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Item 4: Delaware
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Item 6: 0
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Item 8: 0
Item 9: 12,207,272
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Cusip #22163N106
Item 1: Reporting Person - Edward C. Johnson 3d
Item 4: United States of America
Item 5: 0
Item 6: 0
Item 7: 12,207,272
Item 8: 0
Item 9: 12,207,272
Item 11:        12.894%
Item 12:        IN

        SCHEDULE 13G - TO BE INCLUDED IN
STATEMENTS
        FILED PURSUANT TO RULE 13d-1(b) or 13d-2(b)

Item 1(a).      Name of Issuer:

                Cott Corporation

Item 1(b).      Name of Issuer's Principal Executive Offices:

                6525 Viscount Rd
                Mississauga, Ontario  00000
                Canada

Item 2(a).      Name of Person Filing:

                FMR LLC

Item 2(b).      Address or Principal Business Office or, if None,
Residence:

                82 Devonshire Street, Boston,
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Massachusetts  02109

Item 2(c).      Citizenship:

                Not applicable

Item 2(d).      Title of Class of Securities:

                Common Stock

Item 2(e).      CUSIP Number:

                22163N106

Item 3. This statement is filed pursuant to Rule 13d-1(b) or 13d-2(b)
and the person filing, FMR LLC, is a parent holding company
in accordance with Section 240.13d-1(b)(ii)(G).  (Note:  See
Item 7).

Item 4. Ownership

        (a)     Amount Beneficially Owned:      12,207,272

        (b)     Percent of Class:       12.894%

        (c)     Number of shares as to which such
person has:

        (i)     sole power to vote or to direct
the vote:       8,009,147

        (ii)    shared power to vote or to
direct the vote:        0

        (iii)   sole power to dispose or to
direct the disposition of:      12,207,272

        (iv)    shared power to dispose or to
direct the disposition of:      0

Item 5. Ownership of Five Percent or Less of a Class.

        Not applicable.

Item 6. Ownership of More than Five Percent on Behalf of Another
Person.

        Various persons have the right to receive or the power to
direct the receipt of dividends from, or the proceeds from the
sale of, the Common Stock of Cott Corporation.  No one
person's interest in the Common Stock of Cott Corporation is
more than five percent of the total outstanding Common
Stock.

Item 7. Identification and Classification of the Subsidiary Which
Acquired the Security Being Reported on By the Parent
Holding Company.

        See attached Exhibit A.
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Item 8. Identification and Classification of Members of
the Group.

        Not applicable.  See attached Exhibit A.

Item 9. Notice of Dissolution of Group.

        Not applicable.

Item 10.        Certifications.

        By signing below I certify that, to the best of my knowledge
and belief, the securities referred to above were acquired in the
ordinary course of business and were not acquired for the
purpose of and do not have the effect of changing or
influencing the control of the issuer of such securities and
were not acquired in connection with or as a participant in any
transaction having such purpose or effect.  I also certify that,
to the best of my knowledge and belief, FIL Limited and its
various non-U.S. investment management subsidiaries
included on this Schedule 13G are subject to a regulatory
scheme substantially comparable to the regulatory scheme
applicable to the functionally equivalent U.S. institutions.  I
also undertake to furnish to the Commission staff, upon
request, information that would otherwise be disclosed in a
Schedule 13D with respect to FIL Limited and its various non-
U.S. investment management subsidiaries included on this
Schedule 13G.

Signature

        After reasonable inquiry and to the best of my knowledge and
belief, I certify that the information set forth in this statement
is true, complete and correct.

October 11, 2010
Date

 /s/ Scott C. Goebel
Signature

Scott C. Goebel
Duly authorized under Power of Attorney
effective as of June 1, 2008 by and on behalf of FMR LLC
and its direct and indirect  subsidiaries

        SCHEDULE 13G - TO BE INCLUDED IN
STATEMENTS
        FILED PURSUANT TO RULE 13d-1(b) or 13d-2(b)

        Pursuant to the instructions in Item 7 of Schedule 13G,
Fidelity Management & Research Company ("Fidelity"), 82
Devonshire Street, Boston, Massachusetts 02109, a wholly-
owned subsidiary of FMR LLC and an investment adviser
registered under Section 203 of the Investment Advisers Act
of 1940, is the beneficial owner of 4,198,125 shares or 4.434%
of the Common Stock outstanding of Cott Corporation  ("the
Company") as a result of acting as investment adviser to
various investment companies registered under Section 8 of
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the Investment Company Act of 1940.

        Edward C. Johnson 3d and FMR LLC, through its
control of Fidelity, and the funds each has sole power to
dispose of the 4,198,125 shares owned by the Funds.

        Members of the family of Edward C. Johnson 3d,
Chairman of FMR LLC, are the predominant owners, directly
or through trusts, of Series B voting common shares of FMR
LLC, representing 49% of the voting power of FMR LLC.
The Johnson family group and all other Series B shareholders
have entered into a shareholders' voting agreement under
which all Series B voting common shares will be voted in
accordance with the majority vote of Series B voting common
shares.  Accordingly, through their ownership of voting
common shares and the execution of the shareholders' voting
agreement, members of the Johnson family may be deemed,
under the Investment Company Act of 1940, to form a
controlling group with respect to FMR LLC.

        Neither FMR LLC nor Edward C. Johnson 3d,
Chairman of FMR LLC, has the sole power to vote or direct
the voting of the shares owned directly by the Fidelity Funds,
which power resides with the Funds' Boards of Trustees.
Fidelity carries out the voting of the shares under written
guidelines established by the Funds' Boards of Trustees.

        Pyramis Global Advisors, LLC ("PGALLC"), 900
Salem Street, Smithfield, Rhode Island, 02917, an indirect
wholly-owned subsidiary of FMR LLC and an investment
adviser registered under Section 203 of the Investment
Advisers Act of 1940, is the beneficial owner of 7,960,447
shares or 8.409% of the outstanding Common Stock of Cott
Corporation as a result of its serving as investment adviser to
institutional accounts, non-U.S. mutual funds, or investment
companies registered under Section 8 of the Investment
Company Act of 1940 owning such shares.

        Edward C. Johnson 3d and FMR LLC, through its
control of PGALLC, each has sole dispositive power over
7,960,447 shares and sole power to vote or to direct the voting
of 7,960,447 shares of Common Stock owned by the
institutional accounts or funds advised by PGALLC as
reported above.

        FIL Limited ("FIL"), Pembroke Hall, 42 Crow Lane,
Hamilton, Bermuda, and various foreign-based subsidiaries
provide investment advisory and management services to a
number of non-U.S. investment companies and certain
institutional investors.  FIL, which is a qualified institution
under section 240.13d-1(b)(1)(ii), is the beneficial owner of
48,700 shares or 0.051% of the Common Stock outstanding of
the Company.

        Partnerships controlled predominantly by members of
the family of Edward C. Johnson 3d, Chairman of FMR LLC
and FIL, or trusts for their benefit, own shares of FIL voting
stock with the right to cast approximately 47% of the total
votes which may be cast by all holders of FIL voting stock.
FMR LLC and FIL are separate and independent corporate
entities, and their Boards of Directors are generally composed
of different individuals.
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        FMR LLC and FIL are of the view that they are not
acting as a "group" for purposes of Section 13(d) under the
Securities Exchange Act of 1934 (the "1934" Act) and that
they are not otherwise required to attribute to each other the
"beneficial ownership" of securities "beneficially owned" by
the other corporation within the meaning of Rule 13d-3
promulgated under the 1934 Act.  Therefore, they are of the
view that the shares held by the other corporation need not be
aggregated for purposes of Section 13(d). However, FMR
LLC is making this filing on a voluntary basis as if all of the
shares are beneficially owned by FMR LLC and FIL on a joint
basis.

        SCHEDULE 13G - TO BE INCLUDED IN
STATEMENTS
        FILED PURSUANT TO RULE 13d-1(b) or 13d-2(b)
        RULE 13d-1(f)(1)  AGREEMENT

        The undersigned persons, on October 11, 2010, agree
and consent to the joint filing on their behalf of this Schedule
13G in connection with their beneficial ownership of the
Common Stock of Cott Corporation at September 30, 2010.

        FMR LLC

        By /s/ Scott C. Goebel
        Scott C. Goebel
        Duly authorized under Power of Attorney effective as
of June 1, 2008, by and on behalf of FMR LLC and its direct
and indirect subsidiaries

        Edward C. Johnson 3d

        By /s/ Scott C. Goebel
        Scott C. Goebel
        Duly authorized under Power of Attorney effective as
of June 1, 2008, by and on behalf of Edward C. Johnson 3d

        Fidelity Management & Research Company

        By /s/ Scott C. Goebel
        Scott C. Goebel
        Senior V.P. and General Counsel

        Pyramis Global Advisors, LLC

        By /s/ Ashling Kanavos
        Ashling Kanavos
        Duly authorized under Power of Attorney
        dated April 6, 2009, by William E. Dailey
        Chief Financial Officer and Treasurer
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padding-right:0pt; margin: 0pt; text-indent: 0pt; padding-bottom: 6pt; background-color: #ffffff;"> CALCULATION
OF REGISTRATION FEE

Title of Each Class
of Securities to
be Registered

Amount
to be

Registered

Proposed Maximum
Offering Price
Per Share(1)

Proposed Maximum
Aggregate

Offering Price(1)
Amount of

Registration Fee
Common Stock, $1.00
par value per share 750,000 $ 72.05 $ 54,033,750 $ 6,360.65

(1)Determined pursuant to Rule 457(c) and (h)(1) based on $72.05, the average high and low prices of the registrant's
common stock on
August 9, 2005, as reported on the New York Stock Exchange.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

This Registration Statement covers an aggregate of 750,000 shares of common stock, par value $1.00 per share (the
"Common Stock") of SunTrust Banks, Inc. (the "Company"), issuable pursuant to the AMA/Lighthouse, Inc. 2002
Stock Option Plan (the "Plan").

The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participating
employees as specified by Rule 428(b)(1) of the Securities Act of 1933, as amended (the "Securities Act"). These
documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of
this Registration Statement, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the
Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3.    INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents filed by the Company with the Securities and Exchange Commission (the "Commission")
are incorporated herein by reference:

(a)    The Company's Annual Report on Form 10-K for the year ended December 31, 2004, and its Quarterly Reports
on Form 10-Q for the quarters ended March 31, 2005 and June 30, 2005, pursuant to Section 13 of the Securities
Exchange Act of 1934 (the "Exchange Act").
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(b)    The Company's Current Reports on Form 8-K dated January 12, 2005, February 11, 2005, March 14, 2005, April
22, 2005 and May 29, 2005.

(c)    The description of the Company's common stock, $1.00 per value per share, contained in the company's
Registration Statement on Form 8-A, under Section 12(b) of the Exchange Act, filed March 5, 2003, including any
amendment or report filed for the purpose of updating such description.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange
Act after the effective date of this Registration Statement and prior to the filing of a post-effective amendment which
indicates that all securities offered hereby have been sold or which deregisters all securities remaining unsold, shall be
deemed to be incorporated by reference herein and to be a part hereof from the date of the filing of such documents.
Any statement contained in a document incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement herein modifies or supersedes
such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement.

ITEM 4.    DESCRIPTION OF SECURITIES.

Not applicable.

ITEM 5.    INTERESTS OF NAMED EXPERTS AND COUNSEL.

The legality of the securities offered hereby has been passed upon by Raymond D. Fortin, Esq., General Counsel and
Corporate Executive Vice President of the Company, who beneficially owns 20,200 shares of outstanding Common
Stock and has options to purchase 27,355 additional shares of Common Stock.

2

ITEM 6.    INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Part 5 of Article 8 of the Georgia Business Corporation Code states:

14-2-850.    Definitions.

As used in this part, the term:

(1)    "Corporation" includes any domestic or foreign predecessor entity of a corporation in a merger or other
transaction in which the predecessor's existence ceased upon consummation of the transaction.

(2)    "Director" or "officer" means an individual who is or was a director or officer, respectively, of a corporation or
who, while a director or officer of the corporation, is or was serving at the corporation's request as a director, officer,
partner, trustee, employee, or agent of another domestic or foreign corporation, partnership, joint venture, trust,
employee benefit plan, or other entity. A director or officer is considered to be serving an employee benefit plan at the
corporation's request if his or her duties to the corporation also impose duties on, or otherwise involve services by, the
director or officer to the plan or to participants in or beneficiaries of the plan. Director or officer includes, unless the
context otherwise requires, the estate or personal representative of a director or officer.

Edgar Filing: COTT CORP /CN/ - Form SC 13G

7



(3)    "Disinterested director" means a director who at the time of a vote referred to in subsection (c) of Code Section
14-2-853 or a vote or selection referred to in subsection (b) or (c) of Code Section 14-2-855 or subsection (a) of Code
Section 14-2-856 is not:

(A)    A party to the proceeding; or

(B)    An individual who is a party to a proceeding having a familial, financial, professional, or employment
relationship with the director whose indemnification or advance for expenses is the subject of the decision being made
with respect to the proceeding, which relationship would, in the circumstances, reasonably be expected to exert an
influence on the director's judgment when voting on the decision being made.

(4)    "Expenses" includes counsel fees.

Table of Contents

RISK FACTORS

In addition to other information contained in this prospectus supplement and the accompanying prospectus, you should carefully consider the
risks discussed below and the risks incorporated by reference to our Annual Report on Form 10-K for the year ended December 31, 2009, as
updated by our subsequent filings under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), in evaluating our company, our
properties and our business before making a decision to invest in our common stock. 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 our common stock could decline due to any of these risks, and you may lose all or part
of your investment. This prospectus supplement and the accompanying prospectus, and the documents incorporated herein and therein 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 supplement and the accompanying prospectus, and the documents incorporated herein and therein by reference. Please refer to
the section entitled �Forward-Looking Statements� in this prospectus supplement.

Risks Related to Ownership of Our Common Stock

Market interest rates and other factors may affect the value of our common stock.

One of the factors that will influence the price of our common stock will be the dividend yield on our common stock relative to market interest
rates. Increases in market interest rates could cause the market price of our common stock to go down. The trading price of the shares of our
common stock will also depend on many other factors, which may change from time to time, including:

� the market for similar securities;

� the attractiveness of real estate investment trust (�REIT�) securities in comparison to the securities of other companies, taking into
account, among other things, the higher tax rates imposed on dividends paid by REITs;

� government action or regulation;

� general economic conditions or conditions in the financial or real estate markets; and

� our financial condition, performance and prospects.
Our revolving credit facility may limit our ability to pay distributions to our common stockholders.
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Our revolving credit facility prohibits us from distributing to our stockholders more than 95% of our funds from operations (as defined in our
revolving credit facility) during any four consecutive fiscal quarters, except as necessary to enable us to qualify as a REIT for federal income tax
purposes. Consequently, if we do not generate sufficient funds from operations (as defined in our revolving credit facility) during the twelve
months preceding any dividend payment date for our common stock or preferred stock, we will not be able to pay all or a portion of the
accumulated dividends payable to our stockholders on that payment date without causing a default under our revolving credit facility. In the
event of a default under our revolving credit facility, we would be unable to borrow under our revolving credit facility and any amounts we have
borrowed thereunder could become due and payable.

The number of shares available for future sale could adversely affect the market price of our common stock.

We cannot predict whether future issuances of shares of our common stock or the availability of shares for resale in the open market will
decrease the market price per share of our common stock. Sales of a substantial number of shares of our common stock in the public market, or
upon exchange of units, or the perception that such sales might occur could materially adversely affect the market price of the shares of our
common stock.

The exchange of units for common stock, the exercise of any options granted to directors, executive officers and other employees under our
incentive award plan, the issuance of our common stock or units in connection with property, portfolio or business acquisitions and other
issuances of our common stock could have an adverse effect on the market price of the shares of our common stock, and the existence of units,
options and shares of our common stock reserved for issuance as restricted shares of our common stock or upon exchange of units may
materially adversely affect the terms upon which we may be able to obtain

S-1
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additional capital through the sale of equity securities. In addition, future issuances of shares of our common stock may be dilutive to existing
stockholders.

The market price and trading volume of our common stock may be volatile.

The market price of our common stock may be volatile. In addition, the trading volume in our common stock may fluctuate and cause significant
price variations to occur. If the market price of our common stock declines significantly, you may be unable to resell your shares at or above the
public offering price. We cannot assure you that the market price of our common stock will not fluctuate or decline significantly in the future.

Some of the factors that could negatively affect our share price or result in fluctuations in the price or trading volume of our common stock
include:

� actual or anticipated variations in our quarterly operating results or dividends;

� changes in our funds from operations or earnings estimates;

� publication of research reports about us, the real estate industry or the technology industry;

� increases in market interest rates that lead purchasers of our shares to demand a higher yield;

� changes in market valuations of similar companies;

� adverse market reaction to any additional debt we incur in the future;

� additions or departures of key management personnel;

� actions by institutional stockholders;

� speculation in the press or investment community;

� the realization of any of the other risk factors presented or incorporated by reference in this prospectus supplement;

� any determination in the future to pay a dividend partially in shares of our own stock; and

� general market and economic conditions.
Future offerings of debt, which would be senior to our common stock upon liquidation, and/or preferred equity securities which may be
senior to our common stock for purposes of dividend distributions or upon liquidation, may adversely affect the market price of our
common stock.
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In the future, we may increase our capital resources by making additional offerings of debt or preferred equity securities, including medium-term
notes, trust preferred securities, senior or subordinated notes and preferred stock. Upon liquidation, holders of our debt securities and shares of
preferred stock and lenders with respect to other borrowings will receive distributions of our available assets prior to the holders of our common
stock. Additional equity offerings may dilute the holdings of our existing stockholders or reduce the market price of our common stock, or both.
Holders of our common stock are not entitled to preemptive rights or other protections against dilution. Our series B preferred stock, series C
convertible preferred stock and series D convertible preferred stock have a preference on liquidating distributions and a preference on dividend
payments that could limit our ability to pay a dividend or make another distribution to the holders of our common stock. Because our decision to
issue securities in any future offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the
amount, timing or nature of our future offerings. Thus, our stockholders bear the risk of our future offerings reducing the market price of our
common stock and diluting their stock holdings in us.

S-2
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We may in the future choose to pay dividends in our own stock, in which case you may be required to pay tax in excess of the cash you
receive.

We may in the future elect to distribute taxable dividends that are partially payable in cash and partially payable in our stock. Under recent IRS
guidance, up to 90% of any such taxable dividend with respect to calendar years 2008 through 2011, and in some cases declared as late as
December 31, 2012, could be payable in our stock if certain requirements are met. Taxable stockholders receiving such dividends will be
required to include the full amount of the dividend as ordinary income to the extent of our current and accumulated earnings and profits for
United States federal income tax purposes. As a result, a U.S. stockholder may be required to pay tax with respect to such dividends in excess of
the cash received. If a U.S. stockholder sells the stock it receives as a dividend in order to pay this tax, the sales proceeds may be less than the
amount included in income with respect to the dividend, depending on the market price of our stock at the time of the sale. For more information
on the tax consequences of distributions with respect to our common stock, see �United States Federal Income Tax Considerations� in the
accompanying prospectus. Furthermore, with respect to non-U.S. stockholders, we may be required to withhold U.S. tax with respect to such
dividends, including in respect of all or a portion of such dividend that is payable in stock. In addition, if a significant number of our
stockholders determine to sell shares of our stock in order to pay taxes owed on dividends, it may put downward pressure on the trading price of
our stock.

S-3
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FORWARD-LOOKING STATEMENTS

We make statements in this prospectus supplement and the accompanying prospectus, and the documents incorporated by reference, 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;
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� 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;

� 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;

� our failure to maintain our 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 section entitled �Risk Factors� in this prospectus supplement and in our Annual Report on Form 10-K for the year ended
December 31, 2009, as updated by our subsequent filings under the Exchange Act.

Edgar Filing: COTT CORP /CN/ - Form SC 13G

Table of Contents 15



S-5

Edgar Filing: COTT CORP /CN/ - Form SC 13G

Table of Contents 16



Table of Contents

USE OF PROCEEDS

We are filing this prospectus supplement pursuant to our contractual obligation to the holder of our common stock named in the section entitled
�Selling Securityholder.� We will not receive any of the proceeds from the sale of shares of our common stock from time to time by such holder.
However, we will pay estimated expenses of approximately $75,000.

S-6
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SELLING SECURITYHOLDER

The �selling securityholder� received these shares of our common stock covered by this prospectus supplement in connection with an exchange
agreement, dated November 19, 2010, by and among us, our operating partnership and the selling securityholder. Pursuant to the terms of the
exchange agreement, we have exchanged $18,985,000 aggregate principal amount of 2026 debentures held by the selling securityholder for the
601,127 shares of our common stock represented by this prospectus supplement, an incentive fee payable in cash equal to $189,889.41 and
accrued and unpaid interest on such exchanged 2026 debentures. Since the selling securityholder may sell all, some or none of its shares, we
cannot estimate the aggregate number of shares that the selling securityholder will offer pursuant to this prospectus supplement and the
accompanying prospectus or that the selling securityholder will own upon completion of the offering to which this prospectus supplement and
the accompanying prospectus relates.

The selling securityholder named below may from time to time offer the shares of our common stock offered by this prospectus supplement and
the accompanying prospectus:

Common Shares
Beneficially

Owned Prior to
the Sale(2)

Maximum
Number of
Common
Shares to
be Sold

Common Shares
Beneficially

Owned after
Sale(2)(3)

Name(1) Shares Percent Shares Percent
CBARB, a segregated account of Geode Capital Master Fund Ltd., a
Bermuda exempted mutual fund company registered as a segregated accounts
company, severally and not jointly as defined in The Segregated Accounts
Companies Act 2000 of Bermuda(4)(5) 836,487 * 601,127 235,360 *

* Less than one percent of the outstanding shares of common stock.
(1) Information in this table is based on information made available to us by the selling securityholder as of the date of this prospectus

supplement.
(2) Calculated based on Rule 13d-3(d)(1)(i) under the Exchange Act based on 90,461,804 shares of common stock outstanding as of

November 4, 2010.
(3) Assumes the selling securityholder sells all of its shares of our common stock offered pursuant to this prospectus supplement.
(4) Mitch Livstone and Phil Dumas share voting and dispositive power over the securities held by the selling securityholder.
(5) The shares of common stock beneficially owned by the selling securityholder include 235,360 shares of our common stock for which

$10,000,000 principal amount of 5.50% Exchangeable Senior Debentures due 2029 of Digital Realty Trust, L.P. held by the selling
securityholder are exchangeable at the current exchange rate of 23.5360 shares of our common stock per $1,000 principal amount of
debentures.

S-7
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PLAN OF DISTRIBUTION

This prospectus supplement relates to the offer and sale from time to time of some or all of 601,127 shares of our common stock by the selling
securityholder.

We are registering the shares of our common stock to provide the holder with freely tradable securities, but the registration of these shares does
not necessarily mean that any of these shares will be offered or sold by the holder.

We will not receive any proceeds from the issuance of the shares of our common stock to the selling securityholder or from the sale of such
shares by the selling securityholder, but we have agreed to pay the following expenses of the registration of such shares:

� all registration and filing fees;

� printing expenses;

� internal expenses (including, without limitation, all salaries and expenses of our officers and employees performing legal or
accounting duties);

� the fees and expenses incurred in connection with listing our common stock on each securities exchange on which our similar
securities issued are then listed;

� reasonable fees and disbursements of our counsel and customary fees and expenses for independent certified public accountants
retained by us; and

� the reasonable fees and expenses of any special experts retained by us in connection with the registration of such shares.
We have no obligation to pay any underwriting fees, discounts or commissions attributable to the resale of the common stock by the selling
securityholder. We also have no obligation to pay any transfer taxes relating to the registration or sale of our common stock contemplated
hereby.

The selling securityholder may, from time to time, sell any or all of the shares of our common stock directly or through one or more
underwriters, broker-dealers or agents. The selling securityholder will be responsible for any underwriting discounts or commissions or agent�s
commissions. The common stock may be sold in one or more transactions at fixed prices, at prevailing market prices at the time of sale, at
varying prices determined at the time of sale, or at negotiated prices. The selling securityholder may use any one or more of the following
methods when selling shares (which may involve crosses or block transactions):

� on any national securities exchange or quotation service on which the common stock may be listed or quoted at the time of sale;

� in the over-the-counter market;

� in transactions otherwise than on such exchanges or services or in the over-the-counter market; or
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� through the writing of options.
The selling securityholder may pledge or grant a security interest in some or all of the shares of common stock covered by this prospectus
supplement and the accompanying prospectus owned by the selling securityholder and, if the selling securityholder defaults in the performance
of its secured obligations, the pledgees or secured parties may offer and sell the shares of common stock from time to time pursuant to this
prospectus supplement and the accompanying prospectus. The selling securityholder may also transfer and donate shares of common stock
covered by this prospectus supplement and the accompanying prospectus in other circumstances in which case the transferees, donees, pledgees
or other successors in interest will be the selling securityholder for purposes of this prospectus supplement and the accompanying prospectus.

Persons participating in the distribution of the shares of our common stock offered by this prospectus supplement may engage in transactions
that stabilize the price of our common stock. The anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of our
common stock in the market and to the activities of the selling securityholder.

The selling securityholder may be deemed to be an �underwriter� within the meaning of Section 2(a)(11) of the Securities Act of 1933, as
amended. Profits on the sale of the shares of our common stock by the selling securityholder might be deemed to be underwriting discounts and
commissions under the Securities Act. To the extent the selling securityholder is deemed to be an �underwriter,� it may be subject to statutory
liabilities, including, but not limited to, liability under Sections 11, 12 and 17 of the Securities Act.

S-8
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PROSPECTUS

Digital Realty Trust, Inc.

Common Stock, Preferred Stock, Depositary Shares, Warrants and
Guarantees

Digital Realty Trust, L.P.

Debt Securities

We may from time to time offer, in one or more series or classes, separately or together, and in amounts, at prices and on terms to be set forth in
one or more supplements to this prospectus, the following securities: (i) shares of Digital Realty Trust, Inc.�s common stock, par value $0.01 per
share, (ii) shares of Digital Realty Trust, Inc.�s preferred stock, par value $0.01 per share, (iii) depositary shares representing entitlement to all
rights and preferences of fractions of shares of Digital Realty Trust, Inc.�s preferred stock of a specified series and represented by depositary
receipts, (iv) warrants to purchase shares of Digital Realty Trust, Inc.�s common stock or preferred stock or depositary shares and (v) debt
securities of Digital Realty Trust, L.P. which may be fully and unconditionally guaranteed by Digital Realty Trust, Inc.

This prospectus also covers delayed delivery contracts that may be issued by Digital Realty Trust, Inc. or Digital Realty Trust, L.P. under which
the counterparty may be required to purchase common stock, preferred stock, depositary shares or warrants to purchase common stock or
preferred stock of Digital Realty Trust, Inc. or debt securities of Digital Realty Trust, L.P. (including guarantees of the debt securities by Digital
Realty Trust, Inc.). Delayed delivery contracts may be issued together with the specific securities to which they relate. In addition, securities
registered hereunder may be sold separately, together or as units with other securities registered hereunder.

We refer to the common stock, preferred stock, depositary shares, warrants and debt securities (together with any related guarantees) registered
hereunder collectively as the �securities� in this prospectus. We will offer our securities in amounts, at prices and on terms determined at the time
of the offering of any such security.

The specific terms of each series or class of the securities will be set forth in the applicable prospectus supplement and will include, as
applicable: (i) in the case of common stock, any public offering price; (ii) in the case of preferred stock, the specific title and any dividend,
liquidation, redemption, conversion, voting and other rights and any public offering price; (iii) in the case of depositary shares, the fractional
share of preferred stock represented by each such depositary share; (iv) in the case of warrants, the duration, offering price, exercise price and
detachability; and (v) in the case of debt securities and, as applicable, related guarantees, the specific terms of such debt securities and related
guarantees. In addition, because Digital Realty Trust, Inc. is organized and conducts its operations so as to qualify as a real estate investment
trust, or REIT, for federal income tax purposes, the specific terms of any securities may include limitations on actual or constructive ownership
and restrictions on transfer of the securities, in each case as may be appropriate to preserve Digital Realty Trust, Inc.�s status as a REIT.

The securities may be offered directly by us, through agents designated from time to time by us or to or through underwriters or dealers. These
securities also may be offered by securityholders, if so provided in a prospectus supplement hereto. We will provide specific information about
any selling securityholders in one or more supplements to this prospectus. If any agents, dealers or underwriters are involved in the sale of any of
the securities, their names, and any applicable purchase price, fee, commission or discount arrangement between or among them will be set
forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the sections entitled �Plan of Distribution�
and �About this Prospectus� for more information. No securities may be sold without delivery of this prospectus and the applicable prospectus
supplement describing the method and terms of the offering of such series of securities.

Digital Realty Trust, Inc.�s common stock currently trades on the New York Stock Exchange, or NYSE, under the symbol �DLR�.
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See �Risk Factors� beginning on page 2 for certain risk factors relevant to an investment in the securities.

Neither the United States 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 November 15, 2010.

Edgar Filing: COTT CORP /CN/ - Form SC 13G

Table of Contents 22



Table of Contents

TABLE OF CONTENTS

Page
Our Company 1
Risk Factors 2
About This Prospectus 2
Where You Can Find More Information 2
Incorporation of Certain Documents by Reference 4
Forward-Looking Statements 5
Use of Proceeds 7
Ratio of Earnings to Fixed Charges and Preferred Dividends 8
General Description of Securities 9
Description of Common Stock 9
Description of Preferred Stock 11
Description of Depositary Shares 18
Description of Warrants 21
Description of Debt Securities and Related Guarantees 22
Restrictions on Ownership and Transfer 31
Description of the Partnership Agreement of Digital Realty Trust, L.P. 35
Material Provisions of Maryland Law and of the Charter and Bylaws of Digital Realty Trust, Inc. 41
United States Federal Income Tax Considerations 47
Selling Securityholders 71
Plan of Distribution 71
Legal Matters 73
Experts 73

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., a Maryland corporation, 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.

You should rely only on the information contained in this prospectus, in an accompanying prospectus supplement or incorporated by
reference herein or therein. We have not authorized anyone to provide you with information or make any representation that is
different. If anyone provides you with different or inconsistent information, you should not rely on it. This prospectus and any
accompanying prospectus supplement do not constitute an offer to sell or a solicitation of an offer to buy any securities other than the
registered securities to which they relate, and this prospectus and any accompanying prospectus supplement do not constitute an offer
to sell or the solicitation of an offer to buy securities in any jurisdiction where, or to any person to whom, it is unlawful to make such an
offer or solicitation. You should not assume that the information contained in this prospectus and any accompanying prospectus
supplement is correct on any date after the respective dates of the prospectus and such prospectus supplement or supplements, as
applicable, even though this prospectus and such prospectus supplement or supplements are delivered or securities are sold pursuant to
the prospectus and such prospectus supplement or supplements at a later date. Since the respective dates of the prospectus contained in
this registration statement and any accompanying prospectus supplement, our business, financial condition, results of operations and
prospects may have changed. We may only use this prospectus to sell the securities if it is accompanied by a prospectus supplement.

i
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OUR COMPANY

We own, acquire, develop, redevelop and manage technology-related real estate. 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. Our
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 real estate investment trust, or REIT, for
U.S. 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.

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.

1
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. Before acquiring any offered securities pursuant to this
prospectus, you should carefully consider the information contained or incorporated by reference in this prospectus or in any accompanying
prospectus supplement, including, without limitation, the risk factors incorporated by reference to the company�s most recent Annual Report on
Form 10-K and subsequent Quarterly Reports on Form 10-Q, the operating partnership�s General Form for Registration of Securities on Form 10
filed with the SEC on June 25, 2010, as amended, and the other information contained or incorporated by reference in this prospectus, as
updated by our subsequent filings under the Securities Exchange Act of 1934, as amended, or the Exchange Act, and the risk factors and other
information contained in the applicable prospectus supplement before acquiring any of such securities. The occurrence of any of these risks
might cause you to lose all or a part of your investment in the offered securities. Please also refer to the section below entitled �Forward-Looking
Statements.�

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the United States Securities and Exchange Commission, or SEC, using a
�shelf� registration process. Under this process, we may sell common stock, preferred stock, depositary shares, warrants and debt securities (and
related guarantees, as applicable) in one or more offerings. This prospectus provides you with a general description of the securities we may
offer. Each time we sell securities, we will provide a prospectus supplement containing specific information about the terms of the applicable
offering. Such prospectus supplement may add, update or change information contained in this prospectus. To the extent that this prospectus is
used by any securityholder to resell any securities, information with respect to the securityholder and the terms of the securities being offered
will be contained in a prospectus supplement. You should read this prospectus and the applicable prospectus supplement together with additional
information described under the heading �Where You Can Find More Information.�

We or any selling securityholders may offer the securities directly, through agents, or to or through underwriters. The applicable prospectus
supplement will describe the terms of the plan of distribution and set forth the names of any underwriters involved in the sale of the securities.
See �Plan of Distribution� for more information on this topic. No securities may be sold without delivery of a prospectus supplement describing
the method and terms of the offering of those securities.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any document we
file with the SEC at the SEC�s public reference room at 100 F Street, N.E. Room 1580, Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information about the public reference room. The SEC also maintains a web site that contains reports, proxy and
information statements and other information regarding registrants that file electronically with the SEC at http://www.sec.gov. You can inspect
reports and other information that Digital Realty Trust, Inc. files at the offices of the NYSE, 20 Broad Street, New York, New York 10005. In
addition, Digital Realty Trust, Inc. maintains a website that contains information about us at http://www.digitalrealtytrust.com. The information
found on, or otherwise accessible through, this 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 SEC.

We have filed with the SEC a registration statement on Form S-3, of which this prospectus is a part, including exhibits, schedules and
amendments filed with, or incorporated by reference in, this registration statement, under the Securities Act of 1933, as amended, or the
Securities Act, with respect to the securities registered hereby. This prospectus and any accompanying prospectus supplement do not contain all
of the information set forth in

2
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the registration statement and exhibits and schedules to the registration statement. For further information with respect to our company and the
securities registered hereby, reference is made to the registration statement, including the exhibits to the registration statement. Statements
contained in this prospectus and any accompanying prospectus supplement as to the contents of any contract or other document referred to in, or
incorporated by reference in, this prospectus and any accompanying prospectus supplement are not necessarily complete and, where that contract
is an exhibit to the registration statement, each statement is qualified in all respects by the exhibit to which the reference relates. Copies of the
registration statement, including the exhibits and schedules to the registration statement, may be examined at the SEC�s public reference room.
Copies of all or a portion of the registration statement can be obtained from the public reference room of the SEC upon payment of prescribed
fees. This registration statement is also available to you on the SEC�s website.

3
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can disclose important information to
you by referring to those documents. The information incorporated by reference is an important part of this prospectus. The incorporated
documents contain significant information about us, our business and our finances. Any statement contained in a document which is
incorporated by reference in this prospectus is automatically updated and superseded if information contained in this prospectus, or information
that we later file with the SEC, modifies or replaces this information. We incorporate by reference the following documents we filed with the
SEC:

� Digital Realty Trust, Inc.�s Annual Report on Form 10-K for the year ended December 31, 2009;

� Digital Realty Trust, Inc.�s Definitive Proxy Statement on Schedule 14A filed with the SEC on February 26, 2010 (solely to the extent
specifically incorporated by reference into 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 June 25, 2010, as amended (File No.
000-54023);

� Digital Realty Trust, Inc.�s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2010 and June 30, 2010;

� Combined Quarterly Report on Form 10-Q of Digital Realty Trust, Inc. and Digital Realty Trust, L.P. for the quarter ended
September 30, 2010;

� Digital Realty Trust, Inc.�s Current Reports on Form 8-K filed with the SEC on January 8, 2010; January 21, 2010; January 22, 2010
(two reports); January 29, 2010; March 24, 2010; May 3, 2010 (two reports); May 6, 2010; June 2, 2010; June 8, 2010; June 15,
2010; July 2, 2010; July 12, 2010; July 15, 2010; July 22, 2010; July 27, 2010; August 30, 2010, September 1, 2010, September 17,
2010, September 24, 2010 and November 9, 2010;

� Digital Realty Trust, Inc.�s Current Reports on Form 8-K/A filed with the SEC on March 1, 2010; March 24, 2010; June 28, 2010 and
July 27, 2010;

� Combined Current Reports on Form 8-K of Digital Realty Trust, Inc. and Digital Realty Trust, L.P. filed with the SEC on October 1,
2010 and November 8, 2010;

� the description of Digital Realty Trust, Inc.�s Series B Cumulative Redeemable Preferred Stock, par value $0.01 per share, contained
in Digital Realty Trust, Inc.�s Registration Statement on Form 8-A filed on July 20, 2005 (file number 001-32336), including any
amendment or reports filed for the purpose of updating this description;

� the description of Digital Realty Trust, Inc.�s common stock, par value $0.01 per share, contained in Digital Realty Trust,
Inc.�s Registration Statement on Form 8-A filed on October 28, 2004 (file number 001-32336), including any amendment or
reports filed for the purpose of updating this description; and
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� all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus and prior to the termination of the offering of the underlying securities (excluding any portions of such documents that are
deemed �furnished� to the SEC pursuant to applicable rules and regulations).

We will provide without charge to each person, including any beneficial owner, to whom a prospectus is delivered, on written or oral request of
that person, a copy of any or all of the documents we are incorporating by reference into this prospectus, other than exhibits to those documents
unless those exhibits are specifically incorporated by reference into those documents. A written request should be addressed to Investor
Relations, Digital Realty Trust, Inc., 560 Mission Street, Suite 2900, San Francisco, California 94105.
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FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains �forward-looking statements� within the meaning of the
federal securities laws. Also, documents we subsequently file with the SEC and incorporate by reference will contain forward-looking
statements. 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.

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). 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. 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;

5
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� 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.
For a further discussion of these and other factors that could impact our future results, performance or transactions, see the section entitled �Risk
Factors,� including the risks incorporated therein, from Digital Realty Trust, Inc.�s most recent Annual Report on Form 10-K and Digital Realty
Trust, L.P.�s General Form for Registration of Securities on Form 10 filed with the SEC on June 25, 2010, as amended, as updated by our
subsequent filings, including filings we make after the date of this prospectus.

6
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, Digital Realty Trust, Inc. intends to contribute the net proceeds from any
sale of common stock, preferred stock, depositary shares or warrants pursuant to this prospectus to our operating partnership. Unless otherwise
indicated in the applicable prospectus supplement, our operating partnership intends to use such net proceeds received from Digital Realty Trust,
Inc. and any net proceeds from any sale of debt securities pursuant to this prospectus to acquire additional properties, to fund development and
redevelopment opportunities and for general working capital purposes, including potentially for the repurchase, redemption or retirement of
outstanding debt or equity securities.

Pending application of cash proceeds, our operating partnership may use the net proceeds to temporarily reduce borrowings under our revolving
credit facility or we may invest the net proceeds in interest-bearing accounts and short-term, interest-bearing securities which are consistent with
Digital Realty Trust, Inc.�s intention to qualify as a REIT for U.S. federal income tax purposes.

We will not receive any of the proceeds from sales of securities by selling securityholders, if any, pursuant to this prospectus.

Further details regarding the use of the net proceeds of a specific series or class of the securities will be set forth in the applicable prospectus
supplement.

7
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED DIVIDENDS

Our ratios of earnings to fixed charges and earnings to fixed charges and preferred dividends for the periods indicated are as follows:

Digital Realty Trust, Inc.

Nine Months Ended
September 30,

2010

Year ended December 31,

2009 2008 2007 2006 2005
Ratio of earnings to fixed charges(1) 1.56 1.82 1.58 1.13 1.38 1.68
Ratio of earnings to fixed charges and preferred stock dividends(1) 1.23 1.29 1.09 �  (2) 1.10 1.31

(1) All numbers presented in this table 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).

(2) For the year ended December 31, 2007, earnings were insufficient to cover fixed charges and preferred dividends by $9.0 million.
Digital Realty Trust, Inc.�s ratios of earnings to fixed charges are computed by dividing earnings by fixed charges. Digital Realty Trust, Inc.�s
ratios of earnings to fixed charges and preferred dividends are computed by dividing earnings by the sum of fixed charges and preferred
dividends. For this purpose, �earnings� consist of income from continuing operations before noncontrolling interests and fixed charges. �Fixed
charges� consist of interest expense, capitalized interest and amortization of deferred financing fees, whether expensed or capitalized, and interest
within rental expense. �Preferred stock dividends� consist of the amount of pre-tax earnings required to pay dividends on Digital Realty Trust,
Inc.�s series A preferred stock (which was redeemed on August 24, 2010), series B preferred stock, series C preferred stock and series D
preferred stock.

Digital Realty Trust, L.P.

Nine Months Ended
September 30,

2010

Year ended December 31,

2009 2008 2007 2006 2005
Ratio of earnings to fixed charges(1) 1.56 1.82 1.58 1.13 1.38 1.68
Ratio of earnings to fixed charges and preferred unit distributions(1) 1.23 1.29 1.09 �  (2) 1.10 1.31

(1) All numbers presented in this table 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).

(2) For the year ended December 31, 2007, earnings were insufficient to cover fixed charges and preferred distributions by $9.0 million.
Digital Realty Trust, L.P.�s ratios of earnings to fixed charges are computed by dividing earnings by fixed charges. Digital Realty Trust, L.P.�s
ratios of earnings to fixed charges and preferred distributions are computed by dividing earnings by the sum of fixed charges and preferred
distributions. For this purpose, �earnings� consist of income from continuing operations before noncontrolling interests and fixed charges. �Fixed
charges� consist of interest expense, capitalized interest and amortization of deferred financing fees, whether expensed or capitalized, and interest
within rental expense. �Preferred unit distributions� consist of the amount of pre-tax earnings required to pay distribution on Digital Realty Trust,
L.P.�s series A preferred units (which was redeemed on August 24, 2010), series B preferred units, series C preferred units and series D preferred
units.

8
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GENERAL DESCRIPTION OF SECURITIES

We or any selling securityholders named in a prospectus supplement directly or through agents, dealers or underwriters designated from time to
time, may from time to time offer, issue and sell, together or separately, under this prospectus one or more of the following categories of
securities:

� shares of common stock of Digital Realty Trust, Inc., par value $0.01 per share;

� shares of preferred stock of Digital Realty Trust, Inc., par value $0.01 per share;

� depositary shares representing entitlement to all rights and preferences of fractions of shares of preferred stock of Digital
Realty Trust, Inc. of a specified series and represented by depositary receipts;

� warrants to purchase shares of common stock, preferred stock or depositary shares of Digital Realty Trust, Inc. or debt securities of
Digital Realty Trust, L.P. (and related guarantees); or

� debt securities of Digital Realty Trust, L.P., which may be fully and unconditionally guaranteed by Digital Realty Trust, Inc.
We may issue Digital Realty Trust, L.P.�s debt securities, and related guarantees thereof by Digital Realty Trust, Inc., as exchangeable for and/or
convertible into shares of Digital Realty Trust, Inc.�s common stock, preferred stock and/or other securities and related guarantees. Digital Realty
Trust, Inc.�s preferred stock may also be exchangeable for and/or convertible into shares of its common stock, another series of its preferred
stock, or its other securities. Digital Realty Trust, L.P.�s debt securities and related guarantees by Digital Realty Trust, Inc., and Digital Realty
Trust, Inc.�s preferred stock, common stock, depositary shares and warrants are collectively referred to in this prospectus as the �securities.� When
a particular series of securities is offered, a supplement to this prospectus will be delivered with this prospectus, which will set forth the terms of
the offering and sale of the offered securities.

For purposes of the sections below entitled �Description of Common Stock,� �Description of Preferred Stock,� �Description of Depositary Shares� and
�Description of Warrants,� references to �the company,� and �our company� refer only to Digital Realty Trust, Inc. and not to Digital Realty Trust,
L.P. or its other subsidiaries.

DESCRIPTION OF COMMON STOCK

The following description of Digital Realty Trust, Inc.�s common stock sets forth certain general terms and provisions of the common stock to
which any prospectus supplement may relate and will apply to the common stock offered by this prospectus unless we provide otherwise in the
applicable prospectus supplement. The description of Digital Realty Trust, Inc.�s common stock set forth below and in any prospectus
supplement does not purport to be complete and is subject to and qualified in its entirety by reference to the applicable provisions of Digital
Realty Trust, Inc.�s charter and bylaws.

General. The company�s charter provides that it may issue up to 145 million shares of its common stock, par value $0.01 per share, or the
common stock. As of November 11, 2010, 90,467,106 shares of the common stock were issued and outstanding, excluding:

� 3,912,349 shares available for future issuance under our incentive award plan;

� 483,468 shares underlying options granted under our incentive award plan;
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� 795,537 shares issuable upon redemption of outstanding vested long-term incentive units (including class C units) issued under our
incentive award plan;

� 552,547 shares issuable upon redemption of outstanding unvested long-term incentive units issued under our incentive award plan;

� 3,970,549 shares issuable upon redemption of outstanding common units;

� 178,003 shares potentially issuable upon redemption of outstanding unvested class C units;
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� 0 restricted shares issued under our incentive award plan; and

� 3,702,976 shares potentially issuable upon conversion of the company�s series C cumulative convertible preferred stock, using the
current conversion rate, 8,313,742 shares potentially issuable upon conversion of the company�s series D cumulative convertible
preferred stock, using the current conversion rate, 3,456,561 shares potentially issuable upon exchange of our operating partnership�s
4.125% exchangeable senior debentures, using the current conversion rate, and 6,269,990 shares potentially issuable upon exchange
of our operating partnership�s 5.50% exchangeable senior debentures, using the current conversion rate.

All outstanding shares of the common stock are duly authorized, fully paid and nonassessable. Subject to the preferential rights of any other
class or series of stock and to the provisions of the company�s charter regarding the restrictions on transfer of stock, holders of shares of the
common stock are entitled to receive dividends on such stock if, as and when authorized by the company�s board of directors out of assets legally
available therefor and declared by the company and to share ratably in the assets of the company legally available for distribution to the
company�s stockholders in the event of the company�s liquidation, dissolution or winding up after payment or establishment of reserves for all
known debts and liabilities of the company.

Subject to the provisions of the company�s charter regarding the restrictions on transfer of stock and except as may be otherwise specified therein
with respect to any class or series of common stock, each outstanding share of the common stock entitles the holder to one vote on all matters
submitted to a vote of stockholders, including the election of directors and, except as provided with respect to any other class or series of stock,
the holders of such shares will possess the exclusive voting power. There is no cumulative voting in the election of the company�s board of
directors, which means that the holders of a majority of the outstanding shares of the common stock can elect all of the directors then standing
for election and the holders of the remaining shares will not be able to elect any directors.

Holders of shares of the common stock have no preference, conversion, exchange, sinking fund or redemption rights, have no preemptive rights
to subscribe for any securities of the company and generally have no appraisal rights unless the company�s board of directors determines that
appraisal rights apply, with respect to all or any classes or series of stock, to one or more transactions occurring after the date of such
determination in connection with which stockholders would otherwise be entitled to exercise appraisal rights. Subject to the provisions of the
company�s charter regarding the restrictions on transfer of stock, shares of the common stock will have equal dividend, liquidation and other
rights.

Under the Maryland General Corporation Law, or MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge, sell all or
substantially all of its assets, engage in a share exchange or engage in similar transactions outside the ordinary course of business unless the
action is approved by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled to be cast on the matter unless a
lesser percentage (but not less than a majority of all of the votes entitled to be cast on the matter) is set forth in the corporation�s charter. Except
for certain charter amendments relating to the removal of directors, the company�s charter provides that these actions may be taken if declared
advisable by a majority of the company�s board of directors and approved by the vote of a majority of the votes entitled to be cast on the matter.
However, Maryland law permits a corporation to transfer all or substantially all of its assets without the approval of the stockholders of the
corporation to one or more persons if all of the equity interests of the person or persons are owned, directly or indirectly, by the corporation. In
addition, operating assets may be held by a corporation�s subsidiaries, as in the company�s situation, and these subsidiaries may be able to transfer
all or substantially all of such assets without a vote of the parent corporation�s stockholders.

The company�s charter authorizes its board of directors to reclassify any unissued shares of the common stock into other classes or series of stock
and to establish the number of shares in each class or series and to set the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends or other distributions, qualifications or terms or conditions of redemption for each such class or series.
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Power to Increase Authorized Stock and Issue Additional Shares of the Common Stock. The company�s board of directors has the power to
amend the company�s charter without stockholder approval to increase or decrease the number of authorized shares of common stock, to issue
additional authorized but unissued shares of the common stock and to classify or reclassify unissued shares of the common stock and thereafter
to cause the company to issue such classified or reclassified shares of stock. The company believe these powers provide it with increased
flexibility in structuring possible future financings and acquisitions and in meeting other needs which might arise. Subject to the limited rights of
holders of the company�s series B preferred stock, series C preferred stock and series D preferred stock and each other parity class or series of
preferred stock, voting together as a single class, to approve certain issuances of senior classes or series of stock, the additional classes or series,
as well as the common stock, will be available for issuance without further action by the company�s stockholders, unless stockholder consent is
required by applicable law or the rules of any stock exchange or automated quotation system on which the company�s securities may be listed or
traded. Although the company�s board of directors does not intend to do so, it could authorize us to issue a class or series that could, depending
upon the terms of the particular class or series, delay, defer or prevent a transaction or a change of control of the company that might involve a
premium price for the company�s stockholders or otherwise be in their best interest.

Restrictions on Ownership and Transfer. To assist us in complying with certain federal income tax requirements applicable to REITs, the
company has adopted certain restrictions relating to the ownership and transfer of the common stock. See �Restrictions on Ownership and
Transfer.�

Transfer Agent and Registrar. The transfer agent and registrar for the common stock is American Stock Transfer & Trust Company, LLC.

DESCRIPTION OF PREFERRED STOCK

The specific terms of a particular class or series of preferred stock will be described in the prospectus supplement relating to that class or series,
including a prospectus supplement providing that preferred stock may be issuable upon the exercise of warrants the company issues. The
description of preferred stock set forth below and the description of the terms of a particular class or series of preferred stock set forth in the
applicable prospectus supplement do not purport to be complete and are qualified in their entirety by reference to the articles supplementary
relating to that class or series.

General. The company�s charter provides that it may issue up to 30 million shares of preferred stock, $0.01 par value per share, or preferred
stock. The company�s charter authorizes its board of directors to amend its charter without stockholder approval to increase the number of
authorized shares of preferred stock. As of November 11, 2010, 2,530,000 shares of the company�s series B preferred stock, 6,999,955 shares of
the company�s series C preferred stock and 13,787,300 shares of the company�s series D preferred stock were issued and outstanding. No other
shares of the company�s preferred stock are currently outstanding.

The company�s charter authorizes its board of directors to classify any unissued shares of preferred stock and to reclassify any previously
classified but unissued shares of any series. Prior to issuance of shares of each series, the company�s board of directors is required by the MGCL
and the company�s charter to set, subject to the provisions of the company�s charter regarding the restrictions on transfers of stock, the terms,
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms or
conditions of redemption for each such series. Thus, the company�s board of directors could authorize the issuance of shares of preferred stock
with terms and conditions which could have the effect of delaying, deferring or preventing a transaction or a change of control of the company
that might involve a premium price for holders of the common stock or otherwise be in their best interest.
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The preferences and other terms of the preferred stock of each class or series will be fixed by the articles supplementary relating to such class or
series. A prospectus supplement, relating to each class or series, will specify the terms of the preferred stock, including, where applicable, the
following:

(i) the title and stated value of such preferred stock;

(ii) the number of shares of such preferred stock offered, the liquidation preference per share and the offering price of such preferred stock;

(iii) the dividend rate(s), period(s), and/or payment date(s) or method(s) of calculation thereof applicable to such preferred stock;

(iv) whether such preferred stock is cumulative or not and, if cumulative, the date from which dividends on such preferred stock shall
accumulate;

(v) the provision for a sinking fund, if any, for such preferred stock;

(vi) the provision for redemption, if applicable, of such preferred stock;

(vii) any listing of such preferred stock on any securities exchange;

(viii) preemptive rights, if any;

(ix) the terms and conditions, if applicable, upon which such preferred stock will be converted into the common stock, including the conversion
price (or manner of calculation thereof);

(x) a discussion of any material United States federal income tax consequences applicable to an investment in such preferred stock;

(xi) any limitations on actual and constructive ownership and restrictions on transfer, in each case as may be appropriate to preserve the
company�s status as a REIT;

(xii) the relative ranking and preferences of such preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of
the affairs of the company;

(xiii) any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with such class or series of preferred
stock as to dividend rights and rights upon liquidation, dissolution or winding up of the affairs of the company;

(xiv) any voting rights of such preferred stock; and

(xv) any other specific terms, preferences, rights, limitations or restrictions of such preferred stock.

Rank. Unless otherwise specified in the applicable prospectus supplement, the preferred stock will, with respect to dividend rights and rights
upon liquidation, dissolution or winding up of the company, rank: (i) senior to all classes or series of the common stock, and to any other class or
series of the company�s stock expressly designated as ranking junior to the preferred stock; (ii) on parity with any class or series of the company�s
stock expressly designated as ranking on parity with the preferred stock; and (iii) junior to any other class or series of the company�s stock
expressly designated as ranking senior to the preferred stock.

Conversion Rights. The terms and conditions, if any, upon which any shares of any class or series of preferred stock are convertible into the
common stock will be set forth in the applicable prospectus supplement relating thereto. Such terms will include the number of shares of the
common stock into which the shares of preferred stock are convertible, the conversion price (or manner of calculation thereof), the conversion
period, provisions as to whether conversion will be at the option of the holders of such class or series of preferred stock, the events requiring an
adjustment of the conversion price and provisions affecting conversion in the event of the redemption of such class or series of preferred stock.

Power to Increase Authorized Stock and Issue Additional Shares of Preferred Stock. The company�s board of directors has the power to amend
the company�s charter without stockholder approval to increase the number of authorized shares of preferred stock, to issue additional authorized
but unissued shares of the company�s
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preferred stock and to classify or reclassify unissued shares of the company�s preferred stock and thereafter to cause us to issue such classified or
reclassified shares of stock. Subject to the limited rights of holders of the company�s series B preferred stock, series C preferred stock and series
D preferred stock and each other parity class or series of preferred stock, voting together as a single class, to approve certain issuances of senior
classes or series of stock, the additional classes or series will be available for issuance without further action by the company�s stockholders,
unless stockholder consent is required by applicable law or the rules of any stock exchange or automated quotation system on which the
company�s securities may be listed or traded. Although the company�s board of directors does not intend to do so, it could authorize the company
to issue a class or series that could, depending upon the terms of the particular class or series, delay, defer or prevent a transaction or a change of
control of the company that might involve a premium price for the company�s stockholders or otherwise be in their best interest.

Restrictions on Ownership and Transfer. To assist the company in complying with certain federal income tax requirements applicable to
REITs, the company has adopted certain restrictions relating to the ownership and transfer of the company�s series B preferred stock, series C
preferred stock and series D preferred stock. The company expects to adopt similar restrictions with respect to any class or series offered
pursuant to this prospectus under the articles supplementary for each such class or series. The applicable prospectus supplement will specify any
additional ownership limitation relating to such class or series. See �Restrictions on Ownership and Transfer.�

7.875% Series B Cumulative Redeemable Preferred Stock

General. The company�s board of directors and a duly authorized committee thereof approved articles supplementary, a copy of which has been
previously filed with the SEC and which is incorporated by reference as an exhibit to the registration statement of which this prospectus is a part,
creating the series B preferred stock as a series of the company�s preferred stock, designated as the 7.875% Series B Cumulative Redeemable
Preferred Stock. The series B preferred stock is validly issued, fully paid and nonassessable.

The series B preferred stock is currently listed on the NYSE as �DLR Pr B�.

Ranking. The series B preferred stock ranks, with respect to dividend rights and rights upon the company�s liquidation, dissolution or
winding-up:

� senior to all classes or series of the common stock, and to any other class or series of the company�s stock expressly designated as
ranking junior to the series B preferred stock;

� on parity with any class or series of the company�s stock expressly designated as ranking on parity with the series B preferred stock,
including the company�s series C preferred stock and series D preferred stock; and

� junior to any other class or series of the company�s stock expressly designated as ranking senior to the series B preferred stock.
Dividend Rate and Payment Date. Investors are entitled to receive cumulative cash dividends on the series B preferred stock from and including
the date of original issue, payable quarterly in arrears on or about the last calendar day of March, June, September and December of each year,
commencing September 30, 2005, at the rate of 7.875% per annum of the $25.00 liquidation preference per share (equivalent to an annual
amount of $1.96875 per share). Dividends on the series B preferred stock will accrue whether or not the company has earnings, whether or not
there are funds legally available for the payment of such dividends and whether or not such dividends are authorized or declared.

Liquidation Preference. If the company liquidates, dissolves or winds up, holders of the series B preferred stock will have the right to receive
$25.00 per share, plus accrued and unpaid dividends (whether or not earned or declared) up to but excluding the date of payment, before any
payment is made to holders of the common stock and any other class or series of stock ranking junior to the series B preferred stock as to
liquidation rights. The
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rights of holders of series B preferred stock to receive their liquidation preference will be subject to the proportionate rights of any other class or
series of the company�s stock ranking on parity with the series B preferred stock as to liquidation.

Optional Redemption. The company may not redeem the series B preferred stock prior to July 26, 2010, except in limited circumstances to
preserve the company�s status as a REIT. On and after July 26, 2010, the series B preferred stock will be redeemable at the company�s option, in
whole or in part at any time or from time to time, for cash at a redemption price of $25.00 per share, plus accrued and unpaid dividends up to but
excluding the redemption date. Any partial redemption will be on a pro rata basis. On November 9, 2010, the company distributed a Notice of
Redemption to all holders of record of its outstanding series B preferred stock regarding its redemption of all outstanding shares of the series B
preferred stock at a redemption price of $25.37734 per share. The redemption price is equal to the original issuance price of $25.00 per share,
plus accrued and unpaid dividends. The redemption date is December 10, 2010.

No Maturity, Sinking Fund or Mandatory Redemption. The series B preferred stock has no maturity date and the company is not required to
redeem the series B preferred stock at any time. Accordingly, the series B preferred stock will remain outstanding indefinitely, unless the
company decides, at its option, to exercise its redemption right, which it exercised on November 9, 2010. The series B preferred stock is not
subject to any sinking fund.

Voting Rights. Holders of series B preferred stock generally have no voting rights. However, if the company is in arrears on dividends on the
series B preferred stock for six or more quarterly periods, whether or not consecutive, holders of the series B preferred stock (voting together as
a class with the holders of all other classes or series of parity preferred stock upon which like voting rights have been conferred and are
exercisable) will be entitled to vote at the company�s next annual meeting and each subsequent annual meeting of stockholders for the election of
two additional directors to serve on the company�s board of directors until all unpaid dividends with respect to the series B preferred stock and
any other class or series of parity preferred stock have been paid or declared and a sum sufficient for the payment thereof set aside for payment.
In addition, the company may not make certain material and adverse changes to the terms of the series B preferred stock without the affirmative
vote of the holders of at least two-thirds of the outstanding shares of series B preferred stock and the holders of all other shares of any class or
series ranking on parity with the series B preferred stock that are entitled to similar voting rights (voting together as a single class).

Conversion. The series B preferred stock is not convertible into or exchangeable for any of the company�s other property or securities.

Transfer Agent and Registrar. The transfer agent and registrar for our series B preferred stock is American Stock Transfer & Trust Company,
LLC.

4.375% Series C Cumulative Convertible Preferred Stock

General. The company�s board of directors and a duly authorized committee thereof approved articles supplementary, a copy of which has been
previously filed with the SEC and which is incorporated by reference as an exhibit to the registration statement of which this prospectus is a part,
creating the series C preferred stock as a series of the company�s preferred stock, designated as the 4.375% Series C Cumulative Convertible
Preferred Stock. The series C preferred stock is validly issued, fully paid and nonassessable.

Ranking. The series C preferred stock ranks, with respect to dividend rights and rights upon the company�s liquidation, dissolution or
winding-up:

� senior to all classes or series of the common stock, and to any other class or series of the company�s stock expressly designated as
ranking junior to the series C preferred stock;
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� on parity with any class or series of the company�s stock expressly designated as ranking on parity with the series C preferred stock,
including the company�s series B preferred stock and series D preferred stock; and

� junior to any other class or series of the company�s stock expressly designated as ranking senior to the series C preferred stock.
Dividend Rate and Payment Date. Investors are entitled to receive cumulative cash dividends on the series C preferred stock from and including
the date of original issue, payable quarterly in arrears on or about the last calendar day of March, June, September and December of each year,
commencing June 30, 2007, at the rate of 4.375% per annum of the $25.00 liquidation preference per share (equivalent to an annual amount of
$1.09375 per share). Dividends on the series C preferred stock will accrue whether or not the company has earnings, whether or not there are
funds legally available for the payment of such dividends and whether or not such dividends are authorized or declared.

Liquidation Preference. If the company liquidates, dissolves or winds up, holders of the series C preferred stock will have the right to receive
$25.00 per share, plus accrued and unpaid dividends (whether or not earned or declared) up to but excluding the date of payment, before any
payment is made to holders of the common stock and any other class or series of stock ranking junior to the series C preferred stock as to
liquidation rights. The rights of holders of series C preferred stock to receive their liquidation preference will be subject to the proportionate
rights of any other class or series of the company�s stock ranking on parity with the series C preferred stock as to liquidation.

Optional Redemption. The company may not redeem the series C preferred stock except in limited circumstances to preserve its status as a
REIT. Any partial redemption will be on a pro rata basis.

No Maturity, Sinking Fund or Mandatory Redemption. The series C preferred stock has no maturity date and is not subject to any sinking fund
and the company is not required to redeem the series C preferred stock at any time.

Voting Rights. Holders of shares of the series C preferred stock will generally have no voting rights. However, if the company is in arrears on
dividends on the series C preferred stock for six or more quarterly periods, whether or not consecutive, holders of shares of the series C preferred
stock (voting together as a class with the holders of all other classes or series of preferred stock upon which like voting rights have been
conferred and are exercisable) will be entitled to vote at a special meeting called by at least 10% of such holders or at the company�s next annual
meeting and each subsequent annual meeting of stockholders, for the election of two additional directors to serve on the company�s board of
directors until all unpaid dividends with respect to the series C preferred stock and any other class or series of parity preferred stock have been
paid or declared and a sum sufficient for the payment thereof set aside for payment. In addition, the company may not make certain material and
adverse changes to the terms of the series C preferred stock without the affirmative vote of the holders of at least two-thirds of the outstanding
shares of the series C preferred stock together with the holders of all other shares of any class or series of preferred stock ranking on parity with
the series C preferred stock that are entitled to similar voting rights (voting together as a single class).

Conversion. Holders may convert their shares of the series C preferred stock into shares of the common stock subject to certain conditions. The
conversion rate was initially 0.5164 shares of common stock per $25.00 liquidation preference, which is equivalent to an initial conversion price
of approximately $48.41 per share of common stock (subject to adjustment in certain events). Effective September 13, 2010, the conversion rate
on the series C preferred stock was adjusted to 0.5290 shares of the company�s common stock per $25.00 liquidation preference of the series C
preferred stock due to payments by the company of dividends in excess of the �reference dividend,� as set forth in the articles supplementary. On
or after April 10, 2012, the company may, at its option, cause some or all of the series C preferred stock to be automatically converted into
shares of common
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stock at the then-applicable conversion rate if (1) the closing sales price of the common stock equals or exceeds 130% of the then applicable
conversion price of the series C preferred stock for at least 20 trading days in a period of 30 consecutive trading days and (2) on or prior to the
effective date of the conversion, the company has either declared and paid, or declared and set apart for payment, any unpaid dividends that are
in arrears on the series C preferred stock.

If holders of shares of the series C preferred stock elect to convert their shares of the series C preferred stock in connection with a fundamental
change that occurs on or prior to April 10, 2014, the company will increase the conversion rate for shares of the series C preferred stock
surrendered for conversion by a number of additional shares determined based on the stock price at the time of such fundamental change and the
effective date of such fundamental change, as set forth in the articles supplementary.

On or prior to April 10, 2014, in the event of a fundamental change when the applicable price of the common stock described in the articles
supplementary is less than $40.34 per share, then holders of shares of the series C preferred stock will have a special right to convert some or all
of their series C preferred stock on the fundamental change conversion date (as defined in the articles supplementary) into a number of shares of
the common stock per $25.00 liquidation preference equal to such liquidation preference, plus an amount equal to accrued and unpaid dividends
to, but not including, the fundamental change conversion date, divided by 98% of the market price (as defined in the articles supplementary) of
the common stock. In the event that holders of shares of the series C preferred stock exercise the special conversion right, the company has the
right to repurchase for cash all or any part of the series C preferred stock as to which the conversion right was exercised at a repurchase price
equal to 100% of the liquidation preference of the series C preferred stock to be repurchased plus an amount equal to accrued and unpaid
dividends to, but not including, the fundamental change conversion date. If the company elects to exercise its repurchase right, holders of shares
of the series C preferred stock will not have the special conversion right described above.

Transfer Agent and Registrar. The transfer agent and registrar for the company�s series C preferred stock is American Stock Transfer & Trust
Company, LLC.

5.500% Series D Cumulative Convertible Preferred Stock

General. The company�s board of directors and a duly authorized committee thereof approved articles supplementary, a copy of which has been
previously filed with the SEC and which is incorporated by reference as an exhibit to the registration statement of which this prospectus is a part,
creating the series D preferred stock as a series of the company�s preferred stock, designated as the 5.500% Series D Cumulative Convertible
Preferred Stock. The series D preferred stock is validly issued, fully paid and nonassessable.

Ranking. The series D preferred stock ranks, with respect to dividend rights and rights upon the company�s liquidation, dissolution or
winding-up:

� senior to all classes or series of the common stock, and to any other class or series of the company�s stock expressly designated as
ranking junior to the series D preferred stock;

� on parity with any class or series of the company�s stock expressly designated as ranking on parity with the series D preferred stock,
including the company�s series B preferred stock and series C preferred stock; and

� junior to any other class or series of the company�s stock expressly designated as ranking senior to the series D preferred stock.
Dividend Rate and Payment Date. Investors are entitled to receive cumulative cash dividends on the series D preferred stock from and including
the date of original issue, payable quarterly in arrears on or about the last calendar day of March, June, September and December of each year,
commencing March 31, 2008, at the rate of
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5.500% per annum of the $25.00 liquidation preference per share (equivalent to an annual amount of $1.375 per share). Dividends on the series
D preferred stock will accrue whether or not the company has earnings, whether or not there are funds legally available for the payment of such
dividends and whether or not such dividends are authorized or declared.

Liquidation Preference. If the company liquidates, dissolves or winds up, holders of the series D preferred stock will have the right to receive
$25.00 per share, plus accrued and unpaid dividends (whether or not earned or declared) up to but excluding the date of payment, before any
payment is made to holders of the common stock and any other class or series of stock ranking junior to the series D preferred stock as to
liquidation rights. The rights of holders of series D preferred stock to receive their liquidation preference will be subject to the proportionate
rights of any other class or series of the company�s stock ranking on parity with the series D preferred stock as to liquidation.

Optional Redemption. The company may not redeem the series D preferred stock except in limited circumstances to preserve its status as a
REIT. Any partial redemption will be on a pro rata basis.

No Maturity, Sinking Fund or Mandatory Redemption. The series D preferred stock has no maturity date and is not subject to any sinking fund
and the company is not required to redeem the series D preferred stock at any time.

Voting Rights. Holders of shares of the series D preferred stock will generally have no voting rights. However, if the company is in arrears on
dividends on the series D preferred stock for six or more quarterly periods, whether or not consecutive, holders of shares of the series D
preferred stock (voting together as a class with the holders of all other classes or series of preferred stock upon which like voting rights have
been conferred and are exercisable) will be entitled to vote at a special meeting called by at least 10% of such holders or at the company�s next
annual meeting and each subsequent annual meeting of stockholders, for the election of two additional directors to serve on the company�s board
of directors until all unpaid dividends with respect to the series D preferred stock and any other class or series of parity preferred stock have
been paid or declared and a sum sufficient for the payment thereof set aside for payment. In addition, the company may not make certain
material and adverse changes to the terms of the series D preferred stock without the affirmative vote of the holders of at least two-thirds of the
outstanding shares of the series D preferred stock together with the holders of all other shares of any class or series of preferred stock ranking on
parity with the series D preferred stock that are entitled to similar voting rights (voting together as a single class).

Conversion. Holders may convert their shares of the series D preferred stock into shares of the common stock subject to certain conditions. The
conversion rate was initially 0.5955 shares of common stock per $25.00 liquidation preference, which is equivalent to an initial conversion price
of approximately $41.98 per share of common stock (subject to adjustment in certain events). Effective June 11, 2010, the conversion rate on the
series D preferred stock was adjusted to 0.6030 shares of the company�s common stock per $25.00 liquidation preference of the series D
preferred stock due to payments by the company of dividends in excess of the �reference dividend,� as set forth in the articles supplementary. On
or after February 6, 2013, the company may, at its option, cause some or all of the series D preferred stock to be automatically converted into
shares of common stock at the then-applicable conversion rate if (1) the closing sales price of the common stock equals or exceeds 130% of the
then applicable conversion price of the series D preferred stock for at least 20 trading days in a period of 30 consecutive trading days and (2) on
or prior to the effective date of the conversion, the company has either declared and paid, or declared and set apart for payment, any unpaid
dividends that are in arrears on the series D preferred stock.

If holders of shares of the series D preferred stock elect to convert their shares of the series D preferred stock in connection with a fundamental
change that occurs on or prior to February 6, 2015, the company will increase the conversion rate for shares of the series D preferred stock
surrendered for conversion by a number of additional shares determined based on the stock price at the time of such fundamental change and the
effective date of such fundamental change, as set forth in the articles supplementary.
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On or prior to February 6, 2015, in the event of a fundamental change when the applicable price of the common stock described in the articles
supplementary is less than $35.73 per share, then holders of shares of the series D preferred stock will have a special right to convert some or all
of their series D preferred stock on the fundamental change conversion date (as defined in the articles supplementary) into a number of shares of
the common stock per $25.00 liquidation preference equal to such liquidation preference, plus an amount equal to accrued and unpaid dividends
to, but not including, the fundamental change conversion date, divided by 98% of the market price (as defined in the articles supplementary) of
the common stock. In the event that holders of shares of the series D preferred stock exercise the special conversion right, the company has the
right to repurchase for cash all or any part of the series D preferred stock as to which the conversion right was exercised at a repurchase price
equal to 100% of the liquidation preference of the series D preferred stock to be repurchased plus an amount equal to accrued and unpaid
dividends to, but not including, the fundamental change conversion date. If the company elects to exercise its repurchase right, holders of shares
of the series D preferred stock will not have the special conversion right described above.

Transfer Agent and Registrar. The transfer agent and registrar for the company�s series D preferred stock is American Stock Transfer & Trust
Company, LLC.

DESCRIPTION OF DEPOSITARY SHARES

The company may, at its option, elect to offer depositary shares rather than full shares of preferred stock. Each depositary share will represent
ownership of and entitlement to all rights and preferences of a fraction of a share of preferred stock of a specified series (including dividend,
voting, redemption and liquidation rights). The applicable fraction will be specified in a prospectus supplement. The shares of preferred stock
represented by the depositary shares will be deposited with a depositary named in the applicable prospectus supplement, under a deposit
agreement, among the company, the depositary and the holders of the certificates evidencing depositary shares, or depositary receipts.
Depositary receipts will be delivered to those persons purchasing depositary shares in the offering. The depositary will be the transfer agent,
registrar and dividend disbursing agent for the depositary shares. Holders of depositary receipts agree to be bound by the deposit agreement,
which requires holders to take certain actions such as filing proof of residence and paying certain charges.

The summary of the terms of the depositary shares contained in this prospectus shall apply unless otherwise specified on a supplement to this
prospectus. This summary, as modified by any supplement to this prospectus, does not purport to be complete and is subject to, and qualified in
its entirety by, the provisions of the deposit agreement, the company�s charter and the form of articles supplementary for the applicable series of
preferred stock.

Dividends. The depositary will distribute all cash dividends or other cash distributions received in respect of the series of preferred stock
represented by the depositary shares to the record holders of depositary receipts in proportion to the number of depositary shares owned by such
holders on the relevant record date, which will be the same date as the record date fixed by the company for the applicable series of preferred
stock. The depositary, however, will distribute only such amount as can be distributed without attributing to any depositary share a fraction of
one cent, and any balance not so distributed will be added to and treated as part of the next sum received by the depositary for distribution to
record holders of depositary receipts then outstanding.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary receipts
entitled thereto, in proportion, as nearly as may be practicable, to the number of depositary shares owned by such holders on the relevant record
date, unless the depositary determines (after consultation with the company) that it is not feasible to make such distribution, in which case the
depositary may (with the company�s approval) adopt any other method for such distribution as it deems equitable and appropriate, including the
sale of such property (at such place or places and upon such terms as it may deem equitable and appropriate) and distribution of the net proceeds
from such sale to such holders.
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Liquidation Preference. In the event of the liquidation, dissolution or winding up of the affairs of the company, whether voluntary or
involuntary, the holders of each depositary share will be entitled to the fraction of the liquidation preference accorded each share of the
applicable series of preferred stock as set forth in the applicable prospectus supplement.

Redemption. If the series of preferred stock represented by the applicable series of depositary shares is redeemable, such depositary shares will
be redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of preferred stock held by the
depositary. Whenever the company redeems any preferred stock held by the depositary, the depositary will redeem as of the same redemption
date the number of depositary shares representing the preferred stock so redeemed. The depositary will mail the notice of redemption promptly
upon receipt of such notice from the company and not less than 30 nor more than 60 days prior to the date fixed for redemption of the preferred
stock and the depositary shares to the record holders of the depositary receipts.

Voting. Promptly upon receipt of notice of any meeting at which the holders of the series of preferred stock represented by the applicable series
of depositary shares are entitled to vote, the depositary will mail the information contained in such notice of meeting to the record holders of the
depositary receipts as of the record date for such meeting. Each such record holder of depositary receipts will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock represented by such record holder�s
depositary shares. The depositary will endeavor, insofar as practicable, to vote such preferred stock represented by such depositary shares in
accordance with such instructions, and the company will agree to take all action which may be deemed necessary by the depositary in order to
enable the depositary to do so. The depositary will abstain from voting any of the preferred stock to the extent that it does not receive specific
instructions from the holders of depositary receipts.

Withdrawal of Preferred Stock. Upon surrender of depositary receipts at the principal office of the depositary and payment of any unpaid
amount due the depositary, and subject to the terms of the deposit agreement, the owner of the depositary shares evidenced thereby is entitled to
delivery of the number of whole shares of preferred stock and all money and other property, if any, represented by such depositary shares. Partial
shares of preferred stock will not be issued. If the depositary receipts delivered by the holder evidence a number of depositary shares in excess of
the number of depositary shares representing the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to such
holder at the same time a new depositary receipt evidencing such excess number of depositary shares. Holders of preferred stock thus withdrawn
will not thereafter be entitled to deposit such shares under the deposit agreement or to receive depositary receipts evidencing depositary shares
therefor.

Amendment and Termination of Deposit Agreement. The form of depositary receipt evidencing the depositary shares and any provision of the
deposit agreement may at any time and from time to time be amended by agreement between the company and the depositary. However, any
amendment which materially and adversely alters the rights of the holders (other than any change in fees) of depositary shares will not be
effective unless such amendment has been approved by at least a majority of the depositary shares then outstanding. No such amendment may
impair the right, subject to the terms of the deposit agreement, of any owner of any depositary shares to surrender the depositary receipt
evidencing such depositary shares with instructions to the depositary to deliver to the holder the preferred stock and all money and other
property, if any, represented thereby, except in order to comply with mandatory provisions of applicable law.

The deposit agreement will be permitted to be terminated by the company upon not less than 30 days prior written notice to the applicable
depositary if (i) such termination is necessary to preserve the company�s status as a REIT or (ii) a majority of each series of preferred stock
affected by such termination consents to such termination, whereupon such depositary will be required to deliver or make available to each
holder of depositary receipts, upon surrender of the depositary receipts held by such holder, such number of whole or fractional shares of
preferred stock as are represented by the depositary shares evidenced by such depositary receipts together with any other property held by such
depositary with respect to such depositary receipts. The company will agree that
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if the deposit agreement is terminated to preserve the company�s status as a REIT, then it will use its best efforts to list the preferred stock issued
upon surrender of the related depositary shares on a national securities exchange. In addition, the deposit agreement will automatically terminate
if (i) all outstanding depositary shares thereunder shall have been redeemed, (ii) there shall have been a final distribution in respect of the related
preferred stock in connection with any liquidation, dissolution or winding-up of the company and such distribution shall have been distributed to
the holders of depositary receipts evidencing the depositary shares representing such preferred stock or (iii) each share of the related preferred
stock shall have been converted into stock of the company not so represented by depositary shares.

Charges of Depositary. The company will pay all transfer and other taxes and governmental charges arising solely from the existence of the
depositary arrangements. The company will pay charges of the depositary in connection with the initial deposit of the preferred stock and initial
issuance of the depositary shares, and redemption of the preferred stock and all withdrawals of preferred stock by owners of depositary shares.
Holders of depositary receipts will pay transfer, income and other taxes and governmental charges and certain other charges as are provided in
the deposit agreement to be for their accounts. In certain circumstances, the depositary may refuse to transfer depositary shares, may withhold
dividends and distributions and sell the depositary shares evidenced by such depositary receipt if such charges are not paid. The applicable
prospectus supplement will include information with respect to fees and charges, if any, in connection with the deposit or substitution of the
underlying securities, the receipt and distribution of dividends, the sale or exercise of rights, the withdrawal of the underlying securi
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