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DIGITAL REALTY TRUST, INC.
Four Embarcadero Center, Suite 3200
San Francisco, California 94111

April 1, 2015

DEAR STOCKHOLDER:

You are invited to attend the 2015 Annual Meetih@ckholders (the “Annual Meeting”) of Digital By Trust, Inc., a Maryland
corporation (the “Company”), to be held on Mondlgy 11, 2015, at 10:30 a.m., local time, at FoutbBmadero Center, Third Floor,
Promenade Level conference center (Stanford Ro®ar),Francisco, CA 94111.

The purposes of this year's Annual Meeting are to:

(i) consider and vote upon the election of DenniSiEgleton, Laurence A. Chapman, Kathleen Eakeyin J. Kennedy, William G.
LaPerch, A. William Stein and Robert H. Zerbst aswbers of the Company’s Board of Directors, eactetoe until the 2016
Annual Meeting of Stockholders and until a succefsoeach is duly elected and qualifi

(i) consider and vote upon ratifying the selectadKPMG LLP as the Company'’s independent registegblic accounting firm for
the year ending December 31, 20

(iii) consider and vote upon the Digital Realty Trust, 015 Employee Stock Purchase P

(iv) consider and vote upon a resolution to approvea non-binding, advisory basis, the compensatidhe Company’'s named
executive officers, as more fully described in élleompanying Proxy Statement; ¢

(v) transact such other business as may properly cefoedsthe meeting or any adjournment(s) or postpami(s) thereot

The accompanying Notice of 2015 Annual Meeting tafc8holders and Proxy Statement describe theseermat/e urge you to read t
information carefully.

It is important that your shares be representedvatetl whether or not you plan to attend the Aniiegting in person. If you choose
not to attend and vote at the Annual Meeting irspey you may authorize your proxy via the Interoeff you are receiving a paper copy of
the Proxy Statement, by telephone or by compledimdy mailing a proxy card. Authorizing your proxyeothe Internet, by telephone or by
mailing a proxy card will ensure that your shanesrapresented at the Annual Meeting. Please retfiewnstructions contained in the Notice
of Internet Availability of Proxy Materials regardj each of these options.

Sincerely,
A. William Stein

Chief Executive Officer and Chief Financial Offic
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DIGITAL REALTY TRUST, INC.
Four Embarcadero Center, Suite 3200
San Francisco, California 94111

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 11, 2015

TO THE STOCKHOLDERS OF DIGITAL REALTY TRUST, INC.:

NOTICE IS HEREBY GIVEN that the 2015 Annual MeetiafjStockholders (the “Annual Meeting”) of DigitRlealty Trust, Inc., a
Maryland corporation (the “Company”), will be hedd Monday, May 11, 2015, at 10:30 a.m., local tiate-our Embarcadero Center, Third
Floor, Promenade Level conference center (StarRo@n), San Francisco, CA 94111, for the followingpmses:

e to consider and vote upon the election of DenniSikgleton, Laurence A. Chapman, Kathleen EarleyiiKJ. Kennedy, William
G. LaPerch, A. William Stein and Robert H. Zertsti@embers of the Company’s Board of Directors {(Bward”), each to serve
until the 2016 Annual Meeting of Stockholders antilua successor for each is duly elected and fies

» to consider and vote upon ratifying the selectibKBMG LLP as the Company’s independent registgnaalic accounting firm for
the year ending December 31, 20

» to consider and vote upon the Digital Realty Trist, 2015 Employee Stock Purchase P

e to consider and vote upon a resolution to approneg non-binding, advisory basis, the compensaticthe Company’s named
executive officers, as more fully described in dleeompanying Proxy Statement; ¢

» to transact such other business as may properlg dmfore the Annual Meeting or any adjournment{g)astponement(s) there«

The foregoing items of business are more fully dbed in the Proxy Statement accompanying this ¢¢otif 2015 Annual Meeting of
Stockholders.

Your proxy to vote your shares at the Annual Meetilg is solicited by the Board, which recommends thahe Company’s
stockholders vote:

* FOR the election of the Boar’s nominees named hereir

* FOR ratifying the selection of KPMG LLP as the Commny’s independent registered public accounting firnfor the year
ending December 31, 2015;

» FOR the approval of the Digital Realty Trust, Inc.2015 Employee Stock Purchase Plan; and

* FOR the resolution approving, on a no-binding, advisory basis, the compensation of the @apany’s named executivt
officers.

Please refer to the attached Proxy Statement, whbials a part of this Notice of 2015 Annual MeetfgStockholders and is
incorporated herein by reference, for further infation with respect to the business to be trandaatéhe Annual Meeting.

STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANIUAL MEETING IN PERSON. YOUR VOTE IS
IMPORTANT. If you are viewing the Proxy Statementtbe Internet, you may authorize your proxy elatially via the Internet by
following the instructions on the Notice of Inteterailability of Proxy Materials mailed to you attige instructions listed on the Internet site.
If you are receiving a paper copy of the Proxy @tant, you may authorize your proxy by completing mailing the proxy card enclosed
with the Proxy Statement, or you may authorize ywoxy electronically via the Internet or by teleple by following the instructions on the
proxy card. If your shares are helc"street nam which means shares held of recorc
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a broker, bank or other nominee, you should revtesNotice of Internet Availability of Proxy Mateis used by that firm to determine
whether and how you will be able to authorize ypraxy by telephone or over the Internet. Authorizanproxy over the Internet, by
telephone or by mailing a proxy card will ensurattpour shares are represented at the Annual Mgetin

The Board has fixed the close of business on Mar&@ov15 as the record date for the determinaticstaxfkholders entitled to notice of,
and to vote at, the Annual Meeting and at any mostment(s) or adjournment(s) thereof.

By Order of Our Board of Director

AN Wit St

A. William Stein
Chief Executive Officer and
Chief Financial Office

San Francisco, California
April 1, 2015

Whether or not you expect to attend the Annual Meéhg in person, we urge you to vote your shares abyr earliest convenience.
This will ensure the presence of a quorum at the neging. Promptly authorizing your proxy via the Internet, by telephone or by
mailing a proxy card will save us the expenses arektra work of additional solicitation. An addressedenvelope for which no postage is
required if mailed in the United States will be praided if you wish to authorize your proxy by mail.For specific instructions on
authorizing a proxy, please refer to the instructims on the Notice of Internet Availability of ProxyMaterials. Even if you have
authorized your proxy, you may still vote in personif you attend the meeting. Please note, howevehat if your shares are held of
record by a broker, bank or other nominee and you \sh to vote in person at the meeting, you must obitaa proxy issued in your name
from such broker, bank or other nominee.
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DIGITAL REALTY TRUST, INC.
Four Embarcadero Center, Suite 3200
San Francisco, California 94111

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

General

This Proxy Statement is furnished in connectiorhwlite solicitation by the Board of Directors (th&oard”) of Digital Realty Trust, Inc
a Maryland corporation (the “Company”), of proxtesbe exercised at the 2015 Annual Meeting of Stotders (the “Annual Meeting'tp be
held on Monday, May 11, 2015, at 10:30 a.m., ltica¢, or at any postponement(s) or adjournmentgebf, for the purposes discussed in
this Proxy Statement and in the accompanying Natf@015 Annual Meeting of Stockholders. Proxies solicited to give all stockholders
record at the close of business on March 9, 2d#b“@ecord Date”) an opportunity to vote on matgmaperly presented at the Annual
Meeting. The Annual Meeting will be held at Four liancadero Center, Third Floor, Promenade Levelarenice center (Stanford Room),
San Francisco, CA 94111.

Pursuant to the rules of the United States Seearithd Exchange Commission (the “SEC”"), we havetedeo provide access to our
proxy materials over the Internet. Accordingly, are sending a Notice of Internet Availability ofoRRy Materials (a “Notice”) to our
stockholders of record, while brokers and other inees who hold shares on behalf of beneficial owmell be sending their own similar
Notice. All stockholders will have the ability te@ess proxy materials on the website referred tbérNotice or request to receive a prin
set of the proxy materials. Instructions on howelguest a printed copy by mail or electronicallyyrba found on the Notice and on the
website referred to in the Notice, including ani@pto request paper copies on an ongoing basisn#®ed to make this Proxy Statement
available on the Internet on or about April 1, 2@h%& to mail the Notice to all stockholders entitle vote at the Annual Meeting on or about
April 1, 2015. We intend to mail this Proxy Statemjeéogether with a proxy card, to those stockhadmtitled to vote at the Annual Meeting
who have properly requested paper copies of sutériabs, on or about April 1, 2015 or within thriggsiness days of such request.

Who Can Vote

You are entitled to vote if you were a stockholderecord of the Company’s Common Stock, par v&l@d per share (the “Common
Stock”), as of the Record Date. Your shares cavolbed at the Annual Meeting only if you are predargerson or represented by a valid

proxy.

Quorum

A majority of the outstanding shares of Common k& of the Record Date represented in person prdogy will constitute a quorum
at the Annual Meeting. As of the Record Date, 188,364 shares of Common Stock were outstanding.

Voting of Shares

Stockholders of record as of the Record Date atidezhto one vote for each share of Common Stazld bn all matters to be voted
upon at the meeting. You may vote by attendingithieual Meeting and voting in person. Please nateydver, that if your shares are held of
record by a broker, bank or other nominee and you
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wish to vote in person at the meeting, you musaiobd proxy issued in your name from such brokankior other nominee. If you choose
to attend the Annual Meeting, you may still autheryour proxy via the Internet, by telephone oniajiling a proxy card.

All shares entitled to vote and represented by gnlggexecuted proxies received before the pollschrged at the Annual Meeting, and
not revoked or superseded, will be voted at thevahiMeeting in accordance with the instructionsdated on those proxies. YOUR VOTE
IS IMPORTANT.

Proxy Card and Revocation of Proxy

If you sign a proxy card but do not specify how yeant your shares to be voted, your shares willdied by the proxy holders named
in the enclosed proxy:

* FOR the election of all of the director nomine

* FOR ratifying the selection of KPMG LLP as the Canp's independent registered public accounting fonthe year ending
December 31, 201!

* FOR the approval of the Digital Realty Trust, 18015 Employee Stock Purchase Plan;
* FOR the resolution approving, on a -binding, advisory basis, the compensation of them@any s named executive officer

In their discretion, the proxy holders named ind¢helosed proxy are authorized to vote on any attadters that may properly come before
the Annual Meeting and at any postponement(s) puadment(s) thereof. The Board knows of no otkems of business that will be
presented for consideration at the Annual Meetihgothan those described in this Proxy Statement.

If you vote your shares by authorizing a proxy, yoay revoke your proxy authorization at any timéobeit is voted at the Annual
Meeting. You may revoke your proxy by sending te @ompany’s Secretary at the Company’s principatetive office at Four
Embarcadero Center, Suite 3200, San Francisco,42A9 a written notice of revocation, or by deliagrby mail, by telephone, via the
Internet or in person a duly executed proxy beaaitater date, or by attending the Annual Meetmgerson and voting in person. Attenda
at the meeting will not, by itself, revoke a proxy.

Counting of Votes

All votes will be tabulated by the inspector ofaien appointed for the Annual Meeting, who wilpseately tabulate affirmative and
negative votes and abstentions. Shares held bymeettending the Annual Meeting but not votingrsk represented by proxies that reflect
abstentions as to a particular proposal and brat@r-votes” will be counted as present for purpasfedetermining a quorum. A broker “non-
vote” occurs when a nominee holding shares fomeefi@al owner has not received instructions fréma beneficial owner and does not have
or chooses not to exercise discretionary authtwityote the shares.

The affirmative vote of a majority of the votes tcasthe Annual Meeting at which a quorum is présenequired for the election of
each director nominee. For purposes of the eledialirectors, a majority of the votes cast meduas the number of votes cast “for” a
nominee for election as a director exceeds the sumibvotes cast “against” that nominee. For puegaxf calculating votes cast in the
election of directors, abstentions and broker notes will not be counted as votes cast and wilehaw effect on the result of the vote on the
election of the directors.

The affirmative vote of a majority of the votes tcasthe Annual Meeting at which a quorum is présenequired for ratifying the
selection of KPMG LLP as our independent registenalolic accounting firm. For purposes of the vateratifying the selection of KPMG
LLP as our independent registered public accouriting abstentions and broker non-votes will nottbented as votes cast and will have no
effect on the result of the vote.
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The affirmative vote of a majority of the votes tcasthe Annual Meeting at which a quorum is prégsenequired to approve the Digital
Realty Trust, Inc. 2015 Employee Stock Purchase.Mar purposes of the vote on the approval oftigital Realty Trust, Inc. 2015
Employee Stock Purchase Plan, abstentions and fmokevotes will not be counted as votes cast aitichawe no effect on the result of the
vote.

The affirmative vote of a majority of the votes tcasthe Annual Meeting at which a quorum is prégsenequired to adopt a resolution
approving, on a non-binding, advisory basis, thepensation of our named executive officers. Foppses of the vote on the resolution
approving the compensation of our named execufiigees, abstentions and broker non-votes will petcounted as votes cast and will have
no effect on the result of the vote.

Solicitation of Proxies

We will bear the entire cost of soliciting proxi&ge may reimburse banks, brokerage houses, fidasiand custodians holding shares
of our Common Stock in their names for their exsnacurred in forwarding the solicitation matesitd beneficial owners. Solicitation of
proxies may be supplemented by telephone, facsiedgetronic mail or personal solicitation by di@s, officers or employees of the
Company. No additional compensation will be paiditectors, officers or employees for such services

Attendance at the Annual Meeting

In order to attend the Annual Meeting, you will dggoof of ownership of our Common Stock as ofReeord Date. If you hold your
shares in street name (such as through a banketoolother nominee), you should bring your statgmnsbowing your beneficial ownership
our Common Stock in order to be admitted to thetmgeand you must obtain a proxy issued in your @dram such bank, broker or other
nominee if you wish to vote in person at the megtin

NO PERSON IS AUTHORIZED ON BEHALF OF THE COMPANY TGIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS WITH RESPECT TO THE PROPOSALS OTHERAN THE INFORMATION AND REPRESENTATIONS
CONTAINED IN THIS PROXY STATEMENT, AND, IF GIVEN ORMADE, SUCH INFORMATION AND/OR REPRESENTATIONS
MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZEDIHE DELIVERY OF THIS PROXY STATEMENT SHALL UNDER
NO CIRCUMSTANCES CREATE ANY IMPLICATION THAT THEREHAS BEEN NO CHANGE IN THE AFFAIRS OF TH
COMPANY SINCE THE DATE HEREOF.

The Company’s principal executive office is locaged-our Embarcadero Center, Suite 3200, San F@moCA 94111, our telephone
number is (415) 738-6500 and our website is wwvitaliggalty.com.* References herein to the “Compargféer to Digital Realty Trust, Inc.
and its subsidiaries, unless the context otherreigaires.

The date of this Proxy Statement is April 1, 2015.

*  Website addresses referred to in this Proxy &tate are not intended to function as hyperlinksl, #ue information contained on our
website is not a part of this Proxy Statem
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ITEM1. ELECTION OF DIRECTORS

Under the Company’s charter and Fifth Amended aest&®ed Bylaws (the “Bylaws”), each member of tloaf8 serves until the next
annual meeting of stockholders and until his orduercessor is duly elected and qualifies or uidilon her earlier death, resignation or
removal. Vacancies on the Board may be filled dmylyndividuals elected by the affirmative vote ahajority of the remaining directors,
even if the remaining directors do not constitutgiarum. A director elected by the Board to filacancy (including a vacancy created by an
increase in the size of the Board) will serve f@ temainder of the full term of the directorshigl aintil such director’s successor is duly
elected and qualifies, or until such director’'sieadeath, resignation or removal.

Our Bylaws require that, in order to be electednruncontested election, a director receive a ntygjoir votes cast by holders of the
shares present in person or represented by prakyrespect to such director at a meeting at whigh@um is present. A majority of the
votes cast means that the number of shares vadetiddirector must exceed the number of votes ifagathat director. In a contested
election (where a determination is made that threlrar of director nominees is expected to exceedingoer of directors to be elected at a
meeting), directors will be elected by a pluratifythe votes cast, which means the seven nominbkegeceive the largest number of properly
cast votes will be elected as directors.

Any director who fails to be elected by a majoxitte shall tender his or her resignation to therBosubject to acceptance. The
Nominating and Corporate Governance Committeemélke a recommendation to the Board on whetherdepa®r reject the resignation,
whether other action should be taken. The Boartlthéh act on the Nominating and Corporate Govere@ommittees recommendation a
publicly disclose its decision and the rationalbibd it within 90 days from the date of the cedtfiion of election results. If the resignation is
not accepted, the director will continue to serméluhe next annual meeting and until the dire'stsuccessor is duly elected and qualifies.
The director who tenders his or her resignatioh mt participate in the Board’s decision regardivfiether to accept or reject such director’'s
resignation.

Each share of Common Stock is entitled to one fmteach of the seven director nominees. Cumulatdtang is not permitted. It is the
intention of the proxy holders named in the enalgs®xy to vote the proxies received by them fer ¢étection of the nominees named below
unless instructed otherwise. If any nominee shbeltbme unavailable for election prior to the Anndaleting, an event which currently is
not anticipated by the Board, the proxies will lmted for the election of a substitute nominee onimees proposed by the Board.

Ruann F. Ernst, Ph.D., a current director, hagedecot to stand for re-election as a directohatAnnual Meeting. Ms. Ernst’s term on
the Board will expire at the Annual Meeting, andriediately prior to the Annual Meeting the sizelaf Board will be reduced to seven
members.

Dennis E. Singleton, Laurence A. Chapman, Kathieatey, Kevin J. Kennedy, William G. LaPerch, A.I\Wdm Stein and Robert H.
Zerbst are all of our nominees for election toBward. Each nominee has consented to be nameisiRrbxy Statement and to serve as a
director if elected, and management has no reasbelieve that any nominee will be unable to sef¥® information below relating to the
nominees for election as director has been furdishehe Company by the respective individuals.

4
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Nominees for Election for a One-Year Term Expiringat the 2016 Annual Meeting

The following table sets forth the names and ages &arch 9, 2015 of the individuals who are oominees for election as directors
the Company, all of whom are current directorshef Company:

Name Age Position Director Since
Dennis E. Singleton 70 Director and Chairman of the Boe 200¢
A. William Stein 61 Director, Chief Executive Officer and Chief FinaaldDfficer 201«
Laurence A. Chapme 65 Director 200¢
Kathleen Earle 63 Director 200¢
Kevin J. Kenned: 59 Director 201z
William G. LaPerct 59 Director 201z
Robert H. Zerbs 68 Director 200¢

The following are biographical summaries for ounmeees for election as directors of the Company:

DennisE. Singleton has served as a director since 2004 and as ourn@drabf the Board since 2012. Mr. Singleton is ently a
member of our Nominating and Corporate Governarm@i@ittee. Mr. Singleton was a founding partner pieger Partners, the predecessor
of Spieker Properties, Inc., one of the largestensrand operators of commercial property on the wast prior to its $7.2 billion acquisitit
by Equity Office Properties Trust in 2001. Mr. Setgn served as Chief Financial Officer and DirectbSpieker Properties, Inc. from 1993
to 1995, Chief Investment Officer and Director fra®05 to 1997 and Vice Chairman and Director fr@88Luntil his retirement in 2001.
During his tenure, Mr. Singleton was involved ieidifying and analyzing strategic portfolio acqti®gi and operating opportunities and
oversaw the acquisition and development of more #tamillion square feet of commercial propertyoar2001 to the present, Mr. Singleton
has managed personal investments in real estat&SiMyleton is currently a member of the boardiofalors and serves on the audit and real
estate committees of BRE Properties, Inc., whidtsied on the New York Stock Exchange. Mr. Singheteceived a Bachelor of Science
degree from Lehigh University and a Master of Bass'Administration degree from Harvard Busineso8kcl©ur Board selected
Mr. Singleton to serve as a director because iebet he possesses valuable financial and reaéesthustry expertise, including extensive
experience with the acquisition, financing and afien of commercial property.

A. William Stein joined Gl Partners as a consultant in April 200d has served as our Chief Executive Officer ana disector since
November 2014. Mr. Stein has served as our Chiedrteial Officer since July 2004. Previously, hedisld the role of Chief Investme
Officer from July 2004 until April 2014. Mr. Steimas over 32 years of investment, financial and atpeg management experience in both
large company environments and small, rapidly gnowdompanies. Prior to joining our Company, Mr.istgovided turnaround managem
advice to both public and private companies. Fr@®02to 2001, Mr. Stein served as Co-Head of VeBtank@PNC and Media and
Communications Finance at The PNC Financial Sesvi@®up where he was responsible for directingltiivery of PNC’s products and
services to VentureBank’high technology and emerging growth client b&sdore joining PNC, Mr. Stein was President andeChiperatin
Officer of TriNet Corporate Realty Trust, a realats investment trust, or REIT, that was acquing&tarwood Financial Trust (now called
iStar Financial) in late 1999. Prior to being narfedsident of TriNet, Mr. Stein was its Executivie&/President, Chief Financial Officer and
Secretary. TriNet's portfolio consisted of offigedustrial and retail properties throughout the .UB8fore joining TriNet in 1995, Mr. Stein
held a number of senior investment and financiatageament positions with Westinghouse Electric, Wighbuse Financial Services and
Duquesne Light Company. Mr. Stein practiced laweigiht years, specializing in financial transacti@md litigation. Prior to August 2013,
Mr. Stein was a member of the board of directos sarved on the audit committee and the compemsatimmittee of Wesdome Gold Mir
LTD, a public company traded on the Toronto Stogktange. Mr. Stein received a Bachelor of Arts degrom Princeton University, a Ju
Doctor degree from the University of Pittsburgh andlaster of Science degree with Distinction fréva Graduate School of Industrial
Administration at Carnegie Mellon University.
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Laurence A. Chapman has served as a director since 2004. Mr. Chapmeurisntly Chair of our Audit Committee and a memdie
our Nominating and Corporate Governance CommileeChapman served as Senior Vice President anef Emancial Officer of Goodric
Corp. from 1999 until his retirement in 2000. Mh&@man served as Senior Vice President and ChahEial Officer of Rohr, Inc., an
aerospace company, from 1994 until 1999, when Robrmerged with Goodrich Corp. His responsitaktiat both companies included
accounting, treasury, tax, insurance, investotiaaia, financial planning and information technagldgnctions. Prior to his service at Rohr,
Inc., Mr. Chapman was employed at Westinghousetiideg€orporation from 1981 through 1994. From 18#&bugh 1994, Mr. Chapman was
the Vice President and Treasurer of Westinghousetiit Corporation and, from 1988 through 1991, ®mapman served as Chief Financial
Officer of Westinghouse Credit Corp. and Westingi®kinancial Services Inc. His responsibilitieduded supervising corporate finance,
cash and short-term funding, project finance, bafdtions and international treasury. Mr. Chapneeived a Bachelor of Commerce degree
(Accounting and Finance) with Great Distinctionffrd/cGill University and a Master of Business Adnsination degree from Harvard
Business School. He is a fellow of the InstituteCaihadian Bankers. Our Board selected Mr. Chapmaarie as a director because it
believes he possesses valuable financial and atinguexpertise, including at companies with exteaseal estate interests, and his extensive
experience in his prior positions of Chief Finah€¥ficer.

Kathleen Earley has served as a director since 2004. Ms. Earleyriently Chair of our Nominating and Corporate &mance
Committee and a member of our Audit Committee anth@ensation Committee. Ms. Earley is the formesident and Chief Operating
Officer of TriZetto Group, Inc. where she workedrfr November 2004 until she retired in SeptembeB2@@en it was sold to Apax Partners,
a private equity firm. From 1994 through Septent@¥1, Ms. Earley was employed at AT&T Corporatidthile at AT&T Corporation,

Ms. Earley served as Senior Vice President of pniws Networking and Chief Marketing Officer, whesttee oversaw all AT&T Corporation
business-related brand, image and advertising arllating strategy. One of Ms. Earley’s largest dbations was as President of AT&T
Data & Internet Services, a business unit that igexV Internet Protocol (IP), web hosting, data ar@haged network services. Under her
leadership, AT&T'’s network became one of the latdieternet backbones in the industry. Prior toijoinAT&T Corporation, Ms. Earley was
employed by IBM Corporation for 17 years with pmsis in sales, marketing, planning and strategyeligment. Ms. Earley previously
served on the board of directors of a privatelydrempany, Gateway EDI, as well as on the boar@nifch & Data Facilities Company and
Vignette Corp. prior to their sale. Ms. Earley rieed a Bachelor of Science degree in Accountingaihster of Business Administration
degree, both from the University of California, Beley. Our Board selected Ms. Earley to serve disegtor because it believes she posse
valuable expertise in the data communications,iigstnd colocation industries, as well as in sgiat@lanning and operations, including
extensive experience with sales, marketing andht@olyy-related operations.

Kevin J. Kennedy has served as a director since 2013. Mr. Kennedyrigntly a member of our Compensation Committee.
Mr. Kennedy has been President, Chief Executivec@®ffand a member of the board of directors of Avlnc., a global provider of real-time
business collaboration and communications solutisinee December 2008. Previously, Mr. Kennedyesgtas Chief Executive Officer of
JDS Uniphase Corporation, a provider of optical samications products, from September 2003 to Deee2008, as President from March
2004 to December 2008 and as a member of the lobalicectors from November 2001 to August 2012|uding as Vice Chairman of the
board of directors from December 2008 to August2®ior to joining JDS Uniphase Corporation, Meritedy held product development
and operations positions with Openwave Systems, Gisco Systems, Inc. and AT&T Corporation. Mr.ikedy is a member the board of
directors and serves on the compensation comnuft&&A- Tencor Corporation, a supplier of process contnadl gield management solutic
for the semiconductor industry, which is listedidre NASDAQ Stock Market LLC. Since 2007, Mr. Kengdths also served on the board of
directors of the Canary Foundation, a non-profifamization. Mr. Kennedy previously served on tharte of directors of Rambus Inc., a
developer of high-speed chip-to-chip interface tedbgy, from 2003 to 2008, and Polycom Inc., a mtew of telepresence, voice and video
conferencing solution, from 2008 to 2009. Mr. Ketiyés also currently a Presidential Advisory Membgthe National Security
Telecommunications Advisory Committee. Mr. Kennedgeived a Bachelor of Science in Mechanical Erejing degree from Lehigh
University and a Master of Science, Master of Rfthy and Ph.D. degrees from Rutgers University.Board selected Mr. Kennedy to
serve as a director
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because it believes he possesses valuable expertigecommunications and technology industriesluiding extensive experience working
with and leading public companies in these indestras well as his experience on the boards oftdireof public companies.

William G. LaPerch has served as a director since 2013. Mr. LaPsrchrirently a member of our Audit Committee. Praglg, from
January 2004 to July 2012, Mr. LaPerch was Chiefdaive Officer, President and a member of the doédirectors at AboveNet, Inc., a
provider of bandwidth infrastructure services. PtmAboveNet, Inc., Mr. LaPerch served as Predideetwork Services from 2001 to 2003
and as President, Enterprise Services from 20Q0@4 of Metromedia Fiber Network, a provider of rodtber services. From 1989 to 2000,
Mr. LaPerch held various operations and enginegyosgjtions at MCI Worldcom, Inc., a global commuations company, including most
recently as Vice President, Network Services. Ragoining MCI Worldcom, Inc., Mr. LaPerch heldles and operations positions
with NYNEX Corporation, a communications company. MaPerch is a member of the board of directossarves on
the audit, compensation and nominating and govesmaammittees of Imation Corp., a global scalatideagie and data security company,
which is listed on the New York Stock Exchange.i$lalso a member of the board of directors andeseon the compensation
and nominating and governance committees of WiadsirHoldings, Inc., the parent company of Windstr&orporation, a provider of
advanced network communications and technologytisols; which is listed on the Nasdaq Global Seldatket. Mr. LaPerch also serves on
the board of directors of FirstLight Fiber, CrogseR Fiber and Global Capacity, each a privatelg le®empany. Mr. LaPerch is a graduate
of the U.S. Military Academy at West Point and iiged a Master of Business Administration degreenfl@olumbia University. Our Board
selected Mr. LaPerch to serve as a director bedabséeves he possesses valuable expertise inahdwidth, colocation,
interconnection and communications industries uidicig extensive experience working with and leadlinglic companies in these industries.

Robert H. Zerbst has served as a director since October 2009. Mhs¥és currently Chair of our Compensation Comeeitand a
member of our Nominating and Corporate Governaraar@ittee. Mr. Zerbst is currently a private redhesinvestor. Mr. Zerbst joined
CBRE Global Investors (formerly CB Richard Ellisséstors) as President in 1997, and served as Eraxfutive Officer from 1998 through
2007, Chairman during 2007 and 2008 and Specialsédto the Chief Executive Officer from 2009 tol®0In 1981, Mr. Zerbst founded &
served as Chief Executive Officer of Piedmont ReAllvisors, a San Francisco-based real estatetimees manager. In 1991, Piedmont
merged with The RREEF Funds. While a partner at RRBVr. Zerbst was responsible for all investmentde western United States and
opportunistic investments nationally. In 2013, Merbst joined the board of directors and curresélves as a member of the audit comm
and nominating and corporate governance commifted-a Financial Management, Inc. (NASDAQ: HTWO). Mrerbst was the Chairman
and member of the audit and compensation commitiete board of directors of CBRE Realty Truspudblic company, from 2004 through
2009. He also serves as chairman of Overseas ém@stvices, LLC, a privately held investment mamagnt firm, and chairman of the
advisory board of Chenco Holdings Co., a privatedid real estate investment company. Mr. Zerbgag Chairman of the National
Association of Real Estate Investment Managers (BB, past board member of the National CounciRefal Estate Investment Fiduciar
(NCREIF), a member of The Asia Society, NortherfifGania Council of Foreign Affairs and the Poliéddvisory Board of the Fisher Center
at the Haas School of Business, University of @atifa, Berkeley and a Trustee of the San Frandsmuservatory of Music. Mr. Zerbst
received a Bachelor of Arts degree from Miami Un$ity and a Master of Arts in Economics, MasteBakiness Administration and Ph.D.
degrees in Finance and Real Estate Economics ftoerOhio State University. He has also earned the @il MAI professional
designations. Our Board selected Mr. Zerbst toesasva director because it believes he possedsebhsfinancial and real estate industry
expertise, including extensive experience with esaéhte acquisition and investment.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF MESSRS.
SINGLETON, CHAPMAN, KENNEDY, LAPERCH, STEIN AND ZER BST AND MS. EARLEY TO SERVE ON OUR BOARD
OF DIRECTORS UNTIL THE 2016 ANNUAL MEETING AND UNTI L A SUCCESSOR FOR EACH IS DULY ELECTED AND
QUALIFIES.
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Executive Officers

The following table sets forth the names, aged &aoch 9, 2015 and positions of our current exeeusfficers (the “executive
officers”):

Name Age Position Officer Since
A. William Stein 61 Chief Executive Officer and Chief Financial Officer 2004
(principal executive officer and principal finanktdficer)
Scott E. Petersa 53 Chief Investment Office 2004
Matthew J. Miszewsk 44 Senior Vice President, Global Sales and Marke 2013
Bernard Geoghege 53 Managing Director, EMEA and Asia Paci 2013
Ellen Jacob: 61 Senior Vice President, Corporate Services and HuResource 2007
Joshua A. Mills 43 Senior Vice President, General Counsel and Segr 2005
Edward F. Shar 55 Senior Vice President, Controll 2005
James M. Smitl 46 Chief Technology Office 2007

The following are biographical summaries for oue@extive officers:

Scott E. Peterson is our Chief Investment Officer responsible foréstment activities and has served in such rolesipril 2014.
Previously, Mr. Peterson served as our Chief Adtiaiss Officer since November 2010. Prior to thoter Mr. Peterson served as our Senior
Vice President, Acquisitions since October 2004. Rsterson was a managing director of Gl Partmers August 2002 until October 2004.
While at Gl Partners, Mr. Peterson was responédsleroperty acquisitions with an emphasis on tézddrproperties. Mr. Peterson has over
27 years of real estate experience and, prioritinjg Gl Partners, was a Senior Vice President @it8 Real Estate, the real estate invest
entity for the Government of Singapore InvestmentpGration, from May 1994 to August 2002. Previgudlr. Peterson was active in
investments, development and asset managementaflle Partners, a real estate services compadyTi@mmell Crow Company, a real
estate developer. Mr. Peterson received a Bacbélarts degree from Northwestern University and astér of Business Administration
degree from Northwestern University.

Matthew J. Miszewski has served as our Senior Vice President of Gloaleissand Marketing since January 2013, and is nssiple for
overseeing the Company'’s sales and leasing etisrigell as marketing activities globally. From Jamyw2011 until joining the Company,
Mr. Miszewski was Senior Vice President, EnterpBsdes and the Global Public Sector, at Salesfmoog.an enterprise cloud computing
company. Prior to this role, Mr. Miszewski alsovest as General Manager, Worldwide Government atdduaft from April 2007 to
December 2010, where he managed the firm’s Globlali®Sector business unit. Previously, Mr. Miszkwwsgorked as Chief Information
Officer for the State of Wisconsin, President o @rtonsulting firm and partner in a law firm. MMiszewski received a Bachelor of Arts
degree from Marquette University and a Juris Dodtmgree from the University of Wisconsin Law School

Bernard Geoghegan is our Managing Director, EMEA and Asia Pacificddms been responsible for managing our operaéinds
corporate activities in the EMEA and Asia Pacifigions, since April 2013 and September 2014, réispde Previously, Mr. Geoghegan
served as Senior Vice President of Internationar@jions at the Company from October 2008 througbelmber 2010 after joining the
Company in 2006 as Vice President, Europe. Fromalg2011 to March 2013, Mr. Geoghegan served asutive vice president of Colt
Data Centre Services, a modular data center providie Geoghegan is a veteran of the IT industrhwiver 25 years’ experience in the
sector. Prior to joining the Company in 2006, Medghegan was the chief executive officer of Semveieltd., a provider of cdacation ant
premium managed services to the Irish market. Busly, Mr. Geoghegan has held senior operationdnales at Worldport and Xerox
Europe and various IT management and software dpweint roles with Pioneer Investments, Informixt®&afe Inc., Digital Equipment
Corporation and Ashton-Tate. Mr. Geoghegan recevBdchelor of Science degree from University @al®ublin in Ireland.
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Ellen Jacobs has served as our Senior Vice President of Corp@atvices and Human Resources since Decemberaddli
responsible for the Company’s human resource atetmise technology functions. She joined the Camypa January 2007 as Vice
President of Corporate Services and Human Resaourdes to joining the Company, Ms. Jacobs heldotes Vice President of Human
Resource positions at Charles Schwab, AdvancedoMbewices, and Continental Grain Company. Previoik. Jacobs spent 15 years as a
grain trader with Continental Grain, Central Sopd &argill, Inc. Ms. Jacobs received a Bachelda@é&nce degree in Business from the
University of Colorado—Boulder and a Master of Biesis Administration degree from the Kellogg Scraddflanagement, Northwestern
University.

Joshua A. Mills has served as our Senior Vice President and Ge@etaisel since December 2010 and has served &eotgtary sinc
February 2015. Mr. Mills joined the Company in A@005 as General Counsel. Prior to joining the @any, Mr. Mills was a corporate
attorney with Latham & Watkins LLP where his praetincluded mergers and acquisitions, corporatnfie and venture capital financing
transactions as well as general company repregant&rior to joining Latham & Watkins, Mr. Millsesved as Associate General Counsel for
McAfee.com Corporation and as an associate witla®han & Sterling, LLP. Mr. Mills received a Bachetif Arts degree from the
University of Washington and a Juris Doctor dedrem the University of California, Hastings Collegéthe Law.

Edward F. Sham has served as our Senior Vice President and Ctartedhce December 2010. He joined the CompanyeteSnber
2005 as Vice President and Controller, in whichitpmshe served until November 2010. With more tBfiryears’ experience in accounting
and real estate, Mr. Sham held positions as Viesiéent & Controller of Catellus Development Cogimm, now part of ProLogis;
Controller of Bay Apartment REIT, now Avalon BayicaPortfolio Controller of O’Connor Realty Advisols addition, Mr. Sham was a
certified public accountant with Ernst & Young LlifPtheir real estate group for seven years. MrnSheceived a Bachelor of Science deg
from San Francisco State University and is a memb@iCPA and California CPA society.

James M. Smith has served as our Chief Technology Officer sinceidey 2008 and leads our Portfolio Operations Gratpch
includes global property operations, technical apjens, customer service, security and data ceetsices functions. Previously, Mr. Smith
was responsible for overseeing data center devaofjrpower procurement and energy management. iiith$oined the Company in
November 2004 as Engineering Director. Thereafiier Smith served as Vice President, Engineeringifdanuary 2007 to December 20
Mr. Smith has over 13 years of data center devedmtraxperience, including as Chief Technical OffiaeColo.com, Founder and General
Manager of ATMnet, which was acquired by Verio B8Z, and General Manager at 360networks. Mr. Sreiteived a Bachelor of Science
degree in Chemistry from Fort Lewis College andasMr of Business Administration degree from LonBasiness School.

Board Governance Documents

The Board maintains charters for all its committéesddition, the Board has adopted a writtero§&orporate Governance Guidelin
as well as a Code of Business Conduct and Ethitsaphplies to the Company’s employees, officersdirettors, including our principal
executive officer and principal financial offic8ro view the charters of our Audit Committee, Comgaion Committee and Nominating and
Corporate Governance Committee, Corporate Goveen&uidelines and Code of Business Conduct and &tpiease visit our website at
www.digitalrealty.com. Each of these documentdss available, free of charge, in print to any ktoalder who sends a written request to
such effect to Joshua A. Mills, Secretary, DigRalalty Trust, Inc., Four Embarcadero Center, S2@0, San Francisco, CA 94111.

Independent Directors

New York Stock Exchange (“NYSE”") listing standardsjuire NYSElisted companies to have a majority of indepenteard membe
and an audit committee, compensation committeenandnating and corporate
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governance committee each composed solely of inkge directors. Under the NYSE listing standandsdirector of a company qualifies
“independent” unless the board of directors of stmmpany affirmatively determines that the dired¢tas no material relationship with such
company (either directly or as a partner, stockéiotit officer of an organization that has a relalip with such company).

In addition, the NYSE listing standards providetthairector is not independent if:

(i) the director is, or has been within the lasethyears, an employee of the listed company, émarediate family member is, or
has been within the last three years, an execaffieer of the listed company;

(ii) the director has received, or has an immediateily member who has received, during any tweh@ath period within the la:
three years, more than $120,000 in direct compemsfibm the listed company, other than directadt aammittee fees and pension or
other forms of deferred compensation for prior Eergprovided such compensation is not contingeiatny way on continued service);

(iii) (A) the director is a current partner or eropke of a firm that is the company’s internal oteemal auditor; (B) the director has
an immediate family member who is a current partriesuch a firm; (C) the director has an immedfataily member who is a current
employee of such a firm and personally works onligted company’s audit; or (D) the director orianmediate family member was
within the last three years a partner or employesioh a firm and personally worked on the listethpany’s audit within that time;

(iv) the director or an immediate family memberdshas been within the last three years, emplageah executive officer of
another company where any of the listed compangsgnt executive officers at the same time servesrwed on that company’s
compensation committee; or

(v) the director is a current employee, or an immaedfamily member is a current executive offiag#ra company that has made
payments to, or received payments from, the listadpany for property or services in an amount whickany of the last three fiscal
years, exceeds the greater of $1 million or 2%uchsther company’s consolidated gross revenues.

The Board by resolution has affirmatively deterndileat, based on the standards set forth in theENNEs and our corporate
governance documents, all nominees for electicgheédoard at the Annual Meeting are independest ‘(tidependent Directors”).

Board Meetings

The Board held 15 meetings and the Independent@iiemet in executive session four times duringi2@uring 2014 Mr. Singleton,
as the Chairman of the Board, has served as tisaprg director of the executive sessions of thdependent Directors. The number of
meetings for each Board committee is set forthweloder the heading “—Board Committees.” During year ended December 31, 2014,
each of the directors attended at least 75% ofofa¢ number of meetings of the Board and of themittees on which he or she served, with
the exception of Mr. Foust, our former Chief ExégeiiOfficer and former member of the Board. Alltbé then-current directors attended the
2014 Annual Meeting, and the Board expects allenirdirectors standing for re-election to the Bdardttend the 2015 Annual Meeting
barring unforeseen circumstances or irresolvabhélicts.

Board Leadership Structure

We separate the roles of Chief Executive Officat @hairman of the Board in recognition of the diffeces between the two roles. The
Chief Executive Officer is responsible for settthg strategic direction for the Company and thetdagay leadership and performance of the
Company, while the Chairman of the Board providaéislance to the Chief Executive Officer and setsafpenda for Board meetings and
presides over meetings of the full Board and exeewsessions of the Independent Directors. Thiarsgjon of the roles
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of Chairman and Chief Executive Officer also alldasgreater oversight of the Company by the Bo@tdee Board has determined that our
Board leadership structure is the most appropattkis time, given the specific characteristicd aincumstances of the Company, and the
skills and experience of Mr. Singleton.

Board Committees
Audit Committee

We have a separately designated standing Audit Gtiemestablished in accordance with Section 3849 of the Securities
Exchange Act of 1934, as amended (the “Exchang®.Altte function of the Audit Committee is to asstee Board with its oversight
responsibilities regarding: (i) the integrity oEt&ompany’s financial statements; (ii) the Compamgmpliance with legal and regulatory
requirements; (iii) the qualifications, engagemeninpensation, and independence of the registerglit@ccounting firm that audits the
Company'’s financial statements (the “independeditari); and (iv) the performance of the Companiyiternal audit function and
independent auditor. The Audit Committee also prepéhe disclosure required by federal securii@slto be included in the Company’s
annual Proxy Statement. The Audit Committee isaliyeesponsible and has sole authority for theoagment, compensation, retention,
termination, evaluation and oversight of the workhe independent auditor for the purpose of prieygaor issuing an audit report or related
work or performing other audit, review or attestviees for the Company. In addition, the Audit Coittee is responsible for reviewing, at
least annually, the independence, performanceifigasibns and quality control procedures of thdeépendent auditor and the experience and
qualifications of the independent auditor’'s semiersonnel; and oversight of the annual audit, guigrteview, and internal audit.

The Audit Committee carries out its responsibiditie accordance with the terms of our Audit Comeeit€Charter, which is located on
our website at www.digitalrealty.com and is avdiain print to any stockholder who requests it bytiwg to our Secretary, as provided for in
“—Board Governance Documents.” Mr. Chapman is Caad Ms. Earley, Ms. Ernst and Mr. LaPerch are nambf the Audit Committee.
Ms. Ernst has elected not to stand for re-elea®a director at the Annual Meeting and her terrtherBoard, and the Audit Committee, will
expire at the Annual Meeting. The Board has deteeohithat Mr. Chapman is an “audit committee finahekpert” as defined by the SEC.
The Audit Committee meets the NYSE composition meguoents, including the requirements dealing witfaficial literacy and financial
sophistication. The Audit Committee is composethdependent Directors under the current NYSE lisitandards. Such directors also
satisfy the independence requirements of Sectida3() of the Exchange Act and Rule 10A-3(b)(i).ribig 2014, the Audit Committee met
four times.

Before the Company’s independent auditor is engagetie Company or its subsidiaries to render aorditon-audit services, the Audit
Committee is required to pre-approve the engagemertlit Committee pre-approval of audit and reurdit services will not be required if t
engagement for the services is entered into putsagme-approval policies and procedures estaddidly the Audit Committee regarding the
Company’s engagement of the independent auditovjged the policies and procedures are detailed " particular service, the Audit
Committee is informed of each service provided sunch policies and procedures do not include delmgaf the Audit Committee’s
responsibilities under the Exchange Act to the Camyfs management. Audit Committee pre-approvalasf-audit services (other than
review and attest services) also will not be regglif such services fall within available except@stablished by the SEC. The Audit
Committee may delegate to one or more designatesh®ies of the Audit Committee the authority to gnarg-approvals, provided such
approvals are presented to the Audit Committeesabaequent meeting. The Audit Committee delegaeduthority to grant pre-approvals
to Mr. Chapman, the Chair of the Audit Committee.

Information regarding the specific functions penfied by the Audit Committee is set forth below inutht Matters—Audit Committee
Report.”

Compensation Committee

We have a standing Compensation Committee, whasstidun is to discharge or assist the Board in disgimg the Board'’s
responsibilities relating to compensation of thempany’s executives, including by
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designing, approving, recommending to the Boardafiproval, implementing, administering, managing emaluating the compensation
plans, policies and programs of the Company. Thagamsation Committee also prepares the disclosgrdred by federal securities laws to
be included in the Company’s annual Proxy Stateniém# Compensation Committee reviews and apprdweesdmpensation for our named
executive officers and reviews compensation footiler executive officers, administers the DigRalalty Trust, Inc., Digital Services, Inc.
and Digital Realty Trust, L.P. 2014 Incentive Awdtan, as amended (the “2014 Plan”), which repldabed-irst Amended and Restated
Digital Realty Trust, Inc., Digital Services, Irand Digital Realty Trust, L.P. 2004 Incentive Awdlan, as amended (the “2004 Plan”), and
any other incentive compensation programs.

Our Compensation Committee Charter is located amebsite at www.digitalrealty.com and is availaisigrint to any stockholder
who requests it by writing to our Secretary, asvjated for in “—Board Governance Documents.” Mr. Egtris Chair and Ms. Earley,
Ms. Ernst and Mr. Kennedy are members of the Cosgteon Committee. Ms. Ernst has elected not tadstanre-election as a director at the
Annual Meeting and her term on the Board, and the@nsation Committee, will expire at the Annualetireg. All members of the
Compensation Committee are Independent Directdrs.Board by resolution also affirmatively deterndirteat none of the members of our
Compensation Committee had any relationship tcCivapany which was material to that director’'s #pilo be independent from
management in connection with the duties of a corsaiion committee member. Such directors alsofgdkie independence requirements of
Section 10C(a) of the Exchange Act and Rule 10Q¢1)bDuring 2014, the Compensation Committee nggttdimes.

The Compensation Committee exercises all poweegdétd to it by the Board related to compensatiatiars, including approval of
incentive compensation and oversight of benefihpfor employees of the Company. The Compensatanmiittee has authority to grant
awards under our 2014 Plan. The Compensation Cda®nig primarily responsible for determining casd aon-cash compensation for our
Chief Executive Officer, Chief Financial Officerdother named executive officers.

In fulfilling its responsibilities, the Compensati€ommittee may delegate any or all of its resguliées to a subcommittee of the
Compensation Committee, except for:

» the review and approval of compensation for oure€Eiecutive Officer, Chief Financial Officer anlll @her named executive
officers;

» the recommendations to the Board with respect is@BO compensation, incentive compensation pladsegnity-based plans and
the review and approval of all offic’ employment agreements and severance arranger

» the management and review of all annual bonus-leng incentive compensation, equity compensatimhemployee benefit
plans; anc

* any matters that involve executive compensatioangrmatters where the Compensation Committee hasntieed such
compensation is intended to comply with Section(&d§2f the Internal Revenue Code of 1986, as antfitie “Code”), by virtue
of being approved by a committee of “outside dimegt or is intended to be exempt from Section 16ftjer the Exchange Act
pursuant to Rule 1¢3 by virtue of being approved by a committe¢ nor-employee director”

To aid the Compensation Committee in making iteeinations, management provides recommendatiamsadly to the
Compensation Committee regarding the compensafiafi mamed executive officers. Each named exeeutilicer participates in an annual
performance review either with the Compensation @ittee, with input from the Board, in the case of €hief Executive Officer, or with
our Chief Executive Officer, in the case of all@timamed executive officers, to obtain input alibair contributions to our success for the
period being assessed. The performance of our naremlitive officers is also reviewed annually by @ompensation Committee.

For 2014, the Compensation Committee retainedahgces of FPL Associates L.P. (“FPL") to servelas Compensation Committee’s
independent compensation consultant. FPL was edgagessist the Compensation
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Committee with a variety of tasks, which includedceg other things, conducting and presenting timeialrreview of the total compensation
packages for our executive officers, including besary, cash bonuses, long-term incentives aiad doect compensation; reviewing market
data on compensation; performing equity dilutiod amerhang analysis; reviewing and assessing tigetierm incentives currently provided
to executives and future awards; aligning andriggterformance-related pay; reviewing non-emplajiegctors’ compensation; and
understanding market trends. The Compensation Ctigarassessed the independence of FPL pursudm tales prescribed by the SEC
the NYSE and concluded that no conflict of inteeegsted in 2014 that would prevent FPL from segvais an independent consultant to the
Compensation Committee.

Nominating and Corporate Governance Committee

We have a standing Nominating and Corporate Gomem&ommittee, whose function is to assist the @@adischarging the Board’s
responsibilities regarding (i) the identificatiohqualified candidates to become Board membensth@ selection of nominees for election as
directors; (iii) the selection of candidates tbdihy vacancies on the Board; (iv) the developnaeit recommendation to the Board of a set of
corporate governance guidelines and principlesiegige to the Company; and (v) oversight of thel@ation of the Board and management.

Our Nominating and Corporate Governance Committegrt€r is located on our website at www.digitaliygabm and is available in
print to any stockholder who requests it by writtngour Secretary, as provided for in “—Board Goagrce Documents.” Ms. Earley is Chair
and Mr. Chapman, Mr. Singleton and Mr. Zerbst aesnibers of the Nominating and Corporate Governamgeanittee. All members of the
Nominating and Corporate Governance Committeeratedendent Directors. During 2014, the Nominating @orporate Governan
Committee met three times. Further information rdmay the Nominating and Corporate Governance Cdtemis set forth below in “—
Qualifications of Director Nominees,” “—Nominatirsgnd Corporate Governance Committee’s Process fosi@ering Director Nominees”
and “—Manner by which Stockholders May Recommena&or Nominees.”

Qualifications of Director Nominees

The Nominating and Corporate Governance Commitéseniot set forth minimum qualifications for Boaahtinees. Pursuant to its
charter, in identifying candidates to recommendefection to the Board, the Nominating and Corpofabvernance Committee considers the
following criteria:

(i) personal and professional integrity, ethics andes

(i) experience in corporate governance includia@a officer, board member or senior executivesa gormer officer, board member
or senior executive of a publicly held company, argkneral understanding of marketing, financeaihdr elements relevant to
the success of a publicly traded company in t’s business environmei

(i) experience as a board member of another publidty d@mpany

(iv) academic, executive and/or operational expertisamiarea of the Compg's industry or operation

(v) practical and mature business judgment, includbilifyato make independent analytical inquiriesd:

(vi) ability to work as part of a tear

While the Nominating and Governance Committee da¢dave a formal policy regarding diversity, thentpany’s Corporate
Governance Guidelines state that each individualinee is evaluated in the context of the Board @b @le, with the objective of assembling
a group that can best perpetuate the success biiffieess and represent stockholder interestsghrthe exercise of sound judgment usin

diversity of experience in these various areas. Gtmmittee considers diversity of the Board in tifging director nominees, including
diversity in experience, professional backgroumdaa of expertise and industries of the candidate.
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Nominating and Corporate Governance Committee’scBss for Considering Director Nominees

The Nominating and Corporate Governance Committeleast annually, evaluates the performance df eaent director and
considers the results of such evaluation when ohétémg whether to recommend the nomination of sdichctor for an additional term. At an
appropriate time prior to each annual meeting athvtirectors are to be elected or re-electedNiminating and Corporate Governance
Committee recommends to the Board for nominatiothkyBoard such candidates as the Nominating ampoCate Governance Committee,
in the exercise of its judgment, has found to b# qualified and willing and available to serve.

At an appropriate time after a vacancy arises erBibard or a director advises the Board of hisawrititention to resign, the Nominati
and Corporate Governance Committee recommendg tBdhrd for election by the Board to fill such vacy such prospective member of
Board as the Nominating and Corporate Governancantltiee, in the exercise of its judgment, has fotmbe well qualified and willing and
available to serve. In determining whether a prospe member is qualified to serve, the Nominatimgl Corporate Governance Committee
will consider the factors listed above in “—Qualdtions of Director Nominees.”

The foregoing notwithstanding, if the Company igakly required by contract or otherwise to permtiiad party to designate one or
more of the director nominees to be elected (fangxe, pursuant to rights contained in the ArtiSepplementary of each class of our
outstanding preferred stock, voting together, &x&two directors upon a dividend default), themtiomination or election of such directors
will be governed by such requirements. Additionalgcommendations received from stockholders veiltbnsidered and are subject to the
same criteria as are candidates nominated by theriNding and Corporate Governance Committee.

Manner by which Stockholders May Recommend Dirédtoninees

The Nominating and Corporate Governance Commitideansider director nominees recommended by diotders of the Company.
All recommendations must be directed to KathleeridyaChair of the Nominating and Corporate GovaneaCommittee, care of Joshua A.
Mills, Secretary, Digital Realty Trust, Inc., Fombarcadero Center, Suite 3200, San Franciscdp@aé 94111. Recommendations for
director nominees to be considered at the 2016 Alneeting must be received in writing not latearttb:00 p.m., Pacific Time, on
December 3, 2015 and not earlier than Novembe®B52in the event that the date of the 2016 AnMedting is advanced or delayed by
more than 30 days from the first anniversary ofdate of the 2015 Annual Meeting, notice by theldtolder must be received not earlier
than the 150th day prior to the date of the meedimdy not later than 5:00 p.m., Pacific Time, onl#ter of the 120th day prior to the date of
the meeting, as originally convened, or the 10thfddowing the date of the first public announcemef the meeting. Each stockholder
recommending a person as a director candidate pnorgide the Company with the information specifieeur Bylaws, as described under
“Other Matters—Stockholder Proposals and Nominatidrelow. The recommending stockholder must also pegupplemental informatic
that the Nominating and Corporate Governance Cotaenihay request to determine whether the proposeinee (i) is qualified to serve on
the Audit Committee, (ii) meets the standards ofngiependent director and (iii) satisfies the stadd for our directors set forth above in “—
Qualifications of Director Nominees.” Further, th@posed nominee must make himself or herself reddp available to be interviewed by
the Nominating and Corporate Governance CommiRkase refer to “Other Matters—Stockholder Promoaatl Nominations” below for
further information. The Nominating and Corporatevé&rnance Committee will consider all recommendegkttbr candidates submitted to it
in accordance with these established proceduresgthit will only recommend to the Board as potntiominees those candidates it believes
are most qualified. However, the Nominating andp@oate Governance Committee will not consider a@mgctbr candidate if the candidate’s
candidacy or, if elected, Board membership, wouddate controlling state law or federal law.

Strategy Committee

Prior to its dissolution by the Board in Februa®1 3, we had a Strategy Committee, whose functiontewvassist the Board with its
oversight responsibilities regarding the developinaed implementation of the
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Companys corporate strategy. Prior to such dissolution, Bfast was Chair and Mr. Kennedy and Mr. LaPerehawmembers of the Strate
Committee. During 2014, the Strategy Committee shetimes.

Board’s Role in Oversight of Risk

The Board has an active role in overseeing manageofithe Company’s risks, and the Company’s mamege provides it with a
regular report highlighting its assessments andmaeendations. The Board regularly reviews infororafrom members of senior
management regarding the Company’s financial perdoice, balance sheet, credit profile and liquiditywell as the risks associated with
each. The Board also receives reports from mendiarmnagement on areas of material risk to the Gmyjpincluding operational, financi:
legal, regulatory, cybersecurity and strategicgiskhe Compensation Committee of the Board assassksonitors risks relating to the
Company’s executive officer and employee compeosaiolicies and practices. The Audit Committeehef Board oversees management of
financial reporting and internal controls risks eTiominating and Corporate Governance CommittebeoBoard is responsible for
overseeing the management of risks associatedtigtimdependence of the Board.

Stockholder and Interested Party Communications wi the Board

Stockholders and interested parties may send gmmneence directed to the Board, care of Joshuaills,8enior Vice President,
General Counsel and Secretary, Digital Realty Tiast, Four Embarcadero Center, Suite 3200, Sandisco, CA 94111. Mr. Mills will
review all correspondence addressed to the Boahyindividual Board member, for any inapprogiabrrespondence and correspondence
more suitably directed to management. Mr. Millshsilmmarize all correspondence not forwarded tdBtha&d and make the correspondence
available to the Board for its review at the Boandquest. Mr. Mills will forward stockholder commiaations to the Board prior to the next
regularly scheduled meeting of the Board followihg receipt of the communication, as appropriateréspondence intended for our non-
management and Independent Directors as a growpdshe addressed to the Company at the addresg ahtigntion: Independent Directc
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ITEM 2. RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has selected KPIM® as the Companyg’independent registered public accounting firntleryea
ending December 31, 2015 and has further direti@hhanagement submit the selection of KPMG LLR dification by the stockholders at
the Annual Meeting. KPMG LLP has audited the Conypafinancial statements since the Company’s inoepn 2004. A representative of
KPMG LLP is expected to be present at the Annuadtihg and will have an opportunity to make a statenif he or she so desires and will
be available to respond to appropriate questions.

Stockholder ratification of the selection of KPMG&R as the Company’s independent registered pubtiounting firm is not required
by the Bylaws or otherwise. However, the Boarduismsitting the selection of KPMG LLP to the stocldiis for ratification as a matter of
corporate practice. If the stockholders fail tafyathe selection, the Audit Committee may recoesigthether or not to retain KPMG LLP in
the future. Even if the selection is ratified, thedit Committee in its discretion may direct thepantment of a different independent
registered public accounting firm at any time dgrihe year if the Audit Committee determines thathsa change would be in the best
interests of the Company.

The affirmative vote of a majority of the votes tcaisthe Annual Meeting is required to ratify tledestion of KPMG LLP as our
independent registered public accounting firm.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” RATIFYING THE SELECTION OF KPMG LLP AS
THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNT ING FIRM FOR THE YEAR ENDING
DECEMBER 31, 2015.
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ITEM 3. DIGITAL REALTY TRUST, INC. 2015 EMPLOYEE STOCK PURC HASE PLAN

We are asking our stockholders to approve the 8ligealty Trust, Inc. 2015 Employee Stock Purclitliae (the “ESPP”). Our Board
adopted the ESPP on February 25, 2015, subjet¢ki®lder approval. The ESPP will become effectimehe date of the Annual Meeting,
subject to approval by our stockholders. The ESRi®f intended to qualify as an “employee stoclkcpase plan” under Section 423 of the
Code.

The purpose of the ESPP is to provide our emplogreespportunity to purchase our common stock thncaccumulated payroll
deductions. We believe that the ESPP is a key ifaict@taining existing employees, recruiting aathining new employees and aligning and
increasing the interest of all employees in thecess of the Company. If the ESPP is approved bgtmakholders, the first offering period
under the ESPP will begin on September 1, 2015yoh later date as may be determined by the adnaitais of the plan.

Summary of the ESPP

A summary of the principal features of the ESP$eisforth below and qualified by reference to thietext of the ESPP, which is
attached to this proxy statement as Appendix A

Administration. The ESPP will be administered by our Compensaiommittee, which, unless otherwise determinechieyBoard, will
consist solely of two members of the Board, eacilodm is intended to qualify as a “non-employeedior” as defined by Rule 16b-3 of the
Exchange Act and an “independent director” underapplicable exchange rules. The plan administteerbroad authority to construe the
ESPP and to make determinations with respect ttetines and conditions of each offering period urtderESPP, awards, designated
subsidiaries and other matters pertaining to pthmiaistration.

Common Stock Reserved for Issuance under the EBR®maximum number of shares of common stocKahdaifor sale under the
ESPP equals the sum of: (i) 1,356,278 shares grah(annual increase on the first day of each peginning in 2016 and ending in 2025,
equal to the lesser of (A) 1% of the shares outlit@gn(on an as-converted basis) on the last ddyeoimmediately preceding fiscal year and
(B) such smaller number of shares as may be deatethily the Board; provided that no more than 49 shares may be issued under the
ESPP. The common stock made available for saleruhdeESPP may be authorized but unissued shareaaquired shares reserved for
issuance under the ESPP.

Eligible Employees Our employees and employees of our participatingsidiaries are eligible to participate in the BSParticipating
subsidiaries include all of our US subsidiaries thube non-US subsidiaries designated by the mlarirastrator. The plan administrator has
discretion to terminate the designation of a subsjdas a participating subsidiary in the ESPP ftone to time. As of the date of adoption of
the ESPP, approximately 858 employees of our cognpanur participating subsidiaries were eligilieparticipate in the ESPP, and the
Company had not designated any non-US subsidiasi@articipating subsidiaries in the ESPP.

Participation. Under the terms of the ESPP, eligible employeag generally elect to contribute and apply to thechase of shares of
common stock between 1% and 15% of their base pagglan offering period, provided that employees/mot contribute more than
$25,000 per calendar year. Options granted una@eE8PP are exercisable on specified exercise dalgshrough funds accumulated by an
employee through payroll deductions made duringaih@icable offering period, and any such fund$ #na not used to purchase shares will
be returned to the employee. In addition, no irdiial participant may purchase more than 2,400 slafreommon stock during any offering
period or more than 600 shares of common stockduwny purchase period. Participation in the ESRPRIuntary.

Offering and Purchase Period4Jnder the ESPP, employees are offered the ofmipnrchase shares of common stock at a discount to
fair market value during offering periods desigudby the plan administrator. The initial offeringripd will commence on September 1, 2
(or such later date as may be determined by the
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plan administrator) and end on August 31, 2017 ,taacsubsequent offering periods will be successweaty-four month periods
commencing on each September 1 and each Marcbcdctw following the commencement of the initialesffig period. Each offering period
will consist of four six-month purchase periods.léss otherwise determined by the administratorstkenonth purchase periods will

(i) commence on March 1 and end on August 31 apddimmence on September 1 and end on February, #8applicable, February 29.
Eligible employees may not participate in more tbae offering period at a time, and no eligible &ype participating in an offering period
may participate in any subsequent offering periad tommences prior to the completion of the foroféaring period.

Share PurchasesShares are purchased on each exercise dateingoduring an offering period. The exercise dateshich offering
period will be the last trading day of each of ther purchase periods occurring such the offeriegqal. The exercise price will be 85% of
fair market value of our common stock on eitherdghent date or the exercise date, whichever isioWee grant date is the first trading da
an offering period. On March 27, 2015, the lastpcable date prior to the filing of this Proxy ftment, the closing price of our common
stock on the New York Stock Exchange was $65.73pare.

Unless a participant has previously canceled higoparticipation in the ESPP and elected to withdall of the funds then credited to
his or her ESPP account or the participant’s emmpkayt terminates prior to the exercise date, an atmequal to the amount credited to his or
her ESPP account will be used to purchase the maminumber of whole shares of common stock thabegpurchased based on the amount
credited to such participant’s account on the @gerdate, subject to individual and aggregate slvar@ations under the applicable offering
and purchase periods established by the plan asimaitar. No fractional shares will be issued.

A participant may cancel his or her payroll deduttauthorization and elect to withdraw from the BSR delivering written notice of
such election to the Company. Upon cancellatiom pirticipant may elect either to withdraw all lné funds then credited to his or her ESPP
account and withdraw from the ESPP or have thenbalaf his or her account applied to the purchéséhole shares of common stock that
can be purchased for the offering period in whiishdn her cancellation is effective (with any remag ESPP account balance returned to the
participant). A participant who ceases contribusiomthe ESPP during any offering period shallbepermitted resume contributions to the
ESPP during the same offering period.

Termination of Eligibility and Transferabilitylf a participant ceases to be an eligible empmdpe any reason during an offering period,
he or she will be deemed to have elected to withkdram the ESPP and any amounts credited to thicipmnt’'s ESPP account will be
returned to the participant or the participant'adfeciary in the event of his or her death. Optigrented under the ESPP are not transferable
other than by will or the laws of descent and disition and are exercisable only by the particighuring the participant’s lifetime.

Adjustments In the event of any stock dividend, stock splitmbination or reclassification of shares or arheoincrease or decrease in
the number of shares of common stock effected witheceipt of consideration, the plan administréi@s broad discretion to equitably adjust
the number of shares authorized for issuance aaddswinder the ESPP to prevent the dilution orrgataent of benefits under outstanding
awards as a result of such transaction.

In the event of a proposed liquidation or dissolutdf the Company, the offering period then in pesg will be shortened by setting a
new exercise date to occur prior to the consummatfdghe proposed liquidation or dissolution antl terminate immediately prior to such
consummation.

In the event of a proposed merger or asset sath,@aestanding option will be assumed or substitie the successor corporation. In
the event that the successor corporation refusasstame or substitute the options, any offeringpdsrthen in progress will be shortened by
setting a new exercise date to occur prior to tite df the proposed sale or merger.

Insufficient Shareslf the total number of shares of common stockohtare to be purchased under outstanding optiorspmparticula
date exceed the number of shares then availablsdioance under the
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ESPP, the plan administrator will make a pro réitcation of the available shares on a uniform aqditable basis, and unless additional
shares are authorized under the ESPP, no furtfesiraf periods will take place. In this event, ess@ayroll deductions will be refunded to
participants.

Amendment or Termination of the ESPFhe Board has the right to amend, suspend oririatenthe ESPP at any time and from time to
time to the extent that it deems advisable. Howewihout the approval of the Company’s stockhaddeithin 12 months before or after
action by the Board, the Board may not amend tHeFEt® increase the maximum number of shares thpabmaurchased under the ESPP or
in any other manner that requires the approvéh@i@ompany’s stockholders under applicable lawppiieable stock exchange rules or
regulations. The plan administrator may also modifamend the ESPP to reduce or eliminate any ordisle financial accounting
consequences that may result from the ongoing tiperaf the ESPP. Unless earlier terminated, thBFE®ill terminate upon the expiration
of the purchase period during which the tenth agnsiary of the date of the ESPP’s initial approwastockholders occurs (the “expiration
date”). The purchase period during which the exjgiradate occurs will continue in effect until syshrchase period expires, but no new
offering periods or purchase periods will commeocer following the expiration date.

Additional REIT RestrictionsThe ESPP provides that no participant will bentgd, and with respect to any option granted utitker
ESPP, such option will not be exercised, exercesabkettled to the extent that such acquisitionld/de prohibited by the restrictions on
ownership and transfer of our stock contained inanarter or would impair our status as a REIT.

U.S. Federal Income Tax Consequences

The ESPP is not intended to qualify as an “empl®teek purchase plan” under Section 423 of the Cadordingly, certain tax
benefits available to participants in a Section g2® are not available under our ESPP.

For federal income tax purposes, a participant igiyewill not recognize taxable income on the grahan option under the ESPP, nor
will the Company be entitled to any deduction at ime. Upon the exercise of an ESPP option, ticiizant will recognize ordinary income,
and the Company will be entitled to a correspondieduction, in an amount equal to the differendevéen the fair market value of the sh:
of common stock on the exercise date and the psechace paid for the shares. A participant’s bes@hares of common stock received on
exercise, for purposes of determining the partitiijgsagain or loss on subsequent disposition of sldres of common stock, generally, will
be the fair market value of the shares of commocksbn the date the participant exercises his bopgon.

Upon the subsequent sale of the shares acquiredthpeexercise of an ESPP option, the participalhte@zognize capital gain or loss
(long-term or short-term, depending on how longghares were held following the date they werelmsed by the participant prior to
disposing of them).

The above is a general summary under current laleofaterial federal income tax consequences rgiioyee who participates in
the ESPP. This summary deals with the general & deome tax principles that apply and is providedy for general information. Some
kinds of taxes, such as state, local and foreigarire taxes and federal employment taxes, are sotisied. Tax laws are complex and su
to change and may vary depending on individualoistances and from locality to locality. The sumyratsove does not discuss all aspects
of federal income taxation that may be relevadigint of a participant’s personal circumstancestlfer, this summarized tax information is
not tax advice and a participant in the ESPP shaljdon the advice of his or her legal and taxisahs.

New Plan Benefits

Because the number of shares that may be purchasked the ESPP will depend on each employee’s tatymrlection to participate
and on the fair market value of our common stockagibus future dates, the actual number of shifu@smay be purchased by any individual
cannot be determined in advance.
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Required Vote
The affirmative vote of a majority of the votes tcaisthe Annual Meeting is required to approve EiSPP.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE DIGITAL REALTY
TRUST, INC. 2015 EMPLOYEE STOCK PURCHASE PLAN.
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PRINCIPAL STOCKHOLDERS

The following table sets forth, as of March 9, 20ttie beneficial ownership of shares of our Comi8tatk and shares of Common
Stock into which units of limited partnership (“tsf) in Digital Realty Trust, L.P., a Maryland lited partnership (our “operating partnership”
or the “operating partnership”), of which we are #ole general partner, are exchangeable forgl) parson who is the beneficial owner of
5% or more of the outstanding Common Stock andsu(ij directors, nominees and named executivieerf$ and (iii) all directors and
executive officers as a group. Each person nam#tkitable has sole voting and investment power weispect to all of the shares of our
Common Stock and units shown as beneficially owmeduch person, except as otherwise set forthemttes to the table. The extent to
which a person holds shares of Common Stock asseplio units is set forth in the footnotes belowldds otherwise indicated, the address
of each named person is care of Digital Realty fTias., Four Embarcadero Center, Suite 3200, Sandisco, CA 94111.

Number of
Shares and Percent of
Units Percent All Shares anc

Beneficially of All
Name of Beneficial Ownet Owned Shares(!) Units (@)
5% Stockholders:
The Vanguard Group, In®) 18,645,31 13.7% 13.5%
FMR LLC @ 13,994,81 10.2% 10.1%
BlackRock, Inc® 10,933,30 8.1% 7.%
Vanguard Specialized Fun— Vanguard REIT Index Fun® 10,058,31 7.4% 7.2%
Capital World Investor(® 7,363,301 5.4% 5.2%
Named Executive Officers and Directors:
Dennis E. Singleto®) 29,32] * *
A. William Stein® 113,20( @ @
Laurence A. Chapmg(0) 87,29 * *
Kathleen Earlexd 20,18 * *
Ruann F. Ern<2) 10,64( * *
Kevin J. Kennedy3) 3,97¢ * *
William G. LaPerct4 6,00t * *
Robert H. Zerbs®5) 8,26( & @
Michael F. Fous®e (16) * *
Scott E. Peterso? 73,53( * *
David J. Caroi8) 71,297 * *
Bernard Geoghege 17,49« * *
All directors and executive officers as a group g&rsons 758,43( * *

* Less than 1%

(1) Based on 135,792,364 shares of our Common Stotstanding as of March 9, 2015. The percentaghaifes of our Common Stock
beneficially owned by a person assumes that allitties held by such person that are vested ornegt within 60 days of March 9, 20
are exchanged for shares of our Common Stockntivee of the vested units held by other persons@exchanged, that all options for
the purchase of shares of our Common Stock exéteisdthin 60 days of March 9, 2015 held by suctspa are exercised in full and
that no options for the purchase of shares of mm®@on Stock held by other persons are exerc

(2) Based on 138,541,530 shares of our Common Stodhinits, including vested long-term incentivésjroutstanding as of March 9,
2015, comprising 135,792,364 shares of our ComntockSand 2,749,166 vested units. The percentaghaks of our Common Stock
and units beneficially owned by a person assuregsaththe units held by such person that are destavill vest within 60 days of
March 9, 2015 are exchanged for shares of our CamBtack, that none of the vested units held byrgbeesons are so exchanged, that
all options for the purchase of shares of our Com®mck exercisable within 60 days of March 9, 2B&kl by such person are
exercised in full and that no options for the pasd of shares of our Common Stock held by othesoperare exercise
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(3)

(4)

()

(6)

(7)

(8)
(9)

(10)

(11)

(12)
(13)
(14)

Based solely on information contained in an iadegl Schedule 13G filed by The Vanguard Group,wiit the SEC on February 10,
2015. The address of The Vanguard Group, Inc.@s\M#nguard Boulevard, Malvern, PA 19355. The Vamduaroup, Inc. has sole
voting power with respect to 316,612 shares, shao&dg power with respect to 110,100 shares, dislpositive power with respect to
18,403,148 shares and shared dispositive powerresthect to 242,167 shares. Vanguard FiduciarytTGampany, a wholly-owned
subsidiary of The Vanguard Group, Inc., is the ffiersd owner of 78,967 shares as a result of ityiag as investment manager of
collective trust accounts. Vanguard Investmentstralia, Ltd., a wholly-owned subsidiary of The Varagd Group, Inc., is the
beneficial owner of 400,845 shares as a resutsafarving as investment manager of Australiandgtmaent offerings

Based solely on information contained in a Sicie 13G filed by FMR LLC, Edward C. Johnson 3d afigail P. Johnson with the
SEC on January 12, 2015. The address of FMR LIZZfsSummer Street, Boston, Massachusetts 02210. li@dRole voting and sole
dispositive powers with respect to 13,994,817 sharel shared voting and shared dispositive powighsrespect to zero shares.
Members of the family of Edward C. Johnson 3d,udalg Abigail P. Johnson, are the predominant ogjrdirectly or through trusts,
Series B voting common shares of FMR LLC, repraagmt9% of the voting power of FMR LLC. The Johngamily group and all
other Series B shareholders have entered intoralshiders’ voting agreement under which all SeBasting common shares will be
voted in accordance with the majority vote of SeBevoting common shares. Accordingly, throughrtb@inership of voting common
shares and the execution of the shareholders’ yatgmeement, members of the Johnson family mayebmdd, under the Investment
Company Act of 1940, to form a controlling groughwiespect to FMR LLC

Based solely on information contained in an aaeel Schedule 13G filed by BlackRock, Inc. with 8&C on January 23, 2015. The
address of BlackRock, Inc. is 40 East 52nd Stidety York, NY 10022. BlackRock, Inc. has sole votpmwver with respect to
10,184,725 shares, sole dispositive power witheetsip 10,933,302 shares and shared voting anddl@positive powers with respe
to zero share:

Based solely on information contained in an adeel Schedule 13G filed by Vanguard SpecializedlBarVanguard REIT Index Fund
with the SEC on February 6, 2015. The address ofjMard Specialized Funds—Vanguard REIT Index FarkDD Vanguard
Boulevard, Malvern, PA 19355. Vanguard Specialifadds—Vanguard REIT Index Fund has sole voting pawtn respect to
10,058,312 shares, sole dispositive power witheetsip zero shares, and shared voting and shaspdsitive powers with respect to
zero shares

Based solely on information contained in an amer@tgtedule 13G filed by Capital World Investors vtk SEC on February 13, 20
The address of Capital World Investors is 333 Sélghe Street, Los Angeles, CA 90071. Capital Wamlgestors has sole voting and
sole dispositive powers with respect to 7,363,3t0es and shared voting and shared dispositive ngomith respect to zero shares.
Capital World Investors, a division of Capital R&ssh and Management Company (“CRMC"), is deemdaktthe beneficial owner of
7,363,300 shares as a result of CRMC acting asimant adviser to various investment companiestegd under Section 8 of the
Investment Company Act of 194

Includes 18,543 lor-term incentive units

Includes 97,183 long-term incentive units aB17 shares of our Common Stock held in the Aligvil Stein Revocable Living Trust
U/A DTD 02/20/08, of which Mr. Stein is truste

Includes 5,100 long-term incentive units. tEs 7,200 shares of our Common Stock held by menadér. Chapman’s immediate
family over which Mr. Chapman may be deemed toeslating and investment power; Mr. Chapman discidineficial ownership
over such shares except to the extent of his papuiiterest thereir

Includes 4,300 long-term incentive units. t@s 250 shares of our Common Stock held by a meofidds. Earley’s immediate family
over which Ms. Earley may be deemed to share vaimjinvestment power; Ms. Earley disclaims bemafmvnership over such
shares except to the extent of her pecuniary ist¢herein. Ms. Earley also beneficially owns 2,808@res, less than 1%, of the series E
preferred stock of which there are currently 11,800 shares outstandir

Includes 10,489 lor-term incentive units

Includes 3,974 lor-term incentive units

Includes 3,974 lor-term incentive units
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(15) Includes 8,260 lor-term incentive units

(16) The Company is unable to verify the numbestafres of common stock owned as of March 9, 20b8shot include 18,079 Class D
Units that Mr. Foust claims remain outstanding aaldject to continued vesting and 127,644 inceninies with respect to which
Mr. Foust claims vested. Such units are in dispmtare currently subject to litigatic

(17) Includes 69,530 lor-term incentive units

(18) Includes 69,260 lor-term incentive units and 2,037 class C profitsrigéeunits
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This Compensation Discussion and Analysis sectiscudses the compensation policies and progransufonamed executive officers,
which consist of our current Chief Executive Offieend Chief Financial Officer, our former Chief Ex#ive Officer and our three other most
highly compensated executive officers, as deterdhimaler the rules of the SEC, for fiscal year 201k following table identifies our nam
executive officers and their positions in 2014.

Name Position

A. William Stein Chief Executive Officer and Chief Financial Offic
Michael F. Fous Former Chief Executive Officer and Direc

Scott E. Petersa Chief Investment Office

David J. Carot Senior Vice President, Portfolio Managem
Bernard Geoghege Managing Director, EMEA and Asia Paci

In March 2014, Mr. Foust’s employment with the C@mp terminated and in connection with Mr. Fousgpakture, Mr. Stein was
appointed as Interim Chief Executive Officer. Mtei was appointed as Chief Executive Officer invBlmber 2014. Mr. Caron’s
employment with the Company terminated on March203,5.

Executive Summary

The objective of our executive compensation progisto attract, retain and motivate experiencedtatehted executives who can help
maximize stockholder value. We believe that a Siggt portion of the compensation paid to exeaitifficers should be closely aligned w
our performance on both a short-term and long-teasis.

The total compensation opportunity for each of mamed executive officers, including targets foffpenancebased compensation, w
set by the Compensation Committee in late 2013eanly 2014. The Compensation Committee utilizedséreices of FPL Associates L.P.
(“FPL") for this compensation review, which incluleeviewing compensation information of our peeyugr.

In 2014, our Compensation Committee implementeévalong-term incentive program aimed to more chpsdign the interests
between our senior management, including our naewredutive officers, and our stockholders. For ammad executive officers and other
senior level employees, 100% of their equity awamd2014 (excluding one-time transition grants) peeformance based and measured on a
multi-year performance period. Based on the reconuiagon of our compensation consultant as a bestipe consistent with that of our
peers, the Compensation Committee approved a oreetitine-based transition grant in 2014 intendecbieer the gap period in moving from
an annual long-term incentive program to a mulinjeng-term incentive program. The following tahighlights some of the significant
differences between the long-term incentive progfan2014 and the long-term incentive program farent past years:
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Feature
Award composition

Performance perio

Performance criteria

2014 lon¢-term equity incentive plan
Previous lon¢-term equity incentive plan (excluding on-time transition grants

Shifts from a bifurcated time-based and performamesed program to an entirely
performanc-based incentive pla
50% time-based and 50% performance-base 100% performance-based
(with the performance-based opportunity eqt
to 125% of the time-based award if the
maximum level of the target is exceed

Increases performance period from an annual petiod mult-year period
One yeal Three year:

Implements total stockholder return as the standalmetric for the long-term incentive
program, while FFO remains a metric in the annuasle bonus incentive progra
FFO Total stockholder return over the
performance period measured relat
to the MSCI US REIT Index (RMS

Vesting based on satisfaction of performancéncreases potential opportunity bandwidth by desieg the downside level (threshold) from

condition

Time vesting of equity awards that
performance ve:

75% to 50% and increasing the upside level (maxijfuom 125% to 2009

Less than threshold: 0% Less than threshold: 0%
At threshold: 75% At threshold: 50%
At target: 100% At target: 100%
At maximum: 125% At maximum: 200%

With the shift in performance periods, modifiesimgsconditions to result in a fourear periot
overall

Vests in installments of 20%, 20%, 30% and 50% following the end of the three-

30% over an approximate four-year period year performance period and 50%

following the grant dat the following yeal
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Our long-term incentive plan is illustrated below:

| S0% vesting | | % vesting |

l
Performance Measurement Period (3 vears) Vesting Period
| 1 1

foward Daic Yeur | Veard W

)
card Yok 4

3 h.

Measurement
Liune

Pay for Performance

Pay for performance is an important component ofcompensation philosophy. Consistent with thisifgour compensation program
includes annual incentive bonuses and long-terntyeinpcentive compensation.

Under our annual incentive bonus program, we measach named executive officer's performance basdthancial, operational and
organizational development goals. In 2014, therfiiel and operational goals included funds fromrapens (“FFO”) targets, financing
objectives, investment management targets, leadijegtives and operations objectives. The orgaioizat development goals included
delivering appropriate resources and support &desjic initiatives, supporting the senior managérteam’s development activities, training
and development of employees, and team organizatidimreorganization.

We also provide long-term equity incentive awatd tire subject to both time-based and performbased vesting conditions. For
long-term equity incentive awards granted in 2Qhé,performance-based vesting condition was baseniptotal shareholder return during
the threeyear performance period commencing in January 2@ldtive to the total shareholder return of the@N8/S REIT Index during th
applicable performance period.

The following tables show the growth of our Comparmerformance for key financial measures overphst three-year period.

Net income (in thousand Core FFC
320,449 54.96
54,78
SLIGOT $203.415
54.46
2012 2013 2014 2012 2013 2014

During the past several years, the Company hasfoeesed on growing our operations internally amough strategic acquisitions as
well as through improved leasing, asset managear@htnarketing activities, improving our balanceethstrategically accessing the capital
markets and focusing on our organizational devekgtrMore recently, the Company has focused osaitss and marketing strategy,
including implementing a mid-market approach toparpits leasing efforts, investing in strategittiatives to
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complement its existing portfolio in order to atfra wider base of customers, and organizationattsiring to support these new strategies
and initiatives as well as the continued growttthef Company. Accomplishments in the year ended ibee 31, 2014 include, among other
things, the following:

* Reported FFO of $5.04 per diluted share and unitife year ended December 31, 2014, up 6% fromddge¥ diluted share and u
for the year ended December 31, 2013. (A recoticitiaof FFO to net income is included on page 84wfAnnual Report on Form
1C-K for the year ended December 31, 20:

» Formed a joint venture with an affiliate of Griffidapital Essential Asset REIT, Inc. (GCEAR). DigRealty seeded the joint
venture with the property located at 43915 Deviaf8m Drive (Building A) in Ashburn, Virginia, whitis a Turn-Key Fle® data
center property valued at approximately $185.5ioml{excluding approximately $2.1 million of clogicosts). The joint venture
arranged a $102.0 million five-year secured baak lat LIBOR plus 225 basis points, representirapa-to-value ratio of
approximately 55%. The transaction generated apmiately $167.5 million of net proceeds to us, coisgat of our share of the
initial draw-down on the bank loan in addition to GCE's equity contribution, less our share of closingts:

» Completed an acquisition of vacant land for futdeeelopment totaling $23.0 millio

» During the year ended December 31, 2014, signedeases totaling approximately 1.4 million squaretfwhich represent
approximately $158.6 million in annualized GAAP te

* Increased the annual dividend on our Common Stgd@b in 2014 from 2013, representing the 12th diniincrease since, and a
compounded annual growth rate of 14.3% since osirfiill quarter of operations following, our irdtipublic offering.

» Completed £300 million 9.5-year senior unsecured notes offering with a cougiah75% per annun

» Completed an offering of our 7.375% Series H CutivéeRedeemable Preferred Stock for gross procee#i353 million,
including the proceeds from the exercise of a partf the underwrite’ over-allotment option

Consistent with our compensation philosophy tofeayperformance, because the maximum level of @142FFO goal was achieved,
the 2014 performance-based annual incentive casiisles for our named executive officers were higfen the bonuses for 2013, when our
2013 FFO maximum goal was not achieved, and thedmmfor 2012 when our 2012 FFO goal exceededttangelid not achieve the
maximum level. In March 2014, Mr. Foust's employrmetth the Company terminated and he did not rexzaiv annual incentive cash bonus
for 2014. Annual incentive bonuses earned by omrathexecutive officers (other than Mr. Foust) ii20anged from 96% to 190% of their
respective target bonuses.

Further, as discussed above, the Compensation Gteersignificantly modified the equity incentivengspensation granted to our nar
executive officers and other members of the semmmagement in 2014. The new long-term incentiva fdaour named executive officers
and other members of our senior management featqréty incentive awards that are subject to perorce vesting based on total
stockholder return relative to the MSCI US REITdrdor RMS, over a three-year measurement periddaesnsubject to further time vesting
over a one-year period following the conclusionhs measurement period.

Stockholder Interest Alignment

We believe that our equity award program furthdragrtes long-term stockholder value and encouragesterm performance by
providing a strong alignment of interests betweenramed executive officers and our stockholdengrafore, equity is a key component of
our executive compensation program, with equityrawaanging between 59% and 69% of our named eixecnfficers’ (other than
Mr. Foust’'s) compensation opportunity in 2014. édjuity awards granted to our named executive affice2014 were in the form of long-
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term incentive units. These awards put significaitie at risk for our named executive officers aneleffective as an ownership and reter
tool.

Good Governance

In furtherance of our objective of implementingipi@s and practices that are mindful of the cons@frour stockholders, we have
separated the roles of Chief Executive Officer2@14, Mr. Foust and subsequently Mr. Stein) and@tan of the Board (currently
Mr. Singleton). Additionally, the Compensation Coitige retained FPL, an independent compensatiosuttamt, to assist the Compensation
Committee, among other things, in conducting ard@nting the annual review of the total compensatackages for our executive officers.
FPL was selected as the Compensation Committeaipensation consultant in 2013 in part for its egtem experience in the REIT industry.
The Compensation Committee assessed the independ&R€L pursuant to the rules prescribed by th€ 8&d the NYSE and concluded
that no conflict of interest existed in 2014 thatud prevent FPL from serving as an independenswitent to the Compensation Committee.
In addition, the Compensation Committee considénedndependence of outside legal counsel thatigees\advice to the Compensation
Committee, consistent with the rules prescribetheySEC and the NYSE, and determined that suctsedia independent.

The Compensation Committee consistently reviewseaacutive compensation program to ensure thabitiges competitive pay
opportunities. Our compensation programs consistevhents designed to complement each other arardeschievement of short-term and
long-term objectives tied to our performance thtoagsociation with multiple performance metrics. hdge chosen the selected metrics to
align employee compensation, including compensdtiothe executives named in the Summary Compensaiable of this Proxy Stateme
to our business strategy. The following are a fey R014 actions and decisions with respect to ompensation program:

» As with past years, the named executive officenevedigible to earn cash incentive compensatioethapon achievement of
specific financial, operational and organizatiooldjectives for 2014 as approved by the Compens&@mmittee that are designed
to challenge the named executive officers to higtiggmance

» Asignificant portion of our named executive offisetotal cash compensation remains dependent emp@oy, business group and
individual performance

» The Compensation Committee determines annual ladesees after reviewing salary survey data basetherCompany’s historical
performance relative to its peer groi

»  Our compensation programs encourage employeesltband maintain an ownership interest in the Comypén addition to
performance-based vesting, 2014 equity awards gglantour named executive officers (other tharotihetime transition awards)
are subject to time vesting over the -year period following the end of the applicablest-year performance perio

» In 2014, FPL was retained directly by and repottethe Compensation Committee. FPL did not havepaioy relationship with
any of our named executive officers. FPL providedain additional executive recruitment servicesu®in 2014

* In connection with the amendment and restatemektroftein’s employment agreement in November 20detremoved
Mr. Stein’s right to receive a tax gross-up paynanso-called “excess parachute payments” underd®et999 of the Code.
Accordingly, none of our current named executiviicefs are entitled to tax grc-up payments

» Base salaries represented 9% to 17% and perforptmsesl compensation represented 27% to 38% obthlecompensation
opportunity for our named executive officers (ottrean Mr. Foust) reflecting our philosophy of payiior performance and alignii
the interests of our named executive officers wititkholder’ interests
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» Based on the recommendations of management, awevidhe Company’s business plan and strategicotibfes and the analysis
provided by FPL, the Compensation Committee esflabti financial and operational goals and orgamizatidevelopment goals for
each named executive officer for 20

Overview of Our Executive Compensation Program
Objectives of Our Executive Compensation Program

The Compensation Committee is responsible for éskahg, modifying and approving the compensatiomgoam for our executive
officers. The objective of our executive compersaprogram is to attract, retain and motivate eigpeed and talented executives who can
help maximize stockholder value. We believe thsigaificant portion of the compensation paid toaxeve officers should be closely aligr
with our performance on both a short-term and ltrg: basis. In order to achieve this objectiveaddition to annual base salaries, our
executive compensation program uses a combinatianraual cash bonus incentives and long-term imeesnithrough equity-based
compensation. We use equity-based awards as lomgiteentives because ownership of equity in then@any aligns the interests of the
executives with long-term creation of stockholdalue and we view our company-wide performance aodi as the relevant long-term
metric for our equity-based awards, while our ahieaah awards are targeted to reward the attainofardrrower, short-term performance
objectives. The program is intended to encouragk performance, promote accountability and endwatthe interests of the executives are
aligned with the interests of our stockholdersibitihg a significant portion of executive compemnsatdirectly to achievement of corporate
goals and increases in stockholder value. We sepkovide total compensation to our executive efficthat is competitive with the total
compensation paid by comparable REITs and othéestate companies in our peer group, as discusgadre detail below.

The following are our principal objectives in ediahing compensation for executive officers:
» Attract and retain individuals with superior abilitmanagerial talent and leadership capabili

» Ensure that executive officer compensation is a&léibwith our corporate strategies, business objestand the lor-term interests
of our stockholders

* Incentivize management to achieve key strategidiandcial performance measures by linking incestiward opportunities to tr
achievement of performance goals in these areas

* Enhance the office’ incentive to increase our stock price and maxerstockholder value, as well as promote retentidkey
executives, by providing a portion of total compiom opportunities for senior management in thenfef direct ownership in our
Company through equity awards, including awardibofj-term incentive units in our operating partn@swhich are redeemable
for shares of common stock of the Comp.

Elements of Compensation

The major elements of compensation for our namedwie officers are (1) a base salary, intendgatdeide a stable annual income
for each executive officer at a level consisterthwgiuch officer’s individual contributions to th@@pany, (2) annual cash performance
bonuses, intended to link each executive officepi:pensation to the Company’s performance anddb sfficer’s individual performance,
and (3) long-term compensation, which includes graflong-term incentive units in our operatingtparship intended to encourage actions
to maximize stockholder value. Each of these elésnisrdiscussed in more detail below.

Under our new long-term incentive plan, which aéb a three-year performance measurement peritghthsf annual performance
periods, none of the long term incentive units tgdnin 2014 will be eligible to vest until the eofithe three-year performance period
(December 31, 2017), thus creating a gap periose@an the recommendation of our compensation tansas a best practice consistent
with that of our peers, the
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Compensation Committee approved a one-time timeebaansition grant in 2014 intended to cover the geriod in moving from an annual
long-term incentive program to a multi-year longaténcentive program.

The following charts illustrate the allocation betmajor elements of compensation for our nameduwixe officers for 2014 (other thi
Mr. Foust). The percentages reflect the amoungda# base salary and target annual cash perforneomees and the aggregate grant date
values of long-term incentive units granted in 2014

Mix of major elements of compensati

Current chief executive officer (Stein) Average pay mix of other named executive officers
{excluding Foust)

I3ase salary;
14

Base salary:
I6%a
Target cash
bonus: 10%%

Farget cash
bonus: 1 3%

Lovuge-termm

equity: 71%
Long-term

equity: 8

Our named executive officers are also entitledutioviesting of all equity awards (other than cartperformance-based vesting equity
awards that have not met their performance-basstihgerequirement) upon a change in control ofGoeenpany, and certain of our named
executive officers are entitled to severance paysand benefits upon certain qualifying terminagiofiemployment (including in connecti
with a change in control). We provide these besaditcertain of our named executive officers ineottt give them the personal security and
stability necessary for them to focus on the penfomce of their duties and responsibilities to u$ tarencourage retention through a potential
change in control. These items are described betwer “Executive Compensation—Potential Payments tpermination or Change in
Control.”

We believe that each of these elements plays aartant role in our overall executive compensatioogpam and together serve to
achieve our compensation objectives. The Compeams&ibmmittee allocates total compensation betwleertash components and equity
compensation based on review of the practices iopeer group and the performance of the executigdetlae Company, while considering |
balance among providing stability, short-term irteas and long-term incentives to align the intese$ management with our stockholders.
In 2014, the percentage of salary and annual cashsbpaid to total compensation ranged from 21%v# for our named executive officers
(other than Mr. Foust), and is set forth for eaamad executive officer in the following table.

A. William Stein 26%
Scott E. Petersao 34%
David J. Carot 21%
Bernard Geoghege 37%

30



Table of Contents

Determination of Compensation Awards

The Compensation Committee annually reviews anerohes the total compensation to be paid to onratbexecutive officers. Our
management, after reviewing competitive market dathadvice from a compensation consultant enghgdidde Compensation Committee,
makes recommendations regarding the compensatakages for our officers. The Compensation Commitiéts review of these
recommendations and in establishing the total cosguigon for each of our named executive officerssaters several factors, including each
executive’s roles and responsibilities, each exeeist performance, any significant accomplishmeritthe executive, our Company’s
financial and operational targets and performaand,competitive market data applicable to eachwgkexs position and functional
responsibilities.

Competitive Market Data and Compensation Consultant

In October 2013 and February 2014, the Compens@&tionmittee reviewed the salary, bonus and equitypemsation paid to our
named executive officers and directors. In condgcthis review, the Compensation Committee retathedservices of FPL as the
Compensation Committee’s independent compensatinsuitant. In addition, in connection with Mr. S$tsiappointment as our Chief
Executive Officer in November 2014, FPL advised@wmnpensation Committee regarding Mr. Stein’s amdremployment agreement and
compensation package.

For its consulting services, FPL was instructeretoew the Companyg’ existing compensation program, provide curretd déth regar
to industry trends, provide information regardingd-term compensation plans, identify and provig®mentary on a peer group and provide
cash and equity incentive award information forleer group and assess and review the long-teremtive program.

Peer Group Review

The Compensation Committee reviews total cash amg-term compensation levels against those of ear group companies in order
to ensure executive compensation is set at leliatsitill attract and motivate qualified executiwelsile rewarding performance based on
corporate objectives. The Compensation Committéeraiénes annual base salaries after reviewingysalavey and other publicly available
data based on the Compaswiistorical performance relative to its peer grotipe Compensation Committee sets compensatioisléeeact
executive officer on the basis of several factorduding the executive officer’s level of expenen tenure with the Company, competitive
market data applicable to the executive offisgrositions and functional responsibilities, promgtetention, the performance of the exect
officer and our Company’s annual and long-term qranfince.

The peer group used to review 2014 base salawesisttargets and long-term equity awards constéie following eighteen
companies, which also comprised our 2013 peer group

Alexandria Real Estate Equities, It Equinix, Inc. KIMCO Realty Corporatiol
AvalonBay Communities, Int Equity Residentia Liberty Property Trus
BioMed Realty Trust, Inc Essex Property Trust, In Mack-Cali Realty Corporatio
Boston Properties, In Federal Realty Investment Trt Prologis, Inc

Douglas Emmett, Inc HCP, Inc. SL Green Realty Corj

Duke Realty Corporatio Health Care REIT, Inc Ventas, Inc
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Annual Performance Reviews

To aid the Compensation Committee in setting bakeiss, cash incentive targets and long-term ga@uitards, management provides
recommendations annually to the Compensation Coeeniegarding the compensation of all named exexofficers. The Compensation
Committee, with input from the Board, annually ews the performance of our Chief Executive Offigerd our Chief Executive Officer
reviews the performance of the remaining namedwiexofficers. All of these reviews are preseritethe Compensation Committee to
provide input about their contributions to our seex for the period being assessed.

Description of Individual Elements of Compensation

During the year ended December 31, 2014, compemnsfi our named executive officers was composduheé salary, annual
performance-based cash bonuses and equity comjpenaatards. The Compensation Committee approvetbtlosving compensation for
each of our named executive officers for 2014, Whicnsists of base salary, annual cash incentimesand the grant date fair value of long-

term incentive units:

% Increase

2014 Total 2013 Total
Named Executive Office Compensatio Compensatio (Decrease
Michael F. Foust $5,576,15! $4,595,00! 21%
A. William Stein 5,621,79! 2,670,20:! 111%
Scott E. Petersa 3,264,67. 2,018,67. 62%
David J. Carot 2,580,17 1,726,87! 49%
Bernard Geoghege 2,325,44! 1,183,48 96%

The increase in compensation from 2013 reflectdrdresition of our equity compensation program frammual performance measures
based on core FFO to a three-year performance mezasat period based on total stockholder returnsomea relative to the MSCI US REIT
Index (RMS). The 2014 equity compensation prograoviges for a larger single grant with three yeasting with the first potential vesting
not occurring until the end of three year perforgeperiod, and one-time transition grants intertdezbver the gap period resulting from the
transition from an annual long-term incentive peogrto a multi-year long-term incentive program. giddally, Mr. Stein’s compensation
increases reflects his new roles and responsésilas Chief Executive Officer. In addition to segvas our Chief Executive Officer, Mr. Stein
continues to serve as our Chief Financial Offidér. Geoghegan’s compensation reflects his newanbteresponsibilities as Managing
Director, EMEA and Asia Pacific.

Chief Executive Officer Transition

In 2014, we had two chief executive officers. MouBt served as Chief Executive Officer from theibeigg of 2014 until his
employment was terminated on March 17, 2014. MrirSthen our Chief Financial Officer, was appotéhés Interim Chief Executive Officer
effective March 17, 2014. Upon his appointmentrasrim Chief Executive Officer, we granted Mr. $ten award of 11,648 time-vesting
profits interest units and an award of Class Daimitour operating partnership, having a valueppraximately $600,000 at target
performance level (based on an independent thirty paluation of the Class D units, and excludifgss D units attributable to accumulated
distributions). On November 23, 2014, the Boardoaied Mr. Stein as Chief Executive Officer of tiempany and as a director on the
Company’s Board. In connection with his appointmesnChief Executive Officer, we also entered inteew employment agreement with
Mr. Stein, pursuant to which Mr. Stein’s initiallagy was $750,000, which is subject to increasénbtidecrease, in the discretion of the
Compensation Committee of our Board. In additiohitoroles as Interim Chief Executive Officer andie® Executive Officer, Mr. Stein
continues to serve as our Chief Financial OffiGae “Narrative Disclosure to Compensation Tables-plapment Agreements—A. William
Stein”.
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Annual Base Salary

We provide named executive officers and other eygse with base salaries to compensate them foicesriendered each year. Base
salaries comprise the stable part of the compemsptiogram and are reviewed on an annual basentain competitive with our peers. This
compensation element is necessary to provide mlaadial certainty that our executives seek whew #ne considering whether to join or
remain with our Company. The base salaries for eatie named executive officers for 2014 were maiteed based in part on the analysis
by FPL of the compensation practices of compamiasii peer group. The Compensation Committee alasidered the Comparsy/historica
performance relative to its peer group as welhasperformance of each of our named executiveafiand their contributions to our overall
success. Based on its review, the Compensation Qteengenerally did not increase the salaries ofnamed executive officers for 2014,
except that each of Messrs. Stein and Geoghegaiveekca salary increase during 2014 in order togoteir respective base salaries in line
with their new roles and positions with our CompasyChief Executive Officer and Managing DirectelJEA and Asia Pacific, respective
The new base salaries became effective in March &XIMr. Geoghegan and in November 2014 for Meirstin addition to serving as our
Chief Executive Officer, Mr. Stein continues tovaers our Chief Financial Officer. The 2014 sakaf@ all of our named executive officers
are set forth below under the heading “Executivenf@ensation—Summary Compensation Table.” The folhgwiable sets forth the 2014
annual base salary rates (following the increasesidsed above), 2013 annual base salary ratgseaoehtage increase for each named
executive officer:

Named Executive Office 2014 Salar 2013 Salar % Increas

A. William Stein $750,00( $483,89: 55%
Michael F. Fous 816,00( 816,00( 0%
Scott E. Petersa 462,17 462,17 0%
David J. Caror 348,95( 348,95( 0%
Bernard Geoghege 425,17: 329,07( 2%

Annual Incentive Compensation

Our annual incentive bonus program is structuregward named executive officers based on our pedoce and the individual
executive’s contribution to that performance. Anrineentive bonuses are paid in cash in the foll@yyear if and to the extent performance
objectives established by the Compensation Comendttehe beginning of the applicable year are &eldieThe Compensation Committee
believes that the payment of the annual incentovaub in cash provides the incentive necessarytainrexecutive officers and reward them

for short-term Company performance.

Each named executive officer’'s annual incentiveusospportunity for 2014 was established by our Camsption Committee and is
described in “Executive Compensation—Grants of fased Awards” table. Each named executive offickonus opportunity provides for
target and maximum bonus amounts, expressed asenpege of base salary. In setting these amooumtsCompensation Committee
considers, among other factors, each executirgdes and responsibilities within our Companw, tifital compensation package associated
that position and competitive market data applieablthat position.

For 2014, the target and maximum bonus amountseeged as a percentage of base salary, were as<oll

Named Executive Office Targe Maximurr

A. William Stein 10C% 15(%
Michael F. Fous 10C% 15(%
Scott E. Petersa 10C% 12(%
David J. Carot 75% 115%
Bernard Geoghege 75% 115%
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For each of our named executive officers, the 2atget and maximum bonus amounts expressed asenpege of base salary were
unchanged from 2013. The target and maximum boaysyt percentages for each of the named execufieers, and the differences in st
percentages among the named executive officerg, determined by reference to competitive marked datl practices as well as
consideration of each named executive officer'§quarance, role and responsibilities at our Company.

For 2014, based on the recommendations of managemdra review of the Company’s business planCihimpensation Committee
established financial and operational goals andriegtional development goals for each named eixecatficer. The financial and
operational goals included FFO targets, financibgadives, acquisitions and investments targessitg objectives and operations objectives.
The organizational development goals included deilng appropriate resources and support to st@isijiatives, supporting the senior
management team'’s development activities, traiaimgjdevelopment of employees, and team organizatidireorganization.

FFO is used by industry analysts and investorssagpplemental performance measure of a REIT. Fp@sents net income (loss)
available to common stockholders (computed in ataare with U.S. GAAP), excluding gains (or losdesin sales of property, impairment
charges, real estate related depreciation and emattoh (excluding amortization of deferred finamgicosts) and after adjustments for
unconsolidated partnerships and joint venturesxbiluding real estate related depreciation and tation and gains and losses from
property dispositions, FFO provides a performaneasure that, when compared year over year, cagtrerats in occupancy rates, rental
rates and operating costs. For purposes of detergn#®14 bonuses, the Compensation Committee detednit was appropriate to use 2014
core FFO per diluted share and unit, which is FHfDsied to exclude certain items that do not represore revenue streams or expenses.
The Compensation Committee determined that in 20td FFO was more indicative of the Companyerformance and gave a more accl
picture of the Compang’annual performance. Core FFO for the year endmgmber 31, 2014 excluded approximately $14.6anilin gain:
on sales of investments, termination fees and atbefcore revenues and approximately $8.0 millibohange in fair value of contingent
consideration (related to an earn-out contingericieennection with the Sentrum Portfolio and Sipgy@ acquisitions) and includes $1.3
million of significant transaction expenses, $0.8iom of loss from early extinguishment of deb@.8 million in equity in earnings
adjustment for non-core items, $12.7 million ine@nce accrual and equity acceleration relateldegt@éparture of our former Chief
Executive Officer and $2.7 million of other non-e@xpense adjustments (which include reversal alats).

For purposes of our 2014 annual bonus prograntatiget and maximum levels of 2014 core FFO estadidy the Compensation
Committee were $4.83 and $4.90, respectively, peted share and unit. Our initial core FFO guidanange for 2014 was $4.75 to $4.90
diluted share and unit. The target and maximum artsowere set by the Compensation Committee basedhomber of factors, including
expectations surrounding acquisitions and leasésgraptions, financing assumptions, earnings grogéheral economic conditions, real
estate and technology fundamentals and other gpetifumstances facing the Company. For the ppdsietermining bonuses, the
Compensation Committee may adjust FFO to excludBtprlosses or expenses which the Compensationn@tiee determines to be not
indicative of the Company’s performance to give@eraccurate picture of the Company’s annual peréoice. For purposes of determining
2014 bonuses, the Compensation Committee deterritingd appropriate to use the actual core FFOeaelli by the Company in 2014,
which was $4.96 per diluted share and unit.

The financing objectives for 2014 included manytdeg, including goals related to exploring privatstitutional equity capital for
existing and new assets, ensuring adequate liguimineet our business requirements, achievingclost of capital for market conditions,
maximizing risk-adjusted equity returns while maintng financial flexibility, obtaining debt or ety financing appropriate for business
requirements, minimizing tax leakage, maintainingent investment grade ratings and maintaining@s&to the investment grade bond
market. The investment management targets for B@ldded stabilizing ROIC, working with investmenainagement to analyze portfolio
ROIC by property and develop a plan to divest nore@ssets, non-core markets and underperformgeisasieveloping and implementing
stabilized inventory management levels.
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The leasing objective was based on achieving cel¢aising targets in 2014, including related teéegenewals, and increasing same store nei
operating income. The finance objectives for 2Gicluded identifying and accessing alternative foahequity and reducing the discount to
net asset value at which the stock trades. Thenaational development goals for 2014 includedwglng appropriate resources and support
to strategic initiatives, supporting the senior agement team’s development activities, training @klopment of employees, and team
organization and reorganization.

The specific financial and operational goals arghaizational development goals for each named ¢ixecofficer were established by
the Compensation Committee based on the namedt@se=officer’'s areas of responsibility, as follows:

Financial and Organizational
Named Executive Office Operational Goa Development Goa
A. William Stein 80% 20%
Scott E. Petersc 80% 20%
David J. Carot 80% 20%
Bernard Geoghege 80% 20%

Financial and operational goals and organizatiandl development goals for Mr. Foust were not eistaddi prior to his employment
with the Company terminating in March 2014.

The Compensation Committee, based in part on t@wmendations of management, determined each naxeedtive officer’'s bonus
based on the achievement of the established geml®014, the Compensation Committee determinddhleaCompany had exceeded the
2014 FFO maximum level established by the Compars&@ommittee and determined that with respecdhéoather financial and operational
goals and organizational development goals, managehad achieved certain objectives slightly betmat target and exceeded other
objectives in 2014. Consistent with our compensapibilosophy to pay for performance, because thémam level of our 2014 FFO goal
was achieved, the 2014 performance-based annwaitise cash bonuses for our named executive offisere higher than the bonuses for
2013 when our 2013 FFO maximum goal was not actie&ecordingly, the Compensation Committee awamigdnamed executive officers
(other than our former chief executive officer)ithmnuses for 2014 in amounts that represented t86280% of their respective target
bonuses. Mr. Foust, our former chief executiveceifj departed from the Company in March 2014 acchraingly, did not receive a 2014
bonus. Mr. Stein’s bonus reflects his greater raled responsibilities from serving as our Chief &tve Officer, as well as continuing to
serve as our Chief Financial Officer. The followitadple sets forth the 2014 bonus paid and the Boihds paid as a percentage of eligible
base, which is the salary paid during the year,and percentage of the target bonus amount forremed executive officer (other than
Mr. Foust):

Percentage
Eligible Percentage Percentage
Named Executive Office 2014 Bonus Base Salar Target Bonu 2013 Bonus
A. William Stein $1,000,00! 19(% 19(% 20C%
Scott E. Petersc 702,50( 152% 152% 162%
David J. Caror 251,24 72% 96% 96%
Bernard Geoghege 482,34t 114% 152% 18&%

Equity Incentive Compensation

We have historically granted to our executive @&filong-term incentive units in our operating parship under our 2004 Plan and,
since February 2014, have granted to our execoffigers long-term incentive units in our operatjp@rtnership under our 2014 Plan (which
is our current equity incentive plan). We beliekatta significant portion of the compensation gaiéxecutive officers should be closely
aligned with our performance on both a short-tenth lang-term basis. The Compensation Committeebed that, while our annual bonus
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program provides awards for positive short-ternfqgrarance, equity participation creates a vital kbagn partnership between executive
officers and stockholders. The program is intendeghcourage high performance, promote accourtahitid ensure that the interests of the
executives are aligned with the interests of oocldiolders by linking a significant portion of extiwe compensation directly to increases in
stockholder value.

The Compensation Committee allocates annual ingeotimpensation between the cash components aitg egmpensation based on
a review of the practices of our peer group andptitive market data, while considering the balase®ng providing short-term incentives
and long-term incentives to align the interestmahagement with our stockholders. The Compens&@nmittee did not utilize a formulaic
approach in allocating the cash and equity-basetibps of incentive compensation.

2014 Long-Term Incentive Unit Awards

The Compensation Committee believes that long-teoentive units are an effective incentive to netaiir executive officers and
increase their performance and closely align ther@sts of our executive officers with the longianterests of our stockholders. Long-term
incentive units may be issued to eligible partioiggafor the performance of services to or for thadjit of our operating partnership. Long-
term incentive units (other than Class C Units @fabs D Units that are not performance vested @adsits in our operating partnership),
whether vested or not, receive the same quarteriupit distributions as common units in our opegpartnership, which equal the perare
distributions on our Common Stock. Class D Unit #re not performance vested Class D Units gdpesaleive quarterly per-unit
distributions equal to ten percent of the distritmsg made with respect to an equivalent numbepofraon units in our operating partnership.

Initially, long-term incentive units do not havdlfparity with common units with respect to liquitday distributions. If such parity is
reached, vested long-term incentive units may bwexed into an equal number of common units ofaperating partnership at any time,
and thereafter enjoy all the rights of common uafteur operating partnership, including redempfigynts.

In order to achieve full parity with common unisng-term incentive units must be fully vested #imel holder’s capital account balance
in respect of such long-term incentive units musthual to the capital account balance of a haltlan equivalent number of common units.
(The capital account balance attributable to eachneon unit is generally expected to be the samgaihbecause of the amount credited to a
partner’s capital account upon their contributiépimperty to the operating partnership, and irt pacause the partnership agreement
provides, in most cases, that allocations of incaya@, loss and deduction (which will adjust tlatpers’ capital accounts) are to be made to
the common units on a proportionate basis. As altrasith respect to a number of long-term inceatunits, it is possible to determine the
capital account balance of an equivalent numbeopofmon units by multiplying the number of long-teimentive units by the capital
account balance with respect to a common unit.)

A partner’s initial capital account balance is dgoadhe amount the partner paid (or contributethtboperating partnership) for its units
and is subject to subsequent adjustments, includitigrespect to the partner’s share of incomen gailoss of the operating partnership.
Because a holder of long-term incentive units galhewill not pay for the long-term incentive unitbe initial capital account balance
attributable to such long-term incentive units Wi zero. However, the operating partnership isired to allocate income, gain, loss and
deduction to the partners’ capital accounts in etaace with the terms of the partnership agreensemiject to applicable Treasury
Regulations. The partnership agreement providastilders of long-term incentive units will receispecial allocations of gain in the event
of a sale or “hypothetical sale” of assets of querating partnership prior to the allocation ofrgi the Company or other limited partners
with respect to their common units. The amountughsallocation will, to the extent of any such gdia equal to the difference between the
capital account balance of a holder of long-teroemtive units attributable to such units and th@tahaccount balance attributable to an
equivalent number of common units. If and when syaih allocation
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is fully made, a holder of long-term incentive snitill have achieved full parity with holders oframon units. To the extent that, upon an
actual sale or a “hypothetical sale” of the opa@partnership’s assets as described above, thad sufficient gain to allocate to a holder’s
capital account with respect to long-term incentinés, or if such sale or “hypothetical sale” does occur, such units will not achieve parity
with common units.

The term “hypothetical sale” refers to circumstanteat are not actual sales of the operating pattiEs assets but that require certain
adjustments to the value of the operating partmgishssets and the partnecglpital account balances. Specifically, the pasimeragreemer
provides that, from time to time, in accordancehveipplicable Treasury Regulations, the operatintnpeship will adjust the value of its
assets to equal their respective fair market valaued adjust the partners’ capital accounts, im@ance with the terms of the partnership
agreement, as if the operating partnership solasisets for an amount equal to their value. Tirmesking such adjustments generally
include the liquidation of the operating partnepshine acquisition of an additional interest in tperating partnership by a new or existing
partner in exchange for more than a de minimistahpontribution, the distribution by the operatipgrtnership to a partner of more than a de
minimis amount of partnership property as consitiemgor an interest in the operating partnershigzonnection with the grant of an interest
in the operating partnership (other than a de miminterest) as consideration for the performarfcgeovices to or for the benefit of the
operating partnership (including the grant of aglderm incentive unit), the issuance of a mmmpensatory option to acquire an interest ir
operating partnership, the acquisition of an irgene the operating partnership upon the exerdisermneompensatory option to acquire sl
an interest, and at such other times as may beatdésior required to comply with the Treasury Ratiahs.

The Compensation Committee approves awards of lermg-incentive units on the basis of several fagtiorcluding the executive
officer’s total compensation package, the executifieer’s roles and responsibilities within our i@pany, the executive officer’s
performance, any significant accomplishments ofetkecutive officer, our Company’s financial and igtiemg performance and competitive
market data applicable to each executive officegsition and functional responsibilities.

2014 Annual Equity Awards

On February 11, 2014, the Compensation Committaetgd an award of performance-based Class D Undari operating partnership
to each of our named executive officers (other tanGeoghegan). In lieu of performance-based Aagmits, on February 11, 2014,
Mr. Geoghegan received a grant of performance-beestdcted stock units (“RSUs”) covering sharesaf common stock. Our named
executive officers’ 2014 equity awards are setfélow in the “Executive Compensation—Grants a@ihPBased Awards” table.

The Class D Units and RSUs awarded in 2014 areesuty performance-based vesting on a multi-yegopaance period, subject to
the executive’s continued service. Based on thematendations of management and FPL and a reviglved€ompany’s business plan, the
vesting of the performance-based Class D Unitspgnfbrmance-based RSUs is based on our total stéadshreturn over a period of three
years following the grant date (or, if earlier, glgdon the date on which a change in control of@benpany occurs), measured relative to
MSCI US REIT Index (RMS) over the performance perfthe “Performance Condition”). The terms of tlefprmance-based Class D Units
and performance-based RSUs granted in 2014 areilakx$in more detail below.

Class D Units

A portion of each award of Class D Units is destgdas a number of “base units” with respect tactvipierformance vesting is
measured based on the difference between the Cgrspatal shareholder return (TSR) percentage ardlSR percentage of the MSCI US
REIT Index (the “MSCI Index Relative Performancdt).the event that the MSCI Index Relative Perfamoeaduring the performance Period
is achieved at the
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“threshold,” “target” or “high” level as set fortielow, the award will become performance-vesteti waspect to the percentage of base units
set forth below:

Threshold Target High
MSCI Index Relative Performance 0 bps +325 bp: +650 bp:
Performance Vesting Percente 25% 50% 100%

If the MSCI Index Relative Performance falls betwélee levels specified above, the percentage @& bags that will performance vest
will be determined using straight-line linear imgelation between such levels.

An additional number of Class D Units subject te #tward (the “distribution equivalent units”) hayia value equal to the dividends
that would have been paid during the Performanc®éen the shares of common stock correspondinigedoase units that become
performance vested (less any actual distributioadatwith respect to such units) will vest in fudlaf the completion of the Performance
Period. For purposes of calculating the numbeigifidution equivalent units, the dividend amouriit e adjusted (plus or minus) to reflect
the gain or loss on such amount had the dividerds beinvested in common stock of the Company emfiplicable payment date.

Following the completion of the Performance Peribé, Plan administrator will determine the numbigbase units that have become
performance-vested and the number of distributguivalent units. The number of Class D Units thatatitute distribution equivalent units
plus the number of performance-vested base uratseferred to as the “Performance Vested Units.”

Following the completion of the Performance Peribé, performance-vested base units will satisfyativard’s time vesting condition
and become fully vested as follows, subject toethecutive’s continued service through each applécaebsting date: 50% on February 27,
2017 and 50% on February 27, 2018. Distributionveent units will vest in full as of the completi@f the Performance Period and will not
be subject to additional time vesting requirements.

In the event of a change in control of the Compafiyqutstanding Performance Vested Units (inclgdamy Class D Units that become
Performance Vested Units in connection with thengeain control) will vest in full as of the datetble change in control, subject to the
executive’s continued service until immediatelyopttio the change in control.

Except as otherwise described below, any Class i» that have not fully vested as of the date oictvan executive’s service
terminates for any reason will be cancelled antefad by the executive.

If an executive’s service terminates due to deatisability prior to the completion of the Perfante Period, the Class D Units will
remain outstanding and eligible to become Perfonearested Units in accordance with the performamsting schedule described above,
and any Class D Units that become Performance Wéstés will be fully vested as of the completiointioe Performance Period. Any Clas
Units that do not become fully vested will be cdlezkand forfeited upon the completion of the Perfance Period.

If an executive’s service is terminated by the Campor an affiliate thereof other than for causethe executive for good reason, or
due to the executive’s retirement (each such terahefined in the applicable award agreement), yncaise, prior to the completion of the
Performance Period, the Class D Units will remaitstanding and eligible to become Performance \dadtdts in accordance with the
performance vesting schedule described above,hendumber of such units that vest in full upondbmpletion of the Performance Period
will be determined on a pro rata basis, based emtimber of days that the executive was employedglthe Performance Period. Any ClI
D Units that do not become fully vested will be calted and forfeited upon the completion of thefétenance Period.
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If an executive’s service is terminated due togkecutive’s death or disability, by the Companworaffiliate thereof other than for
cause, by the executive for good reason or dueet@xecutive’s retirement, in any case, following tompletion of the Performance Period,
any Performance Vested Units that remain subjetitrie-based vesting will vest in full upon suchmération.

Restricted Stock Units

Mr. Geoghegan is eligible to vest in a number otJR$anging from 0% to 100% of the total number 8iR granted, based on the
Company’s total shareholder return during the Rerémce Period, relative to the total shareholdrneof the MSCI US REIT Index during
the Performance Period, subject to the his contiragevice. In the event that the MSCI Index Retaferformance during the Performance

Period is achieved at the “threshold,” “target™bigh” level as set forth below, the award will lmeee performance-vested with respect to the
percentage of RSUs set forth below:
Threshold Target High
MSCI Index Relative Performance 0 bps +325 bp: +650 bp:
Performance Vesting Percente 25% 50% 100%

If the MSCI Index Relative Performance falls betwéiee levels specified above, the percentage ofRBat will performance vest will
be determined using straight-line linear interpgolabetween such levels.

Following the completion of the Performance Peribé, performance-vested RSUs will satisfy the algaithe vesting condition and
become fully vested as follows, subject to Mr. Geegan’s continued service through each applicaddting date: 50% on February 27, 2017
and 50% on February 27, 2018.

In the event of a change in control of the Compafiygutstanding performance-vested RSUs (including RSUs that become
performance-vested RSUs in connection with the gaan control) will vest in full as of the datethie change in control, subject to
Mr. Geoghegan’s continued service until immediafeigr to the change in control.

Except as otherwise described below, any RSUshtina not fully vested as of the date on which MeoGhegan’s service terminates
for any reason will be cancelled and forfeited by.h

If Mr. Geoghegan'’s service terminates due to deattisability prior to the completion of the Perftance Period, the RSUs will remain
outstanding and eligible to become performanceedeBISUs in accordance with the performance vesthgdule described above, and any
RSUs that become performance-vested RSUs will heviested as of the completion of the Performaifedgod. Any RSUs that do not
become fully vested will be cancelled and forfeitgbn the completion of the Performance Period.

If Mr. Geoghegan'’s service is terminated by the @any or an affiliate thereof other than for calseMr. Geoghegan for good reason,
or due to Mr. Geoghegastetirement (each such term as defined in thdegippé award agreement), in any case, prior t@wtmepletion of th
Performance Period, the RSUs will remain outstagdind eligible to become performance-vested RSldsdordance with the performance
vesting schedule described above, and the numisrcbf RSUs that vest in full upon the completiothef Performance Period will be
determined on a pro rata basis, based on the nusfildeys that Mr. Geoghegan was employed durindg#réormance Period. Any RSUs tl
do not become fully vested will be cancelled andeited upon the completion of the Performancedekri

If Mr. Geoghegan’s service is terminated due todeiath or disability, other than for cause, by @eoghegan for good reason or due to
his retirement, in any case, following the completdf the Performance Period, any outstanding padace-vested RSUs that remain subject
to time-based vesting will vest in full.
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Any RSUs that become vested will be paid to Mr. @egan in whole shares of Company common stockmwiitlirty days after the
applicable vesting date.

Each RSU is granted in tandem with a correspondivigend equivalent. Each dividend equivalent é&gitVir. Geoghegan to receive
payments equal to the amount of the dividends paithe share of common stock underlying the perémte-vested RSUs to which the
dividend equivalent relates. Each payment in respiea dividend equivalent will be made within tigidays following the applicable divide
payment date, but in no event prior to the datevbich the performance-vested RSU becomes a perfareaarested RSU. Any dividend
equivalent payments that would have been made farisnch date had the performance-vested RSU bperfamance-vested RSU (plus or
minus the amount of gain or loss on such amourdsiey been reinvested in common stock on thettlatehey were paid) will be paid
within sixty days following the date on which therformance-vested RSU becomes a performance-ve§edthe “Dividend Payment
Date”). Upon Mr. Geoghegan'’s termination of senfimeany reason following the Dividend Payment Dale. Geoghegan will not be
entitled to any dividend equivalent payments wébpect to dividends declared on or prior to the datermination on shares of common
stock underlying RSUs that are unvested as of éte af such termination.

Transition Grants

In addition to the Class D Units and RSUs descridealve, based on the recommendation of our compensansultant as a best
practice consistent with that of our peers, in Eaby 2014, the Compensation Committee approvedediore time-based transition grant
intended to cover the gap period in moving fromaanual long-term incentive program to a multi-yleag-term incentive program. The one-
time time-based transition grants, which consistetime-based profits interests, vest in installtseaf 25%, 50% and 25% over a three year
period. The amount of one-time time-based transigi@ants is set forth below.

Named Executive Office Shares (¢
A. William Stein 24,56
Michael F. Fous 46,05¢
Scott E. Petersa 15,35:
David J. Caror 16,88

In lieu of time-based profits interests, Mr. Geoggue was granted 9,979 restricted stock units (R8UBgbruary 2014.

For additional information relating to the equityads granted to our named executive officers du2idil4, see the “Executive
Compensation—Grants of Plan-Based Awards” table.

Severance and Change in Control Benefits—EmployAgneements

We have entered into employment agreements wittaoned executive officers to help provide stabaityl security and encourage
them to remain with us. Certain of these employnagméements include severance and change in cieinefits, among other things. The
terms of these severance and change in contraiganaents are described below in more detail ugecaption “Executive Compensation—
Potential Payments upon Termination or Change imi@b” We provide these benefits to certain of oamed executive officers in order to
give them the personal security and stability ne@egsfor them to focus on the performance of ttatres and responsibilities to us and to
encourage retention through a potential changeritral.

Perquisites

We generally provide our named executive officeith werquisites and other personal benefits thatyagniformly to all of our
employees. The Compensation Committee periodicalliews the levels of perquisites and other perdoer@efits provided to named
executive officers. In 2014, we provided the nareeecutive
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officers with basic life insurance, medical, dentédion and disability insurance benefits, for elhbur named executive officers were
charged the same rates as all other employeex)40afching funds, health savings account emplogetributions and parking, as
applicable. Other than these standard benefitglongot provide any other perquisites.

2014 Advisory Vote on the Compensation of Named Egetive Officers

In April 2014, we provided stockholders an adviseoye to approve the compensation of our namedutxecofficers (the say-on-pay
proposal). At our 2014 Annual Meeting of StockhetJ®ur stockholders overwhelmingly approved thegensation of our named executive
officers, with 94% of the votes cast in favor of thay-on-pay proposal. In evaluating our executorapensation program, the Compensation
Committee considered the results of the say-ongpagosal and numerous other factors as discusgtisi€ompensation Discussion and
Analysis. The Compensation Committee will contihoienonitor and assess our executive compensatagrgm and consider the outcome of
our say-on-pay votes when making future compensatazisions for our named executive officers.

Tax and Accounting Considerations
Internal Revenue Code Section 162(m)

When reviewing compensation matters, the Compems&ommittee considers the anticipated tax congemseto us (and, when
relevant, to our executives) of the various paymemnider our compensation programs. Section 162{itheaCode disallows a tax deduction
for any publicly held corporation for individual mpensation of more than $1.0 million in any taxal#ar to certain executive officers other
than compensation that is performance-based unglanahat is approved by the stockholders andrttesdts certain other technical
requirements. We believe that we qualify as a Rigider the Code and generally are not subject erééhcome taxes, provided that we
distribute to our stockholders at least 100% oftaxable income each year. As a result, we do xyeea that the payment of compensation
that does not satisfy the requirements of Sect@&#{rh) of the Code will have a material adverse feldacome tax consequence to us,
provided we continue to distribute at least 100%wftaxable income each year. Consequently, tmep@asation Committee does not
necessarily limit executive compensation to the amoeductible under Section 162(m) of the Codegpropriate circumstances, the
Compensation Committee may implement programsréitatgnize a full range of performance criteria imgot to our success and to ensure
that our executive officers are compensated in mn@aconsistent with our best interests and théseiiostockholders, even where the
compensation paid under such programs may notdhgctible under Section 162(m) of the Code.

ASC Topic 718

Accounting Standards Codification Topic 718, Congagion—Stock Compensation (“ASC Topic 718") regsiivs to recognize an
expense for the fair value of equity-based comp@rsawards. Grants of stock-based compensatioaa@munted for under ASC Topic 718.
The Compensation Committee regularly consideratiteunting implications of significant compensatitatisions, especially in connection
with decisions that relate to equity compensatiwards. As accounting standards change, we mayereeitain programs to appropriately
align the cost of our equity awards with our ovieeakcutive compensation philosophy and objectives.
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Compensation Committee Report

The Compensation Committee of the Board of Direc(thre “Board”) of Digital Realty Trust, Inc., a Mdand corporation (the
“Company”), has reviewed and discussed the CompiensRiscussion and Analysis required by Item 402fRegulation S-K set forth in
the Company’s Proxy Statement with management.dasesuch review and discussions with managentemtCbmpensation Committee
recommended to the Board that the CompensatioruBsgan and Analysis be included in the Compamroxy Statement and incorporatet
reference to the Company’s Annual Report on ForrKT0r the year ended December 31, 2014.

Robert H. Zerbst, Chair
Ruann F. Ernst, Ph.D.
Kathleen Earley

Kevin J. Kenned:

Compensation Committee Interlocks and Insider Partipation

During the year ended December 31, 2014, Mr. Zelst Earley, Ms. Ernst and Mr. Kennedy served amivers of our Compensation
Committee. None of the members of our Compens&mmmittee is currently, or has been, an officeeroployee of our Company. No
interlocking relationships exist or in the last queted fiscal year have existed.

*  The material in this report is not soliciting reasl, is not deemed filed with the SEC and isinobrporated by reference in any filing of
the Company under the Securities Act or the Exchakgy, whether made before or after the date sfflnoxy Statement and
irrespective of any general incorporation languiagguch filing.
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Executive Compensation

Summary Compensation Table

The following table summarizes the total compewsapiaid to or earned by each of the named execatficers for the years ended
December 31, 2014, 2013 and 2012.

Non-Equity
Incentive Plan
Option All Other
Bonus Stock Awards ~ Compensatior Compensatior
Salar Awards Total
Name and Principal Position Year ($) (13/ ($) ($) @ $) ® $) @ $) ® $) ©
A. William Stein, 2014 $527,13¢ $— $4,094,66f $ — $1,000,000 $ 287,354  $5,909,14
Chief Executive Officer & 201 482,30¢ — 1,687,50. — 500,39! 264,94( 2,935,14
Chief Financial Office 201z 472,08¢ — 1,687,48 — 619,61 282,53! 3,061,72.
Michael F. Foust 2014 295,181 — 5,399,97 — — 130,139 5,825,281
Former Chief Executiv 201 813,33 — 3,375,00! — 406,66" 473,29! 5,068,30.
Officer ® 201z 787,41 — 3,374,961 — 937,02¢ 662,74: 5,762,15I
Scott E. Petersol 201¢ 462,17: — 2,100,00. — 702,50( 194,611@2  3,459,28
Chief Investment Office 201t 460,65¢ — 1,125,00: — 433,01t 186,43: 2,205,10!
201z 450,87: — 1,125,01. — 500,46¢ 213,40¢ 2,289,76.
David J. Caron 201<¢ 348,95( — 1,979,98 — 251,24. 305,92°13) 2,886,10
Senior Vice Presiden 201 341,36 — 1,125,00: — 260,50! 333,38 2,060,26.
Portfolio Managemer 201z 301,04: — 1,012,49 — 302,45 182,06: 1,798,05.
Bernard Geoghega 2014 423,11( — 1,419,98! — 482,34¢ 96,80:15  2,422,24
Managing Director 201: 329,07( — 349,99¢ — 504,41; 37,31¢ 1,220,79

EMEA and Asia Pacifi14

(1) Represents salaries paid during each applicable

(2) The amounts in this column represent the fidhtydate fair value of long-term incentive unitg@stricted stock units (as applicable)
granted during the applicable fiscal year in acaoog with ASC Topic 718. For additional informatiam the valuation assumptions for
2014, refer to Note 13 to the Company’s and ouratpey partnership’s consolidated financial statetador the fiscal year ended
December 31, 2014, included in the Company’s amaparating partnership’s Annual Report on FormKlfar the year ended
December 31, 201

The amounts shown include the grant date fair vafygerformance-based Class D long-term incentiiesiand performance-based
RSUs granted in February 2014, based on the prelmaittome of the performance conditions to whiathdang-term incentive units
and RSUs are subject, which is also the maximumevassuming the highest level of performance, tatled in accordance with ASC
Topic 718. These long-term incentive units and R®&&e subject to achievement of the performanceitions as described in the
heading above entitled “Compensation Discussionfaralysis—Description of Individual Elements of Cpeamsation—2014 Long-
Term Incentive Unit Awards.” The grant date faitues of the Class D performance-based long-term@nitive units and RSUs granted
in February 2014 are as follows:

A. William Stein $1,600,01!
Michael F. Fous 2,999,99:
Scott E. Petersa 999,99¢
David J. Caror 1,100,00.

In lieu of Class D Units, Mr. Geoghegan was grai2@@00 restricted stock units (RSUs) in Febru@y42

(3) None of the named executive officers was grantecksbptions during 2014, 2013 or 20:
(4) The amounts in this column represent perforradoased cash incentive awards that were earned dilnéngpecified year and paid in
following year. Se*Compensation Discussion and Anal—Description of
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()

(6)

(7)
(8)

(9)
(10)

(11)
(12)

(13)

(14)
(15)

Individual Elements of Compensation—Annual Inceat@ompensation” for a discussion of each namedutivecofficer’'s actual bont
relative to his target bonus for 20:

The amounts in this column represent medicattal, vision and disability insurance premiumsibéfe insurance premiums, 401(k)
matching funds, health savings account employetritanions, parking and distributions on unvesteag-term incentive units, but
exclude distributions paid on vested I-term incentive units

Total salary paid in 2014 plus cash incentwa s paid in 2015 that were earned during 2014tg¢aied the following percentages of
total compensation for each named executive offiercluding Mr. Foust)

A. William Stein 26%
Scott E. Petersao 34%
David J. Carot 21%
Bernard Geoghege 37%

Includes $17,628 for medical, dental, visioasib life and disability insurance premiums, $228,fom distributions on unvested long-
term incentive units, and other amounts relatgohr&ing, 401(k) matching funds and health savirgg®ant employer contribution

In March 2014, Mr. Foust's employment with Bempany terminated. In connection with Mr. Fouséparture, Mr. Stein was
appointed as Interim Chief Executive Officer andsequently was appointed Chief Executive Officeavember 2014

Includes a $119,000 payout for accrued unusedtpaaloff in connection with Mr. Fou's termination of employmer

Includes $3,473 for medical, dental, visioasio life and disability insurance premiums, $1@5,&om distributions on unvested long-
term incentive units, and other amounts relatguar&ing, 401(k) matching funds and health savirgg®ant employer contributions.
Also includes an amount equal to $5,363, whichesgnts the value of Company-subsidized continuelfrhimsurance coverage
following Mr. Fous’s termination of employmer

Does not include approximately $6.4 milliorsieverance payments or the value of the accelevatdhg 127,644 long-term incentive
units, each of which Mr. Foust claims he becaméledtto receive in connection with his separafimm the Company. Such amounts
are in dispute and are currently subject to litmyat

Includes $17,532 for medical, dental, visibasic life and disability insurance premiums, $588,from distributions on unvested long-
term incentive units, and other amounts relatguarking, 401(k) matching funds and health savirgg®ant employer contribution
Includes $17,283 for medical, dental, visibasic life and disability insurance premiums, $20Q,from distributions on unvested long-
term incentive units, and other amounts relatguar&ing, 401(k) matching funds and health savirg®ant employer contributions.
Also includes $131,883 in relocation payments eglab Mr. Caron’s relocation to our San Franciseadguarters from our Boston
office.

Mr. Geoghegan was not a named executive officer poi 2014,

Includes $47,090 for medical, dental, visibasic life and disability insurance premiums artteoamounts related to 401(k) matching
funds and health savings account employer contabsit Also includes $49,712 in dividends accruediovested restricted stoc
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Grants of Plan-Based Awards

The following table provides information concernipayouts under plan-based awards granted or awdidéty 2014 to each of our
named executive officers.

All Other
Stot(:jk
. Awards:
EISth:lr)T/]oaLt;tesd UFrL:cth:erre Estimated Future Nur;]fber Grant Date
_Non—Equity Payouts Under Equity Shares Fair Value
Incentive Plan Awards®) Incentive Plan Awards (2 of of Stock
Threshold Threshold Maximum Stocks and Option
Grant Target Maximum Target or Units Awards
Name Date ® ®) (6] #) #) (#) #® ® @
A. William Stein, $527,13'®) $ 790,70:
Chief Executive 2/11/201- 17,35¢ 34,701 69,41 $1,600,01!
Officer and Chie: 3/17/201- 6,97¢ 13,957 27,91 600,00¢
Financial Officet 2/11/201- 24,56:  1,279,97
3/17/201- 11,64¢ 614,66!
Michael F. Foust 816,00(® 1,224,00!
Former Chiel 2/11/201- 32,53t 65,07¢ 130,15: 2,999,99:
Executive Officel 2/11/201- 46,05¢ 2,399,97!
Scott E. Petersol 462,174 554,60!
Chief Investmen 2/11/201- 10,84¢ 21,69: 43,38¢ 999,99¢
Officer 4/28/201: 3,62: 7,24% 14,48¢ 300,00¢
2/11/201- 15,53: 799,99:
David J. Caron 261,716 401,29:
Senior Vice Presiden 2/11/201- 11,93 23,86. 47,72 1,100,00.
Portfolio Managemer 2/11/201- 16,88’ 879,98:
Bernard Geoghega 337,29 517,18¢
Managing Director 2/11/201- 7,05C 14,10( 28,20( 650,01(
EMEA and Asia 2/11/201- 9,97¢ 520,00t
Pacific 11/03/201. 3,69¢ 249,97

(1) Represents cash incentive awards payable if B84ed on 2014 base salaries and 2014 performBmee were no threshold cash
incentive bonus award amounts. See the “Summaryp8ogation Table” under the “Non-Equity IncentivarPCompensation” column
for actual 2014 bonuses pa

(2) Represents performance-based Class D Unitsriomerating partnership awarded in 2014 to Me&trsin, Foust, Peterson and Caron
and performance-based RSUs awarded in 2014 to btygfegan. With respect to performamesed Class D Units, indicated thresh
target and maximum amounts correspond to the nunfigse Class D Units that would have been eamt event that specified
minimum, target and maximum targets, respectivedre achieved. These amounts exclude distributioiivalent units which are
eligible to vest upon the conclusion of the apgilegperformance period. For Mr. Geoghegan, indit#teeshold, target and maximum
amounts correspond to the number of RSUs that wiwaNg been earned in the event that specified miimitarget and maximum
performance goals, respectively, were achievedntae information on 2014 long-term incentive witards, see “Compensation
Discussion and Analys—Description of Individual Elements of Compensa—2014 Lon+-Term Incentive Unit Award”

(3) Represents time-based long-term incentive umitair operating partnership awarded in 2014.rRore information on the 2014 long-
term incentive unit awards, see “Compensation Rsicun and Analysis—Description of Individual Elerteeaf Compensation—2014
Long-Term Incentive Unit Award”

(4) Represents the full grant date fair value ofgrenance-based Class D long-term incentive unitswith respect to Mr. Geoghegan,
performance-based RSUs) and time-based long teremiive units for each of our named executive efayranted during 2014 in
accordance with ASC Topic 718. For additional infation on the
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valuation assumptions, refer to Note 13 to the Camyfs and our operating partnership’s consolidéitehcial statements for the fiscal
year ended December 31, 2014, included in the Coy's and our operating partnership’s Annual ReporfForm 10-K for the year
ended December 31, 20!

The amounts shown include the grant date fair vafygerformance-based Class D Units and performaiased RSUs granted in
February 2014, based on the probable outcome gfaifermance conditions to which such Class D Uauitd RSUs are subject, which
is also the maximum value assuming the highest #fvgerformance, calculated in accordance with ARpic 718. These Class D
Units and RSUs are subject to achievement of thiemeance conditions as described in the headingealentitled “Compensation
Discussion and Analysis—Description of IndividudmBents of Compensation—2014 Long-Term Incentivé Bwards.” The grant
date fair value of the performance-based Class Bsldnd performance-based RSUs granted in Febgdr¥ is as follows:

A. William Stein $1,600,01!
Michael F. Fous 2,999,99:
Scott E. Petersa 999,99¢
David J. Caror 1,100,00.

In lieu of Class D Units, Mr. Geoghegan was gra@@00 restricted stock units (RSUs) in Febru@xy4L

(5) Represents target cash incentive awards basachounts established for 2014. Actual cash ingeratwards are based on salaries
actually paid in 201¢

Narrative Disclosure to Compensation Tables
Employment Agreements
Michael F. Foust

During his employment with us in 2014, we were paotan employment agreement with Mr. Foust, oamfer Chief Executive Office
which we entered into on August 7, 2008. On Decer@de2008, the employment agreement was amendéddrtber compliance with
Section 409A of the Code. The term of Mr. Foustrp®yment agreement extended until August 6, 28iject to automatic renewal for
successive one-year periods unless either partyded notice of such party’s intention not to rertéw employment agreement not less than
60 days prior to August 6, 2014. Mr. Foust's empiepnt terminated in March 2014. The following deses the material terms of his
employment agreement prior to his departure.

During 2014, Mr. Foust’s annual base salary purst@the employment agreement, as adjusted, was,®@Q, subject to increase in
accordance with our policies in effect from timditoe. Mr. Foust was eligible for an annual castqrenance bonus under our incentive
bonus plan based on the satisfaction of performantaria established in accordance with the tesfrauch plan. The target and maximum
annual bonuses for Mr. Foust were 100% and 1508perively, of his base salary. Mr. Foust was bklegto participate in all incentive,
savings and retirement plans, practices, poliaekspograms, and to receive medical and other gnalfare plan coverage and fringe
benefits provided to similarly-situated executives.

Mr. Foust's employment agreement provided thatsfdmployment was terminated (i) by us without “s&i (ii) by Mr. Foust for jooc
reason” (each as defined in the employment agregroefiii) by Mr. Foust for any reason on or with80 days after the six month
anniversary of a “change in control” (as definedim 2014 Plan), then, subject to Mr. Foust’s eXeauand non-revocation of a general
release of claims, he would become eligible farrag-sum termination payment within 30 days after thie dé such termination in an amo
equal to the sum of (a) three times the sum oftt@a-current annual base salary plus his maximumarbonus for the fiscal year in which
the termination date occurs, (b) the prorated pontif 150% of his then-current annual base sataryhie partial fiscal year in which the
termination date occurs (the “stub year bonus”) @hdf the termination occurs after a fiscal yesd but before annual bonuses are paid or
determined for such preceding fiscal year, an amegual to such unpaid bonus, if determined, o450 his base salary
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actually paid for such preceding year (the “prieaybonus”), if any. In addition, all outstandingvasted stock options and other equigsec
awards held by Mr. Foust, other than any equityrdvat is subject to performance-based vestingldvbecome fully vested and
exercisable. With respect to any outstanding umgestock options and other equity-based awardesutyj performance-based vesting, other
than Class D unit awards, Mr. Foust would contittube deemed a “service provider” under the appleaward agreements until all such
awards that ultimately satisfy the performance @k, if any, vest. Further, in the event of augh termination described in this paragri
Mr. Foust would become eligible for continued hieattsurance coverage at least equal to the covéhnagevould have been provided to him

if his employment had not been terminated, for @ogeending on the earlier of the first anniversafguch termination or the date on which
he becomes eligible to receive comparable headtirédmce under a subsequent employer’s plan.

Mr. Foust's employment agreement further provideat tipon death or disability, he would become elgfor a lump-sum severance
payment in an amount equal to the sum of (i) héstburrent annual base salary, (ii) his maximunuahbonus for the fiscal year in which
the termination date occurs, (iii) the stub yeandmand (iv) the prior year bonus, if any. In aiddit all equitybased awards held by Mr. Fo
would be subject to the severance provisions desdiin the preceding paragraph.

Mr. Foust was entitled to an additional tax gropgpayment under his employment agreement if anyuaisgaid or payable to him
would be subject to the excise tax on certain dieadtdexcess parachute paymentsider Section 4999 of the Code. However, if a rédaodn
the payments of 10% or less would render the exaiséapplicable, then the payments would be redury such amount and we would not
be required to make the gross-up payment.

Mr. Foust's employment agreement contained confidbty provisions which apply indefinitely and naolicitation provisions which
applied during the term of his employment and fonayear period thereafter. In addition, the employnsgreement provided that, excep
limited circumstances, Mr. Foust generally could eampete with us through the acquisition or owhigref technology-related real estate
properties in the United States or Europe durimgténm of his employment with us.

A. William Stein

On August 7, 2008, we entered into an employmergeagent with Mr. Stein, our then-Chief Financiafi€dr and Chief Investment
Officer (the “Prior Employment Agreement”). The ®rEmployment Agreement was amended on Decembe&®8, for further compliance
with Section 409A of the Code, and on June 9, 20ddNovember 12, 2010, to reflect an increase inSin’s target and maximum annual
bonus amounts to 100% and 150%, respectively, 6% and 100%, respectively, of his base salaryN@ember 23, 2014, in connection
with Mr. Stein’s appointment as our Chief Execut@ficer, we entered into an amended and restatgdlayment agreement with Mr. Stein,
our Chief Executive Officer and Chief Financial io#fr (the “Amended Employment Agreement”), whichleeed and superseded the Prior
Employment Agreement. The terms of both the Priop®yment Agreement and the Amended Employment &gent are described below.

Prior Employment Agreemen®he term of Mr. Stein’s Prior Employment Agreermertended until August 6, 2014, subject to
automatic renewal for successive one-year periatéss either party provides notice of such paiitytention not to renew the employment
agreement not less than 60 days prior to Auguads4.

Pursuant to the Prior Employment Agreement, Mrir&tennual base salary was $483,892 between Jatuan14 and November 4,
2014, subject to increase in accordance with olicips in effect from time to time, and Mr. Steirasveligible for an annual cash performance
bonus under our incentive bonus plan based onatiiefaction of performance criteria establisheddnordance with the terms of such plan.
The target and maximum annual bonuses for Mr. Steder the Prior Employment Agreement were 100%1&0956, respectively, of his ba
salary. Mr. Stein was also eligible to participgall incentive, savings and retirement planscpicas, policies and programs, and to receive
medical and other group welfare plan coverage endd benefits provided to similarly-situated ex@ces.
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Mr. Stein’s Prior Employment Agreement providedttiidis employment was terminated by us withouwdse” or by Mr. Stein for
“good reason” (each as defined in the employmerdgeagent), then, subject to Mr. Stein’s executioth aon¥evocation of a general release
claims, he would become eligible for a lump-sumesance payment within 60 days after the date df selenination in an amount equal to
the sum of (i) his then-current annual base salé@)ythe prorated portion of the maximum annuahbe for the partial fiscal year in which the
termination date occurs (the “stub year bonus”) @ndf the termination occurs after a fiscal yeand but before annual bonuses are paid or
determined for such preceding fiscal year, an amegunal to such unpaid bonus, if determined, onth&mum bonus (the “prior year
bonus”), if any.

Pursuant to Mr. Stein’s Prior Employment Agreemeénthe event of a termination of Mr. Stein’'s empteent by us without “cause” or
by the executive for “good reason” on or within grear after a “change in control” (as defined im 004 Plan), in lieu of the severance
payment set forth in the preceding paragraph, MiinSvould become eligible for a lumgasm severance payment within 60 days after the
of such termination in an amount equal to the s@i(i) dwo times the amount of his then-current baskary, (ii) two times the greater of
(a) his target annual bonus for the fiscal yeawliich the termination date occurs or (b) the anboalus paid for the immediately preceding
fiscal year, (iii) the stub year bonus and (iv) gi®r year bonus, if any. Mr. Stein would also @e eligible for continued health insurance
coverage at least equal to the coverage that waaitd been provided to him if his employment hadbea&n terminated, for a period ending
on the earlier of the first anniversary of suchmigation or the date on which he becomes eligibleeteive comparable health insurance
under a subsequent employer’s plan. In additidrguastanding unvested stock options and othengdpaised awards held by Mr. Stein, other
than any equity award that is subject to performedpased vesting (including unvested outperformamaads), would become fully vested
and exercisable; provided, that with respect tostogk options and other equity-based awards tkat wubject to a performance condition,
such stock options or other equity-based awards @hig vest to the extent provided in the applieabward agreement.

Mr. Stein’s Prior Employment Agreement further pdmad that upon death or disability, he would becatigible for a lump-sum
severance payment in an amount equal to the syinhos then-current annual base salary, (ii) heximum annual bonus for the fiscal year
in which the termination date occurs, (iii) thelsftear bonus and (iv) the prior year bonus, if dnyaddition, all equity-based awards held by
Mr. Stein would be subject to the severance prousidescribed in the preceding paragraph, excapwith respect to any outstanding
unvested stock options and other equity-based asroject to performance-based vesting, Mr. Steialdvcontinue to be deemed a “service
provider” under the applicable award agreements alhsuch awards that ultimately satisfy the pemiance conditions, if any, vest.

Mr. Stein was entitled to an additional tax gropspayment under his Prior Employment Agreementhyf amounts paid or payable to
him would be subject to the excise tax on certaicaled “excess parachute payments” under Sed889 of the Code. However, if a
reduction in the payments of 10% or less would eertide excise tax inapplicable, then the paymentddvbe reduced by such amount anc
would not be required to make the gross-up paym@ntStein’s right to receive a gross-up paymens wamoved in connection with the
amendment and restatement of the Prior Employmgreéiment in November 2014.

Mr. Stein’s Prior Employment Agreement containedfatentiality provisions which apply indefinitelynd non-solicitation provisions
which would apply during the term of his employmantl for a one-year period thereafter. In additiba,employment agreement provides
that, except in limited circumstances, Mr. Steingrally could not compete with us through the asitjon or ownership of technologglatec
real estate properties in the United States or®iduring the term of his employment with us.

Amended Employment Agreemehktr. Stein’'s Amended Employment Agreement hasitial three-year term which continues through
November 23, 2017, and will automatically be extghtbr one additional year upon the expirationhefinitial term unless either pai
provides notice of such party’s intention not tnew the employment agreement not less than 60ptaysto expiration of the initial term.
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Pursuant to the Amended Employment Agreement, k&inS initial annual base salary is $750,000, srglibject to increase, but not
decrease, in the discretion of the Compensationr@itiee of the company’s Board of Directors. Mr.iBtis also eligible to earn an annual
cash performance bonus under the company’s ineehtimus plan based on the satisfaction of perfocmariteria established in accordance
with the terms of such plan. The Amended Employrnigreement provides that Mr. Stein’s target and imaxn annual bonuses will be at
least 100% and 150%, respectively, of his baseysadlér. Stein is eligible to participate in all ieative, savings and retirement plans,
practices, policies and programs, and medical dmer @roup welfare plan coverage and fringe bemefibvided to similarly-situated
executives.

Mr. Stein’s Amended Employment Agreement provides tf his employment is terminated by us withoceitise” or by Mr. Stein for
“good reason” (each as defined in the employmergeagent), then, subject to his execution and neoeaion of a general release of claims
and his continued compliance with applicable regt& covenants, he will become eligible for a lusym severance payment within 30 days
after the date of such termination in an amoungktputhe sum of (i) two times the sum of (a) thisrt-current annual base salary plus (b) the
average annual bonus earned by Mr. Stein duringhtiee fiscal years preceding the year of termimafthe “average bonus”), (ii) a prorated
portion of his target annual bonus for the paftgdal year in which the termination date occuhe (tstub year bonus”) and (jii) if the
termination occurs after a fiscal year-end but lefmnual bonuses are paid or determined for stedegding fiscal year, an amount equal to
such unpaid bonus, if determined, or the targetubdthe “prior year bonus”), if any. Mr. Stein wéllso become eligible for continued health
insurance coverage at least equal to the covehagevould have been provided to him if his emplogitiead not been terminated, for a pe
ending on the earlier of the eighteen-month ansamgrof such termination or the date on which heobrees eligible to receive comparable
health insurance under a subsequent employer’s asawell as Employer-paid outplacement servicesaielve months following his
termination. In addition, all outstanding equitysbd awards held by Mr. Stein that are subject sting based on continued employment or
the lapse of time will become fully vested and eisable. The vesting of any awards that are subjeetsting based on the satisfaction of
performance goals, including any performance-basefits interest units, will be governed by themisrof the applicable award agreement.

In the event of a termination of Mr. Stein’s emptwnt by us without “cause” or by Mr. Stein for “gboeason” on or within one year
after a “change in control” (as defined in the 2®14n), Mr. Stein will become eligible for the seaece benefits described above, except that
the severance multiple described in clause (i) alvall be three (rather than two).

The expiration of the term of Mr. Stein’s employrhenour election not to renew or extend the terrfivla Stein’s employment will not
constitute a termination Mr. Stein’s employmentusywithout cause.

Mr. Stein’s Amended Employment Agreement furthervides that upon his death or disability, he wdtbme eligible for a lump-sum
severance payment within 30 days after the daseici termination in an amount equal to the suni) dfig then-current annual base salary,
(ii) his target annual bonus for the year of temtiion, (iii) the stub year bonus and (iv) if thentdénation occurs after a fiscal year-end but
before annual bonuses are paid or determined &br greceding fiscal year, the prior year bonuanif. In addition, all equity-based awards
held by Mr. Stein will be subject to the severapoavisions described above.

In addition, to the extent that any payment or fieneceived in connection with a change in contwoluld be subject to an excise tax
under Section 4999 of the Internal Revenue Cod#) payments and/or benefits will be subject toestlpay cap” reduction if such reduction
would result in a greater net after-tax benefitio Stein than receiving the full amount of suclympants.

The Amended Employment Agreement contains confidéytcovenants by Mr. Stein which apply indefadit and non-solicitation
covenants by Mr. Stein which will apply during ttleem of his employment and for a two-year perioer¢iafter. In addition, the Amended
Employment Agreement provides that during his eyplent with us, Mr. Stein generally may not compeiid us through the acquisition or
ownership of technology-related real estate prageenh the United States, Asia or Europe.
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Scott E. Peterson

On December 24, 2008, we entered into an amendideatated employment agreement with Mr. PetemanChief Acquisitions
Officer. Mr. Peterson’s employment under this agreet is at-will and either party may terminate drisployment for any reason or for no
reason by giving 30 days’ notice to the other party

Mr. Peterson’s annual base salary pursuant tortfoyment agreement, as adjusted, is currently 3482 subject to increase in
accordance with our policies in effect from timeitoe. Mr. Peterson is eligible for an annual castformance bonus under our incentive
bonus plan based on the satisfaction of performaritexia established in accordance with the tesfrmich plan. The target and maximum
annual bonuses for Mr. Peterson are currently 18086120%, respectively, of his base salary. MreiRen is eligible to participate in all
incentive, savings and retirement plans, practipgelicies and programs, and to receive medicaladhdr group welfare plan coverage and
fringe benefits provided to similarly-situated eyses.

Mr. Peterson’s employment agreement provides thas iemployment is terminated by us without “cdugse defined in the
employment agreement), then, subject to Mr. Petéssxecution and non-revocation of a general sded claims, he will become eligible
for a lump-sum severance payment within 60 days dfie date of such termination in an amount etua0% of the sum of (i) his then-
current annual base salary and (i) his target bdauthe fiscal year in which the termination dateurs.

Pursuant to Mr. Peterson’s employment agreemethei@vent of a termination of Mr. Peterson’s emppient by us without “cause” on
or within one year after a “change in control” (gfined in our 2004 Plan), in lieu of the severapagment set forth in the preceding
paragraph, Mr. Peterson will become eligible fdwrap-sum severance payment within 60 days after theafataech termination in an amot
equal to the sum of (i) his then-current base galad (ii) the greater of (a) his target annualusofor the fiscal year in which the termination
date occurs or (b) the annual bonus paid for theediately preceding fiscal year. Mr. Peterson’s legrmpent agreement further provides that
in the event of a termination of Mr. Peterson’s &ayment by us without “cause” within the six-momtlriod immediately preceding a
“change in control” in connection with such “charigeontrol,” Mr. Peterson will become eligible falump-sum severance payment, within
the earlier of (i) the six-month anniversary of tiege of termination or (ii) the date on which thkange in control” occurs, in an amount
equal to the excess of the amount of severancefsayader the preceding sentence over the amolggwefrance payable under the prece
paragraph. Further, in the event of any such teatitin described in this paragraph, all outstandimgested stock options and other equity-
based awards held by Mr. Peterson, other than quifyeaward that is subject to performance-baseating (including unvested 2013 long-
term incentive unit awards), shall become fullytedsand exercisable; provided, that with respeeainpstock options and other equity-based
awards that were subject to a performance condjirmiuding unvested 2013 long-term incentive @iards), such stock options or other
equity-based awards shall only vest to the extemtiged in the applicable award agreement.

Mr. Peterson’s employment agreement does not pedaidany payments or benefits upon death or digghir additional tax gross-up
payment on so-called “excess parachute paymentirupection 4999 of the Code.

Mr. Peterson’s employment agreement contains cenfidlity provisions which apply indefinitely andm-solicitation provisions which
will apply during the term of his employment and &six-month period thereafter.

David J. Caron

On July 30, 2004, we entered into an employmergeagent with Mr. Caron, our Senior Vice PresidenttBlio Management. On
December 4, 2008, the employment agreement wasdeddar further compliance with Section 409A of ®ede. Mr. Caron’s employment
terminated in March 2015. The following describes material terms of his employment agreement duzi4.
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Mr. Caron’s employment under his employment agregmas atwill and either party could terminate his employmfam any reason ¢
for no reason by giving 15 days’ notice to the oibarty.

Mr. Caron’s annual base salary pursuant to the @ynpént agreement, as adjusted, was $348,950 d2@ibg, subject to adjustment in
accordance with our policies in effect from timditoe. Mr. Caron was eligible for an annual castiggenance bonus under our incentive
bonus plan based on the satisfaction of performaritxia established in accordance with the tesfrich plan. The 2014 target and
maximum annual bonuses for Mr. Caron were 75% d&d4l. respectively, of his base salary. Mr. Caros also eligible to participate in all
incentive, savings and retirement plans, practigebcies and programs, and to receive medicaladhdr group welfare plan coverage and
fringe benefits provided to similarly-situated eoyses.

Mr. Caron’s employment agreement provided thatsfdmployment is terminated by us without “causes’ defined in the employment
agreement), then, subject to Mr. Caron’s execudiuth non-revocation of a general release of claimasyould become eligible for a lungoim
severance payment within 60 days after the daseidf termination in an amount equal to 50% of lnemtcurrent annual base salary.

Mr. Caron’s employment agreement did not provideafoy payments or benefits upon death or disabiityadditional tax gross-up
payment on so-called “excess parachute payment#rupection 4999 of the Code.

Mr. Caron’s employment agreement contained confidity provisions which apply indefinitely and naolicitation provisions which
applied during the term of his employment and ejiply for a six-month period thereafter.

Bernard Geoghegan

On November 16, 2012, Digital Realty (UK) Limitedtered into an employment agreement with Mr. Geggheour Managing
Director, EMEA and Asia Pacific. Mr. Geoghegan’sptoyment under this agreement is at-will and eitpeety may terminate his
employment for any reason or for no reason by gigwix months’ notice to the other party.

Mr. Geoghegan’s annual base salary pursuant tertiloyment agreement, as adjusted, is currentl$ 342, subject to adjustment in
accordance with our policies in effect from timditoe. Mr. Geoghegan is eligible for an annual gastiormance bonus under our incentive
bonus plan based on the satisfaction of performaritia established in accordance with the tesfr®ich plan. The target and maximum
annual bonuses for Mr. Geoghegan are currently @&115%, respectively, of his base salary. Mr.gBegan is eligible to participate in all
health, pension, disability and other benefit pJgmegrams and arrangements provided to similathated employees in the U.K.

Mr. Geoghegars employment agreement does not provide for angnpays or benefits upon a termination of his emplegtnHoweve!
we have the right to provide Mr. Geoghegan with jpaljeu of any notice which we or Mr. Geoghegae erquired to provide prior to a
termination of Mr. Geoghegan’s employment undereigployment agreement.

Mr. Geoghegan’s employment agreement contains denfiiality provisions which apply indefinitely amén-solicitation provisions
which will apply during the term of his employmetd for a three-month period thereafter.

Definitions

As used in the employment agreements of each ofideBoust, Stein, Peterson and Caron, “causel’ ghiaérally mean the occurrence
of any one or more of the following events:

» With respect to Messrs. Foust and Stein: (i) wilifod continued failure to substantially perforre #xecutive’s duties with our
Company (other than any such failure resulting ftbeexecutiv's
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incapacity due to physical or mental illness); \i)lful commission of an act of fraud or dishonesggsulting in economic or
financial injury to our Company or its subsidiar@saffiliates; (iii) conviction of, or entry of guilty or no contest plea to, the
commission of a felony or a crime involving monadgitude; (iv) willful breach by the executive afyafiduciary duty owed to our
Company which results in economic or other injurptir Company or its subsidiaries or affiliateg; #lful and gross misconduct
in the performance of the executive’s duties tkatlts in economic or other injury to our Companytosubsidiaries or affiliates;
(vi) willful and material breach of the restrictieevenants set forth in the employment agreemerft;i) material breach by the
executive of any of his other obligations underehgloyment agreement. With respect to Mr. Foudt ander his Amended
Employment Agreement, Mr. Stein, in the event términation of employment by our Company (othenths reason of death or
disability or pursuant to clause (iii) of this pgraph) on or within one year after a change inm@mtr within the six month period
immediately preceding a “change in control” in ceotion with such change in control, it shall bespraed that such termination
was effected by our Company other than for caugesarthe contrary is established by our Comp

*  With respect to Mr. Peterson: (i) willful and grasgsconduct which materially injures the generaiutation of any member of our
Company or interferes with contracts or operatiofinany member of our Company; (ii) conviction of emtry of a guilty or no
contest plea to, a felony or any crime involvingreddurpitude; (i) fraud, misrepresentation, seach of trust by him in the course
of his employment which adversely affects any mendb@ur Company; (iv) willful and gross miscondircthe performance of his
duties hereunder that results in economic or atfjery to our Company or its subsidiaries or adfiés; (v) a material breach of the
restrictive covenants set forth in the employmemeament; or (vi) a material breach by him of ahkie obligations under the
employment agreemer

» With respect to Mr. Caron: (i) material failure biyn to exercise a reasonable level of skill anétifficy in performing his duties or
responsibilities; (ii) misconduct by him which in@gs the general reputation of our Company or ibsiliaries or affiliates or
interferes with contracts or operations of our Campor its subsidiaries or affiliates; (iii) hisroaction of, or entry of a guilty or n
contest plea to, a felony or any crime involvingraddurpitude; (iv) fraud, misrepresentation, oedch of trust by him in the course
of his employment which adversely affects our Conyper its subsidiaries or affiliates; (v) his willfand gross misconduct in the
performance of his duties hereunder that resulez@énomic or other injury to our Company or itssidtaries or affiliates; (vi) a
material breach of the restrictive covenants sghfim the employment agreement; or (vii) a matdsi@ach by him of any of his
obligations under the employment agreem

As used in the employment agreements of Messrstlamd Stein, “disability” shall mean a disabilibyat qualifies or, had the executive
been a participant, would qualify him to receivedeterm disability payments under our Company’sugribng-term disability insurance plan
or program, as it may be amended from time to time.

As used in the employment agreements of Messrstlmd Stein, “good reason” shall generally mearottturrence of any one or
more of the following events without the execut&/ptior written consent, along with our Compangiure to cure within 30 days after the
receipt of notice thereof: (i) assignment of anjiekimaterially inconsistent with the executivetspion (including status, offices, titles and
reporting requirements), authority, duties or resiloilities as contemplated by the employment ages#, or any other action by our
Company which results in a material diminution urcls position, authority, duties or responsibilifiescluding for this purpose an isolated,
insubstantial and inadvertent action not takenaid faith and which is remedied by our Company;réguction in the case of Mr. Foust, and
material reduction in the case of Mr. Stein, of @adrbase salary or bonus opportunity, each adéttedn the date of the employment
agreement or as the same may be increased fromditiree; (iii) the relocation of our offices at weh the executive is principally employed
to a location more than 45 miles from such locatmrour Company’s requiring the executive to beduobat a location more than 45 miles
from such principal place of employment, exceptrémuired travel on company business; or (iv) failto obtain a satisfactory agreement
from any successor to assume and agree to perfar@a@mpany’s obligations under the employment apese.
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As used in the employment agreements of MessrsstF8tein and Peterson, “change in control” mehestcurrence of any of the
following events:

the acquisition, directly or indirectly, by any pen or group of beneficial ownership of securigesitled to vote generally in the
election of directors (referred to as voting se®s) that represent 35% or more of the combindshggower of our then
outstanding voting securities, subject to certaiceptions;

individuals who, as of the date of the closing of mitial public offering constitute the Board seafor any reason to constitute at
least a majority of the Board, provided that argividual becoming a director subsequent to the diatee agreement whose
election by our stockholders, or nomination forcatmn by the Board, was approved by a vote of atla majority of the directors
then comprising the incumbent Board will be congdeas though such individual were a member ofrtbembent Board

our consummation (whether directly or indirectlyathgh one or more intermediaries) of a merger, aldestion, reorganization or
business combination or a sale or other disposdfall or substantially all of our assets or tloguisition of assets or stock of
another entity, in each case, other than a traiosg

which results in our voting securities outstandimgnediately before the transaction continuing foresent (either by remaining
outstanding or by being converted into voting sii@sr of the Company or the person that, as atres$tte transaction, controls,
directly or indirectly, us or owns, directly or inectly, all or substantially all of our assetsotiherwise succeeds to our business)
directly or indirectly, at least a majority of thembined voting power of the successor entity’stutding voting securities
immediately after the transaction,

after which no person or group, other than GlohabVation Partners, LLC or CALPERS, or any affdislhereof, beneficially owns
voting securities representing 35% or more of thaltined voting power of the successor entity

approval by our stockholders of our liquidatiordissolution.
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Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards

Equity
Incentive
Plan
Equity Awards:
Incentive Market or

Plan
Number Awards: Payout
Equity Number of Value of
Incentive of Market Unearned
Plan Shares Value of Unearned
Awards: or Shares ol Shares, Shares,
Number of Number of Units of Units or Units or
Securities Number of  Securities Units of Other Other
Underlying Securities  Underlying Stock Stock Rights Rights
Unexercisec  Underlying Unexercisec Option That That That That
Unexercised Exercise  Option Have Have Not Have Have
Options Options Unearned Expiration Not Not Not
#) #) Options Price Grant Vested Vested Vested Vested
Name Exercisable Unexercisable (#) ($) Date Date HO ($@ (#) $)
A. William Stein, = — — — — 2/10/201® ~ 9,15! 606,84 — —
Chief Executive Office 2/14/201(")  14,00:  928,39¢ — —
and Chief Financial Office 2/11/201) 18,40 1,220,05 — —

2/11/20148)  24,56: 1,628,52 = —
3/17/20147)  11,64¢  772,26: = —

Michael F. Foust — — — — — — — _ _ —
Former Chief Executive

Officer (10)
Scott E. Petersol = = = = — 2/10/201® 6,10 404,56 = =
Chief Investment Office 2/14/201 9,33t 618,91 = —
2/11/2015 12,26¢ 813,43 = =
2/11/20148)  1535; 1,017,83 = =
David J. Caron — — — — — 2/10/201:B8)  4,88. 323,67 — —
Senior Vice Presiden 2/14/2019  8,40: 557,05 — —
Portfolio Managemer 2/11/2015  12.26¢ 813,43 — —
2/11/20148) 16,887 1,119,60 — —
Bernard Geoghega — — — — —  5/1/201®  3,75¢ 249,15 — —
Managing Director, EME/ 2/11/20148)  9,97¢ 661,60t — —
and Asia Pacific 11/3/20149)  3,69: 244,91: = —

(1) Represents long-term incentive units in ourrapieg partnership for each of our named execudffieers, which vest in installments over periodgproximately three to four years,
following the grant date

(2) Based on the closing market price of our CommowkStm December 31, 2014 of $66.30 per st

(3) Time-based units and performar-based units that satisfy the performance conditested on February 27, 20:

(4) Time-based units and performar-based units that satisfy the performance conditested on February 27, 2015 (50%) and will vesEebruary 27, 2016 (50%

(5) Time-based units and performance-based urdtsstitisfy the performance condition vested on Gaalyr27, 2015 (25%) and remainder will vest in égmaounts on each of
February 27, 2016 and 201

(6) Time-based units that satisfy the performance conditasted on February 27, 2015 (25%) and will vesEelruary 27, 2016 (50%) and February 27, 2017 (2

(7) Vested on February 27, 2015 (50%) and remaindénesit on February 27, 2016 (509

(8) Will vest in equal amounts on each of May 1, 24,6 and 2017

(9) Will vest in equal amounts on each of November@,52 2016, 2017 and 201

(10) Does not include 18,079 Class D Units that Rust claims remain outstanding and subject tdimoed vesting following his separation from then@xany. Such units are in dispute
and are currently subject to litigatic
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Option Exercises and Stock Vested

The following table discloses the number of optierercised by our named executive officers duridg4? and the value realized by
these officers on exercise. The following tabl@alscloses the number of long-term incentive unitgch vested during 2014, and the value
realized by these officers on vesting.

Stock Awards

Number of
Shares Value
Acquired on Realized
on
Vesting Vesting
Name #) W
A. William Stein, Chief Executive Officer and Chieinancial Officer 28,41°¢ $1,523,87!
Michael F. Foust, Former Chief Executive Offi( 53,64: 2,876,891
Scott E. Peterson, Chief Investment Offi 18,94¢ 1,016,00.
David J. Caron, Senior Vice President, Portfoliongigemen 14,41« 773,33:
Bernard Geoghegan, Managing Director, EMEA and Rsieific 1,252 67,03:

(1) Value realized on vesting of long-term inceatiwnits is calculated based on the per share dasarket price of our Common Stock on
the vesting dates of such units and assumes timitsewere exchanged for Common Stock and sold andhte

(2) Does notinclude 127,644 long-term incentivésuwhich Mr. Foust claims vested in connectionhwits separation from the Company.
Such units are in dispute and are currently sulielitigation.

Nonqualified Deferred Compensation

The following table provides certain informationating to the participation of our named executiiécers in our Deferred
Compensation Plan during 2014. Mr. Stein was thg mamed executive officer that participated in B@ferred Compensation Plan during
2014.

Aggregate
Aggregate :
Executive Registrant withdrawals/
contributions contributions earnings Aggregate
in last FY distributions balance at
in last FY in last FY last FYE
Name $ o (%) (%) (%) (6]
A. William Stein, $1,000,00! $ — $ — $ — $1,000,00!

Chief Executive Officer and
Chief Financial Office

(1) The full amount of Mr. Stein’s $1,000,000 cdlottion to the Deferred Compensation Plan during4?@ included as compensation in
the“Summary Compensation Ta” for 2014, above

Deferred Compensation Plan

The Board adopted the Digital Realty Trust, Incfdbeed Compensation Plan (the “Deferred Compensdlan”) on October 22, 2013.
Under the Deferred Compensation Plan, which washdet:on November 4, 2014, eligible employees, @holy our named executive
officers, are permitted to defer receipt of up @% of their base salary, bonus and/or commissieingible employees, including our named
executive officers, may only elect to defer, congagion earned on or after January 1, 2014 undeDéfierred Compensation Plan.

The amounts deferred under each participant’s BefeCompensation Plan accounts are deemed to bsté/in investment
alternatives chosen by the participant from a rasfgghoices established by our Compensation Coregithich administers the Deferred
Compensation Plan. The balances of participantuadsare adjusted to reflect the gains or lossatsibuld have been obtained if the
participant contributions had actually been investethe applicable investment alternatives.
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Participants may elect to defer the distributiothafir account balances until the occurrence glezified future date or event, includi
(i) a future year specified by the participani) {fiie participant’s termination of employment,)(ttie participant’s death or disability, or (iv) a
change in control of the Company. Participants alag elect whether to receive distributions oftladecount balances in a single lump-sum
amount or in annual installments to be paid oveerdod of two to ten years. In addition, if a peifiant elects to receive a distribution of hi
her account balance upon a termination of employntie@ participant may elect whether his or hetrtistions will be made or commence
applicable, in the second through tenth calendarsy occur following such termination of employré “Post-Separation Election”).

Payment of a participant’s account will be madeamnmence, as applicable, as follows: (i) in theea#fsa specified year, on the
Company’s first regular payroll date to occur dgrthe month of July (the “Payment Date”) of therys@ecified by the participant, (i) in the
case of a termination of employment, on the Paymaé¢ occurring during the year immediately follagisuch termination of employment
or, if the participant has made a Post-Separatieatien, on the Payment Date occurring during #asosd through tenth year (as applicable)
following such termination of employment, (iii) the case of death or disability, on the PaymeneBDaturring during the year immediately
following such death or disability, as applicalde(iv) in the case of a change in control of tr@pany, as soon as possible following the
change in control. If a participant selects mosntbne distribution event, payments will be madeasnmence, as applicable, on the earliest
selected distribution event to occur.

The Deferred Compensation Plan is administeredunyCompensation Committee, which has the authtwigppoint or delegate the
administration of the plan to another individuakob-committee. The Deferred Compensation Plan isnéunded plan for tax purposes and
for purposes of Title | of the Employee Retiremirtome Security Act of 1974, as amended. A “rabltt has been established to satisfy
our obligations under the Deferred Compensation.Pla

Potential Payments upon Termination or Change in Cotrol

Our named executive officers are entitled to falting of all equity awards (other than certairfqrenance-based vesting equity awards
that have not met their performance-based vestiqgirement) held by them upon a change in corgr@n absent a termination of
employment. Certain of our named executive offi@@esalso entitled to severance payments uponfgingliterminations of employment
pursuant to the terms of their employment agreeseastset forth under “—Narrative Disclosure to @ensation Tables—Employment
Agreements” above.
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The following table sets forth an estimate of thgments to be made to our named executive offiogige event that a qualifying
termination of employment or a change in contrauss, assuming that the triggering event took ptat®ecember 31, 2014.

Without Cause o1

for Good Reasor

Without Cause or
Occurrence o
for Good Reasor

(without Change Death or (with Change in Change in
Name in Control) Disability Control) ™) Control (@)
A. William Stein,
Chief Executive Officer and Chief Financial Offic
Severance Payme $ 3,468,64 $2,067,83 $ 4,807,60! —
Unvested Profits Interest Uni(3) — 5,156,08! 5,156,08! 5,156,08!
Health Insuranc — — 14,81( —
Michael F. Fous®)
Former Chief Executive Office
Scott E. Petersol
Chief Investment Office
Severance Payme 462,170 = 924,345 —
Unvested Profits Interest Uni(3) — 2,854,74! 2,854,74! 2,854,74!
David J. Caron
Senior Vice President, Portfolio Managem
Severance Payme 174,471G) — 174,4715) —
Unvested Profits Interest Uni(3) — 2,813,77; 2,813,77; 2,813,77.

Bernard Geoghege
Managing Director, EMEA and Asia Paci

Unvested Restricted Stock Un(3) (5) — 1,155,67! 1,155,67! 1,155,67!

@

@
©)

©)

®)

With respect to Mr. Peterson, pursuant to his egmpknt agreement, this includes a termination oehiployment by us withot“‘cause” (as defined in his employment agreement)
within the six-month period immediately precedintrhange in control” in connection with such “charig control” (as defined in our 2014 Plan), upla éccurrence of which,

Mr. Peterson would be entitled to an additionalrpagt of $433,01¢

The amounts payable that are reflected indbismn with respect to acceleration of each nanxedwgive officer’s equity awards will only be paidce upon the occurrence of a
change in control and not again in the event aftssquent termination of employme

Pursuant to the employment agreements with MeSsein and Peterson, the executive will contilouge deemed a “service provider” under all penfance-based vesting awards
until all such awards that ultimately have sati$fieeir performance conditions vest (except, indhge of Mr. Stein upon a termination of his emplent by us without cause or for
good reason without any change in control, anthéncase of Mr. Peterson upon a termination oéhiployment by us without cause without any changmitrol or upon his death
or disability). The employment agreements with Mges€aron and Geoghegan do not include such pamasPursuant to the equity award agreements &ith ef our named
executive officers, unvested time-based equity dsvaill vest immediately upon a change of contral anvested performance-based equity awards vatl imemediately (i) with
respect to all such outstanding awards if a chafigentrol occurs prior to the performance conditioeasurement date, or (i) with respect to théiguoof such award determined to
have met the performance condition if a changepafrol occurs after the performance condition mesrsent date

Mr. Foust's employment terminated in March 20ibdconnection with his termination, Mr. Fousteaed Company-subsidized continued health insuraoeerage valued at $5,363.
Mr. Foust claims that he is entitled to receiveragjmmately $6.4 million in severance payments acckterated vesting of 127,644 long-term incentimiésuin connection with his
separation from the Company. Such amounts aresputk and are currently subject to litigati

The employment agreements with Messrs. Petersapn@ad Geoghegan do not provide for any benefiesidermination by the applicable executive“good reaso’”

2015 Salary

In February 2015, the Compensation Committee setafowing salaries for our named executive office

2015
Name Salary

A. William Stein $750,00(
Scott E. Petersao 525,17
David J. Caron’ 348,95(
Bernard Geoghege 440,75:

* Mr. Caror's employment with the Company terminated on Ma@h2015.
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DIRECTOR COMPENSATION

We use a combination of cash and equity-based fiveecompensation to attract and retain qualified-employee director candidates
to serve on our Board. In setting non-employeecttirecompensation, we consider the significant amofitime that directors spend in
fulfilling their duties to our Company as well &etskill level we require of members of our Board.

Compensation of Directors

Pursuant to our director compensation program, ehtie Company’s directors who is not an employethe Company or any of its
subsidiaries receives an annual cash retainer@D$6 for services as a director. Directors recaiveual fees for service as members
(excluding chairs) on the following committeesauidition to the foregoing retainer of $60,000: $D0, for the Audit Committee; $7,500 for
the Compensation Committee; $7,500 for the Normmgatéind Corporate Governance Committee; and $7&0Dé Strategy Committee. The
director who serves as the chair of the Audit Cotteaireceives an annual retainer of $20,000; treetdir who serves as the chair of the
Compensation Committee receives an annual retafrft5,000; the director who serves as the chain@Nominating and Corporate
Governance Committee receives an annual retair@t®000; and the director who serves as the df#iire Strategy Committee receives an
annual retainer of $15,000. In addition, any norplaryee director who serves as Chairman of the Boeréives an annual cash retainer of
$25,000 (in addition to the annual cash base retaih$60,000). Directors are reimbursed separdtelput-ofpocket expenses incurred wi
performing their duties.

Directors who are also our employees or employéasyof our subsidiaries do not receive compeonsdtr their services as directors.

Our 2014 Plan provides for formula grants of loag# incentive units to non-employee directors devics:

» Pro Rata Gran. Each person who first becomes a non-employeetdiren a date other than the date of an annuatimgeef
stockholders will, on the date of such person festoming a non-employee director, be granted aeuiwf long-term incentive
units equal to the product of (A) the quotient aled by dividing (x) $100,000 by (y) the fair matkelue of a share of Common
Stock on such date, multiplied by (B) the quotientained by dividing (xX) 12 minus the number of iiarthat have elapsed since
the immediately preceding annual meeting of stotddrs, by (y) 12. The award will be fully vestedthe date of gran

* Annual Granl. Each person who first becomes a non-employeetdirat an annual meeting of stockholders and pacson who
otherwise continues to be a non-employee direatanédiately following such annual meeting will, dve tdate of such annual
meeting, be granted a number of long-term incentivies equal to the quotient obtained by dividirg%100,000 by (y) the fair
market value of a share of Common Stock on the afadach annual meeting. The award will be fullgtesl on the date of grai

In addition, the non-employee director may ele@ddwance to receive in lieu of his or her annudl award an equivalent number of shares in
the form of a stock payment or restricted stocla@dicable, subject to the same vesting scheduday) as would have applied to the
corresponding grant of long-term incentive units hon-employee director does not qualify as aeredited investor” within the meaning of
Regulation D of the Securities Act of 1933, as adeeh(the “Securities Act”), on the date of any gm@fiiong-term incentive units to such
director, then the director will not receive suchrg of long-term incentive units, and in lieu thefrwill automatically be granted an
equivalent number of shares in the form of a sfuepkment or restricted stock, as applicable, sulbjettte same vesting schedule (if any) as
would have applied to the corresponding grant n§tterm incentive units.
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The table below summarizes the compensation wetpaldectors, excluding Messrs. Foust and Stehm did not receive
compensation for their services as a director du2idl4 and whose compensation for the year endedrblger 31, 2014 is fully reflected
above under “Executive Compensation.”

Change in
Pension
Value and
Fees Nonqualified
Earned Deferred All Other
or Paid Stock Compensatior Compensatior
in Cash Awards Total
Name o ($) @06 Earnings ($) ($)
Laurence A. Chapman $103,75( $124,97: N/A — $228,72:
Kathleen Earle 111,25( 124,97: N/A — 236,22:
Ruann F. Ernst, Ph.[ 111,25( 124,97: N/A — 236,22;
Kevin J. Kenned: 86,25( 124,97: N/A — 211,22:
William G. LaPerct 231,49. 124,97: N/A — 356,46!
Dennis E. Singleto 122,50( 225,01: N/A — 347,51.
Robert H. Zerbs 289,15: 124,97: N/A — 414,12¢

(1) As of December 31, 2014, the members of theitAGdmmittee are Mr. Chapman (Chair), Ms. Earle. Ernst and Mr. LaPerch; the
members of the Compensation Committee are Mr. Z¢@i®ir), Ms. Earley, Ms. Ernst and Mr. Kennedy tnembers of the
Nominating and Corporate Governance Committee areBdrley (Chair), Mr. Chapman, Mr. Singleton and Eerbst; and th
members of the Strategy Committee were Ms. ErnisaifQ; Mr. Kennedy and Mr. LaPerch. Fees paid shdar the year ended
December 31, 2014 reflect inadvertent overpaymenitéessrs. Chapman and Zerbst in the amounts 6085nd $7,500, respectively,
and to Mses. Earley and Ernst in the amount of (¥ éach. The overpayment amounts will be deducted future cash payments to
the affected director:

(2) The amounts in this column represent the ftdhgydate fair value of long-term incentive unitarged during 2014 in accordance with
ASC Topic 718. For additional information on théuadion assumptions for 2014, refer to Note 1h®€ompany’s and our operating
partnership’s consolidated financial statementsterfiscal year ended December 31, 2014, inclindéde Company’s and our
operating partnerst’s Annual Report on Form -K for the year ended December 31, 2C

(3) The aggregate number of unvested long-termrminge units outstanding at December 31, 2014 fohed our non-employee directors is
set forth in the table beloy

Mr. Chapmar 5,10(
Ms. Earley 4,30(
Ms. Ernsi 10,48¢
Mr. Kennedy 3,97¢
Mr. LaPerch 3,97¢
Mr. Singleton 18,54:
Mr. Zerbst 8,26(

For Mr. Kennedy and Mr. LaPerch, the amounts is ttlumn include pro rata awards granted for théigroof the year in 2013 during
which they served prior to being re-elected at20&3 Annual Meeting of Stockholders.

Stock Ownership Guidelines

In 2009, our Board adopted guidelines encouragauip éirector to hold shares of the Company’s statlich may include long-term
incentive units in our operating partnership, ireamount equal to 2.5 times the aggregate numbshaks and units granted to such director
pursuant to the applicable incentive award plaimnguthe preceding fiscal year, and to achieve dhiaership level by the sixth year of such
director’s Board membership. This guideline is mameing and the number of shares of the Compangtsksowned by any director is a
personal decision. Our directors who have been reesntf our Board for at least six years have meddtguidelines.
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COMPENSATION RISK ASSESSMENT

The Company believes that our compensation polaespractices appropriately balance near-termopaence improvement with
sustainable long-term value creation, and that tteegot encourage unnecessary or excessive rigigtdk 2014, the Company’s
management conducted an extensive review of thigrdaad operation of our compensation program emfiridings were presented to the
Compensation Committee and the Board. The revieludied an assessment of the level of risk assakciaitd the various elements of
compensation. Based on this review and assessther@ompany believes that our compensation polamespractices are not reasonably
likely to have a material adverse effect on the Gany.
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EQUITY COMPENSATION PLAN TABLE

The following table provides information with regpéo shares of our Common Stock that may be isanddr our existing equity
compensation plan.

Equity Compensation Plan Information ()

@ S (*) B - SR (+) R
Number of
shares of Restricter Number of
securities remaining
Common Stock available for future
Number of and Common Stocl issuance under
shares of equity compensatior
Common Stock Weighted- issuable upon
to be issued average exercis redemption of plans (excluding
upon exercise ¢ outstanding long- securities reflected it
price of term incentive
outstanding outstanding units and class C column Ea) and (c))
options options @ units 3 4
Plan Category
Equity compensation plans approve(
stockholder<® 80,93: $ 37.2¢ 1,868,64 5,388,48!
Equity compensation plans not
approved by stockholde N/A N/A N/A N/A

(1) Information as of December 31, 20:

(2) The weighte-average remaining term is 2.03 yei

(3) The number of unvested f-value awards is 614,917. F-value awards are comprised of restricted stock@amg-term incentive units

(4) Includes shares available for future grantsto€k options, restricted stock and other stocletd@svards and shares issuable upon
redemption of lon-term incentive units available to be granted urider2014 Plar

(5) Consists of the 2014 Plan and the 2004 F
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ITEM 4. ADVISORY VOTE ON THE COMPENSATION OF NAMED EXECUTIV E OFFICERS
Background

We are asking stockholders to vote upon a resalutiaapprove, on a non-binding, advisory basisctirapensation of our named
executive officers as reported in this Proxy Statem

At our 2011 Annual Meeting of Stockholders, the oni&y of the votes cast by our stockholders wertairor of holding a say-on-pay
vote every year. The Board took into account ttrieng preference for an annual vote and determtimaidwe will hold a non-binding,
advisory vote on the compensation of our namedwkexofficers every year until the next non-birglimdvisory vote on the frequency of
holding a say-on-pay vote occurs.

Summary

At our 2014 Annual Meeting of Stockholders, ourcktmlders overwhelmingly approved the compensatforur named executive
officers, with 94% of the votes cast in favor o tay-on-pay proposal. We believe this affirmssiackholders’ support of our approach to
executive compensation.

As described more fully in the Compensation Dismrsand Analysis, or CD&A, section of this Proxya&iment, the compensation
program for our named executive officers is degigioeattract, retain and motivate experienced atehted executives who can help achieve
short-term and long-term performance goals necgs$sanaximize stockholder value. The program seelaign a significant portion of
executive compensation with our performance onoatdhrm and long-term basis through a combinatibannual base salaries, annual
incentives through cash bonuses and long-term fiveenthrough equity-based compensation. The arinaahtive payout for each named
executive officer is based on financial and opersi goals and organizational development goabéished by the Compensation
Committee, and each named executive off&bonus opportunity provides for target and maxinfiomus amounts, expressed as a perce!
of base salary. Long-term incentive awards inclgidants of long-term incentive units in our opergtpartnership intended to encourage
actions to maximize stockholder value. We urgestockholders to review the CD&A section of this Br&tatement and executive-related
compensation tables for more information.

We emphasize pay-for-performan@eir compensation philosophy is to pay for perforagarsupport our business strategies, and offer
competitive compensation arrangements. In the CD&&have provided stockholders with a descriptibous compensation programs,
including the philosophy and strategy underpinrtimgprograms, the individual elements of the corspgan programs, and how our
compensation plans are administered.

During the past several years, the Company hasfbeased on growing our operations internally amdugh strategic acquisitions as
well as through improved leasing, asset manageara@htnarketing activities, improving our balanceethstrategically accessing the capital
markets and focusing on our organizational devekgtrMore recently, the Company has focused osaitss and marketing strategy,
including implementing a mid-market approach toparpits leasing efforts, investing in strategitiatives to complement its existing
portfolio in order to attract a wider base of cuséws, and organizational structuring to supporsehmew strategies and initiatives as well as
the continued growth of the Company. Accomplishreémthe year ended December 31, 2014 include, grather things, the following:

* Reported FFO of $5.04 per diluted share and unithfe year ended December 31, 2014, up 6% fromddge¥ diluted share and u
for the year ended December 31, 2013. (A recoticitiaof FFO to net income is included on page 84wfAnnual Report on Form
1C-K for the year ended December 31, 20:

» Formed a joint venture with an affiliate of Griffidapital Essential Asset REIT, Inc. (GCEAR). DigRealty seeded the joint
venture with the property located at 43915 Deviaf&m Drive (Building A) in Ashburn, Virginia, whitis a Turn-Key Fle® data
center property valued at approximat
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$185.5 million (excluding approximately $2.1 mili@f closing costs). The joint venture arranged®20 million fiveyear secure
bank loan at LIBOR plus 225 basis points, represgra loan-to-value ratio of approximately 55%. Transaction generated
approximately $167.5 million of net proceeds toamnprised of our share of the initial draw-downtlbe@ bank loan in addition to
GCEAR's equity contribution, less our share of closingts

» Completed an acquisition of vacant land for futteeelopment totaling $23.0 millio

» During the year ended December 31, 2014, signedeeses totaling approximately 1.4 million squaretfwhich represent
approximately $158.6 million in annualized GAAP tre

* Increased the annual dividend on our Common Stgd@b in 2014 from 2013, representing the 12th dindincrease since, and a
compounded annual growth rate of 14.3% since osirfiill quarter of operations following, our imtipublic offering.

» Completed £300 million 9.5-year senior unsecured notes offering with a cougiah75% per annun

» Completed an offering of our 7.375% Series H CutivgeRedeemable Preferred Stock for gross procee$i353 million,
including the proceeds from the exercise of a portif the underwrite’ over-allotment option

Consistent with our compensation philosophy to feayerformance, because the maximum level of @42FFO goal was achieved,
the 2014 performance-based annual incentive casirsles for our named executive officers were higfinem the bonuses for 2013 when our
2013 FFO maximum goal was not achieved and thedssnior 2012 when our 2012 FFO goal exceeded tatgetid not achieve the
maximum level. Annual incentive bonuses earneduyynamed executive officers’ (other than Mr. Fourst2014 ranged from 96% to 190%
of their respective target bonuses. As discusselduin “Description of Individual Elements of Cpensation—Annual Incentive Bonuses”
in the CD&A, the Compensation Committee utilizedecBFO, which is FFO adjusted to exclude cert@mg that do not represent core
revenue streams, such as termination fees, oresquenses, such as significant transaction expewséich the Compensation Committee
determined to be more indicative of the Compangidgrmance and to give a more accurate picture@ftompany’s annual performance.

Further, the Compensation Committee has signifiganbdified the equity incentive compensation geahtto our named executive
officers and other members of the senior managemettil4. The new long-term incentive plan for aamed executive officers and other
members of our senior management features equigntive awards that are subject to performancengebiised on total stockholder return
relative to the MSCI US REIT Index, or RMS, ovehaee-year measurement period and are subjectttefuime vesting over a one-year
period following the conclusion of the measurenpriod.

We believe that our compensation programs are gtyoaligned with the long-term interests of ourcitiooldersWe believe that equity
awards serve to align the interests of our namedugive officers with those of our long-term stoglkders by encouraging long-term
performance. As such, equity awards are a key casmf our executive compensation program, withitgcawards ranging between 57%
and 93% of our named executive officers’ compensatpportunity in 2014. The performance-based gquitards granted in 2014 generally
time-vest over a one-year period following the ehthe applicable three-year performance period.

We are committed to having strong governance staisdaith respect to our compensation program, pdoagces and practicefursuan
to our commitment to strong governance standangsCompensation Committee is comprised solely dépendent directors. The
Compensation Committee retained FPL as an indepéedenpensation consultant to provide it with advimd guidance on our executive
compensation program design and to evaluate owugixe compensation program. The Compensation Ctieendversees and periodically
assesses the risks associated with our companyeeidpensation policies and practices to determinetiner such policies and practices
encourage unnecessary or excessive risk taking.

63



Table of Contents

We provide competitive pay opportunitieckhe Compensation Committee consistently reviewsegecutive compensation program to
ensure that it provides competitive pay opportesitOur compensation programs consist of elemesigmed to complement each other and
reward achievement of short-term and long-termaihjes tied to our performance through associatiith an operating metric. We have
chosen the selected metrics to align employee cosgpien, including compensation for the executivasied in the Summary Compensation
Table of this Proxy Statement, to our businessegiya The following are a few key 2014 actions dedisions with respect to our
compensation program:

» As with past years, the named executive officenevedigible to earn cash incentive compensatioethapon achievement of
specific financial, operational and organizatiooldjectives for 2014 as approved by the Compens&@mmittee that are designed
to challenge the named executive officers to higtiggmance

» Asignificant portion of our named executive offisetotal cash compensation remains dependent emp@oy, business group and
individual performance

» The Compensation Committee determines annual ladesees after reviewing salary survey data basetherCompany’s historical
performance relative to its peer groi

«  Our compensation programs encourage employeesltband maintain an ownership interest in the Comypén addition to
performance-based vesting, 2014 equity awards gglantour named executive officers (other tharotihetime transition awards)
are subject to time vesting over the -year period following the end of the applicablest-year performance perio

* In 2014, FPL was retained directly by and repottethe Compensation Committee. FPL did not havepaity relationship with
any of our named executive officers. FPL providedain additional executive recruitment servicesu®in 2014

* In connection with the amendment and restatemektroStein’s employment agreement in November 20detremoved
Mr. Stein’s right to receive a tax gross-up paynanso-called “excess parachute payments” underd®et999 of the Code.
Accordingly, none of our current named executiviicefs are entitled to tax grc-up payments

* Base salaries represented 9% to 17% whereas paricarbased compensation represented 27% to 383 aftal compensation
opportunity for our named executive officers (ottrean Mr. Foust) reflecting our philosophy of payiior performance and alignii
the interests of our named executive officers witickholder' interests

» Based on the recommendations of management, awevidhe Company’s business plan and strategicotibfes and the analysis
provided by FPL, the Compensation Committee eslabd financial and operational goals and orgamimatidevelopment goals for
each named executive officer for 20

Recommendation

The Board believes that the information providedweand within the CD&A section of this Proxy Statnt demonstrates that our
executive compensation program was designed apptelyrand is working to ensure that management&résts are aligned with our
stockholders’ interests to support long-term valteation. Further, in taking the Company’s recéntls performance under consideration and
awarding longer-term equity awards based on thep2miyis stock performance over a three-year peti@Board believes it has further
aligned our management’s interests with that ofstackholders.

In accordance with Section 14A of the Exchangeakat the Board’s determination to hold a say-onagsg on an annual basis, and as
a matter of good corporate governance, we are gskatkholders to approve, on a non-binding, adyibasis, the following resolution at the
Annual Meeting:

“RESOLVED, that the compensation paid to the Cong{sanamed executive officers, as disclosed purstalitm 402 of Regulation S-
K, including the Compensation Discussion and Arialysompensation tables and narrative discussighi®Proxy Statement, is hereby
approved, on a non-binding, advisory basis, bystbekholders of the Company.”
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This advisory resolution is non-binding on the Bbaf Directors. Although non-binding, the Board ahd Compensation Committee
will carefully review and consider the voting rasulvhen evaluating our executive compensation pragitJnless the Board modifies its
policy on the frequency of future say-on-pay admismtes, the next say-on-pay advisory vote wilhiedd at the 2016 Annual Meeting of

Stockholders, and the next advisory vote on thgueaecy of holding a say-on-pay vote will occur atef than the 2017 Annual Meeting of
Stockholders.

The affirmative vote of a majority of the votes tcasthe Annual Meeting for the adoption of thisalktion is required to approve the
compensation of the named executive officers désaldn this Proxy Statement pursuant to Item 40Regfulation S-K under the Securities
Act and the Exchange Act.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ADOPTION OF THIS RESOLUTION
APPROVING, ON A NON-BINDING, ADVISORY BASIS, THE CO MPENSATION OF THE NAMED EXECUTIVE OFFICERS
DISCLOSED IN THIS PROXY STATEMENT PURSUANT TO ITEM 402 OF REGULATION S-K UNDER THE SECURITIES
ACT AND THE EXCHANGE ACT.
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AUDIT MATTERS

Audit Committee Report *

The Audit Committee assists the Board of Direcfthie “Board”) of Digital Realty Trust, Inc., a Mdand corporation (the “Company”
with its oversight responsibilities regarding thenipany’s financial reporting process. The Compameasiagement is responsible for the
preparation, presentation and integrity of the Camy{s financial statements as well as the Compadinyascial reporting process, accounting
policies, internal audit function, internal contoer financial reporting and disclosure contraid @rocedures. The Company’s independent
registered public accounting firm is responsiblederforming an audit of the Company’s annual ctidated financial statements and the
effectiveness of internal control over financighoeting as of year end.

The Audit Committee has reviewed and discusse€trapany’s audited consolidated financial statemfmtthe year ended
December 31, 2014 with the Company’s managemenwithdKPMG LLP, the Company’s independent registigpeblic accounting firm.
The Audit Committee discussed with KPMG LLP the mllescope of and plans for the audit by KPMG LORe Audit Committee regularly
meets with KPMG LLP, with and without managemermsgnt, to discuss the results of its examinatterevaluation of the effectiveness of
the Company’s internal control over financial repay as of year end, and the overall quality of @npany'’s financial reporting. In the
performance of their oversight function, the menstmrthe Audit Committee necessarily relied upamittformation, opinions, reports and
statements presented to them by the managemem &fdmpany and by KPMG LLP. The Audit Committee &las received and discussed
with KPMG LLP the written disclosures and the leftem KPMG LLP that are required by applicableuggments of the Public Company
Accounting Oversight Board regarding KPMG LLP’s goomications with the Audit Committee concerningapdndence, discussed with
KPMG LLP its independence from management and tgitACommittee, and discussed with KPMG LLP theteratrequired to be discus:
by the applicable standards of the Public Compatgo#inting Oversight Board.

Based on the reviews and discussions referreddeealbhe Audit Committee recommended to the Bdaatithe audited consolidated
financial statements referred to above be includede Company’s and Operating Partnership’s AniRegort on Form 10-K for the year
ended December 31, 2014 for filing with the Unigtdtes Securities and Exchange Commission.

Laurence A. Chapman, Chair
Kathleen Earley

Ruann F. Ernst, Ph.D.
William G. LaPerct

*  The material in this report is not soliciting reatl, is not deemed filed with the SEC and isinobrporated by reference in any filing of
the Company under the Securities Act or the Exchakgy, whether made before or after the date sfflnoxy Statement and
irrespective of any general incorporation languiagguch filing.
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Independent Registered Public Accounting Firm

The following summarizes the fees incurred for KPMG®’s services for the years ended December 314 2(d 2013:

2014 2013

Audit Feeg? $1,653,93: $1,682,30.
Audit-Related Fee® 315,77: 1,071,35.
Tax Fee® 75,00( 224 47
All Other Fee<® 52,91 100,27¢
Total Fees $2,097,61 $3,078,40:

(1) “Audit Fees” are the aggregate fees billed BBMG LLP for professional services rendered in catina with the Compang’ commol
and preferred stock offerings, debt securitiesrofgs, reviews of the Company’s quarterly finanai@tements and the integrated audit
of the Compan’s annual consolidated financial statements andnateontrol over financial reporting as of periead.

(2) “Audit-Related Fees” for 2013 include fees tigla to data center service organization contraliyrequired foreign statutory audits
for properties in Europe and Asia, and audits fimigt venture and certain individual propertiesiethwere required by lenders.
“Audit-Related Fees” for 2014 include required igrestatutory audits for properties in Europe, Asiand Australia, and audits for
two joint ventures

(3) “Tax Fees” include fees relating to tax duéggihce assistance in connection with potential sitipns and tax assistance with taxing
authority inquiries in foreign jurisdictions as Was other miscellaneous tax consulting servi

(4)  “All Other Fees” include fees primarily relagjio financial due diligence assistance in conpectiith potential acquisitions in 2014
and 2013

All audit, audit-related, tax and all other serggeovided by KPMG LLP were pre-approved by the ilGdmmittee or by the Chair of
the Audit Committee.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In connection with the consummation of our inipalblic offering, our operating partnership enteirgd a contribution agreement with
San Francisco Wave Exchange, LLC, Santa Clara \Bagkange, LLC and Exchange Colocation, LLC, refiétebelow as the eXchange
parties, pursuant to which the eXchange partietribortied their interests in 200 Paul Avenue, 11pac® Park Drive, the eXchange
colocation business and other specified asset$iabilities to our operating partnership in excharigr cash, units and the assumption of
Under the eXchange parties’ contribution agreemeatagreed to indemnify each eXchange party agathstrse tax consequences in the
event our operating partnership directly or indigesold, exchanged or otherwise disposed of (wrelly way of merger, sale of assets or
otherwise) in a taxable transaction any intere@0® Paul Avenue or 1100 Space Park Drive untiedmtier of November 3, 2013 and the «
on which these contributors or certain transfetesd less than 25% of the units issued to therhérfermation transactions consummated
concurrently with our initial public offering. Thesax indemnities did not apply to the dispositidra restricted property pursuant to a
transaction described in Section 721, 1031 or 103Be Code, or other applicable non-recogniticovggion under the Code. Under the
eXchange parties’ contribution agreement, we afgee to make $17.8 million of indebtedness avkilfdr guaranty by these parties until
the earlier of November 3, 2013 and the date orchwtiiese contributors or certain transferees lealsl than 25% of the units issued to the
the formation transactions consummated concurravitty our initial public offering.

We granted those persons who received units ifotingation transactions, including Cambay Tele.cbbC and Wave Exchange, LLC
(affiliates of the eXchange parties), certain regifon rights with respect to the shares of oumB8mn Stock that may be acquired by them in
connection with the exercise of the redemption/exdge rights under the partnership agreement obperrating partnership. These
registration rights require us to use our comméyciaasonable efforts to keep effective a “shedfjistration statement covering all such
shares of Common Stock. In addition, Cambay Tetr,d¢d C and Wave Exchange, LLC have the right, oa oocasion, to require us to
undertake a “demand” registration.

In September 2014, William G. LaPerch, one of adependent directors, was appointed to the boad@r@dtors of Windstream
Holdings, Inc., or Windstream, a communicationyiserprovider and one of our clients. In the yaaderd December 31, 2014, Windstream
paid to us approximately $1.8 million in rent artder charges.

Bernard Geoghegan, our Managing Director, EMEA Asid Pacific and an executive officer of the Compdrolds a 10% equity
interest in Servecentric, a tenant of ours. Inyts& ended December 31, 2014, Servecentric paid &pproximately $6.8 million in rent and
other charges.

Review, Approval or Ratification of Transactions wih Related Persons

Our Board or the appropriate committee of the Baauiews material transactions between us, theabiperpartnership and any of our
directors or executive officers. Our Code of Buss€onduct and Ethics and Corporate Governanceelingd provide that each executive
officer and director report conflicts of interestthe General Counsel or the Chairman of the Baa@pplicable. Directors are also subject to
the conflict provisions set forth in our Corpor&@evernance Guidelines. The Board or the appropciatemittee of our Board will resolve all
conflicts of interest involving officers or directo The Board or the appropriate committee of tharB may waive provisions of our Code of
Business Conduct and Ethics with respect to exezutificers and directors. Any such waivers willdisclosed to our stockholders to the
extent required by applicable laws and regulatidvs.intend to disclose on our website at www.dIggty.com any amendment to, or
waiver of, any provision of our Code of Businessi@act and Ethics applicable to our directors aretetve officers required to be disclosed
under the rules of the SEC and NYSE.
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Indemnification Agreements

We have entered into indemnification agreements alitof our named executive officers and othercexge officers and with each of

our directors that obligate us to indemnify thenthi® maximum extent permitted by Maryland law. Tigemnification agreements provide

that:

If a director or executive officer is a party otliseatened to be made a party to any proceedihgr than a proceeding by or in the
right of our Company, by reason of such director'executive officer’s status as a director, offioeemployee of our Company,
we must indemnify such director or executive offif all expenses and liabilities actually andsa@ably incurred by him or her,
or on his or her behalf, unless it has been estadyi that

. the act or omission of the director or executiviicef was material to the matter giving rise to fineceeding and was
committed in bad faith or was the result of actwel deliberate dishones

. the director or executive officer actually receiadimproper personal benefit in money, propertgther services; ¢

. with respect to any criminal action or proceedithg, director or executive officer had reasonablesedo believe that his or
her conduct was unlawft

If a director or executive officer is a party otligeatened to be made a party to any proceedirgg loythe right of our Company to
procure a judgment in our Company’s favor by reasfosuch director’s or executive officer’s statissaadirector, officer or
employee of our Company, we must indemnify suchador or executive officer for all expenses anHilies actually and
reasonably incurred by him or her, or on his orbiedralf, unless it has been established

. the act or omission of the director or executiviicef was material to the matter giving rise to fineceeding and was
committed in bad faith or was the result of actiwvel deliberate dishonesty;

. the director or executive officer actually receiadimproper personal benefit in money, propertgaesvices

provided, however, that we will have no obligattorindemnify such director or executive officer &l expenses and liabilities
actually and reasonably incurred by him or herohis or her behalf, if it has been adjudged shigh director or executive officer
is liable to us with respect to such proceeding.

Upon application of a director or executive officdrour Company to a court of appropriate jurisidict the court may order
indemnification of such director or executive offidf:

. the court determines that such director or exeeutificer is entitled to indemnification under tgplicable section of the
Maryland General Corporation Law (the “MGCL"), irhieh case the director or executive officer shalkEntitled to recover
from us the expenses of securing such indemnifinatr

. the court determines that such director or exeeutiticer is fairly and reasonably entitled to intgfication in view of all the
relevant circumstances, whether or not the diramt@xecutive officer has met the standards of nohset forth in the
applicable section of the MGCL or has been adjudigéxde for receipt of an improper personal benefitler the applicable
section of the MGCL

provided, however, that our indemnification obligas to such director or executive officer will lrmited to the expenses actually
and reasonably incurred by him or her, or on higesrbehalf, in connection with any proceeding bindhe right of our Company
or in which the officer or director shall have bestudged liable for receipt of an improper persdemefit under the applicable
section of the MGCL.

Notwithstanding, and without limiting any other pisions of the agreements, if a director or exeeutifficer is a party or i
threatened to be made a party to any proceedimgdson of such direcf's or
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executive officer’s status as a director, officeemployee of our Company, and such director ocetkee officer is successful, on
the merits or otherwise, as to one or more buttleass all claims, issues or matters in such prdogeave must indemnify such
director or executive officer for all expenses afliuand reasonably incurred by him or her, or @ndn her behalf, in connection
with each successfully resolved claim, issue ottenaincluding any claim, issue or matter in sugir@ceeding that is terminated by
dismissal, with or without prejudic

* We must pay all indemnifiable expenses in advartkeofinal disposition of any proceeding if theetitor or executive officer
furnishes us with a written affirmation of the diter's or executive officer’'s good faith belief tithe standard of conduct necessary
for indemnification by our Company has been metamditten undertaking to reimburse us if a cofit@mpetent jurisdiction
determines that the director or executive offisendt entitled to indemnificatiol

* We must pay all indemnifiable expenses to the thirear executive officer within 20 calendar dayBdwing the date the director
executive officer submits proof of the expensesst

Insofar as indemnification for liabilities arisimmpder the Securities Act may be permitted to dines;tofficers or persons controlling the
registrant pursuant to the foregoing provisions,rgistrant has been informed that in the opiniothe SEC such indemnification is against
public policy as expressed in the Securities Actiantherefore, unenforceable.

ANNUAL REPORT ON FORM 10-K

Stockholders may obtain without charge a copy ef@lompany’s and the operating partnership’s AnRegdort on Form 10-K,
including financial statements and financial staatrschedules, required to be filed with the SESyant to the Exchange Act for the fiscal
year ended December 31, 2014, by downloading thertrérom the Investors section of the Comg’s website at www.digitalrealty.com,
from the Company’s e-proxy website at http://wwwprvote.com or by writing to Investor Relationsgidal Realty Trust, Inc., Four
Embarcadero Center, Suite 3200, San Francisco,42A0

OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors, and persams own more than 10% of a
registered class of the Company’s equity securfti@eporting Persons”), to file reports of ownegshind changes in ownership with the SEC.
Reporting Persons are required by SEC regulatmfigrhish us with copies of all forms they file puant to Section 16(a). Based solely on
our review of the copies of such reports receivedd) and written representations from certain Ré&mpPersons that no other reports were
required for those persons, we believe that, dutiegyear ended December 31, 2014, the ReportirgpR& met all applicable Section 16(a)
filing requirements, with the exception of the &lling: one late Form 4 filing for James M. Smittveong one transaction with respect to
each of the Company and the operating partnership.

Stockholder Proposals and Nominations

Pursuant to Rule 14a-8 under the Exchange Actktidders may present proper proposals for inclusiasur Proxy Statement and for
consideration at our 2016 Annual Meeting. To bgiklé for inclusion in our 2016 Proxy Statementuyproposal must be received in writing
not later than December 3, 2015 and must otheredgsgply with Rule 14a-8 under the Exchange Act. Witile Board will consider
stockholder proposals, we reserve the right to émoih our Proxy Statement stockholder proposalsuleaare not required to include under
the Exchange Act, including Rule 14a-8 of the ExgwAct.
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In addition, our Bylaws contain an advance notig®/igion with respect to matters to be brought beefm annual meeting, including
director nominations, whether or not included im Buoxy Statement. If you would like to nominatdigector or bring any other business
before the stockholders at the 2016 Annual Meeting, must comply with the procedures containedunBylaws, including notifying us in
writing in a timely manner, and such business rottstrwise be a proper matter for action by ourldiolders. To be timely under our current
Bylaws, the notice must be delivered to our SecyestFour Embarcadero Center, Suite 3200, Sarckem California 94111, the
Company’s principal executive office, not earliean November 3, 2015 and not later than 5:00 Racific Time, on December 3, 2015. In
the event that the date of the 2016 Annual Measraglvanced or delayed by more than 30 days frenfitst anniversary of the date of the
2015 Annual Meeting, notice by the stockholderedimely must be delivered not earlier than theth By prior to the date of the meeting
and not later than 5:00 p.m., Pacific Time, onl#ter of the 120th day prior to the date of the timgg as originally convened, or the 10th day
following the date of the first public announcemefithe meeting. If we have not received notica stockholder proposal or nomination
within the time period specified above, the persemtitled to vote the proxies solicited by thisyyratatement will have the ability to vote on
such matters in their discretion pursuant to Rdla-4(c)(1) and Rule 14a-5(e)(2) under the Exchaxaie

Our Bylaws provide that nominations of individufds election to the Board and the proposal of besénto be considered by our
stockholders may be made at an annual meeting gnirso our notice of meeting, by or at the directd the Board or by any stockholder of
the Company who was a stockholder of record botheatime of giving of notice provided for in ouyBws and at the time of the annual
meeting, who is entitled to vote at the meetinthmelection of each individual so nominated omag such other business and who complied
with the notice, information and consent procedgegorth in our Bylaws.

A stockholder’s notice regarding a director nomimabr other proposal shall include, without lintiden:

» asto each individual whom the stockholder proposemminate for election or re-election as a doeall information relating to
such proposed nominee that would be required ttidmdosed in connection with the solicitation obxyies for the election of the
proposed nominee as a director in an election sb@&en if an election contest is not involved)would otherwise be required in
connection with such solicitation, in each casespant to Regulation 14A (or any successor provjsimaer the Exchange Act, a

e asto any other business that the stockholder gespto bring before the meeting, a descriptiomefiusiness, the stockholder’s
reasons for proposing such business at the meétiegext of the proposal or business (includirgttxt of any resolutions
proposed for consideration), a reasonably detaiéstription of all agreements, arrangements andrstahdings between or amc
any of the stockholders or between or among argkhtiider and any other person or entity (includimgr names) in connection
with the proposal of such business by such stoddnphny material interest in such business of stmtkholder or any Stockhold
Associated Person (as defined below), individuailyn the aggregate, including any anticipated Eetethe stockholder or the
Stockholder Associated Person therefrom and argr atfiormation relating to such item of businesat thould be required to be
disclosed in a proxy statement or other filing lieggito be made in connection with solicitationgodxies in support of the
business proposed to be brought before the megtirsgiant to Regulation 14A (or any successor pi@vjsunder the Exchange
Act; provided, however, that the disclosures reglilny this paragraph shall not include any discleswith respect to any broker,
dealer, commercial bank, trust company or otherineenwho is a stockholder giving the notice sobedya result of being the
stockholder directed to prepare and submit thecaatquired by these Bylaws on behalf of a berafaivner.

“Stockholder Associated Person” of any stockholdeans:
* any person acting in concert with such stockhol

» any beneficial owner of shares of stock of the Canypowned of record or beneficially by such stod#tap (other than a
stockholder that is a depositary) ¢
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* any person that directly, or indirectly through @remore intermediaries, controls, or is controlsd or is under common control
with, such stockholder or such Stockholder Assedid&ersor

The notice must also contain and be accompaniadiigin additional information as specified in &ytaws, including information
about the stockholder providing the notice, thepps®d nominee and other information as we may neddp require. Stockholders making
nominations must provide, among other things, imfmiion regarding each such stockholder’s, any $tolder Associated Person’s and their
affiliates’ ownership of Company securities (beneficially orexford) including any right to acquire additiosaturities in the future, proxy
voting agreements with respect to the Company gexgjrholdings of “synthetic equity,” derivativesedges or short positions and other
material interests and relationships that coulth@rfce nominations or proposals and other informnathat would be required in a proxy
statement. Additionally, a stockholder nominatingjr@ctor candidate is required to disclose theesarformation about the proposed nomi
that would be required if the proposed nominee wgatemitting a proposal, and the proposed nomineggigired to complete a questionnaire
and certify that such proposed nominee (i) hasandtwill not become a party to any agreement, gaarent or understanding with any
person or entity other than the Company in conoaatiith service or action as a director that hasween disclosed to the Company and
(i) will serve as director if elected. Such infaation must be updated and supplemented so asdocoeate. We recommend that any
stockholder wishing to nominate a director at amuah meeting review a copy of our Bylaws.

Any director nominations received from stockholdeit be evaluated in the same manner that nomisaggested by Board members,
management or other parties are evaluated.

You may write to our Secretary at our principal@xéve office, Four Embarcadero Center, Suite 3830 Francisco, CA 94111, to
deliver the notices discussed above and for a obflye relevant Bylaw provisions regarding the iegments for making stockholder
proposals and nominating director candidates.

Householding of Proxy Materials

The SEC has adopted rules that permit companiemgminediaries (such as banks and brokers) tefgdtie delivery requirements for
proxy materials with respect to two or more stod#lbcs sharing the same address by delivering desaapy of the proxy statement, annual
report or Notice of Internet Availability of ProxXyaterials, as applicable, addressed to those stdd&ts. This process, which is commonly
referred to as “householding,” potentially meansagonvenience for stockholders and cost saviogedmpanies.
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This year, a number of brokers with account holaédte are our stockholders will be householding axy materials. A single Notice
of Internet Availability of Proxy Materials will bdelivered to multiple stockholders sharing an eddunless contrary instructions have been
received from the impacted stockholders. Once yaue lreceived notice from your broker that they W#lhouseholding communications to
your address, householding will continue until ya notified otherwise or until you revoke your sent. If, at any time, you no longer wi
to participate in householding and would prefereteive separate proxy materials, please notify pooker, direct your written request to
Investor Relations, Digital Realty Trust, Inc., F&&mbarcadero Center, Suite 3200, San Franciscdd4l1A1, or contact Investor Relations
telephone at (415) 738-6500. Upon written or oegluest to Investor Relations, Digital Realty Trust,, Four Embarcadero Center, Suite
3200, San Francisco, CA 94111, or by telephondd5)(738-6500 from a stockholder at a shared addoewhich a single copy of the proxy
materials was delivered, we will promptly deliveseparate copy of the proxy materials to such r&tipgestockholder. Stockholders who
currently receive multiple copies of proxy matesiat their address and would like to request haldaty of their communications should
contact their broker.

By Order of Our Board of Director

ANl [t

A. William Stein
Chief Executive Officer and Chief Financial Offic

April 1, 2015
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Appendix A
DIGITAL REALTY TRUST, INC. 2015 EMPLOYEE STOCK PURC HASE PLAN

ARTICLE I.
PURPOSE, SCOPE AND ADMINISTRATION OF THE PLAN

1.1 Purpose and Scop&he purpose of the Digital Realty Trust, Inc. 2Employee Stock Purchase Plan (as amended froenttim
time, the “_Plari) is to assist employees of Digital Realty, IreMaryland corporation (the_* Compat)yand its Participating Subsidiaries in
acquiring a stock ownership interest in the Compaumguant to a plan which is intended to help sroployees provide for their future
security and to encourage them to remain in thel@mpent of the Company and its Subsidiaries. Tz B not intended to qualify as an
“employee stock purchase plan” under Section 42B®fCode.

ARTICLE II.
DEFINITIONS

Whenever the following terms are used in the Rlagy shall have the meaning specified below urtlesgontext clearly indicates to 1
contrary. The singular pronoun shall include theglwhere the context so indicates.

2.1 “ Agent” means the brokerage firm, bank or other finanicisiitution, entity or person(s), if any, engagedained, appointed or
authorized to act as the agent of the Company &maployee with regard to the Plan.

2.2 “ Administrator” shall mean the Committee, or such individualsvtoch authority to administer the Plan has beeerghied under
Section 7.1 hereof.

2.3 “ Affiliate ” shall mean the Company, the Service Company Rardnt or any Subsidiary.
2.4 * Code” shall mean the Internal Revenue Code of 198&nasnded.

2.5 “ Committe€’ shall mean the Compensation Committee of the 8oar another committee or subcommittee of the 8oarthe
Compensation Committee described in Article 7 hiereo

2.6 “ Common Stock shall mean common stock, par value $0.01, ofGbenpany.

2.7 “ Compensatioh of an Employee shall mean the regular straighietearnings, base salary, annual cash bonus, ceonss
vacation pay, holiday pay, jury duty pay, funees\e pay or military pay paid to the Employee ftbie Company or any Participating
Subsidiary or any Affiliate on each Payday as camsp&on for services to the Company or any Pastailg Subsidiary or any Affiliate befo
deduction for any salary deferral contributions magt the Employee to any tax-qualified or nongiedifdeferred compensation plan of the
Company, any Participating Subsidiary or any Adfifi, including prior week adjustments and overtimg,excluding incentive compensati
one-time bonuses (e.g., retention or sign-on ba@)ufenge benefits (including, without limitatioamployer gifts), education or tuition
reimbursements, imputed income arising under anypgamy, Participating Subsidiary or Affiliate groimsurance or benefit program, travel
expenses, business and moving reimbursements, exrrived in connection with any stock optionsglsiappreciation rights, restricted
stock, restricted stock units or other compensatouyity awards and all contributions made by thenany, any Participating Subsidiary or
any Affiliate for the Employee’s benefit under amyployee benefit plan now or hereafter establisBeadh Compensation shall be calculated
before deduction of any income or employment tatkldldings, but shall be withheld from the Empldga®et income.

2.8 “ Effective Date’ shall mean the date on which the Plan is apprdethe Company’s stockholders.
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2.9 " Eligible Employe€ means an Employee of the Company or any Particigésubsidiary.

2.10 “ Employeé€ shall mean any person who renders services t€tmpany or a Participating Subsidiary in the statuan employee
within the meaning of Section 3401(c) of the Cd@amployee” shall not include any director of thermany or a Participating Subsidiary
who does not render services to the Company ort&ipating Subsidiary in the status of an employéthin the meaning of Section 3401(c)
of the Code.

2.11 “ Enrollment Daté shall mean the first date of each Offering Period
2.12 " Exercise Dattshall mean the last Trading Day of each PurcliRes@d, except as provided in Section 5.2 hereof.
2.13 * Exchange Act shall mean the Securities Exchange Act of 1934mended.

2.14 “ Expiration Daté shall mean the tenth (0 ) anniversary of theedat which the Plan is initially approved by theckholders of
the Company.

2.15 “ Fair Market Valué shall mean, as of any date, the value of a Stlatermined as follows:

(a) If the Common Stock is (i) listed on any edtdi#d securities exchange (such as the New YorskEgchange, the NASDAQ
Global Market and the NASDAQ Global Select Markéi),listed on any national market system or (ii§ted, quoted or traded on any
automated quotation system, its Fair Market Vahadlde the closing sales price for a Share asaguoh such exchange or system for such
date or, if there is no closing sales price fohar® on the date in question, the closing salee for a Share on the last preceding date for
which such quotation exists, as reportedlie Wall Street Journalr such other source as the Administrator deenabtel

(b) If the Common Stock is not listed on an essidd securities exchange, national market systeantomated quotation system,
but the Common Stock is regularly quoted by a ratasgl securities dealer, its Fair Market Value lsbalthe mean of the high bid and low
asked prices for such date or, if there are no higrand low asked prices for a Share on such ttadehigh bid and low asked prices for a
Share on the last preceding date for which sudrimdtion exists, as reportedTihe Wall Street Journalr such other source as the
Administrator deems reliable; or

(c) If the Common Stock is neither listed on arabkshed securities exchange, national market systeautomated quotation
system nor regularly quoted by a recognized seesritealer, its Fair Market Value shall be estalglisby the Administrator in good faith.

2.16 “ Grant Daté shall mean the first Trading Day of an Offeringridd.

2.17 “ Initial Offering Period shall mean the period commencing on Septemb2015, or such later date as determined by the
Administrator, and ending on August 31, 2017.

2.18 “ New Exercise Dateshall have such meaning as set forth in Secti@$ hereof.

2.19 “ NonU.S. Subsidiary shall mean shall mean any Subsidiary that isiipomated in, or otherwise organized under the lafvany
jurisdiction outside of the United Stat:

2.20 “ Offering Period shall mean (i) the Initial Offering Period and) @ach twenty-four (24)-month period commencingeach
September 1 and each March 1 to occur during tine & the Plan following the commencement of thiédhOffering Period, except as
otherwise provided under Section 5.3 hereof.

2.21 “ Option” shall mean the right to purchase Shares purdoahe Plan during each Offering Period.
2.22 “ Option Price shall mean the purchase price of a Share herewasdprovided in Section 4.2 hereof.
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2.23 “ Parent shall mean any entity (other than the Company) thdredomestic or foreign, in an unbroken chainrdgities ending witl
the Company if each of the entities other thanGbmpany beneficially owns, at the time of the deiaation, securities or interests
representing more than fifty percent (50%) of htaltcombined voting power of all classes of sdmgior interests in one of the other entities
in such chain.

2.24 * Participant shall mean any Eligible Employee who elects tdipgoate in the Plan.

2.25 “ Participating Subsidiaryshall mean (i) each U.S. Subsidiary and (ii) ebldm-U.S. Subsidiary that has been designatedéy th
Board or Committee in its sole discretion as el@giio participate in the Plan in accordance witht®®e 7.2 hereof, in each case, including
Subsidiary in existence on the Effective Date amg Subsidiary formed or acquired following the Etiee Date.

2.26 “ Partnership shall mean Digital Realty Trust, L.P.

2.27 " Payday shall mean the regular and recurring establistedfor payment of Compensation to an Employe@éd@®iQompany or
any Participating Subsidiary.

2.28 “ Plan Account shall mean a bookkeeping account establishechaidtained by the Company in the name of eachdfzatit.

2.29 “ Purchase Periddshall mean, with respect to any Offering Periodless otherwise determined by the Administratache
approximately six (6)-month period (i) commencingMarch 1 and ending on August 31 and (i) commmgcin each September 1 and
ending on February 28 (or, if applicable, Februzgy.

2.30 “ REIT” shall mean a real estate investment trust withenmeaning of Sections 856 through 860 of the Code

2.31 " Services Compariyshall mean Digital Services, Inc.

2.32 “ Shar€ shall mean a share of Common Stock.

2.33 “ Subsidiary shall mean (a) a corporation, association or otusiness entity of which fifty percent (50%) ooma of the total
combined voting power of all classes of capitatktis owned, directly or indirectly, by the Compathe Services Company, the Partnership
and/or by one or more Subsidiaries, (b) any pastripror limited liability company of which fifty peent (50%) or more of the equity intere
are owned, directly or indirectly, by the Compatig Partnership, the Services Company and/or byoongore Subsidiaries, and (c) any o
entity not described in clauses (a) or (b) abovertuth fifty percent (50%) or more of the ownershipd the power (whether voting interests
or otherwise), pursuant to a written contract aeagent, to direct the policies and managemerteofinancial and the other affairs thereof,
are owned or controlled by the Company, the Pashiprthe Services Company and/or by one or mobsiSiiaries.

2.34 “ Trading Day shall mean a day on which the principal secwsig&change on which the Common Stock is listegh@&dor
trading or, if the Common Stock is not listed ogegurities exchange, shall mean a business dagtesmined by the Administrator in good
faith.

2.35“ U.S. Subsidiary shall mean any Subsidiary that is incorporateinotherwise organized under the laws of, thetddhStates.

2.36 “ Withdrawal Electiori shall have such meaning as set forth in Secti@fe$ hereof.
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ARTICLE III.
PARTICIPATION

3.1 Eligibility . Any Eligible Employee who shall be employed bg @ompany or a Participating Subsidiary on a gizeroliment Date
for an Offering Period shall be eligible to pamiate in the Plan during such Offering Period, stitfje the requirements of Articles IV and V
hereof;_provided however, that an Eligible Employee may not participateniare than one Offering Period at a time, and ngilk
Employee participating in an Offering Period (thBésignated Offering Periddl may participate in any subsequent Offering Petluat
commences prior to the completion of the Design&tffdring Period.

3.2 Election to Participate; Payroll Deductions

(a) Except as provided in Section 3.3 hereof, agililé Employee may become a Participant in the Blay by means of payroll
deduction. Subject to the proviso of Section 3.dvab each individual who is an Eligible Employee#the Enroliment Date of the applica
Offering Period may elect to participate in suclie@hg Period and the Plan by delivering to the @any a payroll deduction authorization
no later than the tenth (0 ) calendar day pridhéoapplicable Enroliment Date.

(b) Payroll deductions with respect to an Offeriferiod (i) shall be equal to at least one percEH) (of the Participant’s
Compensation as of each Payday during the appéicafiering Period, but not more than the lessdiftaen percent (15%) of the
Participant’s Compensation as of each Payday dihi@a@pplicable Offering Period and (ii) may beregsed either as (A) a whole number
percentage or (B) a fixed dollar amount (as deteechiby the Administrator). Notwithstanding the fpoang, in no event shall the aggregate
amount of a Participant’s payroll deductions urttierPlan during any calendar year exceed $25,06uits deducted from a Participant’s
Compensation with respect to an Offering Periodgpant to this Section 3.2 shall be deducted eagtiayahrough payroll deduction and
credited to the Participant’s Plan Account.

(c) Following at least one (1) payroll deductiorRaticipant may decrease (to as low as 0%) thauatdeducted from such
Participant’s Compensation during an Offering Peétipon ten (10) calendar days’ prior written orctienic notice to the Company;
provided, however, that a Participant may not decrease the amouhtaiied more than two (2) times per Purchase Pefidtharticipant may
not increase the amount deducted from such PatitpCompensation during an Offering Period.

(d) Notwithstanding the foregoing, upon the coniplebf an Offering Period, each Participant in s@ffering Period shall
automatically participate in the Offering Periodtiscommences immediately following the completiésuch Offering Period at the same
payroll deduction percentage as in effect at thepetion of the prior Offering Period, unless sidrticipant delivers to the Company a
different election with respect to the successitfeing Period in accordance with Section 3.1 hgreounless such Participant becomes
ineligible for participation in the Plan.

3.3 Leave of AbsenceDuring leaves of absence approved by the Compaasting the requirements of Treasury Regulation
Section 1.421-1(h)(2) under the Code, an indivicinall be treated as an Employee of the CompaRadicipating Subsidiary that employs
such individual immediately prior to such leave.
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ARTICLE IV.
PURCHASE OF SHARES

4.1 Grant of Option Each Participant shall be granted an Option vétipect to an Offering Period on the applicablenGitmte. The
number of Shares subject to a Participant's Optwadl be determined as of each applicable Exefée occurring such an Offering Period
by dividing (a) such Participant’s payroll deduaticaccumulated prior to such Exercise Date anéhegtan the Participant’s Plan Account on
such Exercise Date by (b) the applicable Optione?gprovidedhat in no event shall a Participant be permiteedurchase during any
Offering Period more than two thousand four hund&d00) Shares or during any Purchase Period tharesix hundred (600) Shares (in
each case, subject to any adjustment pursuanttin8&.2 hereof). The Administrator may, for fiau®ffering Periods and/or Purchase
Periods, increase or decrease, in its absoluteetiis, the maximum number of Shares that a Ppditimay purchase during such future
Offering Periods and/or Purchase Periods. Eacto@gtiall expire on last Exercise Date to occurrduthe applicable Offering Period
immediately after the automatic exercise of thei@pin accordance with Section 4.3 hereof, unless Option terminates earlier in
accordance with Article 6 hereof.

4.2 Option Price The Option Price per Share to be paid by a Rpaiit upon exercise of the Participant’'s Optioreach applicable
Exercise Date for an Offering Period shall be edqo&ighty-five percent (85%) of the lesser of Baér Market Value of a Share on (a) the
applicable Grant Date and (b) such Exercise Datevigedthat in no event shall the Option Price per Sharéebs than the par value per
Share.

4.3 Purchase of Shares

(a) On each Exercise Date occurring during an @ffelPeriod, subject to Participant remaining agile Employee through sui
Exercise Date, each Participant shall automaticaily without any action on such Participant’s partieemed to have exercised his or her
Option to purchase at the applicable Option Pheelargest number of whole Shares which can behpsed with the amount in the
Participant’s Plan Account, subject to Sectionsahd 5.3 hereof. The balance, if any, remainintpéParticipant’'s Plan Account (after
exercise of such Participant’s Option) as of suglrEise Date shall be carried forward to the nextRase Period, unless the Participant has
elected to withdraw from the Plan pursuant to ®ac8i.1 hereof or, pursuant to Section 6.2 herewh Participant has ceased to be an
Eligible Employee.

(b) As soon as practicable following each appliedbkercise Date (but in no event more than thB8) gays thereafter), the
number of Shares purchased by such Participantipar$o Section 4.3(a) hereof shall be deliveréti¢ein share certificate or book entry
form), in the Company’s sole discretion, to eitfigthe Participant or (ii) an account establisiethe Participant’'s name at a stock brokerage
or other financial services firm designated by @mmpany. If the Company is required to obtain firmmy commission or agency authority to
issue any such Shares, the Company shall seekamach authority. Inability of the Company taah from any such commission or
agency authority which counsel for the Company deretessary for the lawful issuance of any sucteshahall relieve the Company from
liability to any Participant except to refund t@tRarticipant such Participant’s Plan Account badamvithout interest thereon.

4.4 Transferability of RightsAn Option granted under the Plan shall not bedferable, other than by will or the applicable $aw
of descent and distribution, and shall be exerdésdbring the Participant’s lifetime only by therfi@pant. No Option or interest or right to
the Option shall be available to pay off any debdsitracts or engagements of the Participant oohier successors in interest or shall be
subject to disposition by pledge, encumbrancegassént or any other means whether such dispoditoroluntary or involuntary or by
operation of law by judgment, levy, attachmentnggirment or any other legal or equitable proceedd{imrluding bankruptcy), and any
attempt at disposition of the Option shall havesffect.
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ARTICLE V.
PROVISIONS RELATING TO COMMON STOCK

5.1 Common Stock Reserve&ubject to adjustment as provided in Sectiorhgr2of, the maximum number of Shares that shall be
made available for sale under the Plan shall beuhe of (a) 1,356,278 Shares and (b) an annuaaseron the first day of each year
beginning in 2016 and ending in 2025, equal tdekser of (i) one percent (1%) of the Shares oudistg (on an as-converted basis) on the
last day of the immediately preceding fiscal yaadt i) such smaller number of Shares as may beraéed by the Board; provided
however, that no more than 4,407,905 Shares may be issuget the Plan. Shares made available for saleruhed’lan may be authorized
but unissued shares or reacquired shares reseawvefiance under the Plan.

5.2 Adjustments Upon Changes in CapitalizationsBlistion, Liguidation, Merger or Asset Sale

(a) Changes in CapitalizatiorSubject to any required action by the stockhadéithe Company, the number of Shares which
have been authorized for issuance under the Plandbyet placed under an Option, as well as tieegrer share and the number of Shares
covered by each Option under the Plan which hagetdbieen exercised shall be proportionately afugir any increase or decrease in the
number of issued Shares resulting from a stock, spirerse stock split, stock dividend, combinatiomeclassification of the Common Stock
or any other increase or decrease in the numb8hairfes effected without receipt of considerationtheyCompany; providedhowever, that
conversion of any convertible securities of the @any shall not be deemed to have been “effectdtbwitreceipt of consideration.” Such
adjustment shall be made by the Administrator, wtaetermination in that respect shall be finaldiiig and conclusive. Except as expressly
provided herein, no issuance by the Company ofeshair stock of any class, or securities converiitiie shares of stock of any class, shall
affect, and no adjustment by reason thereof sleathde with respect to, the number or price of &haubject to an Option.

(b) Dissolution or Liguidation In the event of the proposed dissolution or litation of the Company, the Offering Period then in
progress shall be shortened by setting a new Eseeate (the * New Exercise Dd)eand such Offering Period shall terminate imnagely
prior to the consummation of such proposed disgwiudr liquidation, unless provided otherwise bg thdministrator. The New Exercise D
shall be before the date of the Company’s propdgesblution or liquidation. The Administrator shatitify each Participant in writing, at
least ten (10) business days prior to the New Eseate, that the next Exercise Date for the Elpdit’'s Option has been changed to the
New Exercise Date and that the Particijs Option shall be exercised automatically on tlewNExercise Date, unless prior to such date the
Participant has withdrawn from the Offering Perasdprovided in Section 6.1(a)(i) hereof or the iEigdnt has ceased to be an Eligible
Employee as provided in Section 6.2 hereof.

(c) Merger or Asset Saldn the event of a proposed sale of all or sultstinall of the assets of the Company, or the geeiof
the Company with or into another corporation, eagtstanding Option shall be assumed or an equiv@ption substituted by the successor
corporation or a Parent or Subsidiary of the susmesorporation. In the event that the Option isassumed or substituted, any Offering
Periods then in progress shall be shortened bingettNew Exercise Date and any Offering Periods tih progress shall end on the New
Exercise Date. The New Exercise Date shall be befor date of the Company’s proposed sale or mefgerAdministrator shall notify each
Participant in writing, at least ten (10) busindags prior to the New Exercise Date, that the Bercise Date for the Participant’s Option
has been changed to the New Exercise Date anthéh&articipant Option shall be exercised automatically on thes Eeercise Date, unle
prior to such date the Participant has withdrawmfthe Offering Periods as provided in Section&() hereof or the Participant has ceased
to be an Eligible Employee as provided in Sectighttreof.

5.3 Insufficient Shareslf the Administrator determines that, on a gietercise Date, the number of Shares with respashtoh
Options are to be exercised may exceed the nunil&rares remaining available for sale
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under the Plan on such Exercise Date, the Admat@tishall make a pro rata allocation of the Shavedlable for issuance on such Exercise
Date in as uniform a manner as shall be practicattas it shall determine in its sole discretmbe equitable among all Participants
exercising Options to purchase Shares on such Berdbate, and unless additional shares are audtbfar issuance under the Plan, no
further Offering Periods shall take place and tlRhall terminate pursuant to Section 7.5 hedéafh Offering Period is so terminated, tt
the balance of the amount credited to the Partitipdlan Account which has not been applied topilvehase of Shares shall be paid to such
Participant in one (1) lump sum in cash withinthi{{30) days after such Exercise Date, without iatgrest thereon.

5.4 Rights as Stockholder®Vith respect to Shares subject to an Option,radifzant shall not be deemed to be a stockhol@iéne
Company and shall not have any of the rights aiilpges of a stockholder. A Participant shall heéherights and privileges of a stockholder
of the Company when, but not until, Shares have lbeposited in the designated brokerage accountwiolg exercise of his or her Option.

ARTICLE VI.
TERMINATION OF PARTICIPATION

6.1 Cessation of Contributions; Voluntary Withdrawa

(a) A Participant may cease payroll deductionsridpan Offering Period and elect to withdraw frora flan by delivering written
or electronic notice of such election (a * WithdedWlection”) to the Company in such form as may be estahdighethe Administrator and
not later than ten (10) days prior to the final EEige Date for such Offering Period (or such othemiod of time as may be established by the
Administrator). A Participant electing to withdrdmm the Plan may elect to either (i) withdrawd@lithe funds then credited to the
Participant’s Plan Account as of the date on withehWithdrawal Election is received by the Companyyhich case amounts credited to
such Plan Account shall be returned to the Paditijn one (1) lump-sum payment in cash withintyh{B0O) days after such election is
received by the Company, without any interest therand the Participant shall cease to participatiee Plan and the ParticipastOption fol
such Offering Period shall terminate; or (ii) suj® Section 6.2 below, exercise the Option fer taximum number of whole Shares on the
next Exercise Date to occur during the applicalffer@g Period with any remaining Plan Account ada returned to the Participant in one
(1) lump-sum payment in cash within thirty (30) dafter such Exercise Date, without any interestetbn, and after such exercise cease to
participate in the Plan. As soon as practicablefohg the Company’s receipt of a notice of withded from the Plan, the Participant’s
payroll deduction authorization and his or her Gptio purchase Shares under the Plan shall tereinat

(b) A Participant’s withdrawal from the Plan shadit have any effect upon his or her eligibilityp@rticipate in any similar plan
which may hereafter be adopted by the Company suaceeding Offering Periods which commence dfietérmination of the Offering
Periods from which the Participant withdraws.

(c) A Participant who ceases contributions to tlanRluring any Offering Periods shall not be petxito resume contributions to
the Plan during such Offering Period.

6.2 Termination of Eligibility. Upon a Participant’s ceasing to be an Eligibleplayee for any reason, such Participant’'s Optiarttie
applicable Offering Period shall automatically térate, he or she shall be deemed to have electeidhidraw from the Plan, and such
Participant’s Plan Account shall be paid to suctti€ipant or, in the case of his or her deathh®person or persons entitled thereto as set
forth in an applicable beneficiary designation fqjam if there is no such applicable form, pursuardpplicable law), within thirty (30) days
after such cessation of being an Eligible Employathout any interest thereon.
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ARTICLE VII.
GENERAL PROVISIONS
7.1 Administration

(a) The Plan shall be administered by the Comm(tte@another committee or a subcommittee of ther@a@asuming the functions
of the Committee under the Plan), which, unlesemwiise determined by the Board, shall consist ga@étwo or more members of the Board,
each of whom is intended to qualify as a “non-emgéodirector” as defined by Rule 16b-3 of the Exg®Act and an “independent director”
under the rules of any securities exchange or aafietinquotation system on which the Shares arel]igieted or traded, in each case, to the
extent required under such provision. The Committeg delegate administrative tasks under the Pldimet services of an Agent and/or
Employees to assist in the administration of tr@Pincluding establishing and maintaining an ifdiial securities account under the Plan for
each Participant.

(b) It shall be the duty of the Administrator tonclict the general administration of the Plan iroedance with the provisions of
the Plan. The Administrator shall have the powedjext to, and within the limitations of, the exgggrovisions of the Plan:

(i) To establish and terminate Offering Periods Bodchase Periods;

(i) To determine when and how Options shall bentgd and the provisions and terms of each Offdfiegod and Purcha
Period (which need not be identical);

(iii) To select those Non-U.S. Subsidiaries thdt né Participating Subsidiaries in accordance @éttion 7.2 hereof; and

(iv) To construe and interpret the Plan, the teofrsny Offering Period or Purchase Period undePtlam and the terms of
the Options and to adopt such rules for the adinatien, interpretation, and application of therPée& are consistent therewith and to inter
amend or revoke any such rules. The Administratahe exercise of this power, may correct any cefemission or inconsistency in the
Plan, any Offering Period, any Purchase Periothgr@ption, in a manner and to the extent it sha#ird necessary or expedient to make the
Plan fully effective.

(c) The Administrator may adopt rules or proceduedating to the operation and administration @& Han to accommodate the
specific requirements of local laws and procedwéshout limiting the generality of the foregoinidpe Administrator is specifically
authorized to adopt rules and procedures regattingling of participation elections, payroll dedans, payment of interest, conversion of
local currency, payroll tax, withholding procedusesl handling of stock certificates which vary wlitbal requirements. In its absolute
discretion, the Board may at any time and from timéme exercise any and all rights and dutiethefAdministrator under the Plan.

(d) The Administrator may adopt sub-plans applieablparticular Participating Subsidiaries or lomas. The rules of such sub-
plans may take precedence over other provisiotisi®Plan, with the exception of Section 5.1 herbaf unless otherwise superseded by the
terms of such sub-plan, the provisions of this Rlaall govern the operation of such sub-plan.

(e) All expenses and liabilities incurred by thendidistrator in connection with the administratidrtioe Plan shall be borne by the
Company. The Administrator may, with the approvahe Committee, employ attorneys, consultantspactants, appraisers, brokers or @
persons. The Administrator, the Company and ite@fé and directors shall be entitled to rely uffmadvice, opinions or valuations of any
such persons. All actions taken and all interpi@tatand determinations made by the Administrataydod faith shall be final
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and binding upon all Participants, the Company @hdther interested persons. No member of the @oaAdministrator shall be personally
liable for any action, determination or interpretatmade in good faith with respect to the Platheroptions, and all members of the Boar
Administrator shall be fully protected by the Compaén respect to any such action, determinatioimi@rpretation.

7.2 Designation of Participating Subsidiari@he Board or Committee shall have the right, aiththe approval of the stockholders of
the Company, to designate the NGr§s. Subsidiaries that shall constitute Particigptbubsidiaries from time to time. In addition, Beard ol
Committee may, without the approval of the stockkeod of the Company, terminate the designationSiilasidiary as a Participating
Subsidiary at any time or from time to time.

7.3 Accounts Individual accounts shall be maintained for eBalticipant in the Plan.

7.4 No Right to EmploymentNothing in the Plan shall be construed to give person (including any Participant) the rightéonain in
the employ of the Company, a Parent or a Subsidiaty affect the right of the Company, any Pardany Subsidiary to terminate the
employment of any person (including any Participabi&any time, with or without cause, which righexpressly reserved.

7.5 Amendment, Suspension and Termination of tha Pl

(a) The Board may, in its sole discretion, amendpend or terminate the Plan at any time and fiora to time;_provided
however, that without approval of the Company’s stockhaddgiven within twelve (12) months before or afietion by the Board, the Plan
may not be amended to increase the maximum nunil&hares subject to the Plan or in any other matharequires the approval of the
Company’s stockholders under applicable law oriapple stock exchange rules or regulations. Noddptnay be granted during any period
of suspension of the Plan or after terminatiorheflan. For the avoidance of doubt, without thereyal of the Company’s stockholders and
without regard to whether any Participant rights/rha considered to have been “adversely affected,Board or the Committee, as
applicable, shall be entitled to change the terfrdffering Period, limit the frequency and/ommer of changes in the amount withheld
during an Offering Period, establish the excharmdgie mpplicable to amounts withheld in a currenthyeothan U.S. dollars, permit payroll
withholding in excess of the amount designated Bysicipant in order to adjust for delays or nkstin the Company’s processing of
properly completed withholding elections, establisasonable waiting and adjustment periods andfuanting and crediting procedures to
ensure that amounts applied toward the purchaSaarfes for each Participant properly corresponld artounts withheld from the
Participant’s Compensation, and establish suchr dith@ations or procedures as the Board or the @itthee, as applicable, determines in its
sole discretion advisable which are consistent wighPlan.

(b) In the event the Administrator determines thatongoing operation of the Plan may result irauafable financial accounting
consequences, the Administrator may, in its digmmednd, to the extent necessary or desirable, fmodiamend the Plan to reduce or
eliminate such accounting consequence includingnoulimited to:

(i) altering the Option Price for any Offering Retiincluding an Offering Period underway at theetiof the change in
Option Price;

(i) shortening any Offering Period and/or PurchBseiod so that the Offering Period and/or Purclieeséod ends on a new
Exercise Date, including an Offering Period andfarchase Period underway at the time of the Admmats action; and

(iii) allocating Shares.
Such modifications or amendments shall not recgtiwekholder approval or the consent of any Paditip
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(c) Upon termination of the Plan, the balance ichearticipant’s Plan Account shall be refundeda as practicable after such
termination, without any interest thereon.

7.6 Use of Funds; No Interest Paidll funds received by the Company by reason atpase of Shares under the Plan shall be includec
in the general funds of the Company free of angtton other restriction and may be used for anpa@te purpose. No interest shall be paid
to any Participant or credited under the Plan.

7.7 Term; Approval by Stockholder§he Plan shall be submitted for the approvahef€ompany’s stockholders within twelve
(12) months after the date of the Board’s initiddption of the Plan. Options may be granted poastich stockholder approval; provided
however, that such Options shall not be exercisable padhe time when the Plan is approved by the stolddrs;_provided furthehat if
such approval has not been obtained by the endidtwelve (12)month period, all Options previously granted urither Plan shall thereup:
terminate and be canceled and become null andwittidut being exercised. The Plan shall termingteruthe expiration of the Purchase
Period during which Expiration Date occurs, unkeadier terminated in accordance with Sections05.8.5 hereof or unless the Company’s
stockholders do not approve the Plan in accorduiittethis Section 7.7. For the avoidance of dothe, Purchase Period during which the
Expiration Date occurs shall continue in effectiluhie expiration of such Purchase Period, but ew ©ffering Periods or Purchase Periods
shall commence on or following the Expiration Date.

7.8 Effect Upon Other PlansThe adoption of the Plan shall not affect anyeotompensation or incentive plans in effect fer th
Company, any Parent or any Subsidiary. Nothingn@Rlan shall be construed to limit the right & @ompany, any Parent or any Subsidiary
(a) to establish any other forms of incentivesammnpensation for Employees of the Company or angrRar any Subsidiary or (b) to grant or
assume Options otherwise than under the Plan inemion with any proper corporate purpose, inclgdbut not by way of limitation, the
grant or assumption of options in connection whth &acquisition, by purchase, lease, merger, catat@n or otherwise, of the business, stock
or assets of any corporation, firm or association.

7.9 Conformity to Securities LawsNotwithstanding any other provision of the Plére Plan and the participation in the Plan by any
individual who is then subject to Section 16 of Ehehange Act shall be subject to any additiomaltitions set forth in any applicable
exemption rule under Section 16 of the Exchange(isictuding any amendment to Rule 16b-3 of the Exge Act) that are requirements for
the application of such exemptive rule. To the expeermitted by applicable law, the Plan shall berded amended to the extent necessary tc
conform to such applicable exemptive rule.

7.10 _Tax Withholding The Company or any Parent or any Subsidiary $leadintitled to require payment in cash or dedndtiom
other compensation payable to each Participantysams required by federal, state or local taxtiale withheld with respect to any
purchase of Shares under the Plan or any salechfshares.

7.11 Governing Law The Plan and all rights and obligations thereustall be construed and enforced in accordandetiv laws of
the State of Delaware.

7.12_Notices All notices or other communications by a Parteipto the Company under or in connection withRken shall be deem
to have been duly given when received in the fapecdied by the Company at the location, or bypbeson, designated by the Company for
the receipt thereof (including without limitatiomet Company’s stock plan administrator).

7.13 Conditions To Issuance of Shares

(a) Notwithstanding anything herein to the contrdéime Company shall not be required to issue aveleany certificates or make
any book entries evidencing Shares pursuant texbecise of an Option by a Participant, unlessuariil the Board or the Committee has
determined, with advice of counsel, that the issaanf such Shares is in compliance with all appliedaws, regulations of governmental
authorities and, if
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applicable, the requirements of any securities axgk or automated quotation system on which theeStaae listed or traded, and the Shares
are covered by an effective registration staterneapplicable exemption from registration. In aditto the terms and conditions provided
herein, the Board or the Committee may require dhaarticipant make such reasonable covenantgragres, and representations as the
Board or the Committee, in its discretion, deemssadble in order to comply with any such laws, datjans or requirements.

(b) All certificates for Shares delivered pursutanthe Plan and all Shares issued pursuant to eotri procedures are subject to
any stoptransfer orders and other restrictions as the Caét@endeems necessary or advisable to comply withréd, state or foreign securiti
or other laws, rules and regulations and the rolesy securities exchange or automated quotatistes) on which the Shares are listed,
quoted or traded. The Committee may place legendsg certificate or book entry evidencing Shaoeseference restrictions applicable to
the Shares.

(c) The Committee shall have the right to requirg Barticipant to comply with any timing or othestrictions with respect to the
settlement, distribution or exercise of any Optimcjuding a window-period limitation, as may bepiosed in the sole discretion of the
Committee.

(d) Notwithstanding any other provision of the Rlanless otherwise determined by the Committeeauired by any applicable
law, rule or regulation, the Company may, in lidulelivering to any Participant certificates evidamy Shares issued in connection with any
Option, record the issuance of Shares in the bobkse Company (or, as applicable, its transfemage stock plan administrator).

7.14 REIT Status The Plan shall be interpreted and construednimaner consistent with the Company’s status asla.RE® Option
shall be granted or awarded, and with respectydCgtion granted under the Plan, such Option statlbe exercised, exercisable or settled:

(a) to the extent that the grant, exercise oresaght of such Option could cause the Participaahgrother person to be in
violation of the Common Stock Ownership Limit oetAggregate Stock Ownership Limit (each as defingle Company’s charter, as
amended from time to time) or any other provisib®ection 6.2.1 of the Company’s charter; or

(b) if, in the discretion of the Administrator, theant, exercise or settlement of such Option coujhir the Company' status as
REIT.

7.15_Section 409A Neither the Plan nor any Option granted hereuigietended to constitute or provide for “nongfiadl deferred
compensation” within the meaning of Section 409Ahaf Code and the Department of Treasury regula@am other interpretive guidance
issued thereunder, including without limitation auch regulations or other guidance issued afeeEffective Date (together, * Section 409A
). Notwithstanding any provision of the Plan t@ttontrary, if the Administrator determines thay &ption may be or become subject to
Section 409A of the Code, the Administrator maydmch amendments to the Plan and/or adopt otiieigs and procedures (including
amendments, policies and procedures with retroaefifect), or take any other actions as the Adrtrimiisr determines are necessary or
appropriate to avoid the imposition of taxes urSiection 409A of the Code, either through complianith the requirements of Section 40
of the Code or with an available exemption themafro

* * k % % *
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| hereby certify that the foregoing Digital Reafyust, Inc. 2015 Employee Stock Purchase Plan whsapproved by the Board of
Directors of Digital Realty Trust, Inc. on , 2015.

I hereby certify that the foregoing Digital ReaRyust, Inc. 2015 Employee Stock Purchase Plan whsapproved by the stockholders
of Digital Realty Trust, Inc. on , 2015.

Executed on this  day of 012.

Name:
Title:
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DIGITAL REALTY

Ciata Centar Solutions

John J. Stewart

Four Embarcadero Center
Suite 3200

San Francisco, CA 94111

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instruetidy authorizing a proxy and
for electronic delivery of information up until BR P.M. Eastern Time the day
before the meeting date. Have your proxy card imdhahen you access the
web site and follow the instructions to obtain yoerords and to create an
electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by company in mailing prox
materials, you can consent to receiving all fupnexy statements, proxy cards
and annual reports electronically via e-mail orltiternet. To sign up for
electronic delivery, please follow the instructi@isove to authorize a proxy
using the Internet and, when prompted, indicateytba agree to receive or
access proxy materials electronically in futurergea

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions by
authorizing a proxy up until 11:59 P.M. Eastern &ithe day before the
meeting date. Have your proxy card in hand whengaluand then follow the
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope
we have provided or return it to Vote Processirig,Broadridge, 51 Mercedes
Way, Edgewood, NY 1171

KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

The Board of Directors recommends you vote FOI
the following:

1. Election of Director For Against Abstain

The Board of Directors recommends you vote FOR

R1.0

s ¥

1A Dennis E. Singleto O O O
1B Laurence A. Chapman O O O
1C Kathleen Earley O O O

1D Kevin J. Kennedy

1E William G. LaPerch

1F A. William Steir O O O
1G RobertH. Zerbst O O O
For address change/comments, mark t O
(see reverse for instructions) Yes No
Please indicate if you plan to attend this mee O O

proposals 2., 3. and 4.

2. To ratify the selection of KPMG LLP as the Company’
independent registered public accounting firm Fer t
year ending December 31, 20

3. To approve the Digital Realty Trust, Inc. 2015 Eaygle
Stock Purchase Pla

4.  To adopt a resolution to approve, on a non-binding,
advisory basis, the compensation of the Company’s
named executive officers, as more fully descrilvethe
accompanying Proxy Stateme

NOTE: TO VOTE AND OTHERWISE REPRESENT THE
UNDERSIGNED ON SUCH OTHER BUSINESS AS MAY
PROPERLY COME BEFORE THE ANNUAL MEETING OR
ANY ADJOURNMENT(S) OR POSTPONEMENT(S)
THEREOF IN THE DISCRETION OF THE PROXY
HOLDER.

Please sign exactly as your name(s) appear(s)iarebdate. When signing as attorney, executorirastnator, trustee, guardian, officers of a
corporation or other entity or in another repreatwe capacity, please give full title as such ursignature. Joint owners should each sign perko

All holders must sign.

Signature [PLEASE SIGN WITHIN BOX Date

Signature (Joint Owners) Date

For Against Abstain

O O O
O O O
O O O
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Form 10-K, Notice & Proxy Statement
is/are available at www.proxyvote.cam

DIGITAL REALTY TRUST, INC.
Annual Meeting of Stockholders
May 11, 2015 10:30 AM, PDT
This proxy is solicited by the Board of Directors

The undersigned, as record holder of the sharesrofnon stock of Digital Realty Trust, Inc., a Manytl corporation,
described on the reverse side, hereby appointsiliaiv Stein and Joshua A. Mills, and each of thasiProxies of the
undersigned with the full power of substitution atitend the 2015 Annual Meeting of Stockholderseadield on Monday,
May 11, 2015, at 10:30 a.m., local time, at FoubBrmadero Center, Third Floor, Promenade Levelf&ence Center
(Stanford Room), San Francisco, California 9411l any adjournment(s) or postponement(s) thereafast on behalf
of the undersigned all votes that the undersigaezhiitled to cast at such meeting and otherwisefresent the
undersigned at the meeting with all powers possesgéhe undersigned if personally present at teeting. The
undersigned hereby acknowledges receipt of thecH @i 2015 Annual Meeting of Stockholders and efalsccompanyin
Proxy Statement, the terms of each of which arebheincorporated by reference, and revokes anyypneretofore give
with respect to such meeting.

THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WI LL BE CAST AS INSTRUCTED HEREIN.
IF THIS PROXY IS EXECUTED BUT NO INSTRUCTION IS GIV EN, THE VOTES ENTITLED TO BE CAST
BY THE UNDERSIGNED WILL BE CAST “FOR” EACH OF THEN OMINEES FOR DIRECTOR AND “FOR”
EACH OF PROPOSALS 2, 3 AND 4 AS DESCRIBED IN THE PROXY STATEMENT. THE VOTES ENTITLED
TO BE CAST BY THE UNDERSIGNED WILL BE CAST IN THE D ISCRETION OF THE PROXY HOLDER
ON ANY OTHER MATTER THAT MAY PROPERLY COME BEFORE T HE MEETING OR ANY
ADJOURNMENT(S) OR POSTPONEMENT(S) THEREOF.

R1.0.051160

2

Address change/comments:

85023

¥ 3

e

000(

(If you noted any Address Changes and/or Commédiagen please mark corresponding box on the resise)

Continued and to be signed on reverse side






