EDGAR'pro

iy EDGAR Dnlire”

U-HAUL HOLDING CO /NV/

FORM S-3/A

(Securities Registration Statement (simplified form))

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

Filed 01/03/11

5555 KIETZKE LANE STE 100

RENO, NV, 89511

7756886300

0000004457

UHAL

7510 - Services-Auto Rental and Leasing (No Drivers)
Ground Freight & Logistics

Industrials

03/31

Powere d By EDGA;Rbn]ine

https://www.edgar-online.com

© Copyright 2024, EDGAR Online LLC, a subsidiary of OTC Markets Group. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online LLC, a subsidiary of OTC Markets Group, Terms of Use.


https://www.edgar-online.com

As filed with the Securities and Exchange Commissio January 3, 2011

Registration No. 33:-16983:

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Pre-effective Amendment No. 2 to

FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

AMERCO

(Exact name of registrant as specified in its chaetr)

Nevada 88-0106815
(State or other jurisdiction of (I.LR.S. Employer
of incorporation or organization) Identification Number)

1325 Airmotive Way, Suite 100
Reno, Nevada 89502-3239
(775) 688-6300
(Address, including zip code, and telephone numbeimcluding area code,
of registrant’s principal executive offices)

Laurence De Respino, Esq.
General Counsel
AMERCO
1325 Airmotive Way, Suite 100
Reno, Nevada 89502-3239
(775) 688-6300
(Name, address, including zip code, and telephoneimber, including
area code, of agent for service)

Copy to:

Gregory R. Hall, Esq.
DLA Piper LLP (US)

2525 East Camelback Road, Suite 1000
Phoenix, AZ 85016

Approximate date of commencement of proposed sale the public: From time to time after this Registration Statentsmtomes effective.

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box: £

If any of the securities being registered on thisf are to be offered on a delayed or continuogshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirastment plans, check the following box:
S




If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) unither Securities Act, check the following
box and list the Securities Act registration stagatmumber of the earlier effective registratictestnent for the same offering: £

If this form is a post-effective amendment filedsuant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofetdier effective registration statement for thene offering: £

If this Form is a registration statement pursuar@éneral Instruction I.D. or a post-effective adment thereto that shall become
effective upon filing with the Commission pursuémRule 462(e) under the Securities Act, checlkfdiewing box. £

If this Form is a post-effective amendment to dstegtion statement filed pursuant to General redton 1.D. filed to register additional
securities or additional classes of securitiesdalitional classes of securities pursuant to Ru&lunder the Securities Act, check the
following box. £

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer £
Accelerated filer S
Non-accelerated filer £ (Do not check if a $eraeporting
company) Smaller reporting comp&

CALCULATION OF REGISTRATION FEE

Proposed
Pr oposed Maximum
Maximum Aggregate Amount of
Offering Price
Title of Each Class of Securities to be Amount to be Per Offering Price Registration
Registered Registered (1) Security (1) (1) (2) Fee (1) (2)
Debt Securitie: 3) 3) 3) 3)
Common Stock, par value $0.25 per st 3) 3) ?3) ?3)
Preferred Stock, par value $0._ per sl 3) 3) 3) 3)
Total $300,000,00( $21,390 (4.

(1)There are being registered hereunder such imdetate number of shares of common stock and peafestock, and such
indeterminate principal amount of debt securitiesnay be sold by the registrant from time to timiich together shall have an
aggregate initial offering price not to exceed $800,000. If any debt securities are issued atr@mnal issue discount, then the
offering price of such debt securities shall beush greater principal amount at maturity as gleallilt in an aggregate offering price
not to exceed $300,000,000, less the aggregater@tount of all securities previously issued hedew. Any securities registered
hereunder may be sold separately or as units ittother securities registered hereunder. The pezpmaximum offering price per
unit will be determined, from time to time, by thegistrant in connection with the issuance by #gstrant of the securities
registered hereunder. The securities registereslinder also include such indeterminate number arfeshof common stock and
preferred stock and amount of debt securities asbreassued upon conversion of or exchange forepredl stock or debt securities
that provide for conversion or exchange or purstmthe antidilution provisions of any of such sétbes. In addition, pursuant to
Rule 416 of the rules and regulations under thei®ézs Act of 1933, as amended, the shares beigigtered hereunder include si
indeterminate number of shares of common stockpaeférred stock as may be issuable with respetietehares being registered
hereunder as a result of stock splits, stock divildeor similar transactions.

(2)Estimated solely for the purpose of determirtimg registration fee in accordance with Rule 45@fdjhe rules and regulations
under the Securities Act of 1933, as amended, asddupon the maximum aggregate offering pricdl skaurities being registere

(3)Omitted pursuant to General Instruction Il.DFafrm S-3 under the Securities Act of 1933, as aménd

(4) Previously paid.




The registrant hereby amends this Registration Stament on such date or dates as may be necessarylétay its effective date
until the registrant shall file a further amendment which specifically states that this Registration Gtement shall thereafter become
effective in accordance with Section 8(a) of the Barities Act of 1933 or until the Registration Staément shall become effective on su
date as the Securities and Exchange Commission, &t pursuant to said Section 8(a), may determine.




EXPLANATORY NOTE

This Amendment No. 2 is being filed solely fbe purpose of amending Exhibit 5.1 to the Regigtn Statement. Accordingly, this
Amendment No. 2 consists only of the facing palyis, éxplanatory note, Part Il to the Registratit&it@nent and Exhibit 5.1. No changes
being made to Part | of the Registration Staterbgrthis filing, and therefore it has been omitted.




PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribugn.

The following table sets forth the estimated expsria connection with the issuance and distributibthe securities registered here
which will be borne by the registrants. All amaszishown are estimates, except the Securities aclblEge Commission registration fee:

Securities and Exchange Commission registratiol $ 21,390.0

Legal fees and expens 20,000.0(1)
Accounting fees and expens 10,000.0/(1)
Miscellaneous 25,000.0(1)
Total $ 76,390.0(1)

(1) Estimated
Item 15. Indemnification of Directors and Officers

The Nevada General Corporation Law requires AMERG@demnify officers and directors for any expenseurred by any officer
director in connection with any actions or procegdi whether civil, criminal, administrative, ovéstigative, brought against such office
director because of his or her status as an officedirector, to the extent that the director diicefr has been successful on the meri
otherwise in defense of the action or proceedirfie Nevada General Corporation Law permits a cotgorao indemnify an officer «
director, even in the absence of an agreement teodéor expenses incurred in connection with attjoa or proceeding if such officer
director acted in good faith and in a manner inalthiie or she reasonably believed to be in or npbsgd to the best interests of
corporation and such indemnification is authoribgahe stockholders, by a quorum of disinteresieectbrs, by independent legal counst
a written opinion authorized by a majority voteaofjuorum of directors consisting of disinterestedators, or by independent legal couns
a written opinion if a quorum of disinterested digs cannot be obtained. AMERCGCRestated Articles of Incorporation eliminate pees
liability of directors and officers, to AMERCO otsistockholders, for damages for breach of theudiary duties as directors or office
except for liability (i) for acts or omissions thatolve intentional misconduct, fraud, or a knogiviolation of law, or (ii) for the unlawfi
payment of dividends. In addition, AMERC®Bylaws provide that AMERCO shall indemnify, tetfullest extent authorized or permittec
law, any person made, or threatened to be madefeadhnt in any threatened, pending, or completédra suit, or proceeding by reasot
the fact that he or she was a director or offifekldERCO. AMERCO has also executed Indemnificatigreements that provide that cer
of AMERCO's directors and officers shall be indemnified aettitharmless by AMERCO to the fullest extent petditby applicable law
the Restated Articles of incorporation or BylawsAélERCO. The Nevada General Corporation Law prdkiliidemnification of a director
officer if a final adjudication establishes that tiofficer's or directos acts or omissions involved intentional misconddictud, or
knowing violation of the law and were materialtt®e cause of action. Despite the foregoing lindtasi on indemnification, the Neve
General Corporation Law may permit an officer aedior to apply to the court for approval of indeéfication even if the officer or director
adjudged to have committed intentional miscondfretyd, or a knowing violation of the law. The NewaGeneral Corporation Law a
provides that indemnification of directors is netimitted for the unlawful payment of distributiomscept for those directors registering t
dissent to the payment of the distribution.
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ltem 16. Exhibits

Exhibit

Number Description

1.1* Form of Underwriting Agreemer

3.1 Restated Articles of Incorporation of AMER@corporated herein by reference AMERCO'’s Regitn Statement on
Form ¢-4 filed March 30, 2004, file no-11255.

3.2 Restated By-Laws of AMERCO (incorporatedelireby reference to Current Report on Form 8-Kdfibe September 9,
2010, file no. -11255).

4.1* Form of Indenture to be entered into by the Compary US Bank, National Association, as Trus

4.2 * Form of Debt Security

5.1** Opinion of DLA Piper LLP (US) regarding legality tife securities being registert

12.1* Statement of computation of ratios of earningsxed charges

23.1** Consent of DLA Piper LLP (US) (included as parftsfopinion filed as Exhibit 5.1

23.2%** Consent of BDO USA, LLP, independent registeredipwtcounting firm for AMERCO

24.1** Power of Attorney (included on the signature paigiis Registration Statemen

25.1* Statement of Eligibility of Trustee on Forn-1 under the Trust Indenture Act of 1939, as amer

*

*%

*kk

To be filed by amendment or as an exhibit to amefled under the Exchange Act and incorporatetimeby reference
Filed herewith.

Previously filed with Amendment No. 1o Form S-3 filed on December 14, 2010.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:
(1) to file, during any period in which offers alss are being made, a post-effective amendmehistoegistration statement:
(i) to include any prospectus required by secti@(a}(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any facts or d@garising after the effective date of the regisirastatement (or the most recent post-
effective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chanipe iinformation set forth in the
registration statement. Notwithstanding the foregpany increase or decrease in volume of seeatriffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégial of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Securities and Exchange Commissiosyant to Rule 424(b) under the
Securities Act of 1933, if, in the aggregate, thargyes in volume and price represent no more tiZ%@achange in the maximum aggregate
offering price set forth in the “Calculation of Retation Fee” table in the effective registratetatement;

(iii) to include any material information with resgt to the plan of distribution not previously désed in the registration statemen
any material change to such information in thestgtion statement;

provided , however , that the undertakings set forth in paragraphsi(j)and (iii) above do not apply if the infornam required to be included
in a post-effective amendment by those paragrapberitained in reports filed with or furnished lte Securities and Exchange Commission
by the registrant pursuant to section 13 or secthqal) of the Securities Exchange Act of 1934 #ratincorporated by reference in the
registration statement, or is contained in a fofrprospectus filed pursuant to Rule 424(b) thatag of the registration statement.

(2) that, for the purpose of determining any lipilinder the Securities Act of 1933, each such-pffective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) to remove from registration by means of a ggtetive amendment any of the securities beingsteged which remain unsold at
the termination of the offering.

(4) that, for the purpose of determining liabilityder the Securities Act of 1933 to any purchaser:

(i) each prospectus filed by the registrant purst@miRule 424(b)(3) shall be deemed to be parhefregistration statement as of the
date the filed prospectus was deemed part of aridded in the registration statement; and(ii) ga@spectus required to be filed pursuant to
Rule 424(b)(2), (b)(5), or (b)(7) as part of a stgition statement in reliance on Rule 430B retptinan offering made pursuant to Rule 415
@)(Q)(), (vii), or (x) for the purpose of provitlj the information required by section 10(a) of 8eeurities Act of 1933 shall be deemed to be
part of and included in the registration statenzentf the earlier of the date such form of progpei first used after effectiveness or the date
of the first contract of sale of securities in tftering described in the prospectus. As provitheRule 430B, for liability purposes of the
issuer and any person that is at that date an wnitker, such date shall be deemed to be a newtaféedate of the registration statement
relating to the securities in the registrationesta¢nt to which that prospectus relates, and treginf of such securities at that time shall be
deemed to be the initial bona fideffering thereof. Provided, however , that no statement made in a registration statenrgorospectus that
is part of the registration statement or madedio@ument incorporated or deemed incorporated leyeate into the registration statement or
prospectus that is part of the registration statemal, as to a purchaser with a time of contraicsale prior to such effective date, supersede
or modify any statement that was made in the neish statement or prospectus that was part ofabistration statement or made in any
such document immediately prior to such effectiated

(5) that, for the purpose of determining liabilitf/the registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities: the undersignegistant undertakes that in a primary offering @fities of the undersigned registrant
pursuant to this registration statement, regardiéfise underwriting method used to sell the s¢iasito the purchaser, if the securities are
offered or sold to such purchaser by means of
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any of the following communications, the undersiynegistrant will be a seller to the purchaser waiildbe considered to offer or sell such
securities to such purchaser:

(i) any preliminary prospectus or prospectus ofithdersigned registrant relating to the offeringuieed to be filed pursuant to Rule
424;

(il) any free writing prospectus relating to théesing prepared by or on behalf of the undersigmegstrant or used or referred to by
the undersigned registrant;

(iii) the portion of any other free writing prospes relating to the offering containing materidbimmation about the undersigned
registrant or its securities provided by or on liebfthe undersigned registrant; and

(iv) any other communication that is an offer ie tffering made by the undersigned registrant égptlirchaser.

(6) that, for purposes of determining any liabilityder the Securities Act of 1933, each filingha# tegistrant’s annual reports
pursuant to section 13(a) or section 15(d) of theuBities Exchange Act of 1934 (and, where appl&atach filing of an employee benefit
plan’s annual report pursuant to section 15(dhef$ecurities Exchange Act of 1934) that is incoajeal by reference in the registration
statement shall be deemed to be a new registrstid@ment relating to the securities offered timgrand the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

(7) The undersigned registrant hereby undertakes:

(i) for purposes of determining any liability undae Securities Act of 1933, the information ondtfeom the form of prospectus
filed as part of this registration statement inatete upon Rule 430A and contained in a form ofpeetus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Secwifiet shall be deemed to be part of this registrastatement as of the time it was declared
effective; and

(i) for the purpose of determining any liabilithder the Securities Act of 1933, each post-effectimendment that contains a form
of prospectus shall be deemed to be a new regsirstiatement relating to the securities offeretém, and the offering of such securities at
that time shall be deemed to be the initial boda 6ffering thereof.

The undersigned registrant hereby undertakesedafilapplication for the purpose of determiningelgibility of the trustee to act unc
subsection (a) of Section 310 of the Trust Indenfaet in accordance with the rules and regulatimescribed by the Securities and Exch:
Commission under Section 305(b)(2) of the Trusehtdre Act.

Insofar as indemnification for liabilities arisindqnder the Securities Act of 1933 may be permitteditectors, officers and controlli
persons of the registrant pursuant to the provisidescribed under item 15 above, or otherwiserdhestrant has been advised that in
opinion of the Securities and Exchange Commissiah sndemnification is against public policy as mgsed in the Securities Act of 1¢
and is, therefore, unenforceable. In the everitahdaim for indemnification against such lialidg (other than the payment by the regis
of expenses incurred or paid by a director, offioercontrolling person of the registrant in the cessful defense of any action, sui
proceeding) is asserted by such director, offiaecantrolling person in connection with the sedesitbeing registered, the registrant \
unless in the opinion of its counsel the matter besn settled by controlling precedent, submit tcoart of appropriate jurisdiction t
guestion whether such indemnification by it is agapublic policy as expressed in the Securitiesohd 933 and will be governed by the fi
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant certifiesithiegts reasonable grounds to believe
it meets all of the requirements for filing on Fo®r3 and has duly caused this Registration Statentebetsigned on its behalf by
undersigned, thereunto duly authorized, in the @iti?hoenix, state of Arizona, on January 3, 2011.

AMERCO

By: / s/ Jason A. Bert
Jason A. Be
Chief Accounting Office
(Principal Financial Office

By: /s/ EdwardJ. Shoer
Edward J. Shoe
President and Chairman of the Bo

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personost signature appears below constitutes and agpedward J. Shoi
his true and lawful attorney-ifact and agent, with full power of substitution aedubstitution, for him and in his name, place arehd, i
any and all capacities, to sign any and all amemdsr#® this Form S, and to file the same, with all exhibits theratw other documents
connection therewith with the Securities and Exgea@ommission, granting unto said attorneyaict and agent, full power and authorit
do and perform each and every act or things reguésid necessary to be done in and about the memas fully and to all intents ¢
purposes as he might or could do in person herabfying and confirming all that said attorneyfat and agent, or his substitute
substitutes, may lawfully do or cause to be dongitive hereof.

Pursuant to the requirements of the SecuritiescAct933, as amended, this Registration Statementban signed by the followi
persons in the capacities and on the dates indicate

Signature Title Date

President and Chairman of the Board January 3, 2011

/sl EDWARD J. SHOEN (Principal Executive Officer)

Edward J. Shoe

/sl CHARLES J. BAYER Director January 3, 2011

Charles J. Baye

/sl JOHN P. BROGAN Director January 3, 2011

John P. Broga

/sl JOHN M. DODDS Director January 3, 2011

John M. Dodd:

/sl MICHAEL L. GALLAGHER Director January 3, 2011

Michael L. Gallaghe

/sl M. FRANK LYONS Director January 3, 2011

M. Frank Lyons

/sl DANIEL R. MULLEN Director January 3, 2011

Daniel R. Mullen

/sl JAMES P. SHOEM Director January 3, 2011

James P. Shoe
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EXHIBIT INDEX

Exhibit

Number Description

1.1* Form of Underwriting Agreemer

3.1 Restated Articles of Incorporation of AMER@corporated herein by reference AMERCO'’s Regitn Statement on
Form ¢-4 filed March 30, 2004, file no-11255.

3.2 Restated By-Laws of AMERCO (incorporatedelreby reference to Current Report on Form 8-Kdfiben September 9,
2010, file no. -11255).

4.1* Form of Indenture to be entered into by the Compary US Bank, National Association, as Trus

4.2 * Form of Debt Security

5.1** Opinion of DLA Piper LLP (US) regarding legality tife securities being registert

12.1* Statement of computation of ratios of earningsxed charges

23.1** Consent of DLA Piper LLP (US) (included as parftsfopinion filed as Exhibit 5.1

23.2%** Consent of BDO USA, LLP, independent registeredipwrcounting firm for AMERCO

24 1% Power of Attorney (included on the signature paigihis Registration Statemen

25.1% Statement of Eligibility of Trustee on Forn-1 under the Trust Indenture Act of 1939, as amer

* To be filed by amendment or as an exhibit to amefled under the Exchange Act and incorporatetimeby reference

* Filed herewith.

Fkk Previously filed with Amendment No. 1o Form S-3 filed on December 14, 2010.



Exhibit 5.1

DLA Piper LLP (US)

2525 East Camelback Road,
Suite 1000

Phoenix, Arizona 85016-4232
www.dlapiper.com

Gregory R. Hall

greg.hall@dlapiper.com

T 480.606.5128

F 480.606.5528
January 3, 2011

AMERCO
1325 Airmotive Way Suite 100
Reno, Nevada 89502-3239

Re: Securities Being Registered under Registration Satement on Form S-3
Ladies and Gentlemen:

We have acted as counsel to you in connectionyath filing of a Registration Statement on Form §&8 amended or
supplemented, theRegistration Statement ") pursuant to the Securities Act of 1933, as aneen(the “Securities Act "), relating to the
registration of up to $300,000,000 of any comboraf (i) common stock, par value $0.25 per shtme (Common Stock "), of AMERCO, ¢
Nevada corporation (tH* Company "), (ii) preferred stock, par value $0. peargh of the Company (thePreferred Stock "), and
(iii) debt securities of the Company [Jebt Securities”). The Common Stock, Preferred Stock and Debt Btes are sometimes referred to
collectively herein as theSecurities.” Securities may be issued in an unspecified nurlith respect to Common Stock and Preferred
Stock) or in an unspecified principal amount (witlspect to Debt Securities). The Registratione®tant provides that the Securities may be
offered separately or together, in separate sanigsnounts, at prices and on terms to be set fortime or more prospectus supplements (

a “ Prospectus Supplement ") to the prospectus contained in the RegistraBtatement.

We have reviewed such documents and made such radaoni of law as we have deemed appropriate toth@®pinions expressed
below. We have relied, without independent vertfta on certificates of public officials and, @srhatters of fact material to the opinions set
forth below, on certificates of officers of the Cpamy.

The opinions expressed below are limited to theeBdrCorporation Law of Nevada (which includes mégeb judicial decisions
interpreting the General Corporation Law of Nevaaia) the federal law of the United States. WitHwniting the generality of the foregoing,
we express no opinion with respect to (i) stateisges or “blue sky” laws, or (ii) state or fedéemtitrust laws.

For purposes of the opinions expressed below, fee @ the following as the Future Authorization and I ssuance” of Securities:

» with respect to any of the Securities, (a) thimatization by the Company of the terms and issearicuch Securities (the “
Authorization ) and (b) the issuance of such Securities in atanace with the Authorization therefor upon the igicey the Company
of the consideration (which, in the case of shafé€Sommon Stock or Preferred Stock, is not lesa the par value of such shares) to
be paid therefor i




AMERCO
January 3, 2011
Page 2

accordance with the Authorizatio

» with respect to Preferred Stock, (a) the estabilent of the terms of such Preferred Stock by th@any in conformity with the
Company’s Restated Articles of Incorporation, agaded (the ‘Charter ") and applicable law and (b) the execution,
acknowledgement and filing with the Nevada SecyataiState, and the effectiveness of, a certificdtdesignations to the Charter
setting forth the terms of such Preferred Stockdoordance with the Charter and applicable law;

» with respect to Debt Securities, (a) the auttatidn, execution and delivery of the indenture supplemental indenture relating to
such Securities by the Company and the trusteeuheder and/or (b) the establishment of the ternssiofi Securities by the Company
in conformity with the applicable indenture or slgrpental indenture and applicable law, and (c)etkecution, authentication and
issuance of such Securities in accordance witlaipdicable indenture or supplemental indentureapulicable law

Based upon the foregoing, and subject to the anfditiqualifications set forth below, we are of tgénion that:

(1) Upon the Future Authorization and Issuance ofeshaf Common Stock, such shares of Common Stotkbevivalidly issued, fully paid
and nol-assessablt

(2) Upon the Future Authorization and Issuance ofeshaf Preferred Stock, such shares of PreferreckStill be validly issued, fully paid
and nor-assessabl

(3) Upon the Future Authorization and Issuance oftlZdzurities, such Debt Securities will be validl &®nding obligations of the
Company

The opinions expressed above are subject to batyrupsolvency, fraudulent transfer, reorganizatimoratorium and other similar
laws of general application affecting the rightsl aemedies of creditors and to general principfesqaoity.

We hereby consent to the inclusion of this opirasrExhibit 5.1 to the Registration Statement arttiéaeferences to our firm under
the caption “Legal Matters” in the RegistrationtStaent.




AMERCO

January 3, 2011
Page 3

Very truly yours,
DLA Piper LLP (US)

/s/ DLA PIPER LLP (US)



Exhibit 23.1

Refer to exhibit 5.1.



Exhibit 24.1

Refer to signature page of Registration Staten



