-bearing securities or accounts, consistent with our
intention to continue to qualify as a REIT.

S-8
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PLAN OF DISTRIBUTION

We and the Operating Partnership have entered into separate equity distribution agreements with each of Wells Fargo Securities, LLC,
Merrill Lynch, Pierce, Fenner & Smith Incorporated, BMO Capital Markets Corp., Jefferies LLC, RBC Capital Markets, LLC, and Barclays
Capital Inc., as Sales Agents, relating to our common shares of beneficial interest, par value $0.01 per share, offered by this prospectus
supplement and the accompanying prospectus. In accordance with the terms of the equity distribution agreements, we may offer and sell from
time to time up to 11,614,282 common shares through the Sales Agents.

From time to time during the term of the equity distribution agreements, we may deliver a placement notice to one of the Sales Agents
specifying the length of the selling period, the amount of common shares to be sold, any limitation on the number of shares that may be sold in
any one trading day and the minimum price below which sales may not be made. Upon its acceptance of the placement notice from us, the
applicable Sales Agent will use its commercially reasonable efforts consistent with its normal trading and sales practices to solicit offers to
purchase our common shares, under the terms and subject to the conditions set forth in the applicable equity distribution agreement, by means of
ordinary brokers' transactions on the NYSE, in negotiated transactions or in transactions that are deemed to be "at-the-market" offerings as
defined in Rule 415 under the Securities Act, including sales made to or through a market maker other than on an exchange, in block
transactions or by any other method permitted by law, at prices related to the prevailing market prices or at negotiated prices subject to certain
minimum prices. We may instruct the Sales Agents not to sell our common shares if the sales cannot be effected at or above the price designated
by us in any placement notice. We or any of the Sales Agents may suspend the offering of our common shares at any time upon proper notice
and subject to other conditions.

Each Sales Agent will provide written confirmation to us no later than the opening of the trading day on the NYSE following the trading
day in which our common shares are sold under the applicable equity distribution agreement. Each confirmation will include the number of our
common shares sold on the preceding day, the net proceeds to us and the compensation payable by us to the applicable Sales Agent in
connection with such sales.

We will pay each Sales Agent a commission for its services in acting as agent in the sale of our common shares. Each Sales Agent will be
entitled to compensation in an amount up to 1.5% of the gross sales price of all of our common shares sold through it under the applicable equity
distribution agreement. We estimate that the total expenses for the offering, excluding compensation payable to the Sales Agents under the terms
of the equity distribution agreements, will not exceed $200,000.

Under the terms of each equity distribution agreement, we also may sell common shares to each of the Sales Agents, as principal for its own
account, at a price to be agreed upon at the time of sale. If we sell our common shares to any of the Sales Agents, as principal, we will enter into
a separate sales agreement with such Sales Agent and we will describe the materials terms of such agreement in a separate prospectus
supplement or pricing supplement.

Settlement for sales of our common shares will occur on the second trading day following the date on which any sales are made, or on some
other date that is agreed upon by us and the applicable Sales Agent in connection with a particular transaction, in return for payment of the net
proceeds to us. There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

We will report at least quarterly the number of our common shares sold through the Sales Agents under the equity distribution agreements,
the net proceeds to us and the compensation paid by us to the Sales Agents in connection with the sale of our common shares.

In connection with the sale of our common shares on our behalf, each Sales Agent may be deemed to be an "underwriter" within the
meaning of the Securities Act, and the compensation of the

14
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Sales Agents may be deemed to be underwriting commissions or discounts. We and the Operating Partnership have agreed to indemnify each of
the Sales Agents against specified liabilities, including liabilities under the Securities Act, or to contribute to payments that the Sales Agents
may be required to make because of those liabilities.

The offering of our common shares pursuant to the equity distribution agreements will terminate upon the earlier of (1) the sale of all
common shares subject to the equity distribution agreements or (2) termination of the equity distribution agreements. The equity distribution
agreements may be terminated by each of the respective Sales Agents or us at any time upon three days' notice, and by the respective Sales
Agent at any time in certain circumstances, including suspension of trading of our common shares on the NYSE or the occurrence of a material
adverse change in our company.

In the ordinary course of business, the Sales Agents and/or their affiliates have engaged, and each of the Sales Agents and/or their affiliates
may in the future engage, in commercial banking or investment banking transactions with us and our affiliates for which they have received, and
will in the future receive, customary compensation. Certain affiliates of Wells Fargo Securities, LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated, BMO Capital Markets Corp., RBC Capital Markets, LLC and Barclays Capital Inc. are lenders and/or agents under our unsecured
revolving credit facility or our term loan facilities. Certain affiliates of Wells Fargo Securities, LLC and certain of the other Sales Agents also
act as lenders under mortgages on certain of our stores. To the extent that we use the net proceeds from this offering to repay amounts we have
borrowed, may borrow or re-borrow in the future under the unsecured revolving credit facility, term loan facilities or any mortgages, those
lenders will receive their pro rata portion of any of the proceeds from this offering that we use to repay any such amounts. See "Use of
Proceeds."

In addition, in the ordinary course of its business activities, the Sales Agents and their respective affiliates may make or hold a broad array
of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments
of ours or our affiliates. The Sales Agents and their respective affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.

S-10
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LEGAL MATTERS

The validity of the common shares offered hereby, as well as certain legal matters relating to us, will be passed upon for us by Pepper
Hamilton LLP. Certain legal matters related to the offering will be passed upon for the Sales Agents by Vinson & Elkins L.L.P.

EXPERTS

The consolidated financial statements and financial statement schedules of CubeSmart and CubeSmart, L.P. as of December 31, 2017 and
2016 and for each of the years in the three-year period ended December 31, 2017 and management's assessment of the effectiveness of internal
control over financial reporting as of December 31, 2017 have been incorporated by reference herein in reliance upon the reports of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We incorporate information into this prospectus supplement and the accompanying prospectus by reference, which means that we disclose
important information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus supplement and the accompanying prospectus, except to the extent superseded by information contained
herein or by information contained in documents filed with the SEC after the date of this prospectus supplement. This prospectus supplement
and the accompanying prospectus incorporate by reference the documents set forth below that have been previously filed with the SEC (other
than, in each case, documents or information deemed to have been "furnished" and not "filed" in accordance with SEC rules):

the Annual Report on Form 10-K of CubeSmart and CubeSmart L.P. for the year ended December 31, 2017;

the Quarterly Reports on Form 10-Q of CubeSmart and CubeSmart L.P. for the quarters ended March 31, 2018 and June 30,
2018;

the Current Reports on Form 8-K of CubeSmart and CubeSmart L.P. filed with the SEC on May 3, 2018 and May 31, 2018;

the information specifically incorporated by reference into the Annual Report on Form 10-K of CubeSmart and
CubeSmart L.P. for the year ended December 31, 2017 from our Definitive Proxy Statement on Schedule 14A filed with the

SEC on April 12, 2018; and

the description of the capital shares of CubeSmart in our Registration Statement on Form 8-A filed with the SEC on
October 19, 2004.

We also incorporate by reference into this prospectus supplement and the accompanying prospectus additional documents that we may file
with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, from the date of this prospectus supplement until all of the securities
offered by this prospectus supplement have been sold or we otherwise terminate the offering of these securities; provided, however, that we are
not incorporating by reference any additional documents or information "furnished" and not "filed" with the SEC. You may obtain copies of any
of these filings by contacting us at the following address and phone number or by contacting the SEC or NYSE as described in this prospectus
supplement under the section "Where You Can Find More Information." Documents incorporated by reference are available from us without
charge, excluding all exhibits unless an exhibit has been specifically incorporated by reference into this prospectus supplement or the
accompanying prospectus, by requesting them in writing, by telephone or via the Internet at:

CubeSmart
Attention: Investor Relations
5 Old Lancaster Road
Malvern, PA 19355
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Phone: (610) 535-5000
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We maintain a website at www.cubesmart.com. We have not incorporated by reference into this prospectus supplement or the
accompanying prospectus the information in, or that can be accessed through, our website, and you should not consider it to be a part of this
prospectus supplement or the accompanying prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act. Accordingly, we file current, quarterly and annual reports, proxy
statements and other information with the SEC. You may read and copy these reports, proxy statements and other information at the SEC's
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on the operation of
the SEC's Public Reference Room. Our SEC filings also are available to the public at the Internet website maintained by the SEC at
www.sec.gov and from commercial document retrieval services.

We also make available free of charge through our website our filings with the SEC, including our Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of
the Exchange Act, definitive proxy statements and Section 16 reports on Forms 3, 4 and 5, as soon as reasonably practicable after we
electronically file such reports or amendments with, or furnish them to, the SEC. Our Internet website address is www.cubesmart.com. The
information located on, or hyperlinked or otherwise connected to, our website is not, and shall not be deemed to be, a part of this prospectus
supplement, the accompanying prospectus or incorporated into any other filings that we make with the SEC. You may also inspect the
information that we file with the NYSE, at the offices of the NYSE located at 11 Wall Street, New York, New York 10005.

We have filed with the SEC a registration statement on Form S-3 (Registration File No. 333-216768) covering the common shares offered
by this prospectus supplement and the accompanying prospectus. You should be aware that this prospectus supplement and accompanying
prospectus do not contain all of the information contained or incorporated by reference in that registration statement and its exhibits and
schedules. You may inspect and obtain the registration statement, including exhibits, schedules, reports and other information that we have filed
with the SEC, as described in the preceding paragraph. Statements contained in this prospectus supplement concerning the contents of any
document we refer you to are not necessarily complete and in each instance we refer you to the applicable document filed with the SEC for more
complete information.

S-12
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PROSPECTUS

CUBESMART

Common Shares
Preferred Shares
Depositary Shares
Subscription Rights
Warrants
Guarantees

CUBESMART, L.P.

Debt Securities

CubeSmart may from time to time offer, in one or more classes or series, separately or together, and in amounts, at prices and on terms to
be set forth in one or more supplements to this prospectus, the following securities:

common shares of beneficial interest, par value $0.01 per share;

preferred shares of beneficial interest, par value $0.01 per share;

depositary shares representing entitlement to all rights and preferences of fractions of preferred shares of a specified series
and represented by depositary receipts;

subscription rights to purchase common shares, preferred shares or depositary shares; and

warrants to purchase common shares, preferred shares or depositary shares.

CubeSmart, L.P. may from time to time offer, in one or more classes or series, separately or together, and in amounts, at prices and on
terms to be set forth in one or more supplements to this prospectus, including any conversion terms, its debt securities. CubeSmart will
unconditionally guarantee the payment obligations of the debt securities of CubeSmart, L.P.

Selling securityholders may offer and sell common shares from time to time in one or more offerings, at prices and on terms to be set forth
in one or more supplements to this prospectus. We will not receive any proceeds from the sale of common shares by any selling securityholders.

We refer to the common shares, preferred shares, depositary shares, subscription rights, warrants and guarantees of CubeSmart, together
with the debt securities of CubeSmart, L.P. collectively as the "securities."

The common shares of CubeSmart are listed on the New York Stock Exchange, or NYSE, under the symbol "CUBE."
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Investing in the securities involves risks that are discussed on page 4 of this prospectus. You should
carefully read and consider the information in this prospectus, the applicable prospectus supplement and the
risk factors included in the applicable prospectus supplement and/or in our periodic reports and other
information that we file with the Securities and Exchange Commission before investing in the securities.

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

This prospectus is dated March 17, 2017.
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with different or additional information. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy by anyone
in any jurisdiction in which such offer to sell is not authorized, or in which the person is not qualified to do so or to any person to whom

it is unlawful to make such offer or solicitation. You should not assume that the information included in this prospectus or any
prospectus supplement is accurate as of any date other than the date on its respective cover, and that any information incorporated
reference is accurate as of any date other than the date of the incorporated document. Our business, financial condition, results of
operations and prospects may have changed since those dates.

by
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ABOUT THIS PROSPECTUS

This prospectus is part of a universal shelf registration statement on Form S-3 that we filed with the Securities and Exchange Commission,
or the SEC, under the Securities Act of 1933, as amended, or the Securities Act. To the extent required for any offer and sale, a prospectus
supplement will set forth the type and number of securities being offered, the offering price, the names of any underwriters, dealers, brokers or
agents and the applicable sales commission or discount. The prospectus supplement may also add, update or change information contained in
this prospectus. You should read carefully the entire prospectus and any prospectus supplement, as well as the documents incorporated by
reference into this prospectus and/or any prospectus supplement, before making an investment decision.

Under the shelf registration statement, CubeSmart may sell any combination of common shares, preferred shares, depositary shares,
subscription rights and warrants in one or more offerings, and CubeSmart, L.P. may sell debt securities of various terms in one or more
offerings. In addition, under this shelf registration statement, persons who have acquired common shares from us may resell these common
shares from time to time. Any such persons will be named in a prospectus supplement to this prospectus as and to the extent required by SEC
rules. We will not receive any proceeds from the resale by any such selling securityholders of common shares.

This prospectus and any accompanying prospectus supplement do not contain all of the information included in the registration statement.
For further information, we refer you to the registration statement, including the exhibits. Statements contained in this prospectus and any
accompanying prospectus supplement about the provisions or contents of any agreement or other document are not necessarily complete. If the
rules and regulations of the SEC require that such agreement or document be filed as an exhibit to the registration statement, please see such
agreement or document for a complete description of these matters.

As used in this prospectus and the registration statement on Form S-3 of which this prospectus is a part, unless the context otherwise
requires, references to "CubeSmart" refer to CubeSmart, a Maryland real estate investment trust, or "REIT"; references to the "Operating
Partnership" refer to CubeSmart, L.P., a Delaware limited partnership; and references to "we," "us," "our" or similar expressions refer

collectively to CubeSmart and its consolidated subsidiaries (including the Operating Partnership).

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Accordingly,
we file current, quarterly and annual reports, proxy statements and other information with the SEC. You may read and copy these reports, proxy
statements and other information at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call
1-800-SEC-0330 for further information on the operation of the SEC's Public Reference Room. Our SEC filings also are available to the public

at the Internet website maintained by the SEC at www.sec.gov and from commercial document retrieval services.

We also make available free of charge through our website the filings made by CubeSmart and the Operating Partnership with the SEC,
including CubeSmart's and the Operating Partnership's annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, and CubeSmart's
definitive proxy statements and Section 16 reports on Forms 3, 4 and 5, as soon as reasonably practicable after we electronically file such reports
or amendments with, or furnish them to, the SEC. Our Internet website address is www.cubesmart.com. The information located on, or
hyperlinked or otherwise connected to, our website is not, and shall not be deemed to be, a part of this prospectus or incorporated into any other
filings that we make with the SEC. You may also inspect the information that we file with the NYSE, at the offices of the NYSE located at 20
Broad Street, New York, New York 10005.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We incorporate information into this prospectus by reference, which means that we disclose important information to you by referring you
to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, and
subsequent information that we file with the SEC will automatically update and supersede that information. Any statement contained in a
previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to the extent
that a statement contained in this prospectus modifies or replaces that statement. This prospectus incorporates by reference the documents set
forth below that have been previously filed with the SEC (other than, in each case, documents or information deemed to have been "furnished"
and not "filed" in accordance with SEC rules):

Annual Report on Form 10-K of CubeSmart and the Operating Partnership for the year ended December 31, 2016;

the information specifically incorporated by reference into the Annual Report on Form 10-K of CubeSmart and the
Operating Partnership for the year ended December 31, 2015 from our Definitive Proxy Statement on Schedule 14A filed

with the SEC on April 14, 2016; and

the description of the capital stock of CubeSmart in its Registration Statement on Form 8-A filed with the SEC on
October 19, 2004.

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under Section 13(a), 13(c), 14 or
15(d) of the Exchange Act, from the date of this prospectus until all of the securities offered by this prospectus have been sold or we otherwise
terminate the offering of these securities; provided, however, that we are not incorporating by reference any additional documents or information
"furnished" and not "filed" with the SEC. You may obtain copies of any of these filings by contacting us at the following address and phone
number or by contacting the SEC or NYSE as described above. Documents incorporated by reference are available from us without charge,
excluding all exhibits unless an exhibit has been specifically incorporated by reference into this prospectus, by requesting them in writing, by
telephone or via the Internet at:

CubeSmart
Attention: Investor Relations
5 Old Lancaster Road
Malvern, PA 19355
Phone: (610) 535-5000

Internet Website: www.cubesmart.com

The information contained on our website does not constitute a part of this prospectus, and our website address supplied above is intended
to be an inactive textual reference only and not an active hyperlink to our website.

FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, together with other documents and information incorporated by reference
into this prospectus and any accompanying prospectus supplement, contain certain forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Such statements
are based on assumptions and expectations that may not be realized and are inherently subject to risks, uncertainties and other factors, many of
which cannot be predicted with accuracy and some of which might not even be anticipated. Although we believe the expectations reflected in
these forward-looking statements are based on reasonable assumptions, future events and actual results, performance, transactions or
achievements, financial and otherwise, may differ materially from the results, performance, transactions or achievements expressed or implied
by the forward-
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looking statements contained in or contemplated by this prospectus or any prospectus supplement. Any forward-looking statements should be
considered in light of the risks and uncertainties referred to in Item 1A. "Risk Factors" in CubeSmart's and the Operating Partnership's Annual
Report on Form 10-K for the year ended December 31, 2016 and in our periodic reports and other information that we subsequently file with the
SEC. The most significant of these risks, uncertainties and other factors that might cause such differences include, but are not limited to:

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

the competitive environment in which we operate, including our ability to maintain or raise occupancy and rental rates;

the execution of our business plan;

the availability of external sources of capital;

financing risks, including the risk of over-leverage and the corresponding risk of default on our mortgage and other debt and
potential inability to refinance existing indebtedness;

increases in interest rates and operating costs;

counterparty non-performance related to the use of derivative financial instruments;

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

acquisition and development risks;

increases in taxes, fees, and assessments from state and local jurisdictions;

risks of investing through joint ventures;

changes in real estate and zoning laws or regulations;

risks related to natural disasters;

potential environmental and other liabilities;

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

other risks identified in our Annual Report on Form 10-K and, from time to time, in other reports we file with the SEC or in
other documents that we publicly disseminate.

In light of these uncertainties and risks, prospective investors are cautioned not to place undue reliance on these forward-looking
statements. Except with respect to such material changes to our risk factors as may be reflected from time to time in our quarterly filings or as
otherwise required by law, we are under no obligation to, and expressly disclaim any obligation to, update or revise any forward-looking
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statements included or incorporated by reference in this prospectus or any accompanying prospectus supplement, whether as a result of new
information, future events or otherwise. Because of the factors referred to above, the future events discussed in or incorporated by reference in
this prospectus or any accompanying prospectus supplement may not occur and actual results, performance or achievement could differ
materially from that anticipated or implied in the forward-looking statements.
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CUBESMART AND THE OPERATING PARTNERSHIP

We are a self-administered and self-managed real estate company focused primarily on the ownership, operation, management, acquisition,
and development of self-storage properties in the United States.

CubeSmart was formed in July 2004 as a Maryland REIT. CubeSmart owns its assets and conducts its business through the Operating
Partnership, and its subsidiaries. CubeSmart controls the Operating Partnership as its sole general partner and, as of March 17, 2017, owned an
approximately 98.9% interest in the Operating Partnership. The Operating Partnership was formed in July 2004 as a Delaware limited
partnership and has been engaged in virtually all aspects of the self-storage business, including the development, acquisition, management,
ownership and operation of self-storage properties.

Our self-storage properties are designed to offer affordable and easily-accessible storage space for our residential and commercial
customers. Our customers rent storage cubes for their exclusive use, typically on a month-to-month basis. Additionally, some of our stores offer
outside storage areas for vehicles and boats. Our stores are designed to accommodate both residential and commercial customers, with features
such as wide aisles and load-bearing capabilities for large truck access. All of our stores have a storage associate available to assist our
customers during business hours, and many of our owned stores have a manager who resides in an apartment at the store. Our customers can
access their storage cubes during business hours, and some of our stores provide customers with 24-hour access through computer-controlled
access systems. Our goal is to provide customers with the highest standard of physical attributes and service in the industry. To that end, many
of our owned facilities include climate-controlled cubes.

Our executive offices are located at 5 Old Lancaster Road, Malvern, PA 19355 and our telephone number is (610) 535-5000.

RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risk factors incorporated by reference to our most recent
Annual Report on Form 10-K and the other information contained or incorporated by reference in this prospectus, as updated by our subsequent
filings under the Exchange Act, and the risk factors and other information contained in the applicable prospectus supplement before acquiring
any of such securities. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities. Please
also refer to the section above entitled "Forward-Looking Statements."

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, CubeSmart will contribute or otherwise transfer the net proceeds of
any sale of securities to the Operating Partnership in exchange for additional partnership interests in the Operating Partnership, the economic
terms of which will be substantially identical to those of the securities sold. We will not receive any proceeds from the resale by any selling
securityholders of common shares.

Unless otherwise indicated in the applicable prospectus supplement, the Operating Partnership will use those net proceeds and any net
proceeds from any sale of its debt securities for general business purposes, including, without limitation, repayment of outstanding debt,

acquisitions, developments, capital expenditures, working capital and other general corporate purposes.

4
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED
CHARGES AND PREFERENCE DIVIDENDS

Ratio of Earnings to Fixed Charges

The following table sets forth the Operating Partnership's ratios of earnings to fixed charges for the periods indicated.

For the years ended December 31,

2016 2015 2014 2013 2012
Ratio of earnings to fixed charges(a) 245 2.56 1.50 1.22 0.70

For the purpose of calculating the ratio of earnings to fixed charges, earnings consist of income (loss) from continuing operations, plus fixed
charges less capitalized interest. Fixed charges consist of interest expense, capitalized interest, amortized premiums, discounts and capitalized
expenses relating to debt and an estimate of the interest component of rent expense.

(@)
In fiscal 2012, earnings were insufficient to cover fixed charges. The Operating Partnership would have had to generate additional
earnings of $13.5 million to achieve a coverage ratio of 1:1 in fiscal 2012.

Ratio of Earnings to Combined Fixed Charges and Preference Dividends

The following table sets forth CubeSmart's ratios of earnings to combined fixed charges and preference dividends for the periods indicated.

For the years ended December 31,

2016 2015 2014 2013 2012
Ratio of earnings to combined fixed charges and preference dividends(a)(b) 2.26 2.28 1.34 1.07 0.61

For the purpose of calculating the ratio of earnings to combined fixed charges and preference dividends, earnings consist of income (loss) from
continuing operations, plus fixed charges less capitalized interest. Fixed charges consist of interest expense, capitalized interest, amortized
premiums, discounts and capitalized expenses relating to debt and an estimate of the interest component of rent expense. Preference dividends
includes income allocated to holders of CubeSmart's preferred shares.

(@)
In fiscal 2012, earnings were insufficient to cover combined fixed charges and preference dividends. CubeSmart would have had to
generate additional earnings of $19.5 million to achieve a fixed charge coverage ratio of 1:1 in fiscal 2012.

(b)
On November 2, 2016, CubeSmart redeemed of all of its 3,100,000 outstanding shares of 7.75% Series A Cumulative Redeemable
Preferred Shares at a cash redemption price of $25.00 per share plus accumulated and unpaid dividends up to and including the date of
redemption. As of December 31, 2016, CubeSmart had no preferred shares outstanding.
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DESCRIPTION OF CUBESMART'S CAPITAL SHARES

The following description of our capital shares, together with the additional information we include in any applicable prospectus
supplement, summarizes the material terms and provisions of the capital shares that may be offered under this prospectus. For the complete
terms of our capital shares, please refer to our declaration of trust and bylaws that are filed as exhibits to our reports incorporated by reference
into the registration statement of which this prospectus is a part. See "Where You Can Find More Information."

Common Shares

CubeSmart's declaration of trust provides that CubeSmart may issue up to 400,000,000 common shares of beneficial interest, par value
$0.01 per share. As of March 15, 2017, there were 180,173,982 common shares issued and outstanding.

Both Maryland statutory law governing real estate investment trusts formed under Maryland law, which we refer to as the Maryland REIT
Law, and CubeSmart's declaration of trust provide that none of its shareholders will be personally liable, by reason of status as a shareholder, for
any of its obligations.

Subject to the provisions of CubeSmart's declaration of trust regarding restrictions on the transfer and ownership of shares of beneficial
interest, each outstanding common share entitles the holder to one vote on all matters submitted to a vote of shareholders, including the election
of trustees, and, except as provided with respect to any other class or series of shares of beneficial interest that CubeSmart may issue, the holders
of such common shares will possess exclusive voting power. There is no cumulative voting in the election of trustees. As a result, the holders of
a majority of the outstanding common shares, voting as a single class, can elect all of the trustees then standing for election. CubeSmart's bylaws
provide that a plurality of the votes cast at a meeting of shareholders duly called at which a quorum is present is sufficient to elect a trustee and
that a majority of the votes cast at a meeting of shareholders duly called at which a quorum is present is sufficient to approve any other matter
which may properly come before the meeting, unless a higher vote is required under CubeSmart's bylaws, CubeSmart's declaration of trust or
applicable statute.

Under the Maryland REIT law, a Maryland REIT generally cannot amend its declaration of trust or merge with another entity without the
affirmative vote of shareholders holding at least two-thirds of the shares entitled to vote on the matter unless a lesser percentage (but not less
than a majority of all the votes entitled to be cast on the matter) is set forth in the REIT's declaration of trust. Our declaration of trust provides
that amendments to the declaration of trust and our merger with another entity may be approved by the affirmative vote of the holders of not less
than a majority of all votes entitled to be cast on the matter. Under the Maryland REIT law and CubeSmart's declaration of trust, its trustees will
be permitted to amend the declaration of trust from time to time to maintain our qualification as a REIT under the Internal Revenue Code of
1986, as amended, or the Code, and under the Maryland REIT law, without the affirmative vote or written consent of the shareholders.

All common shares offered by this prospectus will be duly authorized, fully paid and nonassessable. Holders of CubeSmart's common
shares are entitled to receive dividends and distributions when authorized by our board of trustees, and declared by CubeSmart out of assets
legally available for the payment of dividends or distributions. They also are entitled to share ratably in CubeSmart's assets legally available for
distribution to its shareholders in the event of CubeSmart's liquidation, dissolution or winding up, after payment of or adequate provision for all
of its known debts and liabilities. These rights are subject to the preferential rights of the holders of any class or series of CubeSmart's preferred
shares and to the provisions of CubeSmart's declaration of trust regarding restrictions on transfer of its shares.

Holders of CubeSmart's common shares have no preference, conversion, exchange, sinking fund, redemption or appraisal rights and have
no preemptive rights to subscribe for any of our securities.
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Subject to the restrictions on transfer of shares contained in CubeSmart's declaration of trust and to the power of the board of trustees to create
common shares with differing voting rights, all common shares have equal dividend, liquidation and other rights.

Preferred Shares

CubeSmart's declaration of trust provides that it may issue up to 40,000,000 preferred shares of beneficial interest, par value $0.01 per
share. As of March 17, 2017, there were no preferred shares issued and outstanding.

CubeSmart's board of trustees is authorized to issue the preferred shares in one or more series and to fix and designate the rights,
preferences, privileges and restrictions of the preferred shares, including:

dividend rights;

conversion rights;

voting rights;

redemption rights and terms of redemption; and

liquidation preferences.

The rights, preferences, privileges and restrictions of the preferred shares of each series will be fixed by articles supplementary relating to
each series. We will describe the specific terms of a particular series of preferred shares in the prospectus supplement relating to that series,
including:

the title of the series and the number of shares in the series;

the price at which the preferred shares will be offered;

the dividend rate or rates or method of calculating the rates, the dates on which the dividends will be payable, whether or not
dividends will be cumulative or non-cumulative and, if cumulative, the dates from which dividends on the preferred shares

being offered will cumulate;

the voting rights, if any, of the holders of preferred shares being offered;

the provisions for a sinking fund, if any, and the provisions for redemption, if applicable, of the preferred shares being
offered;

the liquidation preference per share;

the terms and conditions, if applicable, upon which the preferred shares being offered will be convertible into CubeSmart's
common shares, including the conversion price, or the manner of calculating the conversion price, and the conversion

period;
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the terms and conditions, if applicable, upon which the preferred shares being offered will be exchangeable for debt
securities, including the exchange price, or the manner of calculating the exchange price, and the exchange period;

any listing of the preferred shares being offered on any securities exchange;

whether interests in the shares of the series will be represented by depositary shares;

a discussion of any material U.S. federal income tax considerations applicable to the preferred shares being offered;

the relative ranking and preferences of the preferred shares being offered as to dividend rights and rights upon liquidation,

dissolution or the winding up of CubeSmart's affairs;

any limitations on the issuance of any class or series of preferred shares ranking senior or equal to the series of preferred

shares being offered as to dividend rights and rights upon liquidation, dissolution or the winding up of CubeSmart's affairs;

information with respect to book-entry procedures, if any; and

any additional rights, preferences, qualifications, limitations and restrictions of the series.

30



Edgar Filing: CubeSmart - Form 424B5

CubeSmart's board of trustees 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 CubeSmart's shares might
receive a premium for their shares over the then-prevailing market price of its shares. We currently do not expect that the board of trustees
would require shareholder approval prior to such a preferred issuance. In addition, any preferred shares that CubeSmart issues would rank senior
to its common shares with respect to the payment of distributions, in which case CubeSmart could not pay any distributions on its common
shares until full distributions have been paid with respect to such preferred shares.

Power to Reclassify Shares and Issue Additional Common Shares or Preferred Shares

CubeSmart's declaration of trust authorizes its board of trustees to classify any authorized but unissued common and preferred shares and to
reclassify any previously classified but unissued common shares and preferred shares of any series from time to time in one or more series, as
authorized by the board of trustees. Prior to the issuance of shares of each class or series, the board of trustees is required by the Maryland REIT
law and CubeSmart's declaration of trust to establish for each such class or series, subject to the provisions of CubeSmart's declaration of trust
regarding the restrictions on transfer of shares of beneficial interest, the terms, preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends or other distributions, qualifications and terms or conditions of redemption for each such class or series.
As a result, CubeSmart's board of trustees could authorize the issuance of preferred shares that have priority over the common shares with
respect to dividends, distributions and rights upon liquidation and with other terms and conditions that could have the effect of delaying,
deterring or preventing a transaction or a change in control that might involve a premium price for holders of common shares or otherwise might
be in their best interest.

To permit us increased flexibility in structuring possible future financings and acquisitions and in meeting other needs that mig