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FORWARD-LOOKING STATEMENTS

We make statements in this Annual Report on Form 10-K (�Annual Report�) that are considered �forward-looking statements� within the meaning of
Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, which are usually identified by the use of words such as �anticipates,� �believes,� �estimates,� �expects,� �intends,� �may,�
�plans,� �projects,� �seeks,� �should,� �will,� and variations of such words or similar expressions. We intend these forward-looking statements to be
covered by the safe harbor provisions for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 and are
including this statement for purposes of complying with those safe harbor provisions. These forward-looking statements reflect our current
views about our plans, intentions, expectations, strategies and prospects, which are based on the information currently available to us and on
assumptions we have made. Although we believe that our plans, intentions, expectations, strategies and prospects as reflected in or suggested by
those forward-looking statements are reasonable, we can give no assurance that the plans, intentions, expectations or strategies will be attained
or achieved. Furthermore, actual results may differ materially from those described in the forward-looking statements and will be affected by a
variety of risks and factors that are beyond our control including, without limitation:

� national, international, regional and local economic conditions, including, in particular, the current economic slow-down in the U.S.
and internationally;

� the general level of interest rates and the availability of debt financing, particularly in light of the recent disruption in the credit
markets;

� the competitive environment in which we operate;

� real estate risks, including fluctuations in real estate values and the general economic climate in local markets and competition for
tenants in such markets, particularly in light of the current economic slow-down in the U.S. and internationally;

� decreased rental rates or increasing vacancy rates;

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

� acquisition and development risks, including failure of such acquisitions and development projects to perform in accordance with
projections;

� the timing of acquisitions and dispositions;

� natural disasters such as fires, hurricanes and earthquakes;

� energy costs;

� the terms of governmental regulations that affect us and interpretations of those regulations, including changes in real estate and
zoning laws and increases in real property tax rates;
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� financing risks, including the risk that our cash flows from operations may be insufficient to meet required payments of principal, and
interest and other commitments;

� lack of or insufficient amounts of insurance;

� litigation, including costs associated with prosecuting or defending claims and any adverse outcomes;

� the consequences of future terrorist attacks;

� possible environmental liabilities, including costs, fines or penalties that may be incurred due to necessary remediation of
contamination of properties presently owned or previously owned by us; and

� other risks and uncertainties detailed in the section entitled �Risk Factors�
In addition, our current and continuing qualification as a real estate investment trust, or REIT, involves the application of highly technical and
complex provisions of the Internal Revenue Code of 1986, or the Code, and depends on our ability to meet the various requirements imposed by
the Code through actual operating results, distribution levels and diversity of stock ownership. We assume no obligation to update publicly any
forward-looking statements, whether as a result of new information, future events or otherwise. The reader should carefully review our financial
statements and the notes thereto, as well as the section entitled �Risk Factors� in this Annual Report.

1
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PART I

ITEM 1. BUSINESS
The Company

DCT Industrial Trust Inc. is a leading industrial real estate company that owns, operates and develops high-quality bulk distribution and light
industrial properties in high-volume distribution markets in the U.S. and Mexico. The Company owns or manages approximately 75.9 million
square feet of assets leased to approximately 850 customers, including 14.6 million square feet managed on behalf of three institutional joint
venture partners, and has 7.7 million square feet under development. We were formed as a Maryland corporation in April 2002 and have elected
to be treated as a real estate investment trust (�REIT�) for United States (�U.S.�) federal income tax purposes commencing with our taxable year
ended December 31, 2003. We are structured as an umbrella partnership REIT under which substantially all of our current and future business is,
and will be, conducted through a majority owned and controlled subsidiary, DCT Industrial Operating Partnership LP (our �operating
partnership�), a Delaware limited partnership, for which DCT Industrial Trust Inc. is the sole general partner. As used herein, �DCT Industrial
Trust,� �DCT,� �the Company,� �we,� �our� and �us� refer to DCT Industrial Trust Inc. and its consolidated subsidiaries and partnerships except where the
context otherwise requires.

Available Information

Our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K and any amendments to any of those
reports that we file with the Securities and Exchange Commission are available free of charge as soon as reasonably practicable through our
website at www.dctindustrial.com. The information contained on our website is not incorporated into this Annual Report. Our Common Stock is
listed on the New York Stock Exchange under the symbol �DCT.�

Governance

On May 29, 2008, Philip L. Hawkins, our Chief Executive officer, submitted to the New York Stock Exchange the annual CEO Certification
required by Section 303A of the Corporate Governance Rules of the NYSE certifying that he was not aware of any violation by us of NYSE
corporate governance listing standards.

Business Overview

Our portfolio primarily consists of high-quality, generic bulk distribution warehouses and light industrial properties. The properties we target for
acquisition or development are generally characterized by convenient access to major transportation arteries, proximity to densely populated
markets and quality design standards that allow for reconfiguration of space. In the future, we intend to continue to focus on properties that
exhibit these characteristics in U.S. markets as well as in Mexico, where we believe we can achieve favorable returns and leverage our expertise.
We seek long-term earnings growth primarily through increasing rents and operating income at existing properties, acquiring and developing
high-quality properties in major distribution markets and increasing fee revenues from our institutional capital management program. In
addition, we may recycle our capital by selling assets, contributing assets to joint ventures, funds or other commingled investment vehicles with
institutional partners, and reinvesting the capital in target markets.

As of December 31, 2008, we owned, managed or had under development 450 industrial real estate properties comprised of approximately
75.9 million square feet. Our portfolio of consolidated operating properties included 373 industrial real estate buildings, comprised of
52.1 million square feet, which consisted of 218 bulk distribution properties, 113 light industrial properties and 42 service center properties. Our
portfolio of 373 consolidated operating properties was 93.2% occupied as of December 31, 2008. As of December 31, 2008, we also
consolidated 12 development properties and six redevelopment properties, comprised of 2.9 million square feet and 0.9 million square feet,
respectively. In addition, as of December 31, 2008, we had ownership interests
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ranging from approximately 4% to 20% in unconsolidated institutional joint ventures, or funds, that owned 45 properties comprised of
approximately 14.1 million square feet, and investments in three unconsolidated operating properties and 10 unconsolidated development joint
venture properties. We managed one property where we had no ownership interest.

During the year ended December 31, 2008, we acquired three operating properties located in two markets in the United States and one in
Mexico, comprised of approximately 0.4 million square feet for a total cost of approximately $23.8 million, which includes acquisition costs.
We also acquired four shell-complete development properties located in Monterrey, Mexico, comprised of approximately 0.7 million square feet
for a total cost of approximately $28.1 million, which includes acquisition costs. One of these buildings was sold in late 2008 and the remaining
three properties were 100% leased as of December 31, 2008. Additionally, we completed the expansion of one development property in
Monterrey Mexico, comprised of 83,000 square feet for a total cost of approximately $3.9 million.

During the year ended December 31, 2008, we disposed of 16 operating properties comprised of approximately 2.6 million square feet to
unrelated third parties for gross proceeds of approximately $143.3 million, which resulted in an aggregate gain of approximately $21.5 million.
Additionally, we contributed approximately 47 acres of land in Atlanta to the IDI/DCT Buford, LLC joint venture.

Including holdings in our consolidated and unconsolidated joint ventures, we had 11 development projects for 17 buildings in nine markets
comprised of approximately 5.3 million square feet that were shell-complete and in lease-up phase as of December 31, 2008, with approximately
0.9 million square feet leased. We had eight buildings under construction, including three properties in Mexico related to forward purchase
commitments, comprised of approximately 2.4 million square feet. In addition, including our joint ventures, we have approximately 424 acres of
land that we believe can support the development of approximately seven million square feet and have options to control approximately 4,000
additional acres. The largest component of this land includes the master development rights held by our unconsolidated joint venture, referred to
as the SCLA joint venture, for approximately 4,350 acres of land, that are entitled for industrial development, surrounding the Southern
California Logistics Airport (�SCLA�) located in the Inland Empire submarket of Southern California. Phase I of this project, representing
approximately 356 acres acquired in 2006, is expected to support approximately 6.3 million square feet of development. In early 2008, the
SCLA joint venture began construction on one building comprised of approximately 1.0 million square feet. Additionally, three buildings
comprised of 0.5 million square feet were completed during 2008. As of December 31, 2008, 0.1 million square feet of these buildings had been
leased. Through various master development agreements, the joint venture has exclusive rights to develop this project through 2019.

We have a stable, broadly diversified tenant base. As of December 31, 2008, our consolidated and unconsolidated operating properties had
leases with approximately 850 customers with no single customer accounting for more than 2.7% of the total annualized base rents for these
properties. Our 10 largest customers occupy 16.7% of the leased consolidated and unconsolidated operating properties based on occupied square
feet and account for 13.8% of the annualized base rent for these properties. We intend to maintain a well-diversified mix of tenants to limit our
exposure to any single tenant or industry. We believe that our broad national presence in the top U.S. distribution markets provides geographic
diversity and is attractive to users of distribution space which allows us to build strong relationships with our tenants. Furthermore, we are
actively engaged in meeting our tenants� expansion, consolidation and relocation requirements.

Our primary business objectives are to maximize long-term growth in earnings and Funds From Operations, or FFO (see definition in �Selected
Financial Data�), and to maximize total return to our stockholders.

Our principal executive office is located at 518 Seventeenth Street, Suite 800, Denver, Colorado 80202; our telephone number is (303)
597-2400. We also maintain regional offices in Atlanta, Georgia; Moonachie, New Jersey and Dallas, Texas. Our website address is
www.dctindustrial.com.

3
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Business Strategy

Our primary business objectives are to maximize long-term growth in earnings and FFO, and to maximize total return to our stockholders. The
strategies we intend to execute to achieve these objectives include:

� Maximizing Cash Flows From Existing Properties.    We intend to maximize the cash flows from our existing properties by
increasing rental revenues, controlling operating expenses and physically maintaining the quality of our properties. Operating results
for the year ended December 31, 2008, included year end occupancy of 93.2%, rent growth of 10.5% on signed leases and tenant
retention of 76.3% related to expiring leases. Further, cash provided by operating activities increased to $128.3 million in 2008 from
$116.9 million in 2007. Renewing tenants, leasing space and effectively managing expenses are critical in the current market
environment and are the day to day focus of our operations team. Due to softening market demand, we have increased our leasing
team in the field to make sure we are responding to each and every opportunity quickly and successfully while cultivating deeper
tenant relationships.

� Managing Our Development Pipeline.    We believe that extensive relationships with industrial tenants and control of an inventory
of developable land primary in the Inland Empire will allow us to create value over time by selling land, constructing buildings for
tenants or developing buildings in high-volume distribution markets. In anticipation of the deteriorating market for industrial space,
we ceased entering into new development commitments early in 2008, but have remained focused on leasing the existing pipeline of
properties under development. During the year, we were successful in completing the lease-up or sale of six development properties,
representing 1.3 million square feet.

We continued to make progress at SCLA, our development joint venture located in the Inland Empire market of Southern California where our
joint venture controls the master development rights to more than 4,000 acres of land. We have four buildings totaling 1.5 million square feet
under development or in the lease-up phase, with leasing on pace with our initial projections. As of December 31, 2008, 0.1 million square feet
of these buildings had been leased.

� Recycling Capital.    We intend to selectively dispose of assets in order to maximize total return to our stockholders by redeploying
proceeds from asset sales into new acquisition and development opportunities. Important to managing our balance sheet as well as
increasing our overall return on assets is the on-going effort to sell non-strategic assets for redeployment into new, higher growth
opportunities. During 2008, we sold $143 million of assets in 10 transactions for a gain of $21.5 million. Given our solid balance
sheet, strong team of real estate professionals and excellent relationships with investors and brokers, we believe we are well positioned
to identify and take advantage of those opportunities. However, we will continue to exercise patience and discipline as we evaluate
potential acquisitions that we believe will generate attractive returns for our stockholders.

� Expanding Our Institutional Capital Management Platform.    Co-investing with institutional capital enables the Company to
increase our return on invested capital through fees earned, augment our acquisition activity, deepen our market presence and
customer relationships, and increase our access to capital for continued growth. DCT Industrial�s institutional capital management
platform consists of five joint ventures with three institutions. At year end, assets under management totaled $772 million,
representing an increase of more than $85 million from the end of 2007. We will continue to work closely with our existing partners to
maximize the value of our joint venture properties, as well as look for new opportunities to deploy capital at attractive returns.

� Creating Value in Mexico.    We own 1.1 million square feet of industrial properties in Mexico, which were 91.2% leased at year
end, and have an additional three properties totaling 354,000 square feet under development. As with the U.S., the Mexican economy
and its real estate markets noticeably softened in 2008 after enjoying a very long run of success. In response, we have put new capital
deployment on hold and have devoted all of our efforts on leasing existing space to increase cash flow and value. While we do not
anticipate making any further investments in the near-term, we continue to
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monitor the markets and stay in close touch with our network of market contacts, as attractively priced opportunities are likely to
present themselves in the future as a result of the stress on current land and building owners.

Our Competitive Strengths

We believe that we distinguish ourselves from other owners, operators, acquirers and developers of industrial properties. Although our business
strategy reflects current market conditions, we believe our long-term success is supported through the following competitive strengths:

� High-Quality Industrial Property Portfolio.    Our portfolio of industrial properties primarily consists of high-quality bulk
distribution facilities specifically designed to meet the needs of distribution and supply companies. As of December 31, 2008,
approximately 89% of our consolidated operating portfolio based on square footage was comprised of bulk distribution properties
while approximately 9% of our portfolio was comprised of light industrial properties. The majority of our properties are specifically
designed for use by major distribution and third-party logistics tenants and are readily divisible to meet re-tenanting opportunities. We
believe that our concentration of high-quality bulk distribution properties provides us with a competitive advantage in attracting and
retaining distribution users and tenants across the markets in which we operate. With respect to our bulk distribution buildings that are
200,000 square feet or greater, 82% have average ceiling clear heights in excess of 24 feet, truck court depths in excess of 120 feet and
early suppression fast response sprinkler systems.

� Experienced and Committed Management Team.    Our executive management team collectively has an average of nearly 20 years
commercial real estate experience and an average of over 10 years focused on the industrial real estate sector. Additionally, our
executive management team has extensive public company operating experience with all of our senior executives having held senior
positions at publicly-traded REITs for an average of over 10 years.

� Proven Acquisition Capabilities.    Beginning with our first acquisition in June 2003, we have completed approximately $3.4 billion
in industrial real estate acquisitions as of December 31, 2008. Excluding our three major portfolio acquisitions that were each in
excess of $200 million, our average acquisition transaction cost was approximately $21.2 million. This demonstrates our ability to
access a steady pipeline of smaller acquisitions. Our acquisition capability is driven by our extensive network of industry relationships
within the brokerage, development and investor community.

� Access to Institutional Co-Investment Capital.    DCT has established five joint ventures with three institutional capital partners and
our senior management team has broad long-term relationships within the institutional investor community that provide access to
capital for both traditional joint ventures and funds or other commingled investment vehicles. These institutions include domestic
pension plans, insurance companies, private trusts and international investors. We believe these relationships allow us to identify
sources of institutional demand and appropriately match institutional capital with investment opportunities in our target markets to
maximize returns for our stockholders.

� Strong Industry Relationships.    We believe that our extensive network of industry relationships with the brokerage, development
and investor communities will allow us to execute successfully our acquisition and development growth strategies and our institutional
capital management strategy. These relationships augment our ability to source acquisitions in off-market transactions outside of
competitive marketing processes, capitalize on development opportunities and capture repeat business and transaction activity. Our
strong relationships with the tenant and leasing brokerage communities aid in attracting and retaining tenants.

� Capital Structure.    Our capital structure and business plan provides us with sufficient financial capacity to fund future growth. As
of December 31, 2008 we had $284.8 million available under our $300.0 million senior unsecured revolving credit facility and 230 of
our operating properties with a gross book value of $1.6 billion were unencumbered.

5
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Operating Segments

We consider each operating property to be an individual operating segment that has similar economic characteristics with all of our other
operating properties. Our operating segments are aggregated into reportable segments based upon the property type: bulk distribution; and light
industrial and other. See additional information in Item 2. Properties, in Item 7. Management�s Discussion and Analysis of Financial Condition
and Results of Operations and Note 16 to our Consolidated Financial Statements.

Competition

We believe the current market for industrial real estate acquisitions to be extremely competitive. We compete for real property investments with
pension funds and their advisors, bank and insurance company investment accounts, other real estate investment companies, real estate limited
partnerships, individuals and other entities engaged in real estate investment activities, some of which have greater financial resources than we
do. In addition, we believe the leasing of real estate to be highly competitive. We experience competition for customers from owners and
managers of competing properties. As a result, we may have to provide free rental periods, incur charges for tenant improvements or offer other
inducements, all of which may have an adverse impact on our results of operations.

Employees

As of December 31, 2008, we had 81 full-time employees.

ITEM 1A. RISK FACTORS
RISKS RELATED TO RECENT ECONOMIC CONDITIONS

Adverse economic conditions will negatively affect our returns and profitability.

Our operating results may be affected by market and economic challenges, including the current global economic credit environment, which
may result from a continued or exacerbated general economic slow down experienced by the nation as a whole or by the local economics where
our properties may be located, or by the real estate industry, including the following:

� poor economic conditions may result in tenant defaults under leases;

� re-leasing may require concessions or reduced rental rates under the new leases due to reduced demand;

� adverse capital and credit market conditions may restrict our development and redevelopment activities; and

� constricted access to credit may result in tenant defaults, non-renewals under leases or inability of potential buyers to acquire our
properties held for sale, including properties held through joint ventures.

Also, to the extent we purchase real estate in an unstable market, we are subject to the risk that if the real estate market ceases to attract the same
level of capital investment in the future that it attracts at the time of our purchases, or the number of companies seeking to acquire properties
decreases, the value of our investments may not appreciate or may decrease significantly below the amount we pay for these investments. The
length and severity of any economic slow down or downturn cannot be predicted. Our operations could be negatively affected to the extent that
an economic slow down or downturn is prolonged or becomes more severe.

6
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Dislocations in the credit markets and real estate markets could have a material adverse effect on our results of operations, financial
condition and ability to pay distributions to you.

Domestic and international financial markets currently are experiencing significant dislocations which have been brought about in large part by
failures in the U.S. banking system. These dislocations have severely impacted the availability of credit and have contributed to rising costs
associated with obtaining credit. If debt financing is not available on terms and conditions we find acceptable, we may not be able to obtain
financing for investments. If this dislocation in the credit markets persists, our ability to borrow monies to finance the purchase of, or other
activities related to, real estate assets will be negatively impacted. If we are unable to borrow monies on terms and conditions that we find
acceptable, we likely will have to reduce the number of properties we can purchase, and the return on the properties we do purchase may be
lower. If interest rates are higher when the properties are refinanced, we may not be able to finance the properties and our income could be
reduced. In addition, if we pay fees to lock-in a favorable interest rate, falling interest rates or other factors could require us to forfeit these fees.
Also, if the value of our properties decline we may we may be unable to refinance all of our debt as it matures. All of these events would have a
material adverse effect on our results of operations, financial condition and ability to pay distributions.

The failure of any banking institution in which we deposit our funds, any lender under any of our lines of credit or any counterparty to our
derivative financial instruments could have a material adverse effect on our results of operations, financial condition and ability to pay
distributions to you.

Currently, the Federal Deposit Insurance Corporation, or FDIC, generally, only insures amounts up to $250,000 per depositor per insured bank,
which amount is scheduled to be reduced to $100,000 after December 31, 2009. The FDIC does provide full deposit insurance coverage for
non-interest bearing transaction accounts with participating institutions, regardless of dollar amount, through December 31, 2009, but we
generally do not hold our cash and cash equivalents in such accounts. We currently have and expect to continue to have cash and cash
equivalents deposited in certain banking institutions in excess of federally insured levels. Currently, our cash and cash equivalents are deposited
primarily with US Bank and AAA-rated money market accounts, and we may deposit funds in other banking institutions in the future. If any of
the banking institutions in which we have deposited funds ultimately fails, we may lose the amount of our deposits over the then current FDIC
insurance limit. The loss of our deposits could reduce the amount of cash we have available to distribute or invest and could result in a decline in
the value of your investment.

There are currently twelve lenders under our $300.0 million line of credit. If any of the lenders under our line of credit fail, we may be unable to
obtain or replace on favorable terms, or at all, the financing commitment of the failed lender. This could adversely affect our liquidity and, as a
result, negatively impact our company in a number of ways. Additionally, we use various derivative financial instruments to hedge our exposure
to movements in market interest rates. Our counterparties to these instruments are typically commercial or investment banks or their affiliates or
the financial services subsidiaries of large insurance companies. If any of our counterparties fail or are unable to perform under these
instruments, we may not realize the benefits of these instruments and the risk to us of fluctuations in future interest rates may increase. We may
be unable to recover any amounts owed to us by these counterparties.

RISKS RELATED TO OUR BUSINESS AND OPERATIONS

Our investments are concentrated in the industrial real estate sector, and our business would be adversely affected by an economic downturn
in that sector.

Our investments in real estate assets are primarily concentrated in the industrial real estate sector. This concentration may expose us to the risk
of economic downturns in this sector to a greater extent than if our business activities included a more significant portion of other sectors of the
real estate industry.
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We depend on key personnel.

Our success depends to a significant degree upon the continued contributions of certain key personnel including, but not limited to, our
management group, each of whom would be difficult to replace. If any of our key personnel were to cease employment with us, our operating
results could suffer. Our ability to retain our management group or to attract suitable replacements should any members of the management
group leave is dependent on the competitive nature of the employment market. The loss of services from key members of the management group
or a limitation in their availability could adversely impact our financial condition and cash flows. Further, such a loss could be negatively
perceived in the capital markets. We have not obtained and do not expect to obtain key man life insurance on any of our key personnel.

We also believe that, as we expand, our future success depends, in large part, upon our ability to hire and retain highly skilled managerial,
investment, financing, operational and marketing personnel. Competition for such personnel is intense, and we cannot assure our stockholders
that we will be successful in attracting and retaining such skilled personnel.

Our operating results and financial condition could be adversely affected if we do not continue to have access to capital on favorable terms.

As a REIT, we must meet certain annual distribution requirements. Consequently, we are largely dependent on external capital to fund our
development and acquisition activities. Further, in order to maintain our REIT status and avoid the payment of income and excise taxes, we may
need to borrow funds on a short-term basis to meet the REIT distribution requirements even if the then-prevailing market conditions are not
favorable for these borrowings. These short-term borrowing needs could result from differences in timing between the actual receipt of cash and
inclusion of income for U.S. federal income tax purposes or the effect of non-deductible capital expenditures, the creation of reserves or required
debt or amortization payments. Additionally, our ability to access capital is dependent upon a number of factors, including general market
conditions and competition from other real estate companies. To the extent that capital is not available to acquire or develop properties, profits
may not be realized or their realization may be delayed, which could result in an earnings stream that is less predictable than some of our
competitors and result in us not meeting our projected earnings and distributable cash flow levels in a particular reporting period. Failure to meet
our projected earnings and distributable cash flow levels in a particular reporting period could have an adverse effect on our financial condition
and on the market price of our common stock.

Our long-term growth will partially depend upon future acquisitions of properties, and we may be unable to consummate acquisitions on
advantageous terms or acquisitions may not perform as we expect.

We acquire and intend to continue to acquire primarily high-quality generic bulk distribution warehouses and light industrial properties. The
acquisition of properties entails various risks, including the risks that our investments may not perform as we expect, that we may be unable to
quickly and efficiently integrate our new acquisitions into our existing operations and that our cost estimates for bringing an acquired property
up to market standards may prove inaccurate. Further, we face significant competition for attractive investment opportunities from other
well-capitalized real estate investors, including both publicly-traded REITs and private institutional investment funds, and these competitors may
have greater financial resources than us and a greater ability to borrow funds to acquire properties. This competition increases as investments in
real estate become increasingly attractive relative to other forms of investment. As a result of competition, we may be unable to acquire
additional properties as we desire or the purchase price may be significantly elevated. In addition, we expect to finance future acquisitions
through a combination of borrowings under our senior unsecured credit facility, proceeds from equity or debt offerings by us or our operating
partnership or its subsidiaries and proceeds from property contributions and divestitures which may not be available and which could adversely
affect our cash flows. Any of the above risks could adversely affect our financial condition, results of operations, cash flows and ability to pay
distributions on, and the market price of, our common stock.
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We may be unable to source off-market deal flow in the future.

A key component of our growth strategy is to continue to acquire additional industrial real estate assets. Properties that are acquired off-market
are typically more attractive to us as a purchaser because of the absence of a formal sales process, which could lead to higher prices. If we
cannot obtain off-market deal flow in the future, our ability to locate and acquire additional properties at attractive prices could be adversely
affected.

Our real estate development strategies may not be successful.

We are involved in the construction and expansion of distribution facilities and we intend to continue to pursue development and renovation
activities as opportunities arise. In addition, we have entered into joint ventures to develop, or will self-develop, additional
warehouse/distribution buildings on land we already own or control, and we have rights under master development agreements to acquire
additional acres of land for future development activities. We will be subject to risks associated with our development and renovation activities
that could adversely affect our financial condition, results of operations, cash flows and ability to pay distributions on, and the market price of,
our common stock, including, but not limited to:

� the risk that development projects in which we have invested may be abandoned and the related investment will be impaired;

� the risk that we may not be able to obtain, or may experience delays in obtaining, all necessary zoning, land-use, building, occupancy
and other governmental permits and authorizations;

� the risk that we may not be able to obtain additional land on which to develop;

� the risk that we may not be able to obtain financing for development projects on favorable terms;

� the risk that construction costs of a project may exceed the original estimates or that construction may not be concluded on schedule,
making the project less profitable than originally estimated or not profitable at all (including the possibility of contract default, the
effects of local weather conditions, the possibility of local or national strikes and the possibility of shortages in materials, building
supplies or energy and fuel for equipment);

� the risk that, upon completion of construction, we may not be able to obtain, or obtain on advantageous terms, permanent financing for
activities that we have financed through construction loans; and

� the risk that occupancy levels and the rents that can be charged for a completed project will not be met, making the project
unprofitable.

Our institutional capital management strategy of contributing properties to joint ventures we manage may not allow us to expand our
business and operations as quickly or as profitably as we desire.

In general, our ability to contribute properties to joint ventures that are part of our institutional capital management program on advantageous
terms will be dependent upon competition from other managers of similar joint ventures, current capital market conditions, including the yield
expectations for industrial properties, and other factors beyond our control. Our ability to develop and timely lease properties will impact our
ability to contribute these properties. Continued access to private and public debt and equity capital by these joint ventures is necessary in order
for us to pursue our strategy of contributing properties to the joint ventures. Should we not have sufficient properties available that meet the
investment criteria of current or future joint ventures, or should the joint ventures have limited or no access to capital on favorable terms, then
these contributions could be delayed resulting in adverse effects on our liquidity and on our ability to meet projected earnings levels in a
particular reporting period. Failure to meet our projected earnings levels in a particular reporting period could have an adverse effect on our
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results of operations, distributable cash flows and on the value of our common stock. Further, our inability to redeploy the proceeds from our
divestitures in accordance with our investment strategy could have an adverse effect on our results of operations, distributable cash flows, and
our ability to meet our debt obligations in a timely manner and the value of our common stock in subsequent periods.
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Actions of our joint venture partners could negatively impact our performance.

Our organizational documents do not limit the amount of available funds that we may invest in partnerships, limited liability companies or joint
ventures, and we intend to continue to develop and acquire properties through joint ventures, limited liability companies and partnerships with
other persons or entities when warranted by the circumstances. Such partners may share certain approval rights over major decisions. Such
investments may involve risks not otherwise present with other methods of investment in real estate, including, but not limited to:

� that our co-member, co-venturer or partner in an investment might become bankrupt, which would mean that we and any other
remaining general partners, members or co-venturers would generally remain liable for the partnership�s, limited liability company�s or
joint venture�s liabilities;

� that such co-member, co-venturer or partner may at any time have economic or business interests or goals which are or which become
inconsistent with our business interests or goals;

� that such co-member, co-venturer or partner may be in a position to take action contrary to our instructions or requests or contrary to
our policies or objectives, including our current policy with respect to maintaining our qualification as a REIT;

� that, if our partners fail to fund their share of any required capital contributions, we may be required to contribute such capital;

� that joint venture, limited liability company and partnership agreements often restrict the transfer of a co-venturer�s, member�s or
partner�s interest or may otherwise restrict our ability to sell the interest when we desire or on advantageous terms;

� that our relationships with our partners, co-members or co-venturers are contractual in nature and may be terminated or dissolved
under the terms of the agreements and, in such event, we may not continue to own or operate the interests or assets underlying such
relationship or may need to purchase such interests or assets at an above-market price to continue ownership;

� that disputes between us and our partners, co-members or co-venturers may result in litigation or arbitration that would increase our
expenses and prevent our officers and directors from focusing their time and effort on our business and result in subjecting the
properties owned by the applicable partnership, limited liability company or joint venture to additional risk; and

� that we may in certain circumstances be liable for the actions of our partners, co-members or co-venturers.
We generally seek to maintain sufficient control of our partnerships, limited liability companies and joint ventures to permit us to achieve our
business objectives; however, we may not be able to do so, and the occurrence of one or more of the events described above could adversely
affect our financial condition, results of operations, cash flows and ability to pay distributions on, and the market price of, our common stock.

If we invest in a limited partnership as a general partner we could be responsible for all liabilities of such partnership.

In some joint ventures or other investments we may make, if the entity in which we invest is a limited partnership, we may acquire all or a
portion of our interest in such partnership as a general partner. As a general partner, we could be liable for all the liabilities of such partnership.
Additionally, we may be required to take our interests in other investments as a non-managing general partner. Consequently, we would be
potentially liable for all such liabilities without having the same rights of management or control over the operation of the partnership as the
managing general partner or partners may have. Therefore, we may be held responsible for all of the liabilities of an entity in which we do not
have full management rights or control, and our liability may far exceed the amount or value of the investment we initially made or then had in
the partnership.
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Investment in us may be subject to additional risks relating to our international investments.

We have expanded our operations into markets in Mexico and may expand our operations into additional selected international markets in the
future. Our foreign operations could be affected by factors peculiar to the laws and business practices of the jurisdictions in which the properties
are located. These laws may expose us to risks that are different from and in addition to those commonly found in the United States. Foreign
operations could be subject to the following risks:

� changing governmental rules and policies, including changes in land use and zoning laws;

� enactment of laws relating to the foreign ownership of real property or mortgages and laws restricting the ability of foreign persons or
companies to remove profits earned from activities within the country to the person�s or company�s country of origin;

� variations in currency exchange rates;

� adverse market conditions caused by terrorism, civil unrest and changes in national or local governmental or economic conditions;

� the willingness of domestic or foreign lenders to make mortgage loans in certain countries and changes in the availability,
cost and terms of mortgage funds resulting from varying national economic policies;

� the imposition of unique tax structures and changes in real estate and other tax rates and other operating expenses in particular
countries;

� general political and economic instability;

� our limited experience and expertise in foreign countries relative to our experience and expertise in the United States; and

� more stringent environmental laws or changes in such laws, or environmental consequences of less stringent environmental
management practices in foreign countries relative to the United States.

The availability and timing of cash distributions is uncertain.

We expect to continue to pay quarterly distributions to our stockholders. However, we bear all expenses incurred by our operations, and our
funds generated by operations, after deducting these expenses, may not be sufficient to cover desired levels of distributions to our stockholders.
In addition, our board of directors, in its discretion, may retain any portion of such cash for working capital. We cannot assure our stockholders
that sufficient funds will be available to pay distributions.

We may have difficulty funding our distributions with our available cash flows.

As a growing company, to date we have funded our quarterly distributions to investors with available cash flows and, to a lesser extent, with
borrowings under our senior credit facility and other borrowings. Our corporate strategy is to fund the payment of quarterly distributions to our
stockholders entirely from available cash flows. However, we may continue to fund our quarterly distributions to investors from a combination
of available cash flows and proceeds from borrowings. In the event we are unable to consistently fund future quarterly distributions to investors
entirely from available cash flows, net of recurring capital expenditures, the value of our shares may be negatively impacted.
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Adverse economic and geopolitical conditions could negatively affect our returns and profitability.

Among others, the following market and economic challenges may adversely affect our operating results:

� poor economic times may result in tenant defaults under our leases and reduced demand for industrial space;

� overbuilding may increase vacancies; and
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� maintaining occupancy levels may require increased concessions, tenant improvement expenditures or reduced rental rates.
Our operations could be negatively affected to the extent that an economic downturn is prolonged or becomes more severe.

Events or occurrences that affect areas in which our properties are geographically concentrated may impact financial results.

In addition to general, regional, national and international economic conditions, our operating performance is impacted by the economic
conditions of the specific markets in which we have concentrations of properties. We have significant holdings in the following markets of our
consolidated portfolio: Atlanta, Cincinnati, Columbus, Dallas and Memphis. Our operating performance could be adversely affected if
conditions become less favorable in any of the markets in which we have a concentration of properties.

Our business could be adversely impacted if we have deficiencies in our disclosure controls and procedures or internal control over financial
reporting.

The design and effectiveness of our disclosure controls and procedures and internal control over financial reporting may not prevent all errors,
misstatements or misrepresentations. While management will continue to review the effectiveness of our disclosure controls and procedures and
internal control over financial reporting, there can be no guarantee that our internal control over financial reporting will be effective in
accomplishing all control objectives all of the time. Deficiencies, including any material weakness, in our internal control over financial
reporting which may occur in the future could result in misstatements of our results of operations, restatements of our financial statements, a
decline in our stock price, or otherwise materially adversely affect our business, reputation, results of operations, financial condition or liquidity.

RISKS RELATED TO CONFLICTS OF INTEREST

We may compete with our affiliates for properties.

Although we became self-advised in connection with the Internalization, we are still subject to certain conflicts of interest. Certain of our
affiliates could seek to acquire properties that could satisfy our acquisition criteria. While certain of our current and former affiliates have agreed
not to engage in activities within North America relating to the ownership, acquisition, development or management of industrial properties until
October 10, 2009, such agreements are subject to certain exceptions. As such, we may encounter situations where we would be bidding against
an affiliate or teaming with an affiliate for a joint bid.

We may invest in, or co-invest with, our affiliates.

We may invest in, or co-invest with, joint ventures or other programs sponsored by affiliates of one of our directors, James Mulvihill, including
those pursuant to our joint ventures with Dividend Capital Total Realty Trust, Inc., or DCTRT. The independent directors of our investment
committee must approve any such transaction and Mr. Mulvihill will abstain from voting as a director on any transactions we enter into with his
affiliates. Management�s recommendation to our investment committee may be affected by its relationship with the co-venturer. In addition, we
may not seek to enforce the agreements relating to such transactions as vigorously as we otherwise might because of our desire to maintain our
relationship with this director.

Our UPREIT structure may result in potential conflicts of interest.

As of December 31, 2008, we owned 84% of the units of limited partnership interest in our operating partnership, or OP Units, DCAG owned
5% of the OP Units (and certain of our officers and directors, through their membership interests in and/or rights to receive a portion of the net
cash flows, or cash flow interests, of DCAG, indirectly beneficially owned 2% of the OP Units) and certain unaffiliated limited partners owned
the remaining 11% of the OP Units. Persons holding OP Units in our operating partnership have the right to vote on certain
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amendments to the limited partnership agreement of our operating partnership, as well as on certain other matters. Persons holding such voting
rights may exercise them in a manner that conflicts with the interests of our stockholders. Furthermore, circumstances may arise in the future
when the interest of limited partners in our operating partnership may conflict with the interests of our stockholders. For example, the timing and
terms of dispositions of properties held by our operating partnership may result in tax consequences to certain limited partners and not to our
stockholders.

GENERAL REAL ESTATE RISKS

Our performance and value are subject to general economic conditions and risks associated with our real estate assets.

The investment returns available from equity investments in real estate depend on the amount of income earned and capital appreciation
generated by the properties, as well as the expenses incurred in connection with the properties. If our properties do not generate income
sufficient to meet operating expenses, including debt service and capital expenditures, then our ability to pay distributions to our stockholders
could be adversely affected. In addition, there are significant expenditures associated with an investment in real estate (such as mortgage
payments, real estate taxes and maintenance costs) that generally do not decline when circumstances reduce the income from the property.
Income from and the value of our properties may be adversely affected by:

� changes in general or local economic climate;

� the attractiveness of our properties to potential tenants;

� changes in supply of or demand for similar or competing properties in an area;

� bankruptcies, financial difficulties or lease defaults by our tenants;

� changes in interest rates and availability of permanent mortgage funds that may render the sale of a property difficult or unattractive or
otherwise reduce returns to stockholders;

� changes in operating costs and expenses and our ability to control rents;

� changes in or increased costs of compliance with governmental rules, regulations and fiscal policies, including changes in tax, real
estate, environmental and zoning laws, and our potential liability thereunder;

� our ability to provide adequate maintenance and insurance;

� changes in the cost or availability of insurance, including coverage for mold or asbestos;

� unanticipated changes in costs associated with known adverse environmental conditions or retained liabilities for such conditions;

� periods of high interest rates and tight money supply;
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� tenant turnover;

� general overbuilding or excess supply in the market area; and

� disruptions in the global supply chain caused by political, regulatory or other factors including terrorism.
In addition, periods of economic slowdown or recession, rising interest rates or declining demand for real estate, or public perception that any of
these events may occur, would result in a general decrease in rents or an increased occurrence of defaults under existing leases, which would
adversely affect our financial condition and results of operations. Future terrorist attacks may result in declining economic activity, which could
reduce the demand for, and the value of, our properties. T

Edgar Filing: DCT Industrial Trust Inc. - Form 10-K

Table of Contents 21


