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(415) 391-0600

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after the effective date of this
registration statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Digital Realty Trust, Inc.: Large-accelerated filer  x Accelerated filer  ¨ Non-accelerated filer  ¨ Smaller reporting company  ¨
Digital Realty Trust, L.P.: Large-accelerated filer  ¨ Accelerated filer  ¨ Non-accelerated filer  x Smaller reporting company  ¨

The Registrants hereby amend this registration statement on such date or dates as may be necessary to delay its effective date until the
Registrants shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this registration statement shall become effective on such date as the
SEC, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 1, 2010

PROSPECTUS

DIGITAL REALTY TRUST, L.P.

OFFER TO EXCHANGE

Up to $375,000,000 aggregate principal amount of its

4.50% Notes due 2015,

which have been registered under the Securities Act,

for any and all of its outstanding 4.50% Notes due 2015

Guaranteed by Digital Realty Trust, Inc.

� The exchange offer expires at 5:00 p.m., New York City time, on                     , unless extended.

� We will exchange all outstanding notes that are validly tendered and not validly withdrawn for an equal principal amount of a new
series of notes which are registered under the Securities Act.

� The exchange offer is not subject to any conditions other than that it not violate applicable law or any applicable interpretation of the
staff of the SEC.

� You may withdraw tenders of outstanding notes at any time before the exchange offer expires.

� The exchange of notes will not be a taxable event for U.S. federal income tax purposes.

� We will not receive any proceeds from the exchange offer.

�
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The terms of the new series of notes are substantially identical to the outstanding notes, except for transfer restrictions and
registration rights relating to the outstanding notes.

� The outstanding notes are, and the new series of notes will be, fully and unconditionally guaranteed by Digital Realty Trust, Inc., a
Maryland corporation, our sole general partner, which has no material assets other than its investment in us.

� You may tender outstanding notes only in denominations of $1,000 and integral multiples thereof.

� Our affiliates may not participate in the exchange offer.

� No public market exists for the outstanding notes. We do not intend to list the new notes on any securities exchange and, therefore,
no active public market is anticipated for the new notes.

� Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such new notes. The letter of transmittal delivered with this prospectus states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an �underwriter� within the
meaning of the Securities Act of 1933, as amended. This prospectus, as it may be amended or supplemented from time to time, may
be used by a broker-dealer in connection with resales of new notes received in exchange for outstanding notes where such
outstanding notes were acquired by such broker-dealer as a result of market-making activities or other trading activities.

Please refer to �Risk Factors� beginning on page 11 of this prospectus for a description of the risks you should
consider when evaluating this investment.

We are not making this exchange offer in any state where it is not permitted.

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

The date of this prospectus is                     , 2010.

Edgar Filing: Digital Realty Trust, Inc. - Form S-4/A

Table of Contents 5



Table of Contents

TABLE OF CONTENTS

PAGE NO.
Prospectus Summary 1
Risk Factors 11
Forward-Looking Statements 32
The Exchange Offer 34
Use of Proceeds 44
Selected Consolidated Financial Data 45
Management�s Discussion and Analysis of Financial Condition and Results of Operations 49
Business and Properties 88
Investment Policies and Policies with Respect to Certain Activities 103
Directors and Executive Officers 107
Executive Compensation 112
Non-Employee Director Compensation 138
Certain Relationships and Related Transactions, and Director Independence 141
Description of Other Indebtedness 145
Description of Notes 151
Description of the Partnership Agreement of Digital Realty Trust, L.P. 166
United States Federal Income Tax Consequences 172
Plan of Distribution 190
Legal Matters 191
Experts 191
Where You Can Find More Information 191
Incorporation by Reference 192
Index to the Consolidated Financial Statements and Schedules F-1

You should rely only on the information contained in or incorporated by reference in this prospectus. We have not authorized anyone to provide
you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. You should assume
that the information contained in this prospectus, as well as information that we have previously filed with the Securities and Exchange
Commission and incorporated by reference, is accurate only as of the date of the applicable document. Our business, financial condition, results
of operations and prospects may have changed since those dates.

This prospectus incorporates important business and financial information about us that is not included in or delivered with this
prospectus, and such information is available without charge to holders of the notes upon written or oral request to Investor Relations,
Digital Realty Trust, Inc., 560 Mission Street, Suite 2900, San Francisco, California 94105-2712 (telephone: (415) 738-6500). In order to
obtain timely delivery, note holders must request the information no later than five business days prior to the expiration of the exchange
offer contemplated by this prospectus, or                     , 2010.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer will acknowledge by participating in
this exchange offer, as a condition to participating in this exchange offer, that it will deliver a prospectus in connection with any resale
of such exchange notes. By so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an
�underwriter� within the meaning of the Securities Act of 1933, as amended (the �Securities Act�). This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with resales of exchange notes received in exchange for
outstanding private notes where such outstanding private notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities. We have agreed that for a period of up to one year after the consummation of the exchange offer,
we will make this prospectus, as amended or supplemented, available to any broker-dealer that requests it for use in connection with
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PROSPECTUS SUMMARY

You should read the following summary together with the more detailed information regarding our company and the financial statements
appearing elsewhere in this prospectus or incorporated by reference in this prospectus, including under the caption �Risk Factors.�

Explanatory Note

This prospectus includes combined disclosure for Digital Realty Trust, Inc. and Digital Realty Trust, L.P. Unless otherwise indicated or unless
the context requires otherwise, all references in this prospectus to �we,� �us,� �our,� �our company� or �the company� refer to Digital Realty Trust, Inc.
together with its consolidated subsidiaries, including Digital Realty Trust, L.P., a Maryland limited partnership, of which Digital Realty Trust,
Inc. is the sole general partner. Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to �our
operating partnership� or �the operating partnership� refer to Digital Realty Trust, L.P. together with its consolidated subsidiaries.

Digital Realty Trust, Inc. is a real estate investment trust, or REIT, and the general partner of Digital Realty Trust, L.P. As of September 30,
2010, Digital Realty Trust, Inc. owned an approximate 94.2% common general partnership interest in Digital Realty Trust, L.P. The remaining
approximate 5.8% common limited partnership interests are owned by non-affiliated investors and certain directors and officers of Digital Realty
Trust, Inc. As of September 30, 2010, Digital Realty Trust, Inc. owned all of the preferred limited partnership units of Digital Realty Trust, L.P.
As the sole general partner of Digital Realty Trust, L.P., Digital Realty Trust, Inc. has the full, exclusive and complete responsibility for the
operating partnership�s day-to-day management and control.

There are few differences between our company and our operating partnership, which are reflected in the disclosure included or incorporated by
reference in this prospectus. We believe it is important to understand the differences between our company and our operating partnership in the
context of how Digital Realty Trust, Inc. and Digital Realty Trust, L.P. operate as an interrelated consolidated company. Digital Realty Trust,
Inc. is a REIT, whose only material asset is its ownership of partnership interests of Digital Realty Trust, L.P. As a result, Digital Realty Trust,
Inc. does not conduct business itself, other than acting as the sole general partner of Digital Realty Trust, L.P., issuing public equity from time to
time and guaranteeing certain debt of Digital Realty Trust, L.P. and its consolidated subsidiaries. Digital Realty Trust, Inc. itself does not issue
any indebtedness but guarantees some of the unsecured debt of Digital Realty Trust, L.P., as disclosed in this prospectus. Digital Realty Trust,
L.P. holds substantially all the assets of the company and holds the ownership interests in the company�s joint ventures. Digital Realty Trust, L.P.
conducts the operations of the business and is structured as a partnership with no publicly traded equity. Except for net proceeds from public
equity issuances by Digital Realty Trust, Inc., which are generally contributed to Digital Realty Trust, L.P. in exchange for partnership units,
Digital Realty Trust, L.P. generates the capital required by the company�s business through Digital Realty Trust, L.P.�s operations, by Digital
Realty Trust, L.P.�s direct or indirect incurrence of indebtedness or through the issuance of partnership units.

The presentation of noncontrolling interests in operating partnership, stockholders� equity and partners� capital are the main areas of difference
between the consolidated financial statements of Digital Realty Trust, Inc. and those of Digital Realty Trust, L.P. The common limited
partnership interests held by the limited partners in Digital Realty Trust, L.P. are presented as limited partners� capital within partners� capital in
Digital Realty Trust, L.P.�s financial statements and as noncontrolling interests in operating partnership within equity in Digital Realty Trust,
Inc.�s financial statements. The common and preferred partnership interests held by Digital Realty Trust, Inc. in Digital Realty Trust, L.P. are
presented as general partner�s capital within partners� capital in Digital Realty Trust, L.P.�s financial statements and as preferred stock, common
stock, additional paid-in capital and accumulated dividends in excess of earnings within stockholders� equity in Digital Realty Trust, Inc.�s
financial statements. The differences in the presentations between stockholders� equity and partners� capital result from the differences in the
equity issued at the Digital Realty Trust, Inc. and the Digital Realty Trust, L.P. levels.

1
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Our Company

Overview

We own, acquire, develop, redevelop and manage technology-related real estate. As of September 30, 2010, our portfolio consisted of 95
properties, excluding two properties held as investments in unconsolidated joint ventures, of which 81 are located throughout North America and
14 are located in Europe. Our properties are diversified in major markets where corporate datacenter and technology tenants are concentrated,
including the Boston, Chicago, Dallas, Los Angeles, New York Metro, Northern Virginia, Phoenix, San Francisco and Silicon Valley
metropolitan areas in the U.S. and the Amsterdam, Dublin, London and Paris markets in Europe. The portfolio consists of Internet gateway and
corporate datacenter properties, technology manufacturing properties and regional or national headquarters of technology companies. Digital
Realty Trust, Inc., a Maryland corporation, operates as a REIT for federal income tax purposes. Digital Realty Trust, L.P., a Maryland limited
partnership, is the entity through which Digital Realty Trust, Inc. conducts its business and owns its assets.

As of September 30, 2010, our properties contained a total of approximately 16.4 million net rentable square feet, including approximately
1.9 million square feet held for redevelopment. As of September 30, 2010, our portfolio, excluding space held for redevelopment, was
approximately 95.0% leased at an average annualized rent per occupied square foot of $50.04.

Our principal executive offices are located at 560 Mission Street, Suite 2900, San Francisco, California 94105. Our telephone number is
(415) 738-6500. Our website is located at www.digitalrealtytrust.com. The information found on, or accessible through, our website is not
incorporated into, and does not form a part of, this prospectus or any other report or document we file with or furnish to the United States
Securities and Exchange Commission, or the SEC.

2
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THE EXCHANGE OFFER

The Exchange Offer We are offering to exchange the 4.50% Notes due 2015 offered by this prospectus (the
�exchange notes�) for the outstanding 4.50% Notes due 2015 (the �private notes�) that are
properly tendered and accepted. You may tender outstanding private notes only in
denominations of $1,000 and integral multiples thereof. We will issue the exchange notes
on or promptly after the exchange offer expires. As of the date of this prospectus,
$375,000,000 principal amount of private notes is outstanding.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on                      (the
21st business day following commencement of the exchange offer), unless extended, in
which case the expiration date will mean the latest date and time to which we extend the
exchange offer.

Conditions to the Exchange Offer The exchange offer is not subject to any condition other than that it not violate applicable
law or any applicable interpretation of the staff of the SEC. The exchange offer is not
conditioned upon any minimum principal amount of private notes being tendered for
exchange.

We intend to conduct the exchange offer in accordance with the provisions of the registration rights agreement with respect to the private notes
and the applicable requirements of the Securities Act, the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and the rules and
regulations of the SEC.

Procedures for Tendering Private Notes If you wish to tender your private notes for the exchange notes pursuant to the exchange
offer, you must complete and sign a letter of transmittal in accordance with the
instructions contained in the letter and forward it by mail, facsimile or hand delivery,
together with any other documents required by the letter of transmittal, to the Exchange
Agent (as defined below), either with the private notes to be tendered or in compliance
with the specified procedures for guaranteed delivery of notes. Certain brokers, dealers,
commercial banks, trust companies and other nominees may also effect tenders by
book-entry transfer. Holders of private notes registered in the name of a broker, dealer,
commercial bank, trust company or other nominee are urged to contact such person
promptly if they wish to tender private notes pursuant to the exchange offer. See �The
Exchange Offer�Procedures for Tendering.�

Letters of transmittal and certificates representing private notes should not be sent to us. Such documents should only be sent to the Exchange
Agent. Questions regarding how to tender private notes and requests for information should be directed to the Exchange Agent. See �The
Exchange Offer�Exchange Agent.�

You do not have any appraisal or dissenters� rights under the indenture in connection with the exchange offer.

3
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Acceptance of the Private Notes and Delivery of the
Exchange Notes

Subject to the satisfaction or waiver of the conditions to the exchange offer, we will
accept for exchange any and all private notes which are validly tendered in the exchange
offer and not withdrawn before 5:00 p.m., New York City time, on the expiration date.

Withdrawal Rights You may withdraw the tender of your private notes at any time before 5:00 p.m., New
York City time, on the expiration date, by complying with the procedures for withdrawal
described in this prospectus under the heading �The Exchange Offer�Withdrawal of
Tenders.�

U.S. Federal Tax Considerations The exchange of notes will not be a taxable event for U.S. federal income tax purposes.
For a discussion of material federal tax considerations relating to the exchange of notes,
see �United States Federal Income Tax Consequences.�

Exchange Agent Deutsche Bank Trust Company Americas, the registrar and paying agent for the notes
under the indenture governing the notes, is serving as the exchange agent for the notes
(the �Exchange Agent�).

Consequences of Failure to Exchange If you do not exchange your private notes for the exchange notes, you will continue to be
subject to the restrictions on transfer provided in the private notes and in the indenture
governing the private notes. In general, the private notes may not be offered or sold,
unless registered under the Securities Act, except pursuant to an exemption from, or in a
transaction not subject to, the Securities Act and applicable state securities laws. We do
not currently plan to register the resale of the private notes under the Securities Act.

Registration Rights Agreement You are entitled to exchange your private notes for the exchange notes with substantially
identical terms. This exchange offer satisfies this right. After the exchange offer is
completed, you will no longer be entitled to any exchange or registration rights with
respect to your private notes.

We explain the exchange offer in greater detail beginning on page 34.

4
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THE EXCHANGE NOTES

The summary below describes the principal terms of the exchange notes. Certain of the terms and conditions described below are subject to
important limitations and exceptions. The �Description of Notes� section of this prospectus contains a more detailed description of the terms
and conditions of the exchange notes. For purposes of this section entitled ��The Exchange Notes� and the section entitled �Description of
Notes,� references to �we,� �us,� and �our� refer only to Digital Realty Trust, L.P. and not to its subsidiaries or Digital Realty Trust, Inc.

The form and terms of the exchange notes are the same as the form and terms of the private notes, except that the exchange notes will be
registered under the Securities Act and, therefore, the exchange notes will not be subject to the transfer restrictions, registration rights and
provisions providing for an increase in the interest rate applicable to the private notes. The exchange notes will evidence the same debt as the
private notes, and both the private notes and the exchange notes are governed by the same indenture.

Issuer of Notes Digital Realty Trust, L.P.

Securities Offered $375,000,000 principal amount of 4.50% notes due 2015.

Maturity Date July 15, 2015, unless earlier redeemed.

Interest 4.50% per year. Interest will be payable semi-annually in arrears on January 15 and July
15 of each year, beginning on January 15, 2010.

Ranking of Notes The notes will be our direct, senior unsecured obligations and will rank equally in right of
payment with all of our other unsecured and unsubordinated indebtedness from time to
time outstanding. However, the notes will be effectively subordinated in right of payment
to all of our existing and future secured indebtedness (to the extent of the collateral
securing the same) and to all existing and future liabilities and preferred equity of our
subsidiaries, including guarantees by certain of our subsidiaries of indebtedness under our
revolving credit facility and the notes issued to Prudential Investment Management, Inc.
and certain of its affiliates pursuant to the Note Purchase and Private Shelf Agreement
dated July 24, 2008, as amended, which we refer to as the Prudential shelf facility. As of
September 30, 2010, we had outstanding $1.1 billion of senior unsecured indebtedness
(exclusive of intercompany debt, trade payables, distributions payable, accrued expenses
and committed letters of credit) and our subsidiaries had $1.1 billion of total indebtedness
(exclusive of intercompany debt, guarantees of our debt and trade payables). Except for
our subsidiaries that are prohibited from doing so by the terms of secured indebtedness,
substantially all of our domestic subsidiaries, together with Digital Realty Trust, Inc.,
guarantee our obligations under our revolving credit facility and the notes under the
Prudential shelf facility.

Guarantee The notes will be fully and unconditionally guaranteed by Digital Realty Trust, Inc. The
guarantee will be a senior unsecured obligation of Digital Realty Trust, Inc. and will rank
equally in right of payment with other senior unsecured obligations of Digital Realty
Trust, Inc. from time to time outstanding. Digital Realty Trust, Inc. has no material assets
other than its investment in us.
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Optional Redemption The notes will be redeemable in whole at any time or in part from time to time, at our
option, at a redemption price equal to the sum of:

�an amount equal to 100% of the principal amount of the notes to be redeemed plus
accrued and unpaid interest up to, but not including, the redemption date; and

�a make-whole premium.
Notwithstanding the foregoing, if the notes are redeemed on or after 90 days prior to the maturity date, the redemption price will not include a
make-whole premium. See �Description of Notes� Optional Redemption� in this prospectus.

Certain Covenants The indenture governing the notes contains certain covenants that, among other things,
limit our, the guarantor�s and our subsidiaries� ability to:

�consummate a merger, consolidation or sale of all or substantially all of our assets;
and

�incur secured and unsecured indebtedness.
These covenants are subject to a number of important exceptions and qualifications. See �Description of Notes.�

Further Issuances We may from time to time, without notice to or consent of existing noteholders, create
and issue additional notes having the same terms and conditions as the exchange notes in
all respects, except for the issue date and, under certain circumstances, the issue price and
first payment of interest thereon. Additional notes issued in this manner will be
consolidated with and will form a single series with the previously outstanding notes,
provided, however, that such additional notes may not be fungible with the previously
outstanding notes for U.S. federal income tax purposes.

No Public Market The exchange notes are a new issue of securities with no established trading market. We
do not intend to apply for listing of the exchange notes on any securities exchange or for
quotation of the exchange notes on any automated dealer quotation system.

Book-Entry Form The exchange notes will be issued in book-entry only form and will be represented by
one or more permanent global certificates deposited with a custodian for, and registered
in the name of a nominee of, DTC, in New York, New York. Beneficial interests in the
global certificates representing the exchange notes will be shown on, and transfers will be
effected only through, records maintained by DTC and its direct and indirect participants
and such interests may not be exchanged for certificated notes, except in limited
circumstances.

Risk Factors You should read carefully the �Risk Factors� beginning on page 11 of this prospectus for
certain considerations relevant to an investment in the notes.
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SUMMARY HISTORICAL FINANCIAL DATA

The following tables set forth summary historical consolidated financial and operating data for Digital Realty Trust, L.P. and Digital Realty
Trust, Inc. and their respective subsidiaries. You should read the following summary historical financial data in conjunction with the
consolidated historical financial statements and notes thereto of each of Digital Realty Trust, L.P. and Digital Realty Trust, Inc. and their
respective subsidiaries and �Management�s Discussion and Analysis of Financial Condition and Results of Operations,� included elsewhere or
incorporated by reference in this prospectus.

Digital Realty Trust, L.P.

The consolidated balance sheet data as of December 31, 2009 and 2008 and the consolidated statement of operations data for each of the years in
the three-year period ended December 31, 2009 have been derived from the historical consolidated financial statements of Digital Realty Trust,
L.P. and subsidiaries, which are included elsewhere in this prospectus and which have been audited by KPMG LLP, an independent registered
public accounting firm, whose report with respect thereto is included elsewhere in this prospectus. The consolidated balance sheet data as of
December 31, 2007, 2006 and 2005 and the consolidated statement of operations data for each of the years ended December 31, 2006 and 2005
have been derived from the historical consolidated financial statements of Digital Realty Trust, L.P. and subsidiaries, not audited by KPMG
LLP. The consolidated balance sheet data as of September 30, 2010 and the consolidated statement of operations data for each of the nine
months ended September 30, 2010 and 2009 have been derived from the unaudited condensed consolidated financial statements of Digital
Realty Trust, L.P. and subsidiaries, which are included elsewhere in this prospectus. The results for the nine months ended September 30, 2010
are not necessarily indicative of the results to be expected for the full year.

Nine Months 
Ended  September 30, Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005

(Dollars in thousands, except unit and per unit data) (unaudited) (unaudited)
Statement of Operations Data:
Operating Revenues:
Rental $ 495,099 $ 374,477 $ 510,772 $ 404,559 $ 319,603 $ 221,371 $ 150,072
Tenant reimbursements

131,630 92,677 125,308 107,503 75,003 50,340 35,720
Other �  214 1,062 15,383 641 365 5,829

Total operating revenues 626,729 467,368 637,142 527,445 395,247 272,076 191,621
Operating Expenses:
Rental property operating and maintenance 181,804 130,152 176,238 151,147 109,225 59,917 39,519
Property taxes 39,499 27,655 36,004 31,102 27,181 26,890 20,189
Insurance 5,749 4,439 6,111 4,988 5,527 3,682 2,653
Depreciation and amortization 187,520 145,926 198,052 172,378 134,419 86,129 55,702
General and administrative(1) 42,185 30,802 42,165 38,391 30,786 19,717 12,061
Other 226 689 783 1,084 431 449 1,355

Total operating expenses 456,983 339,663 459,353 399,090 307,569 196,784 131,479

Operating income 169,746 127,705 177,789 128,355 87,678 75,292 60,142
Other Income (Expenses):
Equity in earnings of unconsolidated joint venture 3,994 2,948 2,172 2,369 449 177 �  
Interest and other income 392 736 753 2,106 2,287 1,270 1,274
Interest expense (100,801) (63,991) (88,442) (63,621) (67,054) (50,598) (35,381) 
Tax expense (1,593) (1,061) (1,038) (1,109) (814) (724) (554) 
Loss from early extinguishment of debt (2,624) �  �  (182) �  (527) (1,021) 

Income from continuing operations 69,114 66,337 91,234 67,918 22,546 24,890 24,460
Net income (loss) from discontinued operations �  �  �  �  1,395 314 (103) 
Gain on sale of discontinued operations �  �  �  18,049 18,096 �  
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(1) General and administrative expense includes transactions expense.

7

Edgar Filing: Digital Realty Trust, Inc. - Form S-4/A

Table of Contents 17



Table of Contents

Nine Months Ended
September 30, Year Ended December 31,

2010 2009 2009 2008 2007 2006 2005
(Dollars in thousands, except unit
and per unit
data)

(unaudited) (unaudited)

Net income 69,114 66,337 91,234 67,918 41,990 43,300 24,357
Net (income) loss attributable to
noncontrolling interests in consolidated
joint ventures 29 (614) (140) (335) �  15 12

Net income attributable to Digital
Realty Trust, L.P. 69,143 65,723 91,094 67,583 41,990 43,315 24,369
Preferred units distributions (29,396) (30,303) (40,404) (38,564) (19,330) (13,780) (10,014) 

Costs on redemption of Series A
preferred units (4,203) �  �  �  �  �  �  

Net income available to common
unitholders $ 35,544 $ 35,420 $ 50,690 $ 29,019 $ 22,660 $ 29,535 $ 14,355

Per Unit Data:
Basic income per unit available to
common unitholders $ 0.41 $ 0.43 $ 0.62 $ 0.39 $ 0.33 $ 0.47 $ 0.26
Diluted income per unit available to
common unitholders $ 0.40 $ 0.43 $ 0.61 $ 0.38 $ 0.32 $ 0.46 $ 0.26
Cash distribution per common unit $ 1.49 $ 1.02 $ 1.47 $ 1.26 $ 1.17 $ 1.08 $ 1.00
Weighted average common units
outstanding:
Basic 87,638,416 81,553,114 81,715,226 75,160,263 68,754,024 62,562,820 55,525,443
Diluted 89,365,656 82,288,488 82,785,746 76,766,756 70,799,336 63,870,029 55,760,887

September 
30,
2010

December 31,

2009 2008 2007 2006 2005
(in thousands) (unaudited) (unaudited) (unaudited) (unaudited)
Balance Sheet Data:
Net investments in real estate $ 4,349,465 $ 3,157,193 $ 2,748,220 $ 2,302,500 $ 1,736,979 $ 1,194,106
Total assets 5,170,899 3,745,059 3,281,045 2,809,791 2,185,783 1,529,170
Revolving credit facility 220,565 205,547 138,579 299,731 145,452 181,000
Unsecured senior notes 1,065,817 83,000 58,000 �  �  �  
Mortgages and other secured loans 1,061,163 1,063,663 1,026,594 895,507 804,686 568,067
Exchangeable senior debentures 374,054 432,234 161,901 158,224 154,786 �  
Total liabilities 3,122,030 2,110,258 1,705,969 1,673,361 1,320,317 880,228
General partner�s capital 2,001,059 1,586,942 1,553,424 1,053,788 719,386 384,853
Limited partners� capital 57,470 60,875 71,041 74,356 141,890 262,239
Accumulated other comprehensive income (loss) (45,343) (30,630) (53,747) 3,358 4,190 1,644
Noncontrolling interests in consolidated joint venture 35,683 17,614 4,358 4,928 �  206
Total liabilities and capital $ 5,170,899 $ 3,745,059 $ 3,281,045 $ 2,809,791 $ 2,185,783 $ 1,529,170

Nine Months
Ended September 30,

2010

Year Ended December 31,

2009 2008 2007 2006 2005
Other Data:
Ratio of earnings to fixed charges (unaudited)(1) 1.56 1.82 1.58 1.13 1.38 1.68

(1) The ratios of earnings to fixed charges are computed by dividing earnings by fixed charges. �Earnings� consist of net income (loss) before noncontrolling
interests and fixed charges, and �fixed charges� consist of interest expense, capitalized interest and amortization of deferred financing fees, whether expensed or
capitalized, and interest within rental expense. Earnings and fixed charges exclude 7979 East Tufts Avenue (sold in July 2006), 100 Technology Center Drive
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Digital Realty Trust, Inc.

The consolidated balance sheet data as of December 31, 2009 and 2008 and the consolidated statement of operations data for each of the years in
the three-year period ended December 31, 2009 have been derived from the historical consolidated financial statements of Digital Realty Trust,
Inc. and subsidiaries, which are incorporated by reference in this prospectus and which have been audited by KPMG LLP, an independent
registered public accounting firm, whose report with respect thereto is incorporated by reference in this prospectus. The consolidated balance
sheet data as of December 31, 2007, 2006 and 2005 and the consolidated statement of operations data for each of the years ended December 31,
2006 and 2005 have been derived from the historical consolidated financial statements of Digital Realty Trust, Inc. and subsidiaries, audited by
KPMG LLP, whose report with respect thereto is not included or incorporated by reference in this prospectus. The consolidated balance sheet
data as of September 30, 2010 and the consolidated statement of operations data for each of the nine months ended September 30, 2010 and
2009 have been derived from the unaudited condensed consolidated financial statements of Digital Realty Trust, Inc. and subsidiaries, which are
incorporated by reference in this prospectus. The results for the nine months ended September 30, 2010 are not necessarily indicative of the
results to be expected for the full year. Certain prior year amounts have been reclassified to conform to the current year presentation.

Nine Months
Ended  September 30, Year Ended December 31,
2010 2009 2009 2008 2007 2006 2005

(Dollars in thousands, except share and per share data) (unaudited)
Statement of Operations Data:
Operating Revenues:
Rental $ 495,099 $ 374,477 $ 510,772 $ 404,559 $ 319,603 $ 221,371 $ 150,072
Tenant reimbursements 131,630 92,677 125,308 107,503 75,003 50,340 35,720
Other �  214 1,062 15,383 641 365 5,829

Total operating revenues 626,729 467,368 637,142 527,445 395,247 272,076 191,621
Operating Expenses:
Rental property operating and maintenance 181,804 130,152 176,238 151,147 109,225 59,917 39,519
Property taxes 39,499 27,655 36,004 31,102 27,181 26,890 20,189
Insurance 5,749 4,439 6,111 4,988 5,527 3,682 2,653
Depreciation and amortization 187,520 145,926 198,052 172,378 134,419 86,129 55,702
General and administrative(1) 42,185 30,802 42,165 38,391 30,786 19,717 12,061
Other 226 689 783 1,084 431 449 1,355

Total operating expenses 456,983 339,663 459,353 399,090 307,569 196,784 131,479

Operating income 169,746 127,705 177,789 128,355 87,678 75,292 60,142

Other Income (Expenses):
Equity in earnings of unconsolidated joint venture 3,994 2,948 2,172 2,369 449 177 �  
Interest and other income 392 736 753 2,106 2,287 1,270 1,274
Interest expense (100,801) (63,991) (88,442) (63,621) (67,054) (50,598) (35,381) 
Tax expense (1,593) (1,061) (1,038) (1,109) (814) (724) (554) 
Loss from early extinguishment of debt (2,624) �  �  (182) �  (527) (1,021) 

Income from continuing operations 69,114 66,337 91,234 67,918 22,546 24,890 24,460
Net income (loss) from discontinued operations �  �  �  �  1,395 314 (103) 
Gain on sale of discontinued operations �  �  �  �  18,049 18,096 �  

Net income 69,114 66,337 91,234 67,918 41,990 43,300 24,357
Net income attributable to noncontrolling interests (2,041) (3,062) (3,572) (2,664) (3,753) (12,570) (8,256) 

Net income attributable to Digital Realty Trust, Inc. 67,073 63,275 87,662 65,254 38,237 30,730 16,101
Preferred stock dividends (29,396) (30,303) (40,404) (38,564) (19,330) (13,780) (10,014) 
Costs on redemption of Series A preferred stock (4,203) �  �  �  �  �  �  

Net income available to common stockholders $ 33,474 $ 32,972 $ 47,258 $ 26,690 $ 18,907 $ 16,950 $ 6,087
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Nine Months  Ended
September 30, Year Ended December 31,

2010 2009 2009 2008 2007 2006 2005
(Dollars in thousands, except share
and per share data) (unaudited)
Per Share Data:
Basic income per share available to
common stockholders $ 0.41 $ 0.44 $ 0.62 $ 0.39 $ 0.31 $ 0.47 $ 0.25
Diluted income per share available to
common stockholders $ 0.40 $ 0.43 $ 0.61 $ 0.38 $ 0.30 $ 0.45 $ 0.25
Cash dividend per common share $ 1.49 $ 1.02 $ 1.47 $ 1.26 $ 1.17 $ 1.08 $ 1.00
Weighted average common shares
outstanding:
Basic 82,111,128 75,714,757 75,950,370 68,829,267 60,527,625 36,134,983 23,986,288
Diluted 84,137,205 76,450,131 77,020,890 70,435,760 62,572,937 37,442,192 24,221,732

September 
30,
2010

December 31,

2009 2008 2007 2006 2005
(in thousands) (unaudited)
Balance Sheet Data:
Net investments in real estate $ 4,349,465 $ 3,157,193 $ 2,748,220 $ 2,302,500 $ 1,736,979 $ 1,194,106
Total assets 5,170,899 3,745,059 3,281,045 2,809,791 2,185,783 1,529,170
Revolving credit facility 220,565 205,547 138,579 299,731 145,452 181,000
Unsecured senior notes 1,065,817 83,000 58,000 �  �  �  
Mortgages and other secured loans 1,061,163 1,063,663 1,026,594 895,507 804,686 568,067
Exchangeable senior debentures 374,054 432,234 161,901 158,224 154,786 �  
Total liabilities 3,122,030 2,110,258 1,705,969 1,673,361 1,320,317 880,228
Total stockholders equity 1,959,469 1,558,995 1,503,921 1,057,167 723,576 386,497
Noncontrolling interests in operating partnership 53,717 58,192 66,797 74,335 141,890 262,239
Noncontrolling interests in consolidated joint ventures 35,683 17,614 4,358 4,928 �  206
Total liabilities and equity $ 5,170,899 $ 3,745,059 $ 3,281,045 $ 2,809,791 $ 2,185,783 $ 1,529,170

Nine Months
Ended September 30,

2010

Year Ended December 31,

2009 2008 2007 2006 2005
Other Data:
Ratio of earnings to fixed charges (unaudited)(1) 1.56 1.82 1.58 1.13 1.38 1.68

(1) The ratios of earnings to fixed charges are computed by dividing earnings by fixed charges. �Earnings� consist of net income (loss) before noncontrolling
interests and fixed charges, and �fixed charges� consist of interest expense, capitalized interest and amortization of deferred financing fees, whether expensed or
capitalized, and interest within rental expense. Earnings and fixed charges exclude 7979 East Tufts Avenue (sold in July 2006), 100 Technology Center Drive
(sold in March 2007) and 4055 Valley View Lane (sold in March 2007).

10

Edgar Filing: Digital Realty Trust, Inc. - Form S-4/A

Table of Contents 22



Table of Contents

RISK FACTORS

In addition to other information contained in this prospectus, you should carefully consider the risks described below and incorporated by
reference to Digital Realty Trust, Inc.�s Annual Report on Form 10-K for the year ended December 31, 2009, Digital Realty Trust, L.P.�s
General Form for Registration of Securities on Form 10 filed with the SEC on September 3, 2010, as amended, and other subsequent filings of
Digital Realty Trust, Inc. and Digital Realty Trust, L.P. under the Exchange Act, in evaluating our company, our properties and our business
before making a decision to exchange your private notes for the exchange notes in the exchange offer. These risks are not the only ones faced by
us. Additional risks not presently known or that are currently deemed immaterial could also materially and adversely affect our financial
condition, results of operations, business and prospects. The trading price of the private notes and exchange notes could decline due to any of
these risks, and you may lose all or part of your investment. This prospectus and the documents incorporated herein by reference also contain
forward-looking statements that involve risks and uncertainties. Actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the risks faced by us described below and elsewhere in this prospectus and
the documents incorporated herein by reference. Please refer to the section entitled �Forward-Looking Statements.�

Risks Related to Our Business and Operations

Global economic conditions could adversely affect our liquidity and financial condition.

Recent U.S., European and other international market and economic conditions have been unprecedented and challenging. Significantly tighter
credit conditions and recession in all markets in which we own properties and conduct our operations persisted throughout 2009 and such
markets have not fully recovered. Continued concerns about the systemic impact of potential wide-spread and long-term recession, energy costs,
geopolitical issues, the availability and cost of credit, global financial and mortgage markets, corporate and consumer debt levels and declining
residential and commercial real estate markets have contributed to increased market volatility and diminished expectations for the U.S.,
European and other economies. These conditions, combined with volatile oil prices, declining business and consumer confidence and increased
unemployment, continue to contribute to substantial global volatility.

As a result of these conditions, general economic conditions and the cost and availability of capital have been and may continue to be adversely
affected in all markets in which we own properties and conduct our operations. Concern about the stability of the markets generally and the
strength of counterparties specifically has led many lenders and institutional investors to reduce, and in some cases, cease, to provide credit to
businesses and consumers. Continued turbulence in the U.S., European and other international markets and economies may adversely affect our
liquidity and financial condition, and the liquidity and financial condition of our tenants. If these market and economic conditions continue, they
may limit our ability, and the ability of our tenants, to replace or renew maturing liabilities on a timely basis, access the capital markets to meet
liquidity and capital expenditure requirements and may result in adverse effects on our, and our tenants�, financial condition and results of
operations.

In addition, our access to funds under our revolving credit facility depends on the ability of the lenders that are parties to such facilities to meet
their funding commitments to us. We cannot assure you that continuing long-term disruptions in the global economy and the continuation of
tighter credit conditions among, and potential failures or nationalizations of, third party financial institutions as a result of such disruptions will
not have an adverse effect on our lenders. If our lenders are not able to meet their funding commitments to us, our business, results of operation,
cash flows and financial condition could be adversely affected.

If we do not have sufficient cash flow to continue operating our business and are unable to borrow additional funds, access our revolving credit
facility or raise equity or debt capital, we may need to find alternative ways to increase our liquidity. Such alternatives may include, without
limitation, curtailing
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development or redevelopment activity, disposing of one or more of our properties possibly on disadvantageous terms or entering into or
renewing leases on less favorable terms than we otherwise would.

Our growth depends on external sources of capital which are outside of our control.

In order for Digital Realty Trust, Inc. to maintain its qualification as a REIT, it is required under the Internal Revenue Code of 1986, as
amended, which we refer to as the Code, to annually distribute at least 90% of its net taxable income, determined without regard to the dividends
paid deduction and excluding any net capital gain. In addition, Digital Realty Trust, Inc. will be subject to income tax at regular corporate rates
to the extent that it distributes less than 100% of its net taxable income, including any net capital gains. Digital Realty Trust, L.P. is required to
make distributions to Digital Realty Trust, Inc. that will enable the latter to satisfy this distribution requirement and avoid tax liability. Because
of these distribution requirements, we may not be able to fund future capital needs, including any necessary acquisition or redevelopment
financing, from operating cash flow. Consequently, we rely on third-party sources to fund our capital needs. We may not be able to obtain equity
or debt financing on favorable terms or at all. Any additional debt we incur will increase our leverage. Our access to third-party sources of
capital depends on a number of factors, including general market conditions, the market�s perception of our business prospects and growth
potential, our current and expected future earnings, funds from operations and growth thereof, our cash flow and cash distributions, and the
market price per share of Digital Realty Trust, Inc.�s common stock.

We cannot assure you that we will be able to obtain debt financing at all or on terms favorable or acceptable to us. Further, equity markets have
experienced high volatility recently and we cannot assure you that we will be able to raise capital through the sale of equity securities at all or on
favorable terms. Sales of equity on unfavorable terms could result in substantial dilution to Digital Realty Trust, Inc.�s common stockholders and
Digital Realty Trust, L.P.�s unitholders. In addition, we may be forced to dispose of one or more of our properties, possibly on disadvantageous
terms.

If we cannot obtain capital from third-party sources, we may not be able to acquire or develop properties when strategic opportunities exist,
satisfy our debt service obligations, pay cash dividends to Digital Realty Trust, Inc.�s stockholders or make distributions to Digital Realty Trust,
L.P.�s unitholders.

Declining real estate valuations and impairment charges could adversely affect our earnings and financial condition.

We review the carrying value of our properties when circumstances, such as adverse market conditions (including conditions resulting from the
recent global economic recession), indicate potential impairment may exist. We base our review on an estimate of the future cash flows
(excluding interest charges) expected to result from the real estate investment�s use and eventual disposition. We consider factors such as future
operating income, trends and prospects, as well as the effects of leasing demand, competition and other factors. If our evaluation indicates that
we may be unable to recover the carrying value of a real estate investment, an impairment loss is recorded to the extent that the carrying value
exceeds the estimated fair value of the property. These losses have a direct impact on our net income because recording an impairment loss
results in an immediate negative adjustment to net income. The evaluation of anticipated cash flows is highly subjective and is based in part on
assumptions regarding future occupancy, rental rates and capital requirements that could differ materially from actual results in future periods. A
worsening real estate market may cause us to reevaluate the assumptions used in our impairment analysis. Impairment charges could adversely
affect our financial condition, results of operations and cash available for distribution.

Our properties depend upon the demand for technology-related real estate.

Our portfolio of properties consists primarily of technology-related real estate and datacenter real estate in particular. A decrease in the demand
for datacenter space, Internet gateway facilities or other technology-related real estate would have a greater adverse effect on our business and
financial condition than if we owned a
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portfolio with a more diversified tenant base or less specialized use. Our substantial redevelopment activities make us particularly susceptible to
general economic slowdowns, including recessions, as well as adverse developments in the corporate datacenter, Internet and data
communications and broader technology industries. Any such slowdown or adverse development could lead to reduced corporate IT spending or
reduced demand for datacenter space. Reduced demand could also result from business relocations, including to markets that we do not currently
serve such as Asia. Changes in industry practice or in technology, such as virtualization technology, more efficient or miniaturization of
computing or networking devices, or devices that require higher power densities than today�s devices, could also reduce demand for the physical
datacenter space we provide or make the tenant improvements in our facilities obsolete or in need of significant upgrades to remain viable. In
addition, the development of new technologies, the adoption of new industry standards or other factors could render many of our tenants� current
products and services obsolete or unmarketable and contribute to a downturn in their businesses, thereby increasing the likelihood that they
default under their leases, become insolvent or file for bankruptcy.

We depend on significant tenants, and many of our properties are single-tenant properties or are currently occupied by single tenants.

As of September 30, 2010, the 20 largest tenants in our property portfolio represented approximately 48% of the total annualized rent generated
by our properties. Our largest tenants by annualized rent are Savvis Communications and Equinix Operating Company, Inc. Savvis
Communications leased approximately 2.0 million square feet of net rentable space as of September 30, 2010, representing approximately 8.0%
of the total annualized rent generated by our properties. Equinix Operating Company, Inc. leased approximately 700,000 square feet of net
rentable space as of September 30, 2010, representing approximately 4.3% of the total annualized rent generated by our properties. In addition,
41 of our 95 properties are occupied by single tenants, including properties occupied solely by Savvis Communications and Equinix Operating
Company, Inc. Many factors, including consequences of recent global economic conditions, may cause our tenants to experience a downturn in
their businesses or otherwise experience a lack of liquidity, which may weaken their financial condition and result in their failure to make timely
rental payments or their default under their leases. If any tenant defaults or fails to make timely rent payments, we may experience delays in
enforcing our rights as landlord and may incur substantial costs in protecting our investment.

Our tenants may choose to develop new data centers or expand their own existing data centers, which could result in the loss of one or
more key tenants or reduce demand for our newly developed data centers, which could have a material adverse effect on our revenues
and results of operations.

Our tenants may choose to develop new data centers or expand or consolidate into data centers that we do not own in the future. In the event that
any of our key tenants were to do so, it could result in a loss of business to us or put pressure on our pricing. If we lose a tenant, we cannot
assure you that we would be able to replace that tenant at a competitive rate or at all, which could have a material adverse effect on our revenues
and results of operations.

The bankruptcy or insolvency of a major tenant may adversely affect the income produced by our properties.

If any tenant becomes a debtor in a case under the federal Bankruptcy Code, we cannot evict the tenant solely because of the bankruptcy. In
addition, the bankruptcy court might authorize the tenant to reject and terminate its lease with us. Our claim against the tenant for unpaid, future
rent would be subject to a statutory cap that might be substantially less than the remaining rent actually owed under the lease. In either case, our
claim for unpaid rent would likely not be paid in full. As of September 30, 2010, we had no material tenants in bankruptcy.

Our revenue and cash available for distribution could be materially adversely affected if any of our significant tenants were to become bankrupt
or insolvent, or suffer a downturn in its business, or fail to renew its lease or renew on terms less favorable to us than its current terms.

13

Edgar Filing: Digital Realty Trust, Inc. - Form S-4/A

Table of Contents 25



Table of Contents

Our portfolio of properties depends upon local economic conditions and is geographically concentrated in certain locations.

Our properties are located in 28 metropolitan areas. We depend upon the local economic conditions in these markets, including local real estate
conditions. Many of these markets experienced downturns in recent years and are currently experiencing downturns as a result of the global
economic crisis or other factors. Our operations may also be affected if too many competing properties are built in any of these markets or
supply otherwise increases or exceeds demand. Our operations and our revenue and cash available for distribution could be materially adversely
affected by local economic conditions in these markets. We cannot assure you that these markets will grow or will remain favorable to
technology-related real estate.

As of September 30, 2010, our portfolio was geographically concentrated in the following metropolitan markets.

Metropolitan Market

Percentage of
September 30, 2010

total annualized rent(1)
Silicon Valley 13.7% 
San Francisco 10.3% 
Chicago 9.9% 
Northern Virginia 9.8% 
Phoenix 9.2% 
Dallas 8.3% 
Boston 8.3% 
New York Metro 8.1% 
Los Angeles 4.9% 
London, England 3.6% 
Dublin, Ireland 2.8% 
Paris, France 2.5% 
Other 8.6% 

100.0% 

(1) Annualized rent is monthly contractual rent under existing leases as of September 30, 2010, multiplied by 12.
In addition, we are currently developing or redeveloping properties in certain of these markets. Any negative changes in real estate, technology
or economic conditions in these markets in particular could negatively impact our performance.

Our growth depends upon the successful development of our existing space held for redevelopment and new properties acquired for
redevelopment and any delays or unexpected costs in such development may delay and harm our growth prospects, future operating
results and financial condition.

We had approximately 1.9 million square feet held for redevelopment at September 30, 2010, including five vacant properties. We are and
intend to continue building out a large portion of this space on a speculative basis at significant cost. Our successful development and
redevelopment of these projects is subject to many risks, including those associated with:

� delays in construction;

� budget overruns;

� changes to the plans or specifications;
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� increased prices for raw materials or building supplies;
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� lack of availability and/or increased costs for specialized data center components, including long lead time items such as generators;

� financing availability, including our ability to obtain construction financing and permanent financing;

� increases in interest rates or credit spreads;

� labor availability and costs;

� labor disputes and work stoppages with contractors, subcontractors or others that are constructing the project;

� failure of contractors to perform on a timely basis or at all, or other misconduct on the part of contractors;

� timing of the commencement of rental payments;

� access to sufficient power and related costs of providing such power to our tenants;

� environmental issues;

� fire, flooding, earthquakes and other national disasters;

� geological, construction, excavation and equipment problems; and

� delays or denials of entitlements or permits, including zoning and related permits or other delays resulting from our dependence on
the cooperation of public agencies and utility companies.

While we intend to develop data center properties primarily in markets we are familiar with, we may in the future develop properties in new
geographic regions where we expect the development of property to result in favorable risk-adjusted returns on our investment. We may not
possess the same level of familiarity with development of other property types or other markets, which could adversely affect our ability to
develop such properties successfully or at all or to achieve expected performance.

Development and redevelopment activities, regardless of whether they are ultimately successful, typically require a substantial portion of our
company�s management�s time and attention. This may distract our company�s management from focusing on other operational activities of our
business. If we are unable to complete development or redevelopment projects successfully, our business may be adversely affected.

We may be unable to lease vacant or redevelopment space or renew leases, re-lease space as leases expire.

At September 30, 2010, we owned approximately 1.9 million square feet held for redevelopment. Of this space, we are currently redeveloping
209,000 square feet. We intend to continue to add new space to our redevelopment inventory and to continue to redevelop additional space from
this inventory. A substantial portion of the space that we redevelop is, and will continue to be, redeveloped on a speculative basis, meaning that
we do not have a signed lease for the space when we begin the redevelopment process. We also develop or redevelop space specifically for
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tenants pursuant to leases signed prior to beginning the development or redevelopment process. In those cases, if we failed to meet our
development or redevelopment obligations under those leases, these tenants may be able to terminate the leases and we would be required to find
a new tenant for this space. In addition, in certain circumstances we lease data center facilities prior to their completion. If we fail to complete
the facilities in a timely manner, the tenant may be entitled to terminate its lease, seek damages or penalties against us or pursue other remedies
and we may be required to find a new tenant for the space. We cannot assure you that once we have redeveloped a space we will be able to
successfully lease it at all, or at rates we consider favorable or expected at the time we commenced redevelopment. If we are not able to
successfully lease the space that we redevelop, if redevelopment costs are higher than we currently estimate, or if lease rates are lower than
expected when we began the project or are otherwise undesirable, our revenue and operating results could be adversely affected.
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In addition, as of September 30, 2010, leases representing 10.3% of the square footage of the properties in our portfolio, excluding space held for
redevelopment, were scheduled to expire through 2011, and an additional 5.0% of the net rentable square footage excluding space held for
redevelopment was available to be leased. Some of this space may require substantial capital investment to meet the power and cooling
requirements of today�s advanced data centers, or may no longer be suitable for this use. In addition, we cannot assure you that leases will be
renewed or that our properties will be re-leased at all, or at net effective rental rates equal to or above the current average net effective rental
rates. If the rental rates for our properties decrease, our existing tenants do not renew their leases, we do not re-lease our available space,
including newly redeveloped space and space for which leases are scheduled to expire or it takes longer for us to lease or re-lease this space or
for rents to commence on this space, our financial condition, results of operations, cash flow, cash available for distribution and ability to satisfy
our debt service obligations could be materially adversely affected.

We may be unable to identify and complete acquisitions on favorable terms or at all.

We continually evaluate the market of available properties and may acquire additional technology-related real estate when opportunities exist.
Our ability to acquire properties on favorable terms may be exposed to the following significant risks:

� we may be unable to acquire a desired property because of competition from other real estate investors with significant capital,
including both publicly traded REITs and institutional investment funds;

� even if we are able to acquire a desired property, competition from other potential acquirors may significantly increase the purchase
price or result in other less favorable terms;

� even if we enter into agreements for the acquisition of technology-related real estate, these agreements are subject to customary
conditions to closing, including completion of due diligence investigations to our satisfaction;

� we may be unable to finance acquisitions on favorable terms or at all; and

� we may acquire properties subject to liabilities and without any recourse, or with only limited recourse, with respect to unknown
liabilities such as liabilities for clean-up of undisclosed environmental contamination, claims by tenants, vendors or other persons
dealing with the former owners of the properties and claims for indemnification by general partners, directors, officers and others
indemnified by the former owners of the properties.

If we cannot finance property acquisitions on favorable terms, our financial condition, results of operations, cash flow, cash available for
distribution and ability to satisfy our debt service obligations could be materially adversely affected.

We may be unable to successfully integrate and operate acquired properties.

Even if we are able to make acquisitions on advantageous terms, our ability to successfully operate them may be exposed to the following
significant risks:

� we may spend more than budgeted amounts to make necessary improvements or renovations to acquired properties;

� we may be unable to integrate new acquisitions quickly and efficiently, particularly acquisitions of operating businesses or portfolios
of properties, into our existing operations, and our results of operations and financial condition could be adversely affected;
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� market conditions may result in higher than expected vacancy rates and lower than expected rental rates.
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If we cannot operate acquired properties to meet our financial expectations, our financial condition, results of operations, cash flow, cash
available for distribution and ability to satisfy our debt service obligations could be materially adversely affected.

We may be unable to source off-market deal flow in the future.

A component of our growth strategy is to continue to acquire additional technology-related real estate. To date, more than half of our
acquisitions were acquired before they were widely marketed by real estate brokers, or �off-market.� Properties that are acquired off-market are
typically more attractive to us as a purchaser because of the absence of competitive bidding, which could potentially lead to higher prices. We
obtain access to off-market deal flow from numerous sources. If we cannot obtain off-market deal flow in the future, our ability to locate and
acquire additional properties at attractive prices could be adversely affected.

We have substantial debt and face risks associated with the use of debt to fund our business activities, including refinancing and interest
rate risks.

Our total consolidated indebtedness at September 30, 2010 was approximately $2.7 billion, and we may incur significant additional debt to
finance future acquisition and development activities. We have a revolving credit facility, which has a borrowing limit based upon a percentage
of the value of our unsecured properties included in the facility�s borrowing base. At September 30, 2010, approximately $512.5 million was
available under this facility, net of letters of credit. In addition, under our contribution agreement with respect to the 200 Paul Avenue 1-4 and
1100 Space Park Drive properties, we have agreed to make available for guarantee up to $17.8 million of indebtedness and may enter into
similar agreements in the future.

Our substantial indebtedness has important consequences in that it currently requires us to dedicate a significant portion of our cash flow from
operations to debt service payments, which reduces the availability of our cash flow to fund working capital, capital expenditures, expansion
efforts, distributions and other general corporate purposes. Additionally, it could: make it more difficult for us to satisfy our obligations with
respect to our indebtedness; limit our ability in the future to undertake refinancings of our debt or obtain financing for expenditures, acquisitions,
development or other general corporate purposes on terms and conditions acceptable to us, if at all; or affect adversely our ability to compete
effectively or operate successfully under adverse economic conditions.

In addition, we may default on our obligations and the lenders or mortgagees may foreclose on our properties or our interests in the entities that
own the properties that secure their loans and receive an assignment of rents and leases. A foreclosure on one or more of our properties could
adversely affect our financial condition, results of operations, cash flow and cash available for distribution. Further, our default under any one of
our mortgage loans with cross default provisions could result in a default on other indebtedness. Furthermore, foreclosures could create taxable
income without accompanying cash proceeds, a circumstance which could hinder Digital Realty Trust, Inc.�s ability to meet the REIT distribution
requirements imposed by the Code.

Additional risks related to our indebtedness are described below.

We may be unable to refinance our indebtedness at maturity or the refinancing terms may be less favorable than the terms of our original
indebtedness. It is likely that we will need to refinance at least a portion of our outstanding debt as it matures. If we are unable to refinance or
extend principal payments due at maturity or pay them with proceeds of other capital transactions, then our cash flow may not be sufficient in all
years to repay all such maturing debt and to pay distributions. Further, if prevailing interest rates or other factors at the time of refinancing (such
as the reluctance of lenders to make commercial real estate loans) result in higher interest rates upon refinancing, then the interest expense
relating to that refinanced indebtedness would increase.
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Fluctuations in interest rates could materially affect our financial results and may increase the risk our counterparty defaults on our interest
rate hedges. Because a significant portion of our debt bears interest at variable rates, increases in interest rates could materially increase our
interest expense. If the United States Federal Reserve increases short-term interest rates, this would have a significant upward impact on
shorter-term interest rates, including the interest rates that our variable rate debt is based upon. Potential future increases in interest rates and
credit spreads may increase our interest expense and therefore negatively affect our financial condition and results of operations, and reduce our
access to capital markets. We have entered into interest rate swap or cap agreements for a significant portion of our floating rate debt. Increased
interest rates may increase the risk that the counterparties to our swap agreements will default on their obligations, which could further increase
our exposure to interest rate fluctuations. Conversely, if interest rates are lower than our swapped fixed rates, we will be required to pay more for
our debt than we would had we not entered into the swap agreements.

Adverse changes in our company�s credit ratings could negatively affect our financing activity. The credit ratings of our senior unsecured
long-term debt and Digital Realty Trust, Inc.�s preferred stock are based on our company�s operating performance, liquidity and leverage ratios,
overall financial position and other factors employed by the credit rating agencies in their rating analyses of our company. Our company�s credit
ratings can affect the amount of capital we can access, as well as the terms and pricing of any debt we may incur. We cannot assure you that our
company will be able to maintain our current credit ratings, and in the event our current credit ratings are downgraded, we would likely incur
higher borrowing costs and may encounter difficulty in obtaining additional financing. Also, a downgrade in our company�s credit ratings may
trigger additional payments or other negative consequences under our current and future credit facilities and debt instruments. For example, if
the credit ratings of our senior unsecured long-term debt are downgraded to below investment grade levels, we may not be able to obtain or
maintain extensions on certain of our existing debt. Adverse changes in our credit ratings could negatively impact our refinancing and other
capital market activities, our ability to manage our debt maturities, our future growth, our financial condition, the market price of Digital Realty
Trust, Inc.�s stock, and our development and acquisition activity.

Our revolving credit facility, Prudential shelf facility, 5.875% notes due 2020 and 4.50% notes due 2015 restrict our ability to engage in some
business activities. Our revolving credit facility and Prudential shelf facility contain negative covenants and other financial and operating
covenants that, among other things:

� restrict our ability to incur additional indebtedness;

� restrict our ability to make certain investments;

� restrict our ability to merge with another company;

� restrict our ability to create, incur or assume liens;

� restrict Digital Realty Trust, Inc.�s ability to make distributions to its stockholders;

� require us to maintain financial coverage ratios; and

� require us to maintain a pool of unencumbered assets approved by the lenders.
In addition, our 5.875% notes due 2020, or the 2020 notes, and our 4.50% notes due 2015, or the 2015 notes, are governed by indentures, which
contain various restrictive covenants, including limitations on our ability to incur indebtedness and requirements to maintain a pool of
unencumbered assets. These restrictions, and the restrictions in our revolving credit facility and Prudential shelf facility, could cause us to
default on our 2020 notes, 2015 notes, revolving credit facility or Prudential shelf facility, as applicable, or negatively affect our operations or
our ability to pay dividends to Digital Realty Trust, Inc.�s stockholders or distributions to Digital Realty Trust, L.P.�s unitholders.
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Realty Trust, L.P.�s unitholders. As of September 30, 2010, Digital Realty Trust, L.P. had outstanding $110.0 million aggregate principal
amount of 4.125% Exchangeable Senior
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Debentures due 2026, which we refer to as the 2026 debentures. The 2026 debentures may under certain circumstances be exchanged for cash
(up to the principal amount of the exchangeable debentures) and, with respect to any excess exchange value, into cash, shares of Digital Realty
Trust, Inc.�s common stock or a combination of cash and shares of Digital Realty Trust, Inc.�s common stock. The exchange rate of the 2026
debentures is subject to adjustment for certain events, including, but not limited to, certain dividends on Digital Realty Trust, Inc.�s common
stock in excess of $0.265 per share per quarter, the issuance of certain rights, options or warrants to holders of Digital Realty Trust, Inc.�s
common stock, subdivisions or combinations of Digital Realty Trust, Inc.�s common stock, certain distributions of assets, debt securities, capital
stock or cash to holders of Digital Realty Trust, Inc.�s common stock and certain tender or exchange offers. The 2026 debentures are redeemable
at our option for cash at any time on or after August 18, 2011 and are subject to repurchase for cash at the option of the holder on August 15 in
the years 2011, 2016 and 2021, or upon the occurrence of certain events.

In addition, as of September 30, 2010, Digital Realty Trust, L.P. had outstanding $266.4 million aggregate principal amount of 5.50%
Exchangeable Senior Debentures due 2029, which we refer to as the 2029 debentures. The 2029 debentures are exchangeable for Digital Realty
Trust, Inc.�s common stock. The exchange rate of the 2029 debentures is subject to adjustment for certain events, including, but not limited to,
certain dividends on Digital Realty Trust, Inc.�s common stock in excess of $0.33 per share per quarter, the issuance of certain rights, options or
warrants to holders of Digital Realty Trust, Inc.�s common stock, subdivisions or combinations of Digital Realty Trust, Inc.�s common stock,
certain distributions of assets, debt securities, capital stock or cash to holders of Digital Realty Trust, Inc.�s common stock and certain tender or
exchange offers. The 2029 debentures are redeemable at our option for cash at any time on or after April 18, 2014 and are subject to repurchase
for cash at the option of the holder on April 15 in the years 2014, 2019 and 2024, or upon the occurrence of certain events.

If the 2026 debentures or 2029 debentures are not exchanged, the repurchase rights of holders of the exchangeable debentures may discourage or
impede transactions that might otherwise be in the interest of Digital Realty Trust, Inc.�s stockholders or Digital Realty Trust, L.P.�s unitholders.
Further, these exchange or repurchase rights might be triggered in situations where we need to conserve our cash reserves, in which event such
repurchase might adversely affect us and Digital Realty Trust, Inc.�s stockholders or Digital Realty Trust, L.P.�s unitholders.

Failure to hedge effectively against interest rate changes may adversely affect results of operations. We seek to manage our exposure to interest
rate volatility by using interest rate hedging arrangements, such as interest cap and interest rate swap agreements. These agreements involve
risks, such as the risk that counterparties may fail to honor their obligations under these arrangements, that these arrangements may not be
effective in reducing our exposure to interest rate changes and that a court could rule that such an agreement is not legally enforceable. Our
policy is to use derivatives only to hedge interest rate risks related to our borrowings, not for speculative or trading purposes, and to enter into
contracts only with major financial institutions based on their credit ratings and other factors. However, we may choose to change this policy in
the future. Including loans currently subject to interest rate caps and swaps, approximately 92% of our total indebtedness as of September 30,
2010 was subject to fixed interest rates. We do not currently hedge our revolving credit facility and as our borrowings under our revolving credit
facility increase, so will our percentage of indebtedness not subject to fixed rates and our exposure to interest rates increase. Hedging may
reduce the overall returns on our investments. Failure to hedge effectively against interest rate changes may materially adversely affect our
results of operations.

Volatility in and regulation of the commercial mortgage-backed securities market has limited and may continue to impact the pricing of secured
debt. As a result of the recent crisis in the residential mortgage-backed securities markets, the recent global recession, and concerns over the
ability to refinance or repay existing commercial mortgage-backed securities as they come due, liquidity previously provided by the commercial
mortgage-backed securities and collateralized debt obligations markets has significantly decreased. In addition,
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the recently adopted Dodd-Frank Wall Street Reform and Consumer Protection Act imposes significant new regulations related to the
mortgage-backed securities industry and market participants, which has contributed to uncertainty in the market. The volatility in the
commercial mortgage-backed securities market could result in the following adverse effects on our incurrence of secured debt, which could have
a materially negative impact on financial condition, results of operations, cash flow and cash available for distribution:

� higher loan spreads;

� tighter loan covenants;

� reduced loan to value ratios and resulting borrower proceeds; and

� higher amortization and reserve requirements.
We have owned certain of our properties for a limited time.

We owned 95 properties at September 30, 2010, excluding two properties held as investments in unconsolidated joint ventures. These properties
are primarily located throughout North America and 14 properties are located in Europe. The properties contain a total of approximately
16.4 million net rentable square feet, including 1.9 million square feet held for redevelopment. All the properties have been under our
management for less than six years, and we have owned 17 of the properties for less than one year at September 30, 2010. The properties may
have characteristics or deficiencies unknown to us that could affect their valuation or revenue potential. We cannot assure you that the operating
performance of the properties will not decline under our management. In addition, we have a limited history operating Turn-Key Datacenters®

that we have developed or redeveloped. Because we generally cannot pass operating expenses (other than energy costs) on to our tenants in
Turn-Key Datacenters®, if we incur operating expenses greater than we anticipated based on our limited operating history, our results of
operations could be negatively impacted.

We may have difficulty managing our growth.

We have significantly and rapidly expanded the size of our company. For example, during 2009, we acquired six properties and we increased the
number and size of our redevelopment activities. Our growth may significantly strain our company�s management, operational and financial
resources and systems. In addition, as a reporting company, we are subject to the reporting requirements of the Exchange Act and the
Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act. The requirements of these rules and regulations will increase our accounting, legal and
financial compliance costs and may strain our company�s management and financial, legal and operational resources and systems. An inability to
manage our growth effectively or the increased strain on our company�s management of our resources and systems could result in deficiencies in
our disclosure controls and procedures or our internal control over financial reporting and could negatively impact our cash available for
distribution.

Tax protection provisions on certain properties could limit our operating flexibility.

We have agreed with the third-party contributors who contributed the direct and indirect interests in the 200 Paul Avenue 1-4 and 1100 Space
Park Drive properties to indemnify them against adverse tax consequences if we were to sell, convey, transfer or otherwise dispose of all or any
portion of these interests, in a taxable transaction, in these properties. However, we can sell these properties in a taxable transaction if we pay the
contributors cash in the amount of their tax liabilities arising from the transaction and tax payments. The 200 Paul Avenue 1-4 and 1100 Space
Park Drive properties represented 4.9% of our portfolio�s annualized rent as of September 30, 2010. These tax protection provisions apply for a
period expiring on the earlier of November 3, 2013 and the date on which these contributors (or certain transferees) hold less than 25% of the
units issued to them in connection with the contribution of these properties to us. Although it may be in Digital Realty Trust, Inc.�s stockholders�
and Digital Realty Trust, L.P.�s unitholders� best interest that we sell a property, it may be economically disadvantageous for us to do so because
of these obligations. We have also agreed to make up to
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$17.8 million of debt available for these contributors to guarantee. We agreed to these provisions in order to assist these contributors in
preserving their tax position after their contributions.

Potential losses may not be covered by insurance.

We carry comprehensive liability, fire, extended coverage, earthquake, business interruption and rental loss insurance covering all of the
properties in our portfolio under various insurance policies. We select policy specifications and insured limits which we believe to be
appropriate and adequate given the relative risk of loss, the cost of the coverage and industry practice. We do not carry insurance for generally
uninsured losses such as loss from riots, terrorist threats, war or nuclear reaction. Most of our policies, like those covering losses due to floods,
are insured subject to limitations involving large deductibles or co-payments and policy limits which may not be sufficient to cover losses. A
large portion of the properties we own are located in California, an area especially subject to earthquakes. Together, these properties represented
approximately 29% of our portfolio�s annualized rent as of September 30, 2010. While we carry earthquake insurance on our properties, the
amount of our earthquake insurance coverage may not be sufficient to fully cover losses from earthquakes. In addition, we may discontinue
earthquake or other insurance on some or all of our properties in the future if the cost of premiums for any of these policies exceeds, in our
judgment, the value of the coverage relative to the risk of loss.

In addition, many of our buildings contain extensive and highly valuable technology-related improvements. Under the terms of our leases,
tenants generally retain title to such improvements and are obligated to maintain adequate insurance coverage applicable to such improvements
and under most circumstances use their insurance proceeds to restore such improvements after a casualty. In the event of a casualty or other loss
involving one of our buildings with extensive installed tenant improvements, our tenants may have the right to terminate their leases if we do not
rebuild the base building within prescribed times. In such cases, the proceeds from tenants� insurance will not be available to us to restore the
improvements, and our insurance coverage may be insufficient to replicate the technology-related improvements made by such tenants.
Furthermore, the terms of our mortgage indebtedness at certain of our properties may require us to pay insurance proceeds over to our lenders
under certain circumstances, rather than use the proceeds to repair the property.

If we or one or more of our tenants experiences a loss which is uninsured or which exceeds policy limits, we could lose the capital invested in
the damaged properties as well as the anticipated future cash flows from those properties. In addition, if the damaged properties are subject to
recourse indebtedness, we would continue to be liable for the indebtedness, even if these properties were irreparably damaged.

We face significant competition, which may decrease or prevent increases of the occupancy and rental rates of our properties.

We compete with numerous developers, owners and operators of real estate and datacenters, many of which own properties similar to ours in the
same markets in which our properties are located, including DuPont Fabros Technology, Inc., CRG West and various local developers in the
U.S., and Global Switch and various regional operators in Europe. In addition, we may in the future face competition from new entrants into the
datacenter market, including new entrants who may acquire our current competitors. Some of our competitors and potential competitors have
significant advantages over us, including greater name recognition, longer operating histories, pre-existing relationships with current or potential
customers, significantly greater financial, marketing and other resources and more ready access to capital which allow them to respond more
quickly to new or changing opportunities. If our competitors offer space that our tenants or potential tenants perceive to be superior to ours based
on numerous factors, including available power, security considerations, location, or connectivity, or if they offer rental rates below current
market rates, or below the rental rates we are offering, we may lose tenants or potential tenants or be required to incur costs to improve our
properties or reduce our rental rates. In addition, recently many of our competitors have developed or redeveloped additional datacenter space. If
the supply of datacenter space continues to increase as a result of these activities or otherwise, rental rates may be reduced or we may face delays
in or be unable to lease our vacant space, including space that we develop or redevelop.
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Finally, if tenants or potential tenants desire services that we do not offer, we may not be able to lease our space to those tenants. Our financial
condition, results of operations, cash flow, cash available for distribution and ability to satisfy our debt service obligations could be materially
adversely affected as a result of any or all of these factors.

Joint venture investments could be adversely affected by our lack of sole decision-making authority, our reliance on co-venturers�
financial condition and disputes between us and our co-venturers.

We currently, and may in the future, co-invest with third parties through partnerships, joint ventures or other entities, acquiring non-controlling
interests in or sharing responsibility for managing the affairs of a property, partnership, joint venture or other entity. In that event, we would not
be in a position to exercise sole decision-making authority regarding the property, partnership, joint venture or other entity. Investments in
partnerships, joint ventures, or other entities may, under certain circumstances, involve risks not present when a third party is not involved,
including the possibility that partners or co-venturers might become bankrupt or fail to fund their share of required capital contributions. Partners
or co-venturers may have economic, tax or other business interests or goals which are inconsistent with our business interests or goals, and may
be in a position to take actions contrary to our policies or objectives. Our joint venture partners may take actions that are not within our control,
which would require us to dispose of the joint venture asset or transfer it to a taxable REIT subsidiary in order for Digital Realty Trust, Inc. to
maintain its status as a REIT. Such investments may also lead to impasses, for example, as to whether to sell a property, because neither we nor
the partner or co-venturer would have full control over the partnership or joint venture. Disputes between us and partners or co-venturers may
result in litigation or arbitration that would increase our expenses and prevent our officers and/or directors from focusing their time and effort on
our day-to-day business. Consequently, actions by or disputes with partners or co-venturers may subject properties owned by the partnership or
joint venture to additional risk. In addition, we may in certain circumstances be liable for the actions of our third-party partners or co-venturers.
Finally, we may share information with our third-party partners or co-venturers. Each of these factors may result in returns on these investments
being less than we expect or in losses and our financial and operating results may be adversely affected.

Our success depends on key personnel whose continued service is not guaranteed.

We depend on the efforts of key personnel of our company, particularly Michael Foust, Digital Realty Trust, Inc.�s Chief Executive Officer, A.
William Stein, Digital Realty Trust, Inc.�s Chief Financial Officer and Chief Investment Officer, Scott Peterson, Digital Realty Trust, Inc.�s Chief
Acquisitions Officer and Christopher Crosby, Digital Realty Trust, Inc.�s Senior Vice President, Corporate Development. They are important to
our success for many reasons, including that each has a national or regional reputation in our industry and the investment community that
attracts investors and business and investment opportunities and assists us in negotiations with investors, lenders, existing and potential tenants
and industry personnel. If we lost their services, our business and investment opportunities and our relationships with lenders and other capital
markets participants, existing and prospective tenants and industry personnel could suffer. Many of our company�s other senior employees also
have strong technology, finance and real estate industry reputations. As a result, we have greater access to potential acquisitions, financing,
leasing and other opportunities, and are better able to negotiate with tenants. As our number of competitors increases, it becomes more likely
that a competitor would attempt to hire certain of these individuals away from our company. The loss of any of these key personnel would result
in the loss of these and other benefits and could materially and adversely affect our results of operations.

Our properties may not be suitable for lease to datacenter or traditional technology office tenants without significant expenditures or
renovations.

Because many of our properties contain tenant improvements installed at our tenants� expense, they may be better suited for a specific corporate
enterprise datacenter user or technology industry tenant and could require modification in order for us to re-lease vacant space to another
corporate enterprise datacenter user or technology
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industry tenant. The tenant improvements may also become outdated or obsolete as the result of technological change, the passage of time or
other factors. In addition, our redevelopment space will generally require substantial improvement to be suitable for datacenter use. For the same
reason, our properties also may not be suitable for lease to traditional office tenants without significant expenditures or renovations. As a result,
we may be required to invest significant amounts or offer significant discounts to tenants in order to lease or re-lease that space, either of which
could adversely affect our financial and operating results.

Ownership of properties located outside of the United States subjects us to foreign currency and related risks which may adversely
impact our ability to make distributions.

We owned 15 properties located outside of the United States at September 30, 2010. In addition, we are currently considering, and will in the
future consider, additional international acquisitions.

The ownership of properties located outside of the United States subjects us to risk from fluctuations in exchange rates between foreign
currencies and the U.S. dollar. We expect that our principal foreign currency exposure will be to the British Pound and the Euro. Changes in the
relation of these currencies to the U.S. dollar will affect our revenues and operating margins, may materially adversely impact our financial
condition, results of operations, cash flow, cash available for distribution and ability to satisfy our debt obligations.

We may attempt to mitigate some or all of the risk of currency fluctuation by financing our properties in the local currency denominations,
although we cannot assure you that we will be able to do so or that this will be effective. We may also engage in direct hedging activities to
mitigate the risks of exchange rate fluctuations.

Our international activities are subject to special risks different than those faced by us in the United States and we may not be able to
effectively manage our international business.

We have acquired and developed, and may continue to acquire and develop, properties outside the United States. Our foreign operations involve
risks not generally associated with investments in the United States, including:

� our limited knowledge of and relationships with sellers, tenants, contractors, suppliers or other parties in these markets;

� complexity and costs associated with managing international development, redevelopment and operations;

� difficulty in hiring qualified management, sales and construction personnel and service providers in a timely fashion;

� multiple, conflicting and changing legal, regulatory, entitlement and permitting, tax and treaty environments;

� exposure to increased taxation, confiscation or expropriation;

� currency transfer restrictions and limitations on our ability to distribute cash earned in foreign jurisdictions to the United States;

� difficulty in enforcing agreements in non-U.S. jurisdictions, including those entered into in connection with our acquisitions or in the
event of a default by one or more of our tenants, suppliers or contractors; and

� political and economic instability, including sovereign credit risk, in certain geographic regions.
Our inability to overcome these risks could adversely affect our foreign operations and could harm our business and results of operations.
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We face risks with our international acquisitions associated with investing in unfamiliar markets.

We have acquired and may continue to acquire properties on a strategic and selective basis in international markets that are new to us. When we
acquire properties located in these markets, we may face risks associated with a lack of market knowledge or understanding of the local
economy, forging new business relationships in the area and unfamiliarity with local government and permitting procedures, In addition, due
diligence, transaction and structuring costs may be higher than those we may face in the United States. We work to mitigate such risks through
extensive diligence and research and associations with experienced partners; however, we cannot assure you that all such risks will be
eliminated.

Future consolidation in the technology industry could materially adversely affect our revenues by eliminating some of our potential
tenants and could make us more dependent on a more limited number of tenants.

Mergers or consolidations of technology companies in the future could reduce the number of our tenants and potential tenants. If our tenants
merge with or are acquired by other entities that are not our tenants, they may discontinue or reduce the use of our data centers in the future. Any
of these developments could have a material adverse effect on our revenues and results of operations.

We depend on third parties to provide Internet connectivity to the tenants in our data centers and any delays or disruptions in
connectivity may materially adversely affect our operating results and cash flow.

We are not a telecommunications carrier. Although our tenants are responsible for providing their own network connectivity, we still depend
upon the presence of telecommunications carriers� fiber networks serving the locations of our data centers in order to attract and retain tenants.
We believe that the availability of carrier capacity will directly affect our ability to achieve our projected results. Any carrier may elect not to
offer its services within our data centers. Any carrier that has decided to provide Internet connectivity to our data centers may not continue to do
so for any period of time. Further, some carriers are experiencing business difficulties or have announced consolidations. As a result, some
carriers may be forced to downsize or terminate connectivity within our data centers, which could have an adverse effect on the business of our
tenants and, in turn, our own operating results.

Our new data centers require construction and operation of a sophisticated redundant fiber network. The construction required to connect
multiple carrier facilities to our data centers is complex and involves factors outside of our control, including regulatory requirements and the
availability of construction resources. If the establishment of highly diverse Internet connectivity to our data centers does not occur, is materially
delayed or is discontinued, or is subject to failure, our operating results and cash flow may be materially adversely affected. Any hardware or
fiber failures on this network may result in significant loss of connectivity to our data centers. This could negatively affect our ability to attract
new tenants or retain existing tenants.

Illiquidity of real estate investments could significantly impede our ability to respond to adverse changes in the performance of our
properties and harm our financial condition.

Because real estate investments are relatively illiquid and because there may be even fewer buyers for our specialized real estate, our ability to
promptly sell properties in our portfolio in response to adverse changes in their performance may be limited, which may harm our financial
condition. Further, Digital Realty Trust, Inc. is subject to provisions in the Code that limit a REIT�s ability to dispose of properties, which
limitations are not applicable to other types of real estate companies. In addition, the parties who contributed the 200 Paul Avenue 1-4 and 1100
Space Park Drive properties to us would incur adverse tax consequences upon the sale of these properties. While Digital Realty Trust, Inc. has
exclusive authority under Digital Realty Trust, L.P.�s limited partnership agreement to determine whether, when, and on what terms to sell a
property, any such decision would require the approval of Digital Realty Trust, Inc.�s board of directors. See �Risks Related to Our Organizational
Structure�Tax consequences upon sale or refinancing.� These limitations may affect our ability to sell properties. This lack of liquidity and the
Code restrictions may limit our ability to vary our portfolio
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promptly in response to changes in economic or other conditions and, as a result, could adversely affect our financial condition, results of
operations, cash flow, cash available for distribution and ability to access capital necessary to meet our debt payments and other obligations.

We could incur significant costs related to government regulation and private litigation over environmental matters.

Under various laws relating to the protection of the environment, a current or previous owner or operator of real estate may be liable for
contamination resulting from the presence or discharge of hazardous or toxic substances at that property, and may be required to investigate and
clean up such contamination at or emanating from that property. Such laws often impose liability without regard to whether the owner or
operator knew of, or was responsible for, the presence of the contaminants, and the liability may be joint and several. Previous owners used
some of our properties for industrial and retail purposes, so those properties may contain some level of environmental contamination. The
presence of contamination or the failure to remediate contamination at our properties may expose us to third-party liability or materially
adversely affect our ability to sell, lease or develop the real estate or to borrow using the real estate as collateral.

Some of the properties may contain asbestos-containing building materials. Environmental laws require that asbestos-containing building
materials be properly managed and maintained, and may impose fines and penalties on building owners or operators for failure to comply with
these requirements. These laws may also allow third parties to seek recovery from owners or operators for personal injury associated with
exposure to asbestos-containing building materials.

In addition, some of our tenants, particularly those in the biotechnology and life sciences industry and those in the technology manufacturing
industry, routinely handle hazardous substances and wastes as part of their operations at our properties. Environmental laws and regulations
subject our tenants, and potentially us, to liability resulting from these activities or from previous industrial or retail uses of those properties.
Environmental liabilities could also affect a tenant�s ability to make rental payments to us.

Existing conditions at some of our properties may expose us to liability related to environmental matters.

Independent environmental consultants have conducted Phase I or similar environmental site assessments on all of the properties in our
portfolio. Site assessments are intended to discover and evaluate information regarding the environmental condition of the surveyed property and
surrounding properties. These assessments do not generally include soil samplings, subsurface investigations or an asbestos survey and the
assessments may fail to reveal all environmental conditions, liabilities or compliance concerns. In addition, material environmental conditions,
liabilities or compliance concerns may arise after these reviews are completed or may arise in the future. Future laws, ordinances or regulations
may impose additional material environmental liability.

We cannot assure you that costs of future environmental compliance will not affect our ability to pay dividends to Digital Realty Trust, Inc.�s
stockholders and distributions to Digital Realty Trust, L.P.�s unitholders or that such costs or other remedial measures will not have a material
adverse effect on our business, assets or results of operations.

Our properties may contain or develop harmful mold or suffer from other air quality issues, which could lead to liability for adverse
health effects and costs to remedy the problem.

When excessive moisture accumulates in buildings or on building materials, mold may grow, particularly if the moisture problem remains
undiscovered or is not addressed over a period of time. Some molds may produce airborne toxins or irritants. Indoor air quality issues can also
stem from inadequate ventilation, chemical contamination from indoor or outdoor sources and other biological contaminants such as pollen,
viruses and bacteria. Indoor exposure to airborne toxins or irritants above certain levels can be alleged to cause a variety of
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adverse health effects and symptoms, including allergic or other reactions. As a result, the presence of significant mold or other airborne
contaminants at any of our properties could require us to undertake a costly remediation program to contain or remove the mold or other
airborne contaminants from the affected property or increase indoor ventilation. In addition, the presence of significant mold or other airborne
contaminants could expose us to liability from our tenants, employees of our tenants and others if property damage or health concerns arise.

We may incur significant costs complying with the Americans with Disabilities Act and similar laws.

Under the Americans with Disabilities Act of 1990, or the ADA, all public accommodations must meet federal requirements related to access
and use by disabled persons. We have not conducted an audit or investigation of all of our properties to determine our compliance with the
ADA. If one or more of the properties in our portfolio does not comply with the ADA, then we would be required to incur additional costs to
bring the property into compliance. Additional federal, state and local laws also may require modifications to our properties, or restrict our
ability to renovate our properties. We cannot predict the ultimate cost of compliance with the ADA or other legislation. If we incur substantial
costs to comply with the ADA and any other similar legislation, our financial condition, results of operations, cash flow, cash available for
distribution and ability to satisfy our debt service obligations could be materially adversely affected.

Risks Related to Digital Realty Trust, Inc.�s Status as a REIT

Failure to qualify as a REIT would have significant adverse consequences to Digital Realty Trust, Inc. and its stockholders and to
Digital Realty Trust, L.P. and its unitholders.

Digital Realty Trust, Inc. has operated and intends to continue operating in a manner that it believes will allow it to qualify as a REIT for federal
income tax purposes under the Code. Digital Realty Trust, Inc. has not requested and does not plan to request a ruling from the IRS that it
qualifies as a REIT. If Digital Realty Trust, Inc. loses its REIT status, it will face serious tax consequences that would substantially reduce its
cash available for distribution, including cash available to pay dividends to its preferred stockholders or make distributions to its common
stockholders, for each of the years involved because:

� Digital Realty Trust, Inc. would not be allowed a deduction for distributions to stockholders in computing its taxable income and
would be subject to federal income tax at regular corporate rates;

� Digital Realty Trust, Inc. also could be subject to the federal alternative minimum tax and possibly increased state and local taxes;
and

� unless Digital Realty Trust, Inc. is entitled to relief under applicable statutory provisions, it could not elect to be taxed as a REIT for
four taxable years following the year during which it was disqualified.

In addition, if Digital Realty Trust, Inc. fails to qualify as a REIT, it will not be required to make distributions to stockholders, and accordingly,
distributions Digital Realty Trust, L.P. makes to its unitholders could be similarly reduced. As a result of all these factors, Digital Realty Trust,
Inc.�s failure to qualify as a REIT also could impair our ability to expand our business and raise capital, and would materially adversely affect the
value of Digital Realty Trust, Inc.�s stock and Digital Realty Trust, L.P.�s units.

Qualification as a REIT involves the application of highly technical and complex Code provisions for which there are only limited judicial and
administrative interpretations. The complexity of these provisions and of the applicable Treasury Regulations that have been promulgated under
the Code is greater in the case of a REIT that, like Digital Realty Trust, Inc., holds its assets through a partnership. Digital Realty Trust, Inc.�s
ability to qualify as a REIT may be affected by facts and circumstances that are not entirely within its control. In order to qualify as a REIT,
Digital Realty Trust, Inc. must satisfy a number of requirements, including requirements regarding the composition of its assets and a
requirement that at least 95% of its gross income in any year must be derived from qualifying sources, such as �rents from real property.� Also,
Digital Realty Trust, Inc. must make distributions to stockholders aggregating annually at least 90% of its net taxable income, excluding net
capital

26

Edgar Filing: Digital Realty Trust, Inc. - Form S-4/A

Table of Contents 43



Table of Contents

gains. In addition, legislation, new regulations, administrative interpretations or court decisions may materially adversely affect its investors, its
ability to qualify as a REIT for federal income tax purposes or the desirability of an investment in a REIT relative to other investments.

Even if Digital Realty Trust, Inc. qualifies as a REIT for federal income tax purposes, it may be subject to some federal, state and local taxes on
its income or property and, in certain cases, a 100% penalty tax, in the event it sells property as a dealer. In addition, our domestic corporate
subsidiary, Digital Services, Inc., which is a taxable REIT subsidiary of Digital Realty Trust, Inc., could be subject to federal and state taxes, and
our foreign properties and companies are subject to tax in the jurisdictions in which they operate and are located.

To maintain Digital Realty Trust, Inc.�s REIT status, we may be forced to borrow funds on a short-term basis during unfavorable
market conditions.

To qualify as a REIT, Digital Realty Trust, Inc. generally must distribute to its stockholders at least 90% of its net taxable income each year,
excluding capital gains, and Digital Realty Trust, Inc. will be subject to regular corporate income taxes to the extent that it distributes less than
100% of its net taxable income each year. In addition, Digital Realty Trust, Inc. will be subject to a 4% nondeductible excise tax on the amount,
if any, by which distributions paid by Digital Realty Trust, Inc. in any calendar year are less than the sum of 85% of its ordinary income, 95% of
its capital gain net income and 100% of its undistributed income from prior years. While historically Digital Realty Trust, Inc. has satisfied these
distribution requirements by making cash distributions to its stockholders, a REIT is permitted to satisfy these requirements by making
distributions of cash or other property, including, in limited circumstances, its own stock. Assuming Digital Realty Trust, Inc. continues to
satisfy these distributions requirements with cash, we may need to borrow funds for Digital Realty Trust, Inc. to meet the REIT distribution
requirements even if the then prevailing market conditions are not favorable for these borrowings. These borrowing needs could result from
differences in timing between the actual receipt of cash and inclusion of income for federal income tax purposes, or the effect of non-deductible
capital expenditures, the creation of reserves or required debt or amortization payments.

The power of Digital Realty Trust, Inc.�s board of directors to revoke Digital Realty Trust, Inc.�s REIT election without stockholder
approval may cause adverse consequences to Digital Realty Trust, Inc.�s stockholders and Digital Realty Trust, L.P.�s unitholders.

Digital Realty Trust, Inc.�s charter provides that its board of directors may revoke or otherwise terminate its REIT election, without the approval
of its stockholders, if it determines that it is no longer in Digital Realty Trust, Inc.�s best interests to continue to qualify as a REIT. If Digital
Realty Trust, Inc. ceases to qualify as a REIT, it would become subject to U.S. federal income tax on its taxable income and it would no longer
be required to distribute most of its taxable income to its stockholders and accordingly, distributions Digital Realty Trust, L.P. makes to its
unitholders could be similarly reduced.

Risks Related to this Offering

Our substantial indebtedness could adversely affect our financial condition and ability to fulfill our obligations under the notes and
otherwise adversely impact our business and growth prospects.

We have a substantial amount of debt. At September 30, 2010, our total indebtedness was approximately $2.7 billion (exclusive of trade
payables, distributions payable, accrued expenses and committed letters of credit), and we may incur significant additional debt to finance future
acquisition and development and redevelopment activities. We have a revolving credit facility, which has a borrowing limit based upon a
percentage of the value of our unsecured properties included in the facility�s borrowing base. Approximately $512.5 million, net of issued letters
of credit, was available under this facility at September 30, 2010. In addition, under our contribution agreement with respect to the 200 Paul
Avenue 1-4 and 1100 Space Park Drive properties, we have agreed to make available for guarantee up to $17.8 million of indebtedness and may
enter into similar agreements in the future.
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Our level of debt and the limitations imposed on us by our debt agreements could have significant adverse consequences to holders of the notes,
including the following:

� our cash flow may be insufficient to meet our required principal and interest payments with respect to the notes and our other
indebtedness;

� we may be unable to borrow additional funds as needed or on favorable terms;

� we may be unable to refinance our indebtedness at maturity or the refinancing terms may be less favorable than the terms of our
original indebtedness;

� because a significant portion of our debt bears interest at variable rates, increases in interest rates could materially increase our
interest expense;

� we may be forced to dispose of one or more of our properties, possibly on disadvantageous terms;

� we may default on our obligations and the lenders or mortgagees may foreclose on our properties or our interests in the entities that
own the properties that secure their loans and receive an assignment of rents and leases;

� we may violate restrictive covenants in our loan documents, which would entitle the lenders to accelerate our debt obligations; and

� our default under any one of our mortgage loans with cross default provisions could result in a default on other indebtedness.
If any one of these events were to occur, our financial condition, results of operations, cash flow, cash available for distribution and our ability to
satisfy our debt service obligations could be materially adversely affected. Furthermore, foreclosures could create taxable income without
accompanying cash proceeds, a circumstance which could hinder Digital Realty Trust, Inc.�s ability to meet the REIT distribution requirements
imposed by the Code.

The effective subordination of the notes may limit our ability to satisfy our obligations under the notes.

The notes will be senior unsecured obligations of Digital Realty Trust, L.P. and will rank equally in right of payment with all of our other senior
unsecured indebtedness. However, the notes will be effectively subordinated in right of payment to all of the secured indebtedness of Digital
Realty Trust, L.P. to the extent of the value of the collateral securing such indebtedness. While the indenture governing the notes limits our
ability to incur additional secured indebtedness in the future, it does not prohibit us from incurring such indebtedness if we meet certain ratios
and other requirements. In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding with respect to us, the holders
of any secured indebtedness will be entitled to proceed directly against the collateral that secures the secured indebtedness. Therefore, such
collateral will not be available for satisfaction of any amounts owed under our unsecured indebtedness, including the notes, until such secured
indebtedness is satisfied in full. As of September 30, 2010, Digital Realty Trust, L.P. had approximately $1.1 billion of senior unsecured
indebtedness (exclusive of trade payables, distributions payable, accrued expenses and committed letters of credit).

The notes also will be effectively subordinated to all liabilities and preferred equity of the subsidiaries of Digital Realty Trust, L.P. In the event
of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding with respect to any such subsidiary, Digital Realty Trust, L.P., as
an equity owner of such subsidiary, and therefore holders of our debt, including the notes, will be subject to the prior claims of such subsidiary�s
creditors, including trade creditors and preferred equity holders. As of September 30, 2010, the total indebtedness of Digital Realty Trust, L.P.�s
subsidiaries was approximately $1.1 billion, excluding intercompany debt, guarantees of debt of Digital Realty Trust, L.P., accrued expenses and
trade payables. In addition, except for subsidiaries of Digital Realty Trust, L.P. which are prohibited from doing so by the terms of secured
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Realty Trust, Inc., guarantee our obligations under the revolving credit facility and the notes under the Prudential shelf facility. As of September
30, 2010, there was $220.6 million outstanding under the revolving credit facility, excluding $16.8 million of letters of credit, and $200.0 million
in outstanding notes under the Prudential shelf facility. While the indenture governing the notes limits the ability of our subsidiaries to incur
additional unsecured indebtedness in the future, it does not prohibit our subsidiaries from incurring such indebtedness if such subsidiaries meet
certain ratios and other requirements.

We may not be able to generate sufficient cash flow to meet our debt service obligations.

Our ability to make payments on and to refinance our indebtedness, including the notes, and to fund our operations, working capital and capital
expenditures, depends on our ability to generate cash in the future. To a certain extent, our cash flow is subject to general economic, industry,
financial, competitive, operating, legislative, regulatory and other factors, many of which are beyond our control.

Holders of our currently outstanding exchangeable debentures have the right to require us to repurchase such debentures for cash on specified
dates or upon the occurrence of designated events. In addition, with respect to the 2026 debentures, we are required to settle exchanges of such
debentures in cash up to the aggregate principal amount of such debentures. Any of our future debt agreements or securities may contain similar
provisions. We may not have sufficient funds to make the required repurchase or settlement of such debentures in cash at the applicable time
and, in such circumstances, may not be able to arrange the necessary financing on favorable terms or at all. In addition, our ability to make the
required repurchase or settlement may be limited by law or the terms of other debt agreements or securities. However, our failure to make the
required repurchase or settlement would constitute an event of default under the applicable indentures governing our currently outstanding
exchangeable notes which, in turn, could constitute an event of default under other debt agreements, including the indenture that governs the
notes offered hereby, thereby resulting in their acceleration and required prepayment and further restrict our ability to make such payments and
repurchases.

We cannot assure you that our business will generate sufficient cash flow from operations or that future sources of cash will be available to us in
an amount sufficient to enable us to pay amounts due on our indebtedness, including the notes, or to fund our other liquidity needs. Additionally,
if we incur additional indebtedness in connection with future acquisitions or development projects or for any other purpose, our debt service
obligations could increase.

We may need to refinance all or a portion of our indebtedness, including the notes, on or before maturity. Our ability to refinance our
indebtedness or obtain additional financing will depend on, among other things, our financial condition and market conditions at the time and
restrictions in the agreements governing our indebtedness.

As a result, we may not be able to refinance any of our indebtedness, including the notes, on commercially reasonable terms, or at all. If we do
not generate sufficient cash flow from operations, and additional borrowings or refinancings or proceeds of asset sales or other sources of cash
are not available to us, we may not have sufficient cash to enable us to meet all of our obligations, including payments on the notes.
Accordingly, if we cannot service our indebtedness, we may have to take actions, such as seeking additional equity or delaying capital
expenditures, or strategic acquisitions and alliances, any of which could have a material adverse effect on our operations. We cannot assure you
that we will be able to effect any of these actions on commercially reasonable terms, or at all.

Despite our substantial indebtedness, we may still incur significantly more debt, which could exacerbate any or all of the risks described
above.

We may be able to incur substantial additional indebtedness in the future. Although the agreements governing our revolving credit facility and
certain other indebtedness and the indenture governing the notes limit our ability to incur additional indebtedness, these restrictions are subject
to a number of qualifications and
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exceptions and, under certain circumstances, debt incurred in compliance with these restrictions could be substantial. To the extent that we incur
additional indebtedness or such other obligations, the risks associated with our substantial leverage described above, including our possible
inability to service our debt, would increase. In addition, the credit agreement governing our revolving credit facility and the indenture
governing the notes do not prevent us from incurring obligations that do not constitute indebtedness.

Digital Realty Trust, Inc. has no significant operations, other than as Digital Realty Trust, L.P.�s general partner, and no material assets,
other than its investment in Digital Realty Trust, L.P.

The notes will be fully and unconditionally guaranteed by Digital Realty Trust, Inc. However, Digital Realty Trust, Inc. has no significant
operations, other than as Digital Realty Trust, L.P.�s general partner, and no material assets, other than its investment in Digital Realty Trust, L.P.
Furthermore, Digital Realty Trust, Inc.�s guarantee of the notes will be effectively subordinated in right of payment to all unsecured and secured
liabilities and preferred equity of its subsidiaries (including Digital Realty Trust, L.P. and any entity Digital Realty Trust, Inc. accounts for under
the equity method of accounting). As of September 30, 2010, the total indebtedness of Digital Realty Trust, Inc.�s subsidiaries was approximately
$2.7 billion (exclusive of trade payables, distributions payable, accrued expenses and committed letters of credit). In addition, except for
subsidiaries of Digital Realty Trust, L.P. which are prohibited from doing so by the terms of secured indebtedness, substantially all of the
domestic subsidiaries of Digital Realty Trust, L.P., together with Digital Realty Trust, Inc., guarantee our obligations under the revolving credit
facility and the notes under the Prudential shelf facility. As of September 30, 2010, there was $220.6 million outstanding under the revolving
credit facility, excluding $16.8 million of letters of credit, and $200.0 million in outstanding notes under the Prudential shelf facility.

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require holders of notes to return
payments received from guarantors.

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee, such as the guarantee provided by
Digital Realty Trust, Inc., could be voided, or claims in respect of a guarantee could be subordinated to all other debts of that guarantor if,
among other things, the guarantor, at the time it incurred the indebtedness evidenced by its guarantee:

� received less than reasonably equivalent value or fair consideration for the incurrence of the guarantee;

� was insolvent or rendered insolvent by reason of the incurrence of the guarantee;

� was engaged in a business or transaction for which the guarantor�s remaining assets constituted unreasonably small capital; or

� intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.
In addition, any payment by that guarantor pursuant to its guarantee could be voided and required to be returned to the guarantor or to a fund for
the benefit of the creditors of the guarantor.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be considered insolvent if:

� the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

� the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
debts, including contingent liabilities, as they became absolute and mature; or

� it could not pay its debts as they become due.
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The court might also void such guarantee, without regard to the above factors, if it found that a guarantor entered into its guarantee with actual
or deemed intent to hinder, delay, or defraud its creditors.

A court would likely find that a guarantor did not receive reasonably equivalent value or fair consideration for its guarantee unless it benefited
directly or indirectly from the issuance of the notes. If a court voided such guarantee, holders of the notes would no longer have a claim against
such guarantor or the benefit of the assets of such guarantor constituting collateral that purportedly secured such guarantee. In addition, the court
might direct holders of the notes to repay any amounts already received from a guarantor. If the court were to void Digital Realty Trust, Inc.�s
guarantee, we cannot assure you that funds would be available to pay the notes from any of our subsidiaries or from any other source.

The indenture governing the notes contains restrictive covenants that limit our operating flexibility.

The indenture governing the notes contains financial and operating covenants that, among other things, restrict our ability to take specific
actions, even if we believe them to be in our best interest, including restrictions on our ability to:

� consummate a merger, consolidation or sale of all or substantially all of our assets; and

� incur secured and unsecured indebtedness.
In addition, our revolving credit facility requires us to meet specified financial ratios and the indenture governing the notes requires us to
maintain at all times a specified ratio of unencumbered assets to unsecured debt. These covenants may restrict our ability to expand or fully
pursue our business strategies. Our ability to comply with these and other provisions of the indenture governing the notes and our revolving
credit facility may be affected by changes in our operating and financial performance, changes in general business and economic conditions,
adverse regulatory developments or other events beyond our control. The breach of any of these covenants, including those contained in our
credit facility and the indenture governing the notes, could result in a default under our indebtedness, which could cause those and other
obligations to become due and payable. If any of our indebtedness is accelerated, we may not be able to repay it.

We cannot assure you that an active trading market will develop for the notes, and if an active trading market does not develop for the
notes, you may not be able to resell them.

We cannot assure you that an active trading market will ever develop for the notes. We do not intend to apply for listing of the notes on any
securities exchange or for quotation of the notes on any automated dealer quotation system. The lack of a trading market could adversely affect
your ability to sell the notes and the price at which you may be able to sell the notes. The liquidity of the trading market, if any, and future
trading prices of the notes will depend on many factors, including, among other things, prevailing interest rates, our operating results, financial
performance and prospects, the market for similar securities and the overall securities market, and may be adversely affected by unfavorable
changes in these factors. It is possible that the market for the notes will be subject to disruptions which may have a negative effect on the holders
of the notes, regardless of our operating results, financial performance or prospects.

If the procedures for tendering your private notes in this exchange offer are not followed, you may not receive notes in exchange for
your private notes.

We will issue the notes in exchange for your private notes only if you tender the private notes and deliver a properly completed and duly
executed letter of transmittal and other required documents before expiration of the exchange offer. You should allow sufficient time to ensure
timely delivery of the necessary documents. Neither the Exchange Agent nor we are under any duty to give notification of defects or
irregularities with respect to the tenders of private notes for exchange. If you are the beneficial holder of private notes that are registered in the
name of your broker, dealer, commercial bank, trust company or other nominee, and you wish to tender private notes in the exchange offer, you
should promptly contact the person in whose name your private notes are registered and instruct that person to tender your private notes on your
behalf.
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FORWARD-LOOKING STATEMENTS

We make statements in this prospectus that are forward-looking statements within the meaning of the federal securities laws. In particular,
statements pertaining to our capital resources, portfolio performance and results of operations contain forward-looking statements. Likewise, all
of our statements regarding anticipated market conditions, demographics and results of operations are forward-looking statements. You can
identify forward-looking statements by the use of forward-looking terminology such as �believes,� �expects,� �may,� �will,� �should,� �seeks,�
�approximately,� �intends,� �plans,� �pro forma,� �estimates� or �anticipates� or the negative of these words and phrases or similar words or phrases which
are predictions of or indicate future events or trends and which do not relate solely to historical matters. You can also identify forward-looking
statements by discussions of strategy, plans or intentions.

Forward-looking statements involve numerous risks and uncertainties and you should not rely on them as predictions of future events.
Forward-looking statements depend on assumptions, data or methods which may be incorrect or imprecise and we may not be able to realize
them. We do not guarantee that the transactions and events described will happen as described (or that they will happen at all). The following
factors, among others, could cause actual results and future events to differ materially from those set forth or contemplated in the
forward-looking statements:

� the impact of the recent deterioration in global economic, credit and market conditions;

� current local economic conditions in our geographic markets;

� decreases in information technology spending, including as a result of economic slowdowns or recession;

� adverse economic or real estate developments in our industry or the industry sectors that we sell to (including risks relating to
decreasing real estate valuations and impairment charges);

� our dependence upon significant tenants;

� bankruptcy or insolvency of a major tenant or a significant number of smaller tenants;

� defaults on or non-renewal of leases by tenants;

� our failure to obtain necessary debt and equity financing;

� increased interest rates and operating costs;

� our failure to repay debt when due or our breach of covenants or other terms contained in our loan facilities and agreements;

� financial market fluctuations;
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� changes in foreign currency exchange rates;

� our inability to manage our growth effectively;

� difficulty acquiring or operating properties in foreign jurisdictions;

� our failure to successfully operate acquired or redeveloped properties;

� risks related to joint venture investments, including as a result of our lack of control of such investments;

� delays or unexpected costs in development or redevelopment of properties;

� decreased rental rates or increased vacancy rates;

� increased competition or available supply of data center space;

32

Edgar Filing: Digital Realty Trust, Inc. - Form S-4/A

Table of Contents 52



Table of Contents

� our inability to successfully develop and lease new properties and space held for redevelopment;

� difficulties in identifying properties to acquire and completing acquisitions;

� our inability to acquire off-market properties;

� our inability to comply with the rules and regulations applicable to reporting companies;

� Digital Realty Trust, Inc.�s failure to maintain its status as a REIT;

� possible adverse changes to tax laws;

� restrictions on our ability to engage in certain business activities;

� environmental uncertainties and risks related to natural disasters;

� changes in foreign laws and regulations, including those related to taxation and real estate ownership and operation; and

� changes in real estate and zoning laws and increases in real property tax rates.
While forward-looking statements reflect our good faith beliefs, they are not guaranties of future performance. We disclaim any obligation to
publicly update or revise any forward-looking statement to reflect changes in underlying assumptions or factors, new information, data or
methods, future events or other changes. For a further discussion of these and other factors that could impact our future results, performance or
transactions, see the sections above.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

On July 8, 2010, our operating partnership issued $375.0 million of the private notes to Citigroup Global Markets Inc., Banc of America
Securities LLC, Credit Suisse Securities (USA) LLC, Morgan Stanley & Co. Incorporated, Deutsche Bank Securities Inc., J.P. Morgan
Securities Inc., and RBS Securities Inc., the initial purchasers, pursuant to a purchase agreement. The initial purchasers subsequently sold the
private notes to �qualified institutional buyers,� as defined in Rule 144A under the Securities Act, in reliance on Rule 144A, and outside the United
States under Regulation S of the Securities Act. As a condition to the sale of the private notes, we entered into a registration rights agreement
with the initial purchasers on July 8, 2010. Pursuant to the registration rights agreement, we agreed that we would:

(1) file an exchange offer registration statement with the SEC on or prior to October 6, 2010;

(2) use our reasonable efforts to have the exchange offer registration statement declared effective by the SEC on or prior to January 4,
2011;

(3) unless the exchange offer would not be permitted by applicable law or SEC policy, we will:

(a) commence the exchange offer; and

(b) use reasonable efforts to issue on or prior to 45 business days, or longer, if required by the federal securities laws, after the
date on which the exchange offer registration statement was declared effective by the SEC, exchange notes in exchange for all
notes tendered prior thereto in the exchange offer; and

(4) if obligated to file the shelf registration statement, we will use reasonable efforts to file the shelf registration statement with the SEC
on or prior to 90 days after such filing obligation arises and to cause the shelf registration statement to be declared effective by the
SEC on or prior to 180 days after such obligation arises.

Upon the effectiveness of the exchange offer registration statement of which this prospectus forms a part, we will offer the exchange notes in
exchange for the private notes. We filed a copy of the registration rights agreement as an exhibit to the registration statement.

Resale of the Exchange Notes

Based upon an interpretation by the staff of the SEC contained in no-action letters issued to third parties, we believe that you may exchange
private notes for exchange notes in the ordinary course of business. For further information on the SEC�s position, see Exxon Capital Holdings
Corporation, available May 13, 1988, Morgan Stanley & Co. Incorporated, available June 5, 1991, and Shearman & Sterling, available July 2,
1993, and other interpretive letters to similar effect. You will be allowed to resell exchange notes to the public without further registration under
the Securities Act and without delivering to purchasers of the exchange notes a prospectus that satisfies the requirements of Section 10 of the
Securities Act so long as you do not participate, do not intend to participate, and have no arrangement with any person to participate, in a
distribution of the exchange notes. However, the foregoing does not apply to you if you are: a broker-dealer who purchased the exchange notes
directly from us to resell pursuant to Rule 144A or any other available exemption under the Securities Act; or you are an �affiliate� of ours within
the meaning of Rule 405 under the Securities Act.

In addition, if you are a broker-dealer, or you acquire exchange notes in the exchange offer for the purpose of distributing or participating in the
distribution of the exchange notes, you cannot rely on the position of the staff of the SEC contained in the no-action letters mentioned above or
other interpretive letters to similar effect and must comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any resale transaction, unless an exemption from registration is otherwise available.
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Each broker-dealer that receives exchange notes for its own account in exchange for private notes, which the broker-dealer acquired as a result
of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection with any resale of the
exchange notes. By delivering a prospectus, a broker-dealer may be deemed to be an �underwriter� within the meaning of the Securities Act. A
broker-dealer may use this prospectus, as it may be amended or supplemented from time to time, in connection with resales of exchange notes
received in exchange for private notes which the broker-dealer acquired as a result of market-making or other trading activities.

Terms of the Exchange Offer

Upon the terms and subject to the conditions described in this prospectus and in the accompanying letter of transmittal, which together constitute
the exchange offer, we will accept any and all private notes validly tendered and not withdrawn before the expiration date. We will issue $1,000
principal amount of exchange notes in exchange for each $1,000 principal amount of outstanding private notes surrendered pursuant to the
exchange offer. You may tender private notes only in integral multiples of $1,000.

The form and terms of the exchange notes are the same as the form and terms of the private notes except that:

� we will register the exchange notes under the Securities Act and, therefore, the exchange notes will not bear legends restricting their
transfer; and

� holders of the exchange notes will not be entitled to any of the rights of holders of private notes under the registration rights
agreement, which rights will terminate upon the completion of the exchange offer.

The exchange notes will evidence the same debt as the private notes and will be issued under the same indenture, so the exchange notes and the
private notes will be treated as a single class of debt securities under the indenture.

As of the date of this prospectus, $375.0 million in aggregate principal amount of the private notes are outstanding and registered in the name of
Cede & Co., as nominee for DTC. Only registered holders of the private notes, or their legal representative or attorney-in-fact, as reflected on the
records of the trustee under the indenture, may participate in the exchange offer. We will not set a fixed record date for determining registered
holders of the private notes entitled to participate in the exchange offer.

You do not have any appraisal or dissenters� rights under the indenture in connection with the exchange offer. We intend to conduct the exchange
offer in accordance with the provisions of the registration rights agreement and the applicable requirements of the Securities Act, the Exchange
Act and the rules and regulations of the SEC.

We will be deemed to have accepted validly tendered private notes when, as and if we have given written notice of acceptance to the Exchange
Agent. The Exchange Agent will act as your agent for the purposes of receiving the exchange notes from us.

If you tender private notes in the exchange offer you will not be required to pay brokerage commissions or fees with respect to the exchange of
private notes pursuant to the exchange offer. We will pay all charges and expenses, other than the applicable taxes described below, in
connection with the exchange offer.

Expiration Date; Extensions; Amendments

The term �expiration date� will mean 5:00 p.m., New York City time on                      (the 21st business day following commencement of the
exchange offer), unless we, in our sole discretion, extend the exchange offer, in which case the term expiration date will mean the latest date and
time to which we extend the exchange offer.
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To extend the exchange offer, we will notify the Exchange Agent and each registered holder of any extension in writing by a press release or
other public announcement before 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date. The
notice of extension will disclose the aggregate principal amount of the private notes that have been tendered as of the date of such notice.

We reserve the right, in our reasonable discretion:

� to delay accepting any private notes due to an extension of the exchange offer; or

� if any conditions listed below under ��Conditions� are not satisfied, to terminate the exchange offer,
in each case by written notice of the delay, extension or termination to the Exchange Agent and by press release or other public announcement.

We will follow any delay in acceptance, extension or termination as promptly as practicable by written notice to the registered holders by a press
release or other public announcement. If we amend the exchange offer in a manner we determine constitutes a material change, we will promptly
disclose the amendment in a prospectus supplement that we will distribute to the registered holders. We will also extend the exchange offer for a
period of five to ten business days, depending upon the significance of the amendment and the manner of disclosure, if the exchange offer would
otherwise expire during the five to ten business day period.

Interest on the Exchange Notes

The exchange notes will bear interest at the same rate and on the same terms as the private notes. Consequently, the exchange notes will bear
interest at a rate equal to 4.50% per year (calculated using a 360-day year). Interest will be payable on the exchange notes semi-annually on each
January 15 and July 15.

Interest on the exchange notes will accrue from the last interest payment date on which interest was paid on the private notes or, if no interest
has been paid on the private notes, from the date of initial issuance of the private notes. We will deem the right to receive any interest accrued
but unpaid on the private notes waived by you if we accept your private notes for exchange.

Procedures for Tendering

Valid Tender

Except as described below, a tendering holder must, prior to the expiration date, transmit to the Exchange Agent, at the address listed under the
heading ��Exchange Agent�:

� a properly completed and duly executed letter of transmittal, including all other documents required by the letter of transmittal; or

� if the private notes are tendered in accordance with the book-entry procedures listed below, an agent�s message.
In addition, a tendering holder must:

� deliver certificates, if any, for the private notes to the Exchange Agent at or before the expiration date; or

� deliver a timely confirmation of book-entry transfer of the private notes into the Exchange Agent�s account at DTC, the book-entry
transfer facility, along with the letter of transmittal or an agent�s message; or

Edgar Filing: Digital Realty Trust, Inc. - Form S-4/A

Table of Contents 57
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The term �agent�s message� means a message, transmitted by DTC to and received by the Exchange Agent and forming a part of a book-entry
confirmation, that states that DTC has received an express acknowledgment that the tendering holder agrees to be bound by the letter of
transmittal and that we may enforce the letter of transmittal against this holder.
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If the letter of transmittal is signed by a person other than the registered holder of private notes, the letter of transmittal must be accompanied by
a written instrument of transfer or exchange in satisfactory form duly executed by the registered holder with the signature guaranteed by an
eligible institution. The private notes must be endorsed or accompanied by appropriate powers of attorney. In either case, the private notes must
be signed exactly as the name of any registered holder appears on the private notes.

If the letter of transmittal or any private notes or powers of attorney are signed by trustees, executors, administrators, guardians,
attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, these persons should so indicate when
signing. Unless waived by us, proper evidence satisfactory to us of their authority to so act must be submitted.

By tendering private notes pursuant to the exchange offer, each holder will represent to us that, among other things, the exchange notes are being
acquired in the ordinary course of business of the person receiving the exchange notes, whether or not that person is the holder, and neither the
holder nor the other person has any arrangement or understanding with any person to participate in the distribution of the exchange notes. In the
case of a holder that is not a broker-dealer, that holder, by tendering private notes pursuant to the exchange offer, will also represent to us that
the holder is not engaged in and does not intend to engage in a distribution of the exchange notes.

The method of delivery of private notes, letters of transmittal and all other required documents is at your election and risk. If the delivery is by
mail, we recommend that you use registered mail, properly insured, with return receipt requested. In all cases, you should allow sufficient time
to assure timely delivery. You should not send letters of transmittal or private notes to us.

If you are a beneficial owner whose private notes are registered in the name of a broker, dealer, commercial bank, trust company or other
nominee, and wish to tender, you should promptly instruct the registered holder to tender on your behalf. Any registered holder that is a
participant in DTC�s book-entry transfer facility system may make book-entry delivery of the private notes by causing DTC to transfer the
private notes into the Exchange Agent�s account, including by means of DTC�s Automated Tender Offer Program.

Any registered holder that holds the private notes through Euroclear Bank S.A./N.V., or Euroclear, or Clearstream Banking, S.A., or
Clearstream, must comply with the procedures of Euroclear or Clearstream, as applicable, before the expiration date.

Signature Guarantees

Signatures on a letter of transmittal or a notice of withdrawal must be guaranteed, unless the private notes surrendered for exchange are
tendered:

� by a registered holder of the private notes who has not completed the box entitled �Special Issuance Instructions� or �Special Delivery
Instructions� on the letter of transmittal; or

� for the account of an �eligible institution.�
If signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, the guarantees must be by an �eligible institution.�
An �eligible institution� is an �eligible guarantor institution� meeting the requirements of the registrar for the notes, which requirements include
membership or participation in the Security Transfer Agent Medallion Program, or STAMP, or such other �signature guarantee program� as may
be determined by the registrar for the notes in addition to, or in substitution for, STAMP, all in accordance with the Exchange Act.

Book-Entry Transfer

The Exchange Agent will make a request to establish an account for the private notes at DTC for purposes of the exchange offer within two
business days after the date of this prospectus. Any financial institution that is a
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participant in DTC�s systems must make book-entry delivery of private notes by causing DTC to transfer those private notes into the Exchange
Agent�s account at DTC in accordance with DTC�s procedure for transfer. The participant should transmit its acceptance to DTC at or prior to the
expiration date or comply with the guaranteed delivery procedures described below. DTC will verify this acceptance, execute a book-entry
transfer of the tendered private notes into the Exchange Agent�s account at DTC and then send to the Exchange Agent confirmation of this
book-entry transfer. The confirmation of this book-entry transfer will include an agent�s message confirming that DTC has received an express
acknowledgment from this participant that this participant has received and agrees to be bound by the letter of transmittal and that we may
enforce the letter of transmittal against this participant.

Participants in Euroclear�s or Clearstream�s book-entry transfer facility system must electronically transmit their acceptance of the exchange to
Euroclear or Clearstream. The receipt of such electronic acceptance instruction by Euroclear or Clearstream will be acknowledged in accordance
with the standard practices of such book-entry transfer facility and will result in the blocking of such private notes in that book-entry transfer
facility. By blocking such private notes in the relevant book-entry transfer facility, each holder of private notes will be deemed to consent to
have the relevant book-entry transfer facility provide details concerning such holder�s identity to the Exchange Agent. The receipt of an
electronic instruction by Euroclear or Clearstream shall mean: Euroclear or Clearstream, as applicable, has received an express acknowledgment
from a participant in Euroclear or Clearstream, as the case may be, that such participant is tendering private notes that are the subject of the
book-entry confirmation; and the participant has received and agrees to be bound by the letter of transmittal and that we may enforce the letter of
transmittal against the participant.

Delivery of exchange notes issued in the exchange offer may be effected through book-entry transfer at DTC. However, the letter of transmittal
or facsimile of it or an agent�s message, with any required signature guarantees and any other required documents, must:

� be transmitted to and received by the Exchange Agent at the address listed under ��Exchange Agent� at or prior to the expiration date;
or

� comply with the guaranteed delivery procedures described below.
Delivery of documents to DTC in accordance with DTC�s procedures does not constitute delivery to the Exchange Agent.

Guaranteed Delivery

If a registered holder of private notes desires to tender the private notes, and the private notes are not immediately available, or time will not
permit the holder�s private notes or other required documents to reach the Exchange Agent before the expiration date, or the procedure for
book-entry transfer described above cannot be completed on a timely basis, a tender may nonetheless be made if:

� the tender is made through an eligible institution;

� prior to the expiration date, the Exchange Agent received from an eligible institution a properly completed and duly executed notice
of guaranteed delivery, substantially in the form provided by us, by facsimile transmission, mail or hand delivery:

1. stating the name and address of the holder of private notes and the amount of private notes tendered;

2. stating that the tender is being made; and

3. guaranteeing that within three New York Stock Exchange trading days after the expiration date, the certificates for all
physically tendered private notes, in proper form for transfer, or a book-entry confirmation, as the case may be, and a properly
completed and duly executed letter of transmittal, or an agent�s message, and any other documents required by the letter of
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� the certificates for all physically tendered private notes, in proper form for transfer, or a book-entry confirmation, as the case may be,
and a properly completed and duly executed letter of transmittal, or any agent�s message, and all other documents required by the
letter of transmittal, are received by the Exchange Agent within three New York Stock Exchange trading days after the expiration
date.

Determination of Validity

We will determine in our sole discretion all questions as to the validity, form and eligibility of private notes tendered for exchange. This
discretion extends to the determination of all questions concerning the time of receipt, acceptance and withdrawal of tendered private notes.
These determinations will be final and binding. We reserve the absolute right to reject any and all private notes not properly tendered or any
private notes our acceptance of which would, in the opinion of our counsel, be unlawful. We also reserve the right to waive any defects,
irregularities or conditions of tender as to any particular private note either before or after the expiration date, including the right to waive the
ineligibility of any tendering holder. Our interpretation of the terms and conditions of the exchange offer as to any particular private note either
before or after the expiration date, including the letter of transmittal and the instructions to the letter of transmittal, shall be final and binding on
all parties. Unless waived, you must cure any defects or irregularities with respect to tenders of private notes within the time we determine.
Although we intend to notify you of defects or irregularities with respect to tenders of private notes, neither we, the Exchange Agent nor any
other person will incur any liability for failure to give you that notification. Unless waived, we will not deem tenders of private notes to have
been made until you cure the defects or irregularities.

Other Rights

While we have no present plan to acquire any private notes that are not tendered in the exchange offer or to file a registration statement to permit
resales of any private notes that are not tendered in the exchange offer, we reserve the right in our sole discretion to purchase or make offers for
any private notes that remain outstanding after the expiration date. We also reserve the right to terminate the exchange offer, as described below
under ��Conditions,� and, to the extent permitted by applicable law, purchase private notes in the open market, in privately negotiated transactions
or otherwise. The terms of any of those purchases or offers could differ from the terms of the exchange offer.

Acceptance of Private Notes for Exchange; Issuance of Exchange Notes

Upon the terms and subject to the conditions of the exchange offer, we will accept, promptly after the expiration date, all private notes properly
tendered. We will issue the exchange notes promptly after acceptance of the private notes. For purposes of the exchange offer, we will be
deemed to have accepted properly tendered private notes for exchange when, as and if we have given oral or written notice to the Exchange
Agent, with prompt written confirmation of any oral notice.

In all cases, issuance of exchange notes for private notes will be made only after timely receipt by the Exchange Agent of:

� certificates for the private notes, or a timely book-entry confirmation of the private notes, into the Exchange Agent�s account at the
book-entry transfer facility;

� a properly completed and duly executed letter of transmittal or an agent�s message; and

� all other required documents.
For each private note accepted for exchange, the holder of the private note will receive an exchange note having a principal amount equal to that
of the surrendered private note.
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Return of Notes

Unaccepted or non-exchanged private notes will be returned without expense to the tendering holder of the private notes. In the case of private
notes tendered by book-entry transfer in accordance with the book-entry procedures described above, the non-exchanged private notes will be
credited to an account maintained with DTC as promptly as practicable after the expiration or termination of the exchange offer.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw tenders of private notes at any time before 5:00 p.m., New York City time,
on the expiration date.

For a withdrawal to be effective, the Exchange Agent must receive a written notice of withdrawal at the address or, in the case of eligible
institutions, at the facsimile number, indicated under ��Exchange Agent� before the expiration date. Any notice of withdrawal must:

� specify the name of the person, referred to as the depositor, having tendered the private notes to be withdrawn;

� identify the private notes to be withdrawn, including the certificate number or numbers and principal amount of the private notes;

� contain a statement that the holder is withdrawing its election to have the private notes exchanged;

� be signed by the holder in the same manner as the original signature on the letter of transmittal by which the private notes were
tendered, including any required signature guarantees, or be accompanied by documents of transfer to have the trustee with respect to
the private notes register the transfer of the private notes in the name of the person withdrawing the tender; and

� specify the name in which the private notes are registered, if different from that of the depositor.
If certificates for private notes have been delivered or otherwise identified to the Exchange Agent, then, prior to the release of these certificates
the withdrawing holder must also submit the serial numbers of the particular certificates to be withdrawn and signed notice of withdrawal with
signatures guaranteed by an eligible institution, unless this holder is an eligible institution. If private notes have been tendered in accordance
with the procedure for book-entry transfer described above, any notice of withdrawal must specify the name and number of the account at the
book-entry transfer facility to be credited with the withdrawn private notes.

We will determine in our sole discretion all questions as to the validity, form and eligibility of the notices, and our determination will be final
and binding on all parties. We will not deem any properly withdrawn private notes to have been validly tendered for purposes of the exchange
offer, and we will not issue exchange notes with respect to those private notes, unless you validly retender the withdrawn private notes. You may
retender properly withdrawn private notes by following the procedures described above under ��Procedures for Tendering� at any time before 5:00
p.m., New York City time, on the expiration date.

Conditions

Notwithstanding any other term of the exchange offer, we will not be required to accept for exchange, or exchange the exchange notes for, any
private notes, and may terminate the exchange offer as provided in this prospectus before the expiration of the exchange offer, if, in our
reasonable judgment, the exchange offer violates applicable law, rules or regulations or an applicable interpretation of the staff of the SEC.

If we determine in our reasonable discretion that any of these conditions are not satisfied, we may:
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� extend the exchange offer and retain all private notes tendered before the exchange offer expires, subject, however, to your rights to
withdraw the private notes; or

� waive the unsatisfied conditions with respect to the exchange offer and accept all properly tendered private notes that have not been
withdrawn.

If the waiver constitutes a material change to the exchange offer, we will promptly disclose the waiver by means of a prospectus supplement that
we will distribute to the registered holders of the private notes, and we will extend the exchange offer for a period of five to ten business days,
depending upon the significance of the waiver and the manner of disclosure to the registered holders, if the exchange offer would otherwise
expire during the five to ten business day period.

Termination of Rights

All of your rights under the registration rights agreement will terminate upon consummation of the exchange offer, except with respect to our
continuing obligations:

� to indemnify you and parties related to you against liabilities, including liabilities under the Securities Act; and

� to provide, upon your request, the information required by Rule 144A(d)(4) under the Securities Act to permit resales of the notes
pursuant to Rule 144A.

Shelf Registration

If:

(1) we are not:

(a) required to file the exchange offer registration statement; or

(b) permitted to consummate the exchange offer because the exchange offer is not permitted by applicable law or SEC policy; or

(2) any holder of transfer restricted securities notifies us prior to the 20th business day following consummation of the exchange offer
that:

(a) it is prohibited by law or SEC policy from participating in the exchange offer;

(b) it may not resell the exchange notes acquired by it in the exchange offer to the public without delivering a prospectus and the
prospectus contained in the exchange offer registration statement is not appropriate or available for such resales; or

(c) it is a broker-dealer and owns notes acquired directly from us or one of our affiliates,
we will file with the SEC a shelf registration statement (as defined in the registration rights agreement) to cover resales of the private notes by
the holders of the private notes who satisfy certain conditions relating to the provision of information in connection with the shelf registration
statement.
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(1) the date on which such note has been exchanged by a person other than a broker-dealer for an exchange note in the exchange offer;

(2) following the exchange by a broker-dealer in the exchange offer of a note for an exchange note, the date on which such exchange
note is sold to a purchaser who receives from such broker-dealer on or prior to the date of such sale a copy of the prospectus
contained in the exchange offer registration statement;
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(3) the date on which such note has been effectively registered under the Securities Act and disposed of in accordance with the shelf
registration statement; or

(4) the date on which such note is distributed to the public pursuant to Rule 144 under the Securities Act, provided that on or prior to
such date either (x) the exchange offer has been consummated or (y) a shelf registration statement has been declared effective by the
SEC.

If:

(1) we fail to file any of the registration statements required by the registration rights agreement on or prior to the date specified for such
filing;

(2) any of such registration statements is not declared effective by the SEC on or prior to the date specified for such effectiveness (the
�effectiveness target date�);

(3) we fail to consummate the exchange offer within 45 business days of the effectiveness target date with respect to the exchange offer
registration statement; or

(4) the shelf registration statement or the exchange offer registration statement is declared effective but thereafter ceases to be effective
or usable in connection with resales of transfer restricted securities during the periods specified in the registration rights agreement
(each such event referred to in clauses (1) through (4) above, a �registration default�),

then we will pay liquidated damages (�liquidated damages�) to each holder of transfer restricted securities and notify the trustee that liquidated
damages apply to the transfer restricted securities.

With respect to the first 90-day period immediately following the occurrence of the first registration default, liquidated damages will be paid in
an amount equal to one quarter of one percent (0.25%) per annum of the principal amount of transfer restricted securities. The amount of the
liquidated damages will increase by an additional one quarter of one percent (0.25%) per annum of the principal amount of transfer restricted
securities with respect to the subsequent 90-day period until all registration defaults have been cured, up to a maximum amount of liquidated
damages for all registration defaults of one half of one percent (0.5%) per annum of the principal amount of transfer restricted securities.

All accrued liquidated damages will be paid by us on the next scheduled interest payment date to DTC or its nominee by wire transfer of
immediately available funds or by federal funds check and to holders of transfer restricted securities in the form of certificated notes by wire
transfer to the accounts specified by them or by mailing checks to their registered addresses if no such accounts have been specified.

Following the cure of all registration defaults, the accrual of liquidated damages will cease.

Exchange Agent

We have appointed Deutsche Bank Trust Company Americas as Exchange Agent for the exchange offer of notes. All executed letters of
transmittal and any other required documents should be directed to the Exchange Agent at the address (by overnight courier or mail) or facsimile
number set forth below. You should direct questions and requests for assistance and requests for additional copies of this prospectus or of the
letter of transmittal and requests for notices of guaranteed delivery to the Exchange Agent by telephone to (800) 735-7777, Option 1, by
facsimile to (615) 866-3889, Attn: Reorganization Unit, or by overnight courier or mail addressed as follows:

DB Services Americas, Inc.

MS JCK01-D218

5022 Gate Parkway, Suite 200
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42

Edgar Filing: Digital Realty Trust, Inc. - Form S-4/A

Table of Contents 68



Table of Contents

Fees and Expenses

We will bear the expenses of soliciting tenders. We have not retained any dealer manager in connection with the exchange offer and will not
make any payments to brokers, dealers or others soliciting acceptances of the exchange offer. We will, however, pay the Exchange Agent
reasonable and customary fees for its services and will reimburse it for its reasonable out-of-pocket expenses.

We will pay the cash expenses incurred in connection with the exchange offer. These expenses include registration fees, fees and expenses of the
Exchange Agent and the trustee, accounting and legal fees and printing costs, among others.

We will pay all transfer taxes, if any, applicable to the exchange of notes pursuant to the exchange offer. If, however, a transfer tax is imposed
for any reason other than the exchange of the private notes pursuant to the exchange offer, then you must pay the amount of the transfer taxes. If
satisfactory evidence of payment of such taxes or exemption therefrom is not submitted with the letter of transmittal, the amount of such transfer
taxes will be billed directly to you.

Consequence of Failures to Exchange

Participation in the exchange offer is voluntary. We urge you to consult your financial and tax advisors in making your decisions on what action
to take. Private notes that are not exchanged for exchange notes pursuant to the exchange offer will remain restricted securities. Accordingly,
those private notes may be resold only:

� to a person whom the seller reasonably believes is a qualified institutional buyer in a transaction meeting the requirements of
Rule 144A;

� in a transaction meeting the requirements of Rule 144 under the Securities Act;

� outside the United States to a foreign person in a transaction meeting the requirements of Rule 903 or 904 of Regulation S under the
Securities Act;

� in accordance with another exemption from the registration requirements of the Securities Act and based upon an opinion of counsel
if we so request;

� to us; or

� pursuant to an effective registration statement.
In each case, the private notes may be resold only in accordance with any applicable securities laws of any state of the United States or any other
applicable jurisdiction.

Accounting Treatment

The exchange notes will be recorded at the same carrying value as the original notes, as reflected in our accounting records on the date of the
exchange. Accordingly, no gain or loss for accounting purposes will be recognized.
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USE OF PROCEEDS

The exchange offer satisfies an obligation under the registration rights agreement. We will not receive any cash proceeds from the exchange
offer.

The net proceeds from the sale of the private notes after deducting discounts, commissions and offering expenses, were approximately
$370.6 million. We used the net proceeds from the sale of the private notes to fund a portion of the $725.0 million purchase price for the
acquisition of the Rockwood Capital/365 Main Portfolio.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following tables set forth selected consolidated financial and operating data for Digital Realty Trust, L.P. and Digital Realty Trust, Inc. and
their respective subsidiaries. You should read the following selected financial data in conjunction with the consolidated historical financial
statements and notes thereto of each of Digital Realty Trust, L.P. and Digital Realty Trust, Inc. and their respective subsidiaries and
�Management�s Discussion and Analysis of Financial Condition and Results of Operations,� included elsewhere in this prospectus or incorporated
by reference to Digital Realty Trust, Inc.�s Annual Report on Form 10-K for the year ended December 31, 2009, Digital Realty Trust, L.P.�s
General Form for Registration of Securities on Form 10 filed with the SEC on September 3, 2010, as amended, and other subsequent filings of
Digital Realty Trust, Inc. and Digital Realty Trust, L.P. under the Exchange Act.

Digital Realty Trust, L.P.

The consolidated balance sheet data as of December 31, 2009 and 2008 and the consolidated statement of operations data for each of the years in
the three-year period ended December 31, 2009 have been derived from the historical consolidated financial statements of Digital Realty Trust,
L.P. and subsidiaries, which are included elsewhere in this prospectus and which have been audited by KPMG LLP, an independent registered
public accounting firm, whose report with respect thereto is included elsewhere in this prospectus. The consolidated balance sheet data as of
December 31, 2007, 2006 and 2005 and the consolidated statement of operations data for each of the years ended December 31, 2006 and 2005
have been derived from the historical consolidated financial statements of Digital Realty Trust, L.P. and subsidiaries, not audited by KPMG
LLP. The consolidated balance sheet data as of September 30, 2010 and the consolidated statement of operations data for each of the three and
nine months ended September 30, 2010 and 2009 have been derived from the unaudited condensed consolidated financial statements of Digital
Realty Trust, L.P. and subsidiaries, which are included elsewhere in this prospectus. The results for the three and nine months ended September
30, 2010 are not necessarily indicative of the results to be expected for the full year.
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Three Months Ended
September 30,

Nine Months Ended
September 30, Year Ended December 31,

2010 2009 2010 2009 2009 2008 2007 2006 2005
(unaudited) (unaudited) (unaudited)

(Dollars in
thousands,
except unit and
per unit data)
Statement of
Operations
Data:
Operating
Revenues:
Rental $ 184,511 $ 130,891 $ 495,099 $ 374,477 $ 510,772 $ 404,559 $ 319,603 $ 221,371 $ 150,072
Tenant
reimbursements 52,975 32,223 131,630 92,677 125,308 107,503 75,003 50,340 35,720
Other �  113 �  214 1,062 15,383 641 365 5,829

Total operating
revenues 237,486 163,227 626,729 467,368 637,142 527,445 395,247 272,076 191,621

Operating
Expenses:
Rental property
operating and
maintenance 74,156 45,278 181,804 130,152 176,238 151,147 109,225 59,917 39,519
Property taxes 14,030 9,295 39,499 27,655 36,004 31,102 27,181 26,890 20,189
Insurance 2,168 1,495 5,749 4,439 6,111 4,988 5,527 3,682 2,653
Depreciation and
amortization 70,128 50,439 187,520 145,926 198,052 172,378 134,419 86,129 55,702
General and
administrative(1) 16,544 10,660 42,185 30,802 42,165 38,391 30,786 19,717 12,061
Other 59 404 226 689 783 1,084 431 449 1,355

Total operating
expenses 177,085 117,571 456,983 339,663 459,353 399,090 307,569 196,784 131,479

Operating income 60,401 45,656 169,746 127,705 177,789 128,355 87,678 75,292 60,142

Other Income
(Expenses):
Equity in earnings
of unconsolidated
joint venture 1,061 1,091 3,994 2,948 2,172 2,369 449 177 �  
Interest and other
income 327 90 392 736 753 2,106 2,287 1,270 1,274
Interest expense (36,737) (22,559) (100,801) (63,991) (88,442) (63,621) (67,054) (50,598) (35,381) 
Tax expense (343) (333) (1,593) (1,061) (1,038) (1,109) (814) (724) (554) 
Loss from early
extinguishment of
debt (1,083) �  (2,624) �  �  (182) �  (527) (1,021) 

Income from
continuing
operations 23,626 23,945 69,114 66,337 91,234 67,918 22,546 24,890 24,460
Net income (loss)
from discontinued
operations �  �  �  �  �  �  1,395 314 (103) 
Gain on sale of
discontinued
operations �  �  �  �  �  �  18,049 18,096 �  
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Net income 23,626 23,945 69,114 66,337 91,234 67,918 41,990 43,300 24,357
Net (income) loss
attributable to
noncontrolling
interests in
consolidated joint
ventures (53) (540) 29 (614) (140) (335) �  15 12

Net income
attributable to
Digital Realty
Trust, L.P. 23,573 23,405 69,143 65,723 91,094 67,583 41,990 43,315 24,369
Preferred units
distributions (9,194) (10,101) (29,396) (30,303) (40,404) (38,564) (19,330) (13,780) (10,014) 
Costs on
redemption of
Series A preferred
units (4,203) �  (4,203) �  �  �  �  �  �  

Net income
available to
common
unitholders $ 10,176 $ 13,304 $ 35,544 $ 35,420 $ 50,690 $ 29,019 $ 22,660 $ 29,535 $ 14,355

Per Unit Data:
Basic income per
unit available to
common
unitholders $ 0.11 $ 0.16 $ 0.41 $ 0.43 $ 0.62 $ 0.39 $ 0.33 $ 0.47 $ 0.26
Diluted income
per unit available
to common
unitholders $ 0.11 $ 0.16 $ 0.40 $ 0.43 $ 0.61 $ 0.38 $ 0.32 $ 0.46 $ 0.26
Cash distribution
per common unit $ 0.53 $ 0.36 $ 1.49 $ 1.02 $ 1.47 $ 1.26 $ 1.17 $ 1.08 $ 1.00

Weighted average
common units
outstanding:
Basic 93,420,550 82,093,786 87,638,416 81,553,114 81,715,226 75,160,263 68,754,024 62,562,820 55,525,443
Diluted
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