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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be
Registered

Proposed
Maximum

Offering Price
Per Unit

Proposed
Maximum
Aggregate

Offering Price

Amount of

Registration Fee
Common Stock, $0.01 par value per share $18,975,000 $6.20 $117,645,000 $13,482.12(1)

(1) The filing fee of $13,482.12 is calculated in accordance with Rules 457(o) and 457(r) of the Securities Act of 1933, as amended, and
reflects the potential additional issuance of shares of common stock, $0.01 par value per share, pursuant to an over-allotment option. In
accordance with Rules 456(b) and 457(r), the registrant initially deferred payment of all of the registration fee for Registration Statement
No. 333-165623 filed by the registrant on March 23, 2010.

PROSPECTUS SUPPLEMENT

(To prospectus dated March 23, 2010)

16,500,000 Shares

Common Stock

We are offering 16,500,000 shares of our common stock, par value $0.01 per share.

We are organized and conduct our operations to qualify as a real estate investment trust, or REIT, for federal income tax purposes. In part, to
assist us in complying with certain federal income tax requirements applicable to REITs, our charter contains certain restrictions relating to the
ownership and transfer of our stock, including an ownership limit of 9.8% on our common stock.
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Our common stock trades on the New York Stock Exchange under the symbol �DCT.� On September 4, 2012, the last sale price of the shares as
reported on the New York Stock Exchange was $6.42 per share.

Investing in our common stock involves risks. See �Risk Factors� beginning on page S-6 of this prospectus
supplement and page 7 of our Annual Report on Form 10-K for the year ended December 31, 2011.

Per Share Total
Public offering price $6.20 $102,300,000
Underwriting discount $.2635 $4,347,750
Proceeds, before expenses, to us $5.9365 $97,952,250
The underwriters may also exercise their option to purchase up to an additional 2,475,000 shares from us, at the public offering price, less the
underwriting discount, for 30 days after the date of this prospectus.

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

The shares will be ready for delivery on or about September 10, 2012.

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan Wells Fargo Securities Citigroup
Co-Managers

PNC Capital Markets LLC Piper Jaffray

The date of this prospectus supplement is September 5, 2012.
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ABOUT THIS PROSPECTUS SUPPLEMENT

No person has been authorized to give any information or to make any representations other than those contained in this prospectus supplement,
the accompanying prospectus or any free writing prospectus prepared by us or incorporated by reference herein or therein and, if given or made,
such information or representation must not be relied upon as having been authorized. This prospectus supplement, the accompanying
prospectus and any free writing prospectus prepared by us do not constitute an offer to sell or the solicitation of an offer to buy any securities
other than the securities described in this prospectus supplement or an offer to sell or the solicitation of an offer to buy such securities in any
circumstances in which such offer or solicitation is unlawful. Neither the delivery of this prospectus supplement, the accompanying prospectus
or any free writing prospectus prepared by us nor any sale made hereunder or thereunder shall, under any circumstances, create any implication
that the information contained herein or therein is correct as of any time subsequent to the date of such information.

You should read this prospectus supplement along with the accompanying prospectus. This prospectus supplement and the accompanying
prospectus form one single document and both contain information you should consider when making your investment decision. This prospectus
supplement, or the information incorporated by reference herein, may add, update or change information in the accompanying prospectus. If the
information contained in this prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus
supplement. You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not authorized anyone to provide you with information that is different. The information in this prospectus
supplement and the accompanying prospectus may only be accurate as of their respective dates. See �Where You Can Find More Information� in
the accompanying prospectus.

Unless the context otherwise requires, or unless otherwise specified, all references in this prospectus supplement to the terms �we,� �us,�
�our� and �our company� refer to DCT Industrial Trust Inc., which we refer to as �DCT,� together with its consolidated subsidiaries,
including DCT Industrial Operating Partnership LP, which we refer to as our �operating partnership.� When we say �you� without any further
specification, we mean any person to whom this prospectus supplement is delivered.

S-ii

Edgar Filing: DCT Industrial Trust Inc. - Form 424B5

Table of Contents 4



Table of Contents

PROSPECTUS SUPPLEMENT SUMMARY

Except for statements under ��Recent Developments,� this summary only highlights the more detailed information appearing elsewhere, or
incorporated by reference in this prospectus supplement and the accompanying prospectus. It may not contain all of the information that is
important to you. You should carefully read this entire prospectus supplement, the accompanying prospectus and the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus before deciding whether to invest in our common stock.

About DCT Industrial Trust Inc.

We are a leading industrial real estate company specializing in the acquisition, development, leasing and management of bulk distribution and
light industrial properties in high-volume distribution markets in the United States and Mexico. We were formed as a Maryland corporation in
April 2002 and have elected to be treated as a real estate investment trust, or REIT, for U.S. federal income tax purposes. We are structured as an
umbrella partnership REIT, or UPREIT, under which substantially all of our current and future business is, and will be, conducted through a
majority owned and controlled subsidiary, DCT Industrial Operating Partnership LP, or our operating partnership, a Delaware limited
partnership, for which DCT Industrial Trust Inc. is the sole general partner. As of June 30, 2012, we owned approximately 92% of the
outstanding equity interests in our operating partnership. After giving effect to this offering, but before giving effect to the underwriters� option to
purchase additional shares, we will own approximately 92% of the outstanding equity interests.

As of June 30, 2012, we owned interests in approximately 76.0 million square feet of properties leased to approximately 900 customers,
including:

� 57.9 million square feet comprising 388 consolidated properties owned in our operating portfolio which were 90.2% occupied;

� 17.0 million square feet comprising 52 unconsolidated properties which were 87.6% occupied and operated on behalf of five
institutional capital management partners;

� 0.1 million square feet comprising one consolidated property under redevelopment; and

� 1.0 million square feet comprising 13 properties held for sale.
As of June 30, 2012, we also had five buildings under construction totaling approximately 1.2 million square feet.

Our principal executive office is located at 518 17th Street, Suite 800, Denver, Colorado 80202; our telephone number is (303) 597-2400. We
also maintain regional offices in Atlanta, Georgia; Chicago, Illinois; and Newport Beach, California, and market offices in Baltimore, Maryland;
Cincinnati, Ohio; Dallas, Texas; Houston, Texas; Moonachie, New Jersey; and Orlando, Florida. Our website address is www.dctindustrial.com.
The information included or referenced to on, or otherwise accessible through, our website is not intended to form a part of or be incorporated by
reference into this prospectus.

S-1
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Recent Developments

Acquisitions

In July 2012, we entered into an agreement to purchase four air freight buildings, or the Air Freight Buildings Acquisition, totaling 563,056
square feet for a purchase price of $85.7 million, consisting of the estimated assumption of $56.6 million in debt and cash consideration of $29.1
million. Three of the buildings are located in the Los Angeles International Airport submarket of Southern California and the fourth is located in
the O�Hare Airport submarket of Chicago. The properties are currently 99.6% leased to eight tenants with a weighted average lease term of 3.9
years. The only vacancy is a 2,108 square foot office suite. Completion of the acquisition remains subject to closing conditions, including
obtaining lender consents with respect to our assumption of the debt and other customary closing conditions. Subject to these closing conditions,
we expect to close on the Air Freight Buildings Acquisition in the fourth quarter of 2012.

Additionally, since the end of the first quarter, we have acquired ten buildings at a total cost of $95.0 million, consisting of the assumption of
$7.0 million in debt and cash consideration of $88.0 million. The buildings, located in Atlanta, Chicago, Dallas, Houston, Miami, Northern New
Jersey, Seattle and Southern California markets, total 1.7 million square feet. The details of the acquisitions are as follows (all occupancy rates
are as of August 31, 2012):

� In August 2012, in the Algona/Auburn submarket of Seattle, we acquired a Class A, 105,000 square foot distribution and light
manufacturing building through an off-market transaction. The 100% occupied building was purchased from the current tenant
through a sale-leaseback transaction.

� In July 2012, in the Inland Empire West submarket of Southern California, we acquired a Class A, 180,000 square foot, multi-tenant,
rail-served distribution asset in an off-market transaction. The 100% occupied building is located within Rancho Cucamonga.

� In June 2012, in the Essex County submarket of Northern New Jersey, we acquired a 107,000 square foot distribution building
through an off-market transaction. The building, located adjacent to I-80, is currently not occupied. Redevelopment is underway and
scheduled to be complete in April 2013.

� In June 2012, in the Northwest submarket of Houston, we acquired a Class A, 111,000 square foot distribution building in the
Pinemont Business Center through an off-market transaction. The facility, built in 2000, is located in the heart of the Northwest
Houston industrial complex with access to Highway 290 and Hempstead Highway. The modern multi-tenant warehouse is 100%
occupied.

� In June 2012, in the South Stemmons submarket of Dallas, we acquired a 550,000 square foot, Class A, cross-dock, multi-tenant
building. Acquired in an off-market transaction, this building was built in 2006 and is located adjacent to I-30 in Pinnacle Park,
offering access to major distribution routes. The building is 100% occupied.

� In June 2012, in the Airport West submarket of Miami, we acquired a 50,000 square foot, Class A, distribution building. Acquired
through an off-market transaction, the single tenant facility, built in 2000, is located near the Miami International Airport and is
100% occupied.

� In May 2012, in the Northwest submarket of Houston, we acquired two Class A industrial buildings totaling 98,000 square feet. The
multi-tenant facilities offer direct access and visibility to the Sam Houston Toll Road and is 100% occupied.
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� In April 2012, we acquired a 304,000 square foot distribution building in the Central DuPage submarket of Chicago. This Class A,
rear-loaded facility was built in 2000 and is 100% leased and 50.2% occupied.

� In April 2012, we acquired a 157,000 square foot, bulk-distribution building in the Northmont Business Park of Atlanta. Built in
2001, this Class A facility is currently 100% occupied by a single tenant.

Dispositions

Since the end of the first quarter, we completed five dispositions. The buildings, located in Atlanta, Charlotte, Houston, Louisville and Northern
New Jersey, totaled 1.9 million square feet and generated gross proceeds of $77.6 million, including our proportionate share of gross proceeds
for property sold by an unconsolidated joint venture.

S-2
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The details of the dispositions are as follows:

� In August 2012, we sold 13 bulk and light industrial buildings totaling 1.0 million square feet located in Houston.

� In August 2012, we sold one bulk distribution building totaling 138,000 square feet located in Northern New Jersey.

� In June 2012, we sold 13 service center buildings totaling 547,000 square feet located in Atlanta.

� In June 2012, an unconsolidated joint venture sold one bulk distribution building totaling 164,000 square feet in Louisville.

� In May 2012, we sold an 80,000 square foot building in Charlotte to a tenant. This disposition completed our exit from that market.
Development

As of August 31, 2012, we have 2.2 million square feet of development, of which 1.4 million square feet is under construction.

In August 2012, we entered into a long-term lease for 150,000 square feet in Building A of our two-building development project, DCT
Commerce Center at Pan American West, in the Airport West submarket of Miami. We commenced construction on Building A in the first
quarter of 2012. The first of two buildings, Building A, totals 167,000 square feet and is expected to be completed in the fourth quarter of 2012.
We expect to commence construction on Building B, totaling 167,000 square feet, in September of 2012.

In August 2012, we entered into a long-term lease for the entire 652,000 square foot facility at our Slover Logistics Center development project
located in the Inland Empire West submarket in Southern California. We expect to commence construction of Slover Logistics Center in the
fourth quarter of 2012 and complete it in the third quarter of 2013.

In July 2012, we commenced construction on the expansion of Southern California Logistics Airport (SCLA) Building 3. This expansion will
add 177,000 square feet to the already existing 408,000 square foot, Class A facility in the Inland Empire West submarket in Southern
California. In connection with the expansion, the existing tenant executed a 10-year lease for the entire facility.

In May 2012, we commenced construction of DCT 55, a 604,000 square foot, cross-dock facility within the Southern I-55 industrial submarket
of Chicago in Boldt Park. The building will incorporate our sustainable design initiative, and we intend to seek LEED certification on the
building.

In April 2012, we entered into a long-term 179,000 square foot lease for all of Phase 2 at our Dulles Summit development project in the Dulles
Corridor submarket of Washington, D.C. We commenced development of Phase 2, a two-building, 179,000 square foot project, in late 2011. The
first building is expected to be finished in the first quarter of 2013, and the second building is expected to be completed in the third quarter of
2013.

In August 2012, in the Northwest submarket of Houston, we completed development of and acquired a 267,000 square foot newly constructed
industrial building through a forward commitment agreement at a cost of $10.6 million. The shell-complete building is currently being marketed
for lease.

S-3
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The Offering

Issuer DCT Industrial Trust Inc., a Maryland corporation.

Common Stock Offered by Us 16,500,000 shares (or 18,975,000 shares if the underwriters� option to purchase additional shares is
exercised in full).

Common Stock to be Outstanding after this
Offering 266,625,546(1)

Common Stock and Operating Partnership
Units to be Outstanding after this Offering 290,392,597(1)(2)

NYSE Listing Symbol DCT

Use of Proceeds We expect that the net proceeds from this offering will be approximately $97.6 million after
deducting the underwriting discount and our estimated expenses (or approximately $112.2 million
if the underwriters exercise in full its option to purchase additional shares of our common stock).
We intend to use the net proceeds of this offering for future acquisitions, such as the Air Freight
Buildings Acquisition, development activities, repayment of amounts outstanding under our senior
unsecured revolving credit facility, general corporate purposes, or a combination of the foregoing.
There can be no assurance that we will complete the Air Freight Buildings Acquisition on the
anticipated schedule or at all. Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated,
J.P. Morgan Securities LLC, Wells Fargo Securities, LLC, Citigroup Global Markets Inc. and
PNC Capital Markets LLC are lenders under our senior unsecured revolving credit facility, and
will receive their pro rata portion of any net proceeds from this offering used to repay amounts
outstanding under our senior unsecured revolving credit facility. Accordingly, more than 5% of
the net proceeds of this offering may be used to repay amounts owed to affiliates of these
underwriters. See �Use of Proceeds� in this prospectus supplement.

Conflicts of Interest As described in �Use of Proceeds,� some of the net proceeds of this offering may be used to repay
borrowings under our senior unsecured revolving credit facility. Because certain affiliates of
Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC, Wells Fargo
Securities, LLC, Citigroup Global Markets Inc. and PNC Capital Markets LLC are lenders under
our senior unsecured revolving credit facility, more than 5% of the proceeds of this offering (not
including underwriting discounts and commissions) may be received by the underwriters or their
affiliates. Nonetheless, in accordance with the Financial Industry Authority Rule 5121, the
appointment of a qualified independent underwriter is not necessary in connection with this
offering because we, the issuer of the securities in this offering, are a real estate investment trust.
See �Underwriting (Conflicts of Interest)� in this prospectus supplement.

Risk Factors An investment in our common stock involves various risks, and prospective investors should
carefully consider the matters discussed under the caption entitled �Risk Factors� beginning on page
S-6 of this prospectus supplement and in the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus before making a decision to invest in
our common stock.

S-4
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Restrictions on ownership and transfer

In part, to assist us in complying with certain federal income tax requirements applicable to
REITs, among other purposes, our charter imposes certain restrictions on ownership and transfer
of our common stock. See �Description of Common Stock�Restriction on Ownership of Common
Stock� beginning on page 14 in the accompanying prospectus.

(1) Based on shares outstanding as of August 31, 2012. Includes 501,351 shares of restricted stock and excludes 2,475,000 shares issuable
upon exercise of the underwriters� option to purchase additional shares, 15,131,183 shares available for future issuance under our 2006
long-term incentive plan, 2,729,695 shares underlying options granted under our 2006 long-term incentive plan and 178,601 shares
underlying outstanding phantom share awards granted under our 2006 long-term incentive plan.

(2) Based on units outstanding as of August 31, 2012. Includes 21,281,843 common units and 2,485,208 LTIP units in our operating
partnership held by limited partners, other than DCT Industrial Trust Inc. common units and LTIP units, assuming the LTIP units have
vested and have been converted into an equal number of common units in accordance with their terms. Subject to limits in the partnership
agreement for our operating partnership, common units may be exchanged for cash or, at our option, shares of our common stock on a
one-for-one basis.

S-5
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RISK FACTORS

In addition to other information contained in this prospectus supplement and the accompanying prospectus, you should carefully consider the
risks described below and in the documents incorporated by reference in this prospectus supplement and the accompanying prospectus,
including (i) DCT Industrial Trust Inc.�s Annual Report on Form 10-K for the year ended December 31, 2011, (ii) DCT Industrial Trust Inc.�s
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2012 and June 30, 2012 and (iii) documents filed by DCT Industrial Trust
Inc. with the SEC after the date of this prospectus supplement and which are deemed incorporated by reference in this prospectus supplement
and the accompanying prospectus, before making an investment decision. These risks are not the only ones facing our company. Additional risks
not presently known to us or that we currently deem immaterial may also impair our business operations. Our business, financial condition and
results of operations could be materially adversely affected by the materialization of any of these risks. The trading price of our common stock
could decline due to the materialization of any of these risks, and you may lose all or part of your investment.

The trading price of our common stock has been and may continue to be subject to wide fluctuations.

The sale price of our common stock on the NYSE has fluctuated in recent quarters. Our stock price may fluctuate in response to a number of
events and factors, such as those described elsewhere in this �Risk Factors� section and those events described or incorporated by reference in this
prospectus supplement.

This offering may be dilutive, and there may be future dilution of our common stock.

Giving effect to the potential issuance of common stock in this offering, the receipt of the expected net proceeds and the use of those proceeds,
this offering may have a dilutive effect on our expected earnings per share and funds from operations per share. The actual amount of such
dilution cannot be determined at this time and will be based on numerous factors. Additionally, subject to the 30 day lock-up restrictions
described in �Underwriting (Conflicts of Interest),� we are not restricted from issuing additional shares of our common stock or preferred stock,
including any securities that are convertible into or exchangeable for, or that represent the right to receive, common stock or preferred stock or
any substantially similar securities in the future. The market price of our common stock could decline as a result of sales of a large number of
shares of our common stock in the market after this offering or the perception that such sales could occur.

S-6
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FORWARD-LOOKING STATEMENTS

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

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

� national, international, regional and local economic conditions, including, in particular, the impact of the economic downturn and the
strength of the economic recovery and the potential impact of the financial crisis in Europe;

� the general level of interest rates and the availability of capital;

� the competitive environment in which we operate;

� real estate risks, including fluctuations in real estate values and the general economic climate in local markets and competition for
tenants in such markets;

� decreased rental rates or increasing vacancy rates;

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

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

� the timing of acquisitions, dispositions and developments;

� natural disasters such as fires, floods, tornadoes, hurricanes and earthquakes;

� energy costs;

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

� lack of or insufficient amounts of insurance;

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

� the consequences of future terrorist attacks or civil unrest;

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

S-7
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� our current and continuing qualification as a REIT, which involves the application of highly technical and complex provisions of the
Internal Revenue Code of 1986, or the Internal Revenue Code, and depends on our ability to meet the various requirements imposed
by the Code through actual operating results, distribution levels and diversity of stock ownership; and

� other risks and uncertainties detailed in the section entitled �Risk Factors.�
While forward-looking statements reflect our current beliefs, they are not guaranties of future performance. We disclaim any obligation to
publicly update or revise any forward-looking statement to reflect changes in underlying assumptions or factors, new information, data or
methods, future events or other changes. For a further discussion of these and other factors that could impact our future results, performance or
transactions, see the section entitled �Risk Factors� in this prospectus supplement and the documents referred to in that section.

S-8
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USE OF PROCEEDS

We expect that the net proceeds from this offering will be approximately $97.6 million after deducting underwriting discounts and commissions
and our estimated expenses of approximately $400,000 (or approximately $112.2 million if the underwriters� option to purchase additional shares
is exercised in full). We intend to contribute the net proceeds from this offering to our operating partnership in exchange for additional limited
partnership interests in our operating partnership, which have substantially identical economic terms as our common stock. Our operating
partnership intends to use the net proceeds of this offering for future acquisitions, such as the Air Freight Buildings Acquisition, development
activities, repayment of amounts outstanding under our senior unsecured revolving credit facility, general corporate purposes, or a combination
of the foregoing. To the extent we use the net proceeds of this offering to repay amounts outstanding under our senior unsecured revolving credit
facility, we plan to rely on the additional borrowing capacity under our senior unsecured revolving credit facility to fund acquisitions, such as the
Air Freight Buildings Acquisition, and development activities. There can be no assurance that we will complete the Air Freight Buildings
Acquisition on the anticipated schedule or at all.

As of August 31, 2012, our senior unsecured revolving credit facility had a total outstanding balance of approximately $159.0 million. Our
senior unsecured revolving credit facility matures in June 2015, and the facility bears interest from 1.65% to 2.35% over LIBOR or, at our
election, 0.65% to 1.35% over prime, depending on our consolidated leverage. The current interest rate under the senior unsecured revolving
credit facility is 2.35%. We have used and intend to use the proceeds of borrowings under our senior unsecured revolving credit facility to fund
acquisitions, to fund development activities and for general corporate purposes.

Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC, Wells Fargo Securities, LLC, Citigroup Global
Markets Inc. and PNC Capital Markets LLC are lenders under our senior unsecured revolving credit facility, and will receive their pro rata
portion of any net proceeds from this offering used to repay amounts outstanding under our senior unsecured revolving credit facility.
Accordingly, more than 5% of the net proceeds of this offering may be used to repay amounts owed to affiliates of these underwriters. See
�Underwriting (Conflicts of Interest)� in this prospectus supplement.

S-9
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SUPPLEMENTAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

This summary supplements and should be read together with the general discussion of the tax considerations relating to our qualification as a
REIT and the ownership and disposition of shares of our common stock described in the accompanying prospectus under the title �Federal
Income Tax Considerations.� To the extent any information set forth under the title �Federal Income Tax Considerations� in the accompanying
prospectus is inconsistent with this supplemental information, this supplemental information will apply and supersede the information in the
accompanying prospectus. This supplemental information is provided on the same basis and subject to the same qualifications as are set forth in
the first paragraph under the title �Federal Income Tax Considerations� in the accompanying prospectus as if those paragraphs were set forth in
this prospectus supplement.

Tax Disclosure Update

On December 17, 2010, the Tax Relief, Unemployment Insurance Reauthorization, and Job Creation Act of 2010 (the �Act�) was enacted. Among
other things, the Act extended until December 31, 2012 certain reduced tax rates that had been scheduled to expire after December 31, 2010,
including the reduced 15% maximum rate of tax on capital gains, the reduced 35% maximum rate of tax on ordinary income, and the application
of the capital gains tax rate to certain �qualified� dividends discussed in the accompanying prospectus.

For taxable years beginning after December 31, 2012, a U.S. person that is an individual is subject to a 3.8% tax on the lesser of (1) the U.S.
person�s �net investment income� for the relevant taxable year and (2) the excess of the U.S. person�s modified gross income for the taxable year
over a certain threshold (which will be between $125,000 and $250,000, depending on the individual�s circumstances). U.S. stockholders that are
estates or certain trusts that do not fall into a special class of trusts that is exempt from such tax are subject to the 3.8% tax for taxable years
beginning after December 31, 2012 on the lesser of (A) their undistributed net investment income or (B) the excess of their adjusted gross
income for the taxable year over a certain threshold. Net investment income generally would include dividends on our common stock and net
gain from the disposition of our common stock. If you are a U.S. person that is an individual, estate or trust, you are urged to consult your tax
advisors regarding the applicability of the Medicare tax to your income and gains in respect of your investment in our common stock.

The Foreign Account Tax Compliance Act (�FATCA�) provisions of the Internal Revenue Code, enacted in 2010, impose withholding taxes on
certain types of payments to foreign financial institutions and certain other non-U.S. entities. The withholding tax of 30% would apply to
dividends and the gross proceeds of a disposition of our common stock paid to certain foreign entities unless various information reporting
requirements are satisfied. For these purposes, a foreign financial institution generally is defined as any non-U.S. entity that (i) accepts deposits
in the ordinary course of a banking or similar business, (ii) is engaged in the business of holding financial assets for the account of others, or (iii)
is engaged or holds itself out as being engaged primarily in the business of investing, reinvesting, or trading in securities, partnership interests,
commodities, or any interest in such assets. The legislation generally applies by its terms to payments made after December 31, 2012. However,
the Treasury and Internal Revenue Service (�IRS�) have recently announced plans, including in proposed regulations, to phase in the
implementation of FATCA in a manner that will defer the collection of withholding taxes on certain U.S. source income (including dividends
paid in respect of our capital stock) to payments made on or after January 1, 2014, and withholding on all other �withholdable payments�
(including gross proceeds from a disposition of our common stock) to payments made on or after January 1, 2015. Prospective investors are
encouraged to consult their tax advisors regarding the implications of this legislation on their investment in our common stock, as well as the
status of any related federal regulations and any other legislative proposals that may pertain to the ownership and disposition of our common
stock.

If a holder of our stock recognizes a loss as a result of a transaction with respect to our stock of at least (i) $2 million or more in a single taxable
year or $4 million or more in a combination of taxable years, for a stockholder that is an individual, S corporation, trust, or a partnership with at
least one non-corporate partner, or
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(ii) $10 million or more in a single taxable year or $20 million or more in a combination of taxable years, for a stockholder that is either a
corporation or a partnership with only corporate partners, such stockholder may be required to file a disclosure statement with the IRS on
Form 8886. Direct holders of portfolio securities are in many cases exempt from this reporting requirement, but holders of REIT securities
currently are not exempt. The fact that a loss is reportable under these Treasury regulations does not affect the legal determination of whether the
taxpayer�s treatment of the loss is proper. The Internal Revenue Code imposes significant penalties for failure to comply with these requirements.
Stockholders should consult their tax advisers concerning any possible disclosure obligation with respect to the receipt or disposition of our
stock, or transactions that we might undertake directly or indirectly. Moreover, stockholders should be aware that we and other participants in
the transactions in which we are involved (including their advisors) might be subject to disclosure or other requirements pursuant to these
regulations.
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UNDERWRITING (CONFLICTS OF INTEREST)

Merrill Lynch, Pierce, Fenner & Smith Incorporated and J.P. Morgan Securities LLC are acting as representatives of each of the underwriters
named below. Subject to the terms and conditions set forth in an underwriting agreement among us and the underwriters, we have agreed to sell
to the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us, the number of shares of common
stock set forth opposite its name below.

Underwriter

Number

of Shares
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 4,643,100
J.P. Morgan Securities LLC. 4,643,100
Wells Fargo Securities, LLC 2,885,850
Citigroup Global Markets Inc. 2,163,150
PNC Capital Markets LLC . 1,082,400
Piper Jaffray & Co. 1,082,400

Total 16,500,000

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally and not jointly, to purchase
all of the shares sold under the underwriting agreement if any of these shares are purchased. If an underwriter defaults, the underwriting
agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the underwriting agreement may be
terminated.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute to
payments the underwriters may be required to make in respect of those liabilities.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal
matters by their counsel, including the validity of the shares, and other conditions contained in the underwriting agreement, such as the receipt
by the underwriters of officer�s certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

Commissions and Discounts

The representatives have advised us that the underwriters propose initially to offer the shares to the public at the public offering price set forth on
the cover page of this prospectus supplement and to dealers at that price less a concession not in excess of $.14 per share. After the offering, the
public offering price, concession or any other term of the offering may be changed.

The following table shows the public offering price, underwriting discount and proceeds before expenses to us. The information assumes either
no exercise or full exercise by the underwriters of their option to purchase additional shares.

Per Share Without Option With Option
Public offering price $6.20 $102,300,000 $117,645,000
Underwriting discount $.2635 $4,347,750 $4,999,912
Proceeds, before expenses, to us $5.9365 $97,952,250 $112,645,088

The expenses of the offering, not including the underwriting discount, are estimated at $400,000 and are payable by us.
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Option to Purchase Additional Shares

We have granted an option to the underwriters, exercisable for 30 days after the date of this prospectus supplement, to purchase up to 2,475,000
additional shares at the public offering price, less the underwriting discount. If the underwriters exercise this option, each will be obligated,
subject to conditions contained in the underwriting agreement, to purchase a number of additional shares proportionate to that underwriter�s
initial amount reflected in the above table.

No Sales of Similar Securities

We, our executive officers and directors have agreed not to sell or transfer any common stock or securities convertible into, exchangeable for,
exercisable for, or repayable with common stock, for 30 days after the date of this prospectus supplement without first obtaining the written
consent of the representatives. Specifically, we and these other persons have agreed, with certain limited exceptions, not to directly or indirectly

� offer, pledge, sell or contract to sell any common stock,

� sell any option or contract to purchase any common stock,

� purchase any option or contract to sell any common stock,

� grant any option, right or warrant for the sale of any common stock,

� lend or otherwise dispose of or transfer any common stock,

� request or demand that we file a registration statement related to the common stock, or

� enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any common
stock whether any such swap or transaction is to be settled by delivery of shares or other securities, in cash or otherwise.

This lock-up provision applies to common stock and to securities convertible into or exchangeable or exercisable for or repayable with common
stock including common units of limited partnership interest in our operating partnership. It also applies to common stock owned now or
acquired later by the person executing the agreement or for which the person executing the agreement later acquires the power of disposition.

New York Stock Exchange Listing

Our common stock is listed on the New York Stock Exchange under the symbol �DCT.�

Price Stabilization, Short Positions

Until the distribution of the shares is completed, SEC rules may limit underwriters and selling group members from bidding for and purchasing
our common stock. However, the representatives may engage in transactions that stabilize the price of the common stock, such as bids or
purchases to peg, fix or maintain that price.

In connection with the offering, the underwriters may purchase and sell our common stock in the open market. These transactions may include
short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short sales involve the sale by the
underwriters of a greater number of shares than they are required to purchase in the offering. �Covered� short sales are sales made in an amount
not greater than the underwriters� option to purchase additional shares described above. The underwriters may close out any covered short
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position by either exercising their option to purchase additional shares or purchasing shares in the open market. In determining the source of
shares to close out the covered short position, the underwriters will consider, among other things, the price of shares available for purchase in the
open market as compared to the price at which they may purchase shares through their option to purchase additional shares. �Naked� short
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sales are sales in excess of the underwriters� option to purchase additional shares. The underwriters must close out any naked short position by
purchasing shares in the open market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of our common stock in the open market after pricing that could adversely affect investors who purchase in the
offering. Stabilizing transactions consist of various bids for or purchases of shares of common stock made by the underwriters in the open
market prior to the completion of the offering.

Similar to other purchase transactions, the underwriters� purchases to cover the syndicate short sales may have the effect of raising or maintaining
the market price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result, the price of our
common stock may be higher than the price that might otherwise exist in the open market. The underwriters may conduct these transactions on
the New York Stock Exchange, in the over-the-counter market or otherwise.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of our common stock. In addition, neither we nor any of the underwriters make any representation that
the representatives will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Electronic Offer, Sale and Distribution of Shares

In connection with the offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as e-mail.

Other Relationships

Certain of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial
dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and
commissions for these transactions.

Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC, Wells Fargo Securities, LLC, Citigroup Global
Markets Inc. and PNC Capital Markets LLC are lenders, an affiliate of Merrill Lynch, Pierce, Fenner & Smith Incorporated is the administrative
agent, swing line lender and L/C issuer, an affiliate of Wells Fargo Securities, LLC is the syndication agent, affiliates of J.P. Morgan Securities
LLC and PNC Capital Markets LLC are documentation agents, and affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P.
Morgan Securities LLC and Wells Fargo Securities, LLC are the joint lead arrangers and joint bookrunners under our senior unsecured revolving
credit facility, which has a total capacity of $300 million and matures in June 2015.

Further, affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC, Wells Fargo Securities, LLC and PNC
Capital Markets LLC are lenders, an affiliate of Merrill Lynch, Pierce, Fenner & Smith Incorporated is the administrative agent, affiliates of
Wells Fargo Securities, LLC and J.P. Morgan Securities LLC are documentation agents, and an affiliate of Merrill Lynch, Pierce, Fenner &
Smith Incorporated and PNC Capital Markets LLC are lead arrangers and joint bookrunners under our $175 million senior unsecured term loan,
which matures in June 2015.

Additionally, on August 30, 2007, we entered into a joint venture agreement with Industrial Acquisition LLC, an affiliate of J.P. Morgan
Securities LLC, to form DCT/SPF Industrial Operating LLC. As of June 30, 2012 this joint venture owned approximately $289.4 million of real
estate assets based on undepreciated cost. This joint venture was funded with an equity contribution from Industrial Acquisition LLC to the joint
venture (approximately 80% of the joint venture�s equity capitalization) and an equity contribution from us to the joint venture (approximately
20% of the joint venture�s equity capitalization). Our actual ownership percentage may vary depending on amounts of capital contributed and the
timing of contributions and distributions.
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J.P. Morgan Securities LLC and Wells Fargo Securities, LLC are also sales agents under our equity distribution agreements, pursuant to which
we can issue and sell up to 20,000,000 of our common shares from time to time through them. As of June 30, 2012, we raised $60.4 million
from the issuance of our common shares under these equity distribution agreements.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of ours or
our affiliates. The underwriters and their affiliates may also make investment recommendations and/or publish or express independent research
views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions
in such securities and instruments.

Conflicts of Interest

As described in �Use of Proceeds,� some of the net proceeds of this offering will be used to repay borrowings under our senior unsecured
revolving credit facility. Because certain affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC, Wells
Fargo Securities, LLC, Citigroup Global Markets Inc. and PNC Capital Markets LLC are lenders under our senior unsecured revolving credit
facility, more than 5% of the proceeds of this offering (not including underwriting discounts and commissions) may be received by the
underwriters or their affiliates. Nonetheless, in accordance with the Financial Industry Authority Rule 5121, the appointment of a qualified
independent underwriter is not necessary in connection with this offering because we, the issuer of the securities in this offering, are a real estate
investment trust.

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area which has implemented the Prospectus Directive (each, a �Relevant Member
State�), including each Relevant Member State that has implemented the 2010 PD Amending Directive with regard to persons to whom an offer
of securities is addressed and the denomination per unit of the offer of securities (each, an �Early Implementing Member State�), with effect from
and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the �Relevant Implementation Date�), no
offer of shares will be made to the public in that Relevant Member State (other than offers (the �Permitted Public Offers�) where a prospectus will
be published in relation to the shares that has been approved by the competent authority in a Relevant Member State or, where appropriate,
approved in another Relevant Member State and notified to the competent authority in that Relevant Member State, all in accordance with the
Prospectus Directive), except that with effect from and including that Relevant Implementation Date, offers of shares may be made to the public
in that Relevant Member State at any time:

A. to �qualified investors� as defined in the Prospectus Directive, including:

(a) (in the case of Relevant Member States other than Early Implementing Member States), legal entities which are authorized or
regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate purpose is solely to invest
in securities, or any legal entity which has two or more of (i) an average of at least 250 employees during the last financial
year; (ii) a total balance sheet of more than �43.0 million and (iii) an annual turnover of more than �50.0 million as shown in its
last annual or consolidated accounts; or

(b) (in the case of Early Implementing Member States), persons or entities that are described in points (1) to (4) of Section I of
Annex II to Directive 2004/39/EC, and those who are treated on request as professional clients in accordance with Annex II to
Directive 2004/39/EC, or recognized as eligible counterparties in accordance with Article 24 of Directive 2004/39/EC unless
they have requested that they be treated as non-professional clients; or
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B. to fewer than 100 (or, in the case of Early Implementing Member States, 150) natural or legal persons (other than �qualified investors�
as defined in the Prospectus Directive), as permitted in the Prospectus Directive, subject to obtaining the prior consent of the
representatives for any such offer; or

C. in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of shares shall result in a requirement for the publication of a prospectus pursuant to Article 3 of the Prospectus
Directive or of a supplement to a prospectus pursuant to Article 16 of the Prospectus Directive.

Each person in a Relevant Member State who initially acquires any shares or to whom any offer is made will be deemed to have represented,
acknowledged and agreed that (A) it is a �qualified investor� within the meaning of the law in that Relevant Member State implementing Article
2(1)(e) of the Prospectus Directive, and (B) in the case of any shares acquired by it as a financial intermediary, as that term is used in Article
3(2) of the Prospectus Directive, the shares acquired by it in the offering have not been acquired on behalf of, nor have they been acquired with a
view to their offer or resale to, persons in any Relevant Member State other than �qualified investors� as defined in the Prospectus Directive, or in
circumstances in which the prior consent of the representatives has been given to the offer or resale. In the case of any shares being offered to a
financial intermediary as that term is used in Article 3(2) of the Prospectus Directive, each such financial intermediary will be deemed to have
represented, acknowledged and agreed that the shares acquired by it in the offer have not been acquired on a non-discretionary basis on behalf
of, nor have they been acquired with a view to their offer or resale to, persons in circumstances which may give rise to an offer of any shares to
the public other than their offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances in which the prior
consent of the representatives has been obtained to each such proposed offer or resale.

DCT, the representatives and their affiliates will rely upon the truth and accuracy of the foregoing representation, acknowledgement and
agreement.

This prospectus has been prepared on the basis that any offer of shares in any Relevant Member State will be made pursuant to an exemption
under the Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly any person making or intending to
make an offer in that Relevant Member State of shares which are the subject of the offering contemplated in this prospectus may only do so in
circumstances in which no obligation arises for DCT or any of the underwriters to publish a prospectus pursuant to Article 3 of the Prospectus
Directive in relation to such offer. Neither DCT nor the underwriters have authorized, nor do they authorize, the making of any offer of shares in
circumstances in which an obligation arises for DCT or the underwriters to publish a prospectus for such offer.

For the purpose of the above provisions, the expression �an offer to the public� in relation to any shares in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer of any shares to be offered so as to enable an
investor to decide to purchase any shares, as the same may be varied in the Relevant Member State by any measure implementing the Prospectus
Directive in the Relevant Member State and the expression �Prospectus Directive� means Directive 2003/71 EC (including the 2010 PD Amending
Directive, in the case of Early Implementing Member States) and includes any relevant implementing measure in each Relevant Member State
and the expression �2010 PD Amending Directive� means Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may
only be directed at persons who are �qualified investors� (as defined in the Prospectus Directive) (i) who have professional experience in matters
relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the �Order�) and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as
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�relevant persons�). This document must not be acted on or relied on in the United Kingdom by persons who are not relevant persons. In the
United Kingdom, any investment or investment activity to which this document relates is only available to, and will be engaged in with, relevant
persons.

Notice to Prospective Investors in Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority (�FINMA�) as a foreign collective investment scheme
pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June 2006, as amended (�CISA�), and accordingly the shares
being offered pursuant to this prospectus have not and will not be approved, and may not be licenseable, with FINMA. Therefore, the shares
have not been authorized for distribution by FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the shares
offered hereby may not be offered to the public (as this term is defined in Article 3 CISA) in or from Switzerland. The shares may solely be
offered to �qualified investors,� as this term is defined in Article 10 CISA, and in the circumstances set out in Article 3 of the Ordinance on
Collective Investment Scheme of 22 November 2006, as amended (�CISO�), such that there is no public offer. Investors, however, do not benefit
from protection under CISA or CISO or supervision by FINMA. This prospectus supplement and any other materials relating to the shares are
strictly personal and confidential to each offeree and do not constitute an offer to any other person. This prospectus supplement may only be
used by those qualified investors to whom it has been handed out in connection with the offer described herein and may neither directly or
indirectly be distributed or made available to any person or entity other than its recipients. It may not be used in connection with any other offer
and shall in particular not be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus supplement does not
constitute an issue prospectus as that term is understood pursuant to Article 652a and/or 1156 of the Swiss Federal Code of Obligations. We
have not applied for a listing of the shares on the SIX Swiss Exchange or any other regulated securities market in Switzerland, and consequently,
the information presented in this prospectus supplement does not necessarily comply with the information standards set out in the listing rules of
the SIX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.

Notice to Prospective Investors in Korea

This prospectus supplement should not be construed in any way as our (or any of our affiliates or agents) soliciting investment or offering to sell
our shares in the Republic of Korea (�Korea�). We are not making any representation with respect to the eligibility of any recipients of this
prospectus supplement to acquire the shares under the laws of Korea, including, without limitation, the Financial Investment Services and
Capital Markets Act (the �FSCMA�), the Foreign Exchange Transaction Act (the �FETA�), and any regulations thereunder. The shares have not
been registered with the Financial Services Commission of Korea (the �FSC�) in any way pursuant to the FSCMA, and the shares may not be
offered, sold or delivered, or offered or sold to any person for reoffering or resale, directly or indirectly, in Korea or to any resident of Korea
except pursuant to applicable laws and regulations of Korea. Furthermore, the shares may not be resold to any Korean resident unless such
Korean resident as the purchaser of the resold securities complies with all applicable regulatory requirements (including, without limitation,
reporting or approval requirements under the FETA and regulations thereunder) relating to the purchase of the resold shares.

Notice to Prospective Investors in the Dubai International Financial Centre

This document relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority (�DFSA�).
This document is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be
delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with
Exempt Offers. The DFSA has not approved this document nor taken steps to verify the information set forth herein and has no responsibility for
it. The shares to which this prospectus relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares
offered should conduct their own due diligence on the shares. If you do not understand the contents of this document you should consult an
authorized financial adviser.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Goodwin Procter LLP, Boston, Massachusetts, and for the underwriters by Hogan Lovells
US LLP.
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Prospectus

DCT INDUSTRIAL TRUST INC.

Debt Securities

Warrants

Stock Purchase Contracts

Units

Common Stock

Preferred Stock

Depositary Shares

This prospectus provides you with a general description of debt and equity securities that DCT Industrial Trust Inc. and selling stockholders
may offer and sell from time to time. Each time we or selling stockholders sell securities, we will provide a prospectus supplement that will
contain specific information about the terms of that sale and may add to or update the information in this prospectus. You should read this
prospectus and any applicable prospectus supplement carefully before you invest in our securities.

DCT Industrial Trust Inc. may offer and sell these securities to or through one or more underwriters, dealers and/or agents on a continuous or
delayed basis.

Our common stock is listed on the New York Stock Exchange under the symbol �DCT.� On March 19, 2010 the last reported sale price of our
common stock on the New York Stock Exchange was $5.36.

Investing in our securities involves various risks. See �Risk Factors� beginning on page 4 as well as the risk
factors contained in documents DCT Industrial Trust Inc. files with the Securities and Exchange Commission
and which are incorporated by reference in this prospectus.

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

This summary only highlights the more detailed information appearing elsewhere in this prospectus or incorporated by reference in this
prospectus. It may not contain all of the information that is important to you. You should carefully read the entire prospectus and the documents
incorporated by reference in this prospectus before deciding whether to invest in our securities.

Unless the context otherwise requires, or unless otherwise specified, all references in this prospectus to the terms �we,� �us,� �our� and �our
company� refer to DCT Industrial Trust Inc., which we refer to as �DCT,� together with its subsidiaries, including DCT Industrial Operating
Partnership LP, which we refer to as our �operating partnership.�

About This Prospectus

This document is called a �prospectus,� and it provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement containing specific information about the terms of the securities being offered. That prospectus
supplement may include a discussion of any risk factors or other special considerations that apply to those securities. The prospectus supplement
may also add, update or change the information in this prospectus. If there is any inconsistency between the information in this prospectus and in
a prospectus supplement, you should rely on the information in that prospectus supplement. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading �Where You Can Find More Information.�

DCT has filed a registration statement with the Securities and Exchange Commission, or the SEC, using a shelf registration process. Under this
shelf process, we may offer and sell any combination of the securities described in this prospectus, in one or more offerings.

Our SEC registration statement containing this prospectus, including exhibits, provides additional information about us and the securities offered
under this prospectus. The registration statement can be read at the SEC�s web site or at the SEC�s offices. The SEC�s web site and street addresses
are provided under the heading �Where You Can Find More Information.�

When acquiring securities, you should rely only on the information provided in this prospectus and in the related prospectus supplement,
including any information incorporated by reference. No one is authorized to provide you with information different from that which is
contained, or deemed to be contained, in the prospectus and related prospectus supplement. We and the selling stockholders are not offering
securities in any state where the offer of such securities is prohibited. You should not assume that the information in this prospectus, any
prospectus supplement or any document incorporated by reference is truthful or complete as of any date other than the date indicated on the
cover page of these documents.

This prospectus contains forward-looking statements. You should read the explanation of the qualifications and limitations on such
forward-looking statements on page 5 of this prospectus. You should also carefully consider the various risk factors incorporated by reference
into this prospectus from our SEC filings, which risk factors may cause our actual results to differ materially from those indicated by such
forward-looking statements. You should not place undue reliance on our forward-looking statements.

Unless otherwise stated, currency amounts in this prospectus and any prospectus supplement are stated in United States dollars.
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About DCT Industrial Trust Inc.

We are a leading industrial real estate company that owns, operates and develops high-quality bulk distribution and light industrial properties in
high-volume distribution markets in the U.S. and Mexico. We were formed as a Maryland corporation in April 2002 and have elected to be
treated as a real estate investment trust, or REIT, for U.S. federal income tax purposes commencing with our taxable year ended December 31,
2003. We are structured as an umbrella partnership REIT, or UPREIT, under which substantially all of our current and future business is, and
will be, conducted through a majority owned and controlled subsidiary, DCT Industrial Operating Partnership LP, or our operating partnership, a
Delaware limited partnership, for which DCT Industrial Trust Inc. is the sole general partner. We own interests in or manage approximately
75.4 million square feet of assets leased to approximately 810 customers, including 14.6 million square feet managed on behalf of three
institutional joint venture partners, and has 6.6 million square feet under development.

As of December 31, 2009, we owned interests in, managed, or had under development 450 industrial real estate buildings comprised of
approximately 75.4 million square feet. Our portfolio of consolidated operating properties consisted of 375 industrial real estate buildings,
including 220 bulk distribution properties, 113 light industrial properties and 42 service center properties. In total, it was comprised of
approximately 52.9 million square feet in total and was 87.6% occupied as of December 31, 2009. We also consolidated 15 development
properties and four redevelopment properties as of December 31, 2009. In addition, as of December 31, 2009, we had ownership interests
ranging from 4% to 20% in unconsolidated institutional capital management joint ventures, or funds, that owned 45 properties comprised of
approximately 14.1 million square feet, and investments in other joint ventures owning two unconsolidated operating properties and eight
unconsolidated development properties.

As of December 31, 2009, our consolidated portfolio included seven consolidated development projects comprised of 3.2 million square feet and
15 buildings, of which 13 were bulk distribution properties and two were light industrial, located in Dulles, VA, Cincinnati, OH, Memphis, TN,
Orlando, FL, Riverside, CA and Monterrey, Mexico. Our unconsolidated portfolio included two unconsolidated development projects, one
comprised of 1.9 million square feet and 4 bulk distribution buildings, located in Nashville, TN, Chicago, IL, Stockton, CA, and Savannah, GA
and our SCLA joint venture discussed below. As of December 31, 2009, all buildings associated with our consolidated and unconsolidated
development projects were shell-complete.

As of December 31, 2009, our consolidated and unconsolidated portfolios included approximately 366 acres of land which we believe can
support the development of approximately six million square feet. Not included in the 366 acres is the land associated with the master
development rights held by our unconsolidated joint venture, referred to as the SCLA joint venture, of over 4,000 acres. This land is entitled for
industrial development, surrounding the Southern California Logistics Airport (�SCLA�) located in the Inland Empire submarket of Southern
California. Phase I of this project, representing approximately 356 acres acquired in 2006, is expected to support up to 6.3 million square feet of
development. During the year ended December 31, 2009, the SCLA joint venture sold 53.4 acres of land. As of December 31, 2009, the SCLA
joint venture had four buildings that were shell-complete comprised of 1.5 million square feet of which 0.3 million square feet were leased, and
two operating buildings comprised of 0.5 million square feet which were fully leased. As of December 31, 2009, the SCLA joint venture owned
$83.8 million in real estate assets with $58.8 million in debt.

Our principal executive office is located at 518 Seventeenth Street, Suite 800, Denver, Colorado 80202; our telephone number is
(303) 597-2400. We also maintain regional offices in Atlanta, Georgia; Cincinnati, Ohio; northern New Jersey; Dallas, Texas; and Orlando,
Florida. Our website address is www.dctindustrial.com.
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Ratio of Earnings to Fixed Charges

The following table sets forth DCT�s consolidated ratios of earnings to fixed charges for each of the periods shown.

Year Ended December 31
2009 2008 2007 2006 2005

Ratio of Earnings to Fixed Chargers �  (1) �  (1) 1.4 �  (1) �  (1)

(1) The ratio was less than 1:1 for the years ended December 31, 2009, December 31, 2008, December 31, 2006 and December 31, 2005 as
earnings were inadequate to cover fixed charges by deficiencies of approximately $26.2 million, $17.1 million, $188.8 million and $14.9
million, respectively.

The ratio of earnings to fixed charges was computed by dividing earnings by fixed charges. Earnings consist of (a) pretax income from
continuing operations before adjustment for income or loss from equity investees, plus (b) fixed charges, plus (c) amortization of capitalized
interest, plus (d) distributed income of equity investees, plus (e) our share of pre-tax losses of equity investees for which charges arising from
guarantees are included in fixed charges, less (f) interest capitalized, less (g) preferred stock dividend requirements of consolidated subsidiaries,
less (h) the noncontrolling interest in pre-tax income of subsidiaries that have not incurred fixed charges. Fixed charges consist of the sum of
(a) interest expensed and capitalized, (b) amortized premiums, discounts and capitalized expenses related to indebtedness, (c) an estimate of the
interest within rental expense and (d) preferred stock dividend requirements of consolidated subsidiaries.

Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends

The following table sets forth DCT�s consolidated ratios of earnings to combined fixed charges and preferred stock dividends for each of the
periods shown.

Year Ended December 31
2009 2008 2007 2006 2005

Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends �  (1) �  (1) 1.4 �  (1) �  (1)

(1) The ratio was less than 1:1 for the years ended December 31, 2009, December 31, 2008, December 31, 2006 and December 31, 2005 as
earnings were inadequate to cover fixed charges by deficiencies of approximately $26.2 million, $17.1 million, $188.8 million and $14.9
million, respectively.

The ratio of earnings to combined fixed charges and preferred stock dividends was computed by dividing earnings by combined fixed charges
and preferred stock dividends. Earnings consist of (a) pretax income from continuing operations before adjustments for income or loss from
equity investees, plus (b) fixed charges, plus (c) amortization of capitalized interest, plus (d) distributed income of equity investees, plus (e) our
share of pre-tax losses of equity investees for which charges arising from guarantees are included in fixed charges, less (f) interest capitalized,
less (g) preferred stock dividend requirements of consolidated subsidiaries, less (h) the noncontrolling interest in pre-tax income of subsidiaries
that have not incurred fixed charges. Fixed charges consist of the sum of (a) interest expensed and capitalized, (b) amortized premiums,
discounts and capitalized expenses related to indebtedness, (c) an estimate of the interest within rental expense and (d) preferred stock dividend
requirements of consolidated subsidiaries. Preferred stock dividends are the amount of pre-tax earnings that are required to pay the dividends on
outstanding preferred stock.
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RISK FACTORS

You should carefully consider the risks described in the documents incorporated by reference in this prospectus, before making an investment
decision. These risks are not the only ones facing our company. Additional risks not presently known to us or that we currently deem immaterial
may also impair our business operations. Our business, financial condition or results of operations could be materially adversely affected by the
materialization of any of these risks. The trading price of our securities could decline due to the materialization of any of these risks, and you
may lose all or part of your investment. This prospectus and the documents incorporated herein by reference also contain forward-looking
statements that involve risks and uncertainties. Actual results could differ materially from those anticipated in these forward-looking statements
as a result of certain factors, including the risks described in the documents incorporated herein by reference, including (i) DCT Industrial Trust
Inc.�s Annual Report on Form 10-K for the year ended December 31, 2009 and (ii) documents DCT Industrial Trust Inc. files with the SEC after
the date of this prospectus and which are deemed incorporated by reference in this prospectus.
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FORWARD-LOOKING STATEMENTS

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

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

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

� the competitive environment in which we operate;

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

� decreased rental rates or increasing vacancy rates;

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

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

� the timing of acquisitions and dispositions;

� natural disasters such as fires, hurricanes and earthquakes;

� energy costs;

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

� lack of or insufficient amounts of insurance;

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

� the consequences of future terrorist attacks;

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

� other risks and uncertainties detailed in the section entitled �Risk Factors�.
In addition, our current and continuing qualification as a real estate investment trust, or REIT, involves the application of highly technical and
complex provisions of the Internal Revenue Code of 1986, or the Code, and
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depends on our ability to meet the various requirements imposed by the Code through actual operating results, distribution levels and diversity of
stock ownership. We assume no obligation to update publicly any forward-looking statements, whether as a result of new information, future
events or otherwise. Investors should also refer to DCT Industrial Trust Inc.�s annual reports on Form 10-K, quarterly reports on Form 10-Q for
future periods and current reports on Form 8-K as it files them with the SEC, and to other materials DCT Industrial Trust Inc. may furnish to the
public from time to time through Forms 8-K or otherwise.
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HOW WE INTEND TO USE THE PROCEEDS

We currently intend to use the net proceeds from the sale of any securities under this prospectus for general corporate purposes, which may
include:

� the repayment of debt;

� the possible repurchase of our common stock;

� the financing of potential investments;

� working capital; and

� other purposes as mentioned in any prospectus supplement.
Pending such use, we may temporarily invest the net proceeds. The precise amounts and timing of the application of proceeds will depend upon
our funding requirements and the availability of other funds. Except as mentioned in any prospectus supplement, specific allocations of the
proceeds to such purposes will not have been made at the date of that prospectus supplement.

Based upon our historical and anticipated future growth and our financial needs, we may engage in additional financings of a character and
amount that we determine as the need arises.
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DESCRIPTION OF WARRANTS

Please note that in the sections entitled �Description of Warrants,� �Description of Stock Purchase Contracts,� �Description of Units,�
�Description of Common Stock,� �Description of Preferred Stock,� �Description of Depositary Shares� and �Description of Debt Securities,�
references to �we,� �our� and �us� refer only to DCT and not to its consolidated subsidiaries. This section outlines some of the provisions of
each warrant agreement pursuant to which warrants may be issued, the warrants or rights, and any warrant certificates. This information may
not be complete in all respects and is qualified entirely by reference to any warrant agreement with respect to the warrants of any particular
series. The specific terms of any series of warrants will be described in the applicable prospectus supplement. If so described in the prospectus
supplement, the terms of that series of warrants may differ from the general description of terms presented below.

We may issue warrants. We may issue these securities in such amounts or in as many distinct series as we wish. This section summarizes the
terms of these securities that apply generally. Most of the financial and other specific terms of any such series of securities will be described in
the applicable prospectus supplement. Those terms may vary from the terms described here.

When we refer to a series of securities in this section, we mean all securities issued as part of the same series under any applicable indenture,
agreement or other instrument. When we refer to the applicable prospectus supplement, we mean the prospectus supplement describing the
specific terms of the security you purchase. The terms used in the applicable prospectus supplement generally will have the meanings described
in this prospectus, unless otherwise specified in the applicable prospectus supplement.

Warrants

We may issue warrants, options or similar instruments for the purchase of our preferred stock, common stock, depositary shares or units. We
refer to these collectively as �warrants.� Warrants may be issued independently or together with preferred stock, common stock, depositary shares
or units, and may be attached to or separate from those securities.

Agreements

Each series of warrants may be evidenced by certificates and may be issued under a separate indenture, agreement or other instrument to be
entered into between us and a bank that we select as agent with respect to such series. The warrant agent will act solely as our agent in
connection with the warrant agreement or any warrant certificates and will not assume any obligation or relationship of agency or trust for or
with any warrant holders. Copies of the forms of agreements and the forms of certificates representing the warrants will be filed with the SEC
near the date of filing of the applicable prospectus supplement with the SEC. Because the following is a summary of certain provisions of the
forms of agreements and certificates, it does not contain all information that may be important to you. You should read all the provisions of the
agreements and the certificates once they are available.

General Terms of Warrants

The prospectus supplement relating to a series of warrants will identify the name and address of the warrant agent, if any. The prospectus
supplement will describe the terms of the series of warrants in respect of which this prospectus is being delivered, including:

� the offering price;

� the designation and terms of any securities with which the warrants are issued and in that event the number of warrants issued with
each security or each principal amount of security;
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� the dates on which the right to exercise the warrants will commence and expire, and the price at which the warrants are exercisable;

� the amount of warrants then outstanding;

� material U.S. federal income tax consequences of holding or exercising these securities; and

� any other terms of the warrants.
Warrant certificates may be exchanged for new certificates of different denominations and may be presented for transfer of registration and, if
exercisable for other securities or other property, may be exercised at the warrant agent�s corporate trust office or any other office indicated in the
prospectus supplement. If the warrants are not separately transferable from any securities with which they were issued, an exchange may take
place only if the certificates representing the related securities are also exchanged. Prior to exercise of any warrant exercisable for other
securities or other property, warrant holders will not have any rights as holders of the underlying securities, including the right to receive any
principal, premium, interest, dividends, or payments upon our liquidation, dissolution or winding up or to exercise any voting rights.

Modification Without Consent

We and the applicable warrant agent may amend any warrant or warrant agreement without the consent of any holder:

� to cure any ambiguity;

� to correct or supplement any defective or inconsistent provision; or

� to make any other change that we believe is necessary or desirable and will not adversely affect the interests of the affected holders
in any material respect.

We do not need any approval to make changes that affect only warrants to be issued after the changes take effect. We may also make changes
that do not adversely affect a particular warrant in any material respect, even if they adversely affect other warrants in a material respect. In
those cases, we do not need to obtain the approval of the holder of the unaffected warrant; we need only obtain any required approvals from the
holders of the affected warrants.

Modification With Consent

We and any agent for any series of warrants may also amend any agreement and the related warrants by a supplemental agreement with the
consent of the holders of a majority of the warrants of any series affected by such amendment. However, no such amendment that:

� increases the exercise price of such warrant;

� shortens the time period during which any such warrant may be exercised;

� reduces the number of securities the consent of holders of which is required for amending the agreement or the related warrants; or
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may be made without the consent of each holder affected by that amendment.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS

This section outlines some of the provisions of the stock purchase contracts, the stock purchase contract agreement and the pledge agreement.
This information is not complete in all respects and is qualified entirely by reference to the stock purchase contract agreement and pledge
agreement with respect to the stock purchase contracts of any particular series. The specific terms of any series of stock purchase contracts will
be described in the applicable prospectus supplement. If so described in a prospectus supplement, the specific terms of any series of stock
purchase contracts may differ from the general description of terms presented below.

Unless otherwise specified in the applicable prospectus supplement, we may issue stock purchase contracts, including contracts obligating
holders to purchase from us and us to sell to the holders, a specified number of shares of common stock, preferred stock, depositary shares or
other security or property at a future date or dates. Alternatively, the stock purchase contracts may obligate us to purchase from holders, and
obligate holders to sell to us, a specified or varying number of shares of common stock, preferred stock, depositary shares or other security or
property. The consideration per share of common stock or preferred stock or per depositary share or other security or property may be fixed at
the time the stock purchase contracts are issued or may be determined by a specific reference to a formula set forth in the stock purchase
contracts. The stock purchase contracts may provide for settlement by delivery by us or on our behalf of shares of the underlying security or
property or, they may provide for settlement by reference or linkage to the value, performance or trading price of the underlying security or
property. The stock purchase contracts may be issued separately or as part of stock purchase units consisting of a stock purchase contract and
debt securities, preferred stock or debt obligations of third parties, including U.S. treasury securities, other stock purchase contracts or common
stock, or other securities or property, securing the holders� obligations to purchase or sell, as the case may be, the common stock, preferred stock,
depository shares or other security or property under the stock purchase contracts. The stock purchase contracts may require us to make periodic
payments to the holders of the stock purchase units or vice versa, and such payments may be unsecured or prefunded on some basis and may be
paid on a current or on a deferred basis. The stock purchase contracts may require holders to secure their obligations thereunder in a specified
manner and may provide for the prepayment of all or part of the consideration payable by holders in connection with the purchase of the
underlying security or other property pursuant to the stock purchase contracts.

The securities related to the stock purchase contracts may be pledged to a collateral agent for our benefit pursuant to a pledge agreement to
secure the obligations of holders of stock purchase contracts to purchase the underlying security or property under the related stock purchase
contracts. The rights of holders of stock purchase contracts to the related pledged securities will be subject to our security interest therein created
by the pledge agreement. No holder of stock purchase contracts will be permitted to withdraw the pledged securities related to such stock
purchase contracts from the pledge arrangement except upon the termination or early settlement of the related stock purchase contracts or in the
event other securities, cash or property is made subject to the pledge agreement in lieu of the pledged securities, if permitted by the pledge
agreement, or as otherwise provided in the pledge agreement. Subject to such security interest and the terms of the stock purchase contract
agreement and the pledge agreement, each holder of a stock purchase contract will retain full beneficial ownership of the related pledged
securities.

Except as described in the applicable prospectus supplement, the collateral agent will, upon receipt of distributions on the pledged securities,
distribute such payments to us or the stock purchase contract agent, as provided in the pledge agreement. The purchase agent will in turn
distribute payments it receives as provided in the stock purchase contract agreement.
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DESCRIPTION OF UNITS

This section outlines some of the provisions of the units and the unit agreements. This information may not be complete in all respects and is
qualified entirely by reference to the unit agreement with respect to the units of any particular series. The specific terms of any series of units
will be described in the applicable prospectus supplement. If so described in a particular supplement, the specific terms of any series of units
may differ from the general description of terms presented below.

We may issue units comprised of shares of common stock, shares of preferred stock, stock purchase contracts, warrants and other securities in
any combination. Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of
a unit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide
that the securities included in the unit may not be held or transferred separately, at any time or at any time before a specified date.

The applicable prospectus supplement may describe:

� the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances
those securities may be held or transferred separately;

� any provisions of the governing unit agreement;

� the price or prices at which such units will be issued;

� the applicable U.S. federal income tax considerations relating to the units;

� any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and

� any other terms of the units and of the securities comprising the units.
The provisions described in this section, as well as those described under �Description of Warrants,� �Description of Stock Purchase Contracts,�
�Description of Common Stock� and �Description of Preferred Stock� will apply to the securities included in each unit, to the extent relevant.

Issuance in Series

We may issue units in such amounts and in as many distinct series as we wish. This section summarizes terms of the units that apply generally to
all series. Most of the financial and other specific terms of your series will be described in the applicable prospectus supplement.

Unit Agreements

We will issue the units under one or more unit agreements to be entered into between us and a bank or other financial institution, as unit agent.
We may add, replace or terminate unit agents from time to time. We will identify the unit agreement under which each series of units will be
issued and the unit agent under that agreement in the applicable prospectus supplement.

The following provisions will generally apply to all unit agreements unless otherwise stated in the applicable prospectus supplement.
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Modification Without Consent

We and the applicable unit agent may amend any unit or unit agreement without the consent of any holder:

� to cure any ambiguity; any provisions of the governing unit agreement that differ from those described below;

� to correct or supplement any defective or inconsistent provision; or

� to make any other change that we believe is necessary or desirable and will not adversely affect the interests of the affected holders
in any material respect.

We do not need any approval to make changes that affect only units to be issued after the changes take effect. We may also make changes that
do not adversely affect a particular unit in any material respect, even if they adversely affect other units in a material respect. In those cases, we
do not need to obtain the approval of the holder of the unaffected unit; we need only obtain any required approvals from the holders of the
affected units.

Modification With Consent

We may not amend any particular unit or a unit agreement with respect to any particular unit unless we obtain the consent of the holder of that
unit, if the amendment would:

� impair any right of the holder to exercise or enforce any right under a security included in the unit if the terms of that security require
the consent of the holder to any changes that would impair the exercise or enforcement of that right; or

� reduce the percentage of outstanding units or any series or class the consent of whose holders is required to amend that series or
class, or the applicable unit agreement with respect to that series or class, as described below.

Any other change to a particular unit agreement and the units issued under that agreement would require the following approval:

� If the change affects only the units of a particular series issued under that agreement, the change must be approved by the holders of
a majority of the outstanding units of that series; or

� If the change affects the units of more than one series issued under that agreement, it must be approved by the holders of a majority
of all outstanding units of all series affected by the change, with the units of all the affected series voting together as one class for
this purpose.

These provisions regarding changes with majority approval also apply to changes affecting any securities issued under a unit agreement, as the
governing document.

In each case, the required approval must be given by written consent.

Unit Agreements Will Not Be Qualified Under Trust Indenture Act

No unit agreement will be qualified as an indenture, and no unit agent will be required to qualify as a trustee, under the Trust Indenture Act.
Therefore, holders of units issued under unit agreements will not have the protections of the Trust Indenture Act with respect to their units.
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Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of Default

The unit agreements will not restrict our ability to merge or consolidate with, or sell our assets to, another corporation or other entity or to
engage in any other transactions. If at any time we merge or consolidate with, or sell our assets substantially as an entirety to, another
corporation or other entity, the successor entity will succeed
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