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CALCULATION OF REGISTRATION FEE

Title of each class of Amount to be registered/Proposed

maximum offering price per unit/Proposed Amount of
securities to be registered maximum offering price registration fee
Common Shares $104,052,000 $4,089.24

(1) This filing fee is calculated in accordance with Rule 457(r) and relates to the Registration Statement on Form S-3 (No. 333-136921) filed
by Washington Real Estate Investment Trust on August 28, 2006.
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PROSPECTUS SUPPLEMENT

(To Prospectus Dated August 28, 2006)

2,600,000 Shares

Common Shares of Beneficial Interest

We are offering 2,600,000 common shares in this offering. All of the shares offered pursuant to this prospectus supplement and the
accompanying prospectus are being sold by us. We will receive all of the net proceeds from the sale of our shares.

Our shares are listed on The New York Stock Exchange under the symbol WRE. The last reported sale price of our shares on The New York
Stock Exchange on May 19, 2008 was $35.32 per share.

You should consider the Risk Factors section in our Annual Report on Form 10-K for the year ended December 31, 2007 before buying
our shares.

Per Total
Share ($in 000 s)
Public offering price $ 34.800 $ 90,480
Underwriting discount $ 1.392 $ 3,619
Proceeds, before expenses, to us $33.408 $ 86,861

The underwriters may purchase up to an additional 390,000 shares from us at the public offering price, less the underwriting discount, within 30
days from the date of this prospectus to supplement, to cover over-allotments.
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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 to which it relates is truthful or complete. Any representation
to the contrary is a criminal offense.

The underwriters expect to deliver the shares to purchasers on or before May 23, 2008.

Joint Book Running and Lead Managers

RAYMOND JAMES JPMORGAN

ROBERT W. BAIRD & CO.
CREDIT SUISSE
WACHOVIA SECURITIES
RBC CAPITAL MARKETS

The date of this prospectus supplement is May 20, 2008.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and the underwriters have not, authorized anyone to provide you with information that is different from that
contained in this prospectus supplement and the accompanying prospectus. If anyone provides you with different or inconsistent
information, you should not rely on it. We are offering to sell common shares and seeking offers to buy common shares only in
jurisdictions where offers and sales are permitted. You should assume that the information appearing in this prospectus supplement
and the accompanying prospectus, as well as information we previously filed with the Securities and Exchange Commission and
incorporated herein by reference, is accurate only as of their respective dates or on other dates which are specified in those documents,
regardless of the time of delivery of this prospectus supplement or of any sale of the common shares. Our business, financial condition,
results of operations and prospects may have changed since those dates.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents that we incorporate by reference in each contain forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995 (set forth in 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). Also, documents

we subsequently file with the Securities and Exchange Commission and incorporate by reference will contain forward-looking statements. Such
forward-looking statements include the following statements with respect to the metropolitan Washington real estate markets: (a) continued
spending by the Federal Government, government contracting firms and professional services firms is expected to continue to drive regional
economic growth; (b) industrial rental rates are projected to increase; (c) the Washington metro area is expected to be a strong multifamily
market; and (d) office vacancy is expected to increase due to increased supply in the market. Such forward-looking statements also include the
following statements with respect to WRIT: (a) our intention to invest in properties that we believe will increase in income and value; (b) our
belief that external sources of capital will continue to be available and that additional sources of capital will be available from the sale of shares
or notes; and (c) our belief that we have the liquidity and capital resources necessary to meet our known obligations and to make additional
property acquisitions and capital improvements when appropriate to enhance long-term growth. Forward-looking statements involve numerous
risks and uncertainties, and you should not rely on them as predictions of future events. Forward-looking statements depend on assumptions,

data or methods which may be incorrect or imprecise, and we may not be able to realize them. We do not guarantee that the transactions and
events described will happen as described (or that they will happen at all). You can identify forward-looking statements by the use of
forward-looking terminology such as believes, expects, may, will, should, seeks, approximately, intends, plans, estimates or
negative of these words and phrases or similar words or phrases. You can also identify forward-looking statements by discussions of strategy,
plans or intentions. The following factors, among others, could cause actual results and future events to differ materially from those set forth or
contemplated in the forward-looking statements: (a) the economic health of our tenants; (b) the economic health of the greater Washington

Metro region, or other markets we may enter, including the effects of changes in Federal government spending; (c) the supply of competing
properties; (d) inflation; (e) consumer confidence; (f) unemployment rates; (g) consumer tastes and preferences; (h) stock price and interest rate
fluctuations; (i) our future capital requirements; (j) compliance with applicable laws, including those concerning the environment and access by
persons with disabilities; (k) governmental or regulatory actions and initiatives; (1) changes in general economic and business conditions; (m)
changes in the capital markets; (n) terrorist attacks or actions; (0) acts of war; (p) weather conditions; (q) the effects of changes in capital
available to the technology and biotechnology sectors of the economy, and (r) other factors discussed under the caption Risk Factors in our most
recent Annual Report on Form 10-K as updated by our future filings.

While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We disclaim any obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. For a further discussion of
these and other factors that could impact our future results, performance or transactions, see the Risk Factors section in our most recent Annual
Report on Form 10-K, as updated by our future filings.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary may not contain all of the information that may be important to you. You should read this prospectus supplement, the

accompanying prospectus and the documents incorporated and deemed to be incorporated by reference into the prospectus, including the

financial data and the related notes, in their entirety before making an investment decision. When used in this prospectus supplement, the terms
we, our, us and WRIT refer to Washington Real Estate Investment Trust.

WRIT

Washington Real Estate Investment Trust is a self-administered, self-managed equity real estate investment trust. Our business consists of the
ownership and development of income-producing real properties. We have a fundamental strategy of regional focus, diversification by property
type and conservative capital management. Our principal objective is to invest in high quality properties in prime locations, then proactively
manage, lease and develop ongoing capital improvement programs to improve their long-term economic performance. On May 19, 2008, we
owned 91 properties, consisting of 26 office buildings, 16 medical office buildings, 14 retail shopping centers, 11 multifamily buildings and 24
industrial/flex properties, and land for development.

While we have historically focused most of our investments within the greater Washington metro region, in order to maximize acquisition
opportunities, we consider investments as far north as Philadelphia, Pennsylvania and as far south as Richmond, Virginia.

Our principal offices are located at 6110 Executive Boulevard, Suite 800, Rockville, Maryland 20852. Our telephone number there is
(301) 984-9400.

The Offering
Shares offered by WRIT 2,600,000 shares*
Shares outstanding after the offering 49,419,855 shares*
Use of proceeds To repay a portion of the borrowings outstanding under our lines of credit, which were

incurred principally to fund property acquisitions.

NYSE symbol WRE

*  Assumes that the underwriters over-allotment option is not exercised. If the over-allotment option is exercised in full, we will issue and sell
an additional 390,000 shares.

S-1
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the shares we are offering with this prospectus supplement, assuming no exercise of the
underwriters over-allotment option, will be approximately $86.7 million. Net proceeds is what we expect to receive after paying expenses of the
offering, which we estimate will be approximately $200,000, and the deduction of the underwriting discount. We intend to use the net proceeds

of this offering to repay borrowings outstanding under our lines of credit, which were incurred principally to fund property acquisitions. As of

May 19, 2008, borrowings under our lines of credit bore interest at a weighted average rate of approximately 5.15% per annum and totaled

$174.5 million. The lines of credit have maturity dates between November 2010 and June 2011.

UNDERWRITING

Subject to the terms and conditions in an underwriting agreement dated May 20, 2008, the underwriters named below, for whom Raymond
James & Associates, Inc. and J.P. Morgan Securities Inc. are acting as representatives, have severally agreed to purchase from us the respective
number of shares set forth opposite their names:

Number of
Underwriter Shares
Raymond James & Associates, Inc. 858,000
J.P. Morgan Securities Inc. 546,000
Robert W. Baird & Co. Incorporated 338,000
Credit Suisse Securities (USA) LLC 338,000
Wachovia Capital Markets, LLC 338,000
RBC Capital Markets Corporation 182,000
Total 2,600,000

The underwriting agreement provides that the obligations of the underwriters to purchase and accept delivery of the shares offered by this
prospectus supplement are subject to approval by their counsel of legal matters and to other conditions set forth in the underwriting agreement.
The underwriters are obligated to purchase and accept delivery of all shares offered by this prospectus supplement, if any of the shares are
purchased, other than those covered by the over-allotment option described below.

The underwriters propose to offer our shares directly to the public at the public offering price indicated on the cover page of this prospectus
supplement and to various dealers at that price less a concession not in excess of $0.832 per share. The underwriters may allow, and the dealers
may re-allow, a concession not in excess of $0.100 per share to other dealers. If all the shares are not sold at the public offering price, the
underwriters may change the public offering price and other selling terms. The shares are offered by the underwriters as stated in this prospectus
supplement, subject to receipt and acceptance by them. The underwriters reserve the right to reject an order for the purchase of our shares in
whole or in part.

We have granted the underwriters an option, exercisable for 30 days after the date of this prospectus supplement, to purchase from time to time
up to an aggregate of 390,000 additional shares to cover over-allotments, if any, at the public offering price less the underwriting discounts set
forth on the cover page of this prospectus supplement. If the underwriters exercise this option, each underwriter, subject to certain conditions,
will become obligated to purchase its pro rata portion of these additional shares based on the underwriter s percentage purchase commitment in
this offering as indicated in the table above. The underwriters may exercise the over-allotment option only to cover over-allotments made in
connection with the sale of the shares offered in this offering.

S-2
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The following table shows the amount per share and total underwriting discounts we will pay to the underwriters (dollars in thousands, except
per share). The amounts are shown assuming both no exercise and full exercise of the underwriters over-allotment option.

Total
Per Share No Exercise Full Exercise
Public offering price $ 34.800 $ 90,480,000 $ 104,052,000
Underwriting discounts to be paid by us $ 1.392 $ 3,619,200 $ 4,162,080
Proceeds, before expenses, to us $ 33.408 $ 86,860,800 $ 99,889,920

In connection with the offering, we expect to incur expenses, excluding underwriting discounts and commissions, of approximately $200,000.

We have agreed in the underwriting agreement to indemnify the underwriters against various liabilities that may arise in connection with this
offering, including liabilities under the Securities Act. If we cannot indemnify the underwriters, we have agreed to contribute to payments the
underwriters may be required to make in respect of those liabilities.

We have agreed that we will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, or file with the Securities and
Exchange Commission a registration statement under the Securities Act of 1933 relating to, any of our common shares of beneficial interest or
securities convertible into or exchangeable or exercisable for any of our common shares of beneficial interest, or publicly disclose the intention

to make any offer, sale, pledge, disposition or filing, without the prior written consent of the underwriters for a period of 60 days after the date of

this prospectus, except issuances pursuant to the exercise of employee stock options outstanding on the date hereof or pursuant to our dividend
reinvestment plan. However, in the event that either (1) during the last 17 days of the lock-up period, we release earnings results or material

news or a material event relating to us occurs or (2) prior to the expiration of the lock-up period, we announce that we will release earnings

results during the 16-day period beginning on the last day of the lock-up period, then in either case the expiration of the lock-up will be extended
until the expiration of the 18-day period beginning on the date of the release of the earnings results or the occurrence of the material news or

event, as applicable, unless the underwriters waive, in writing, such an extension.

Our executive officers and trustees have agreed that they will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or

indirectly, any of our common shares of beneficial interest or securities convertible into or exchangeable or exercisable for any of our common
shares of beneficial interest, enter into a transaction that would have the same effect, or enter into any swap, hedge or other arrangement that
transfers, in whole or in part, any of the economic consequences of ownership of our common shares of beneficial interest, whether any of these
transactions are to be settled by delivery of our common shares of beneficial interest or other securities, in cash or otherwise, or publicly disclose
the intention to make any offer, sale, pledge or disposition, or to enter into any transaction, swap, hedge or other arrangement, without, in each
case, the prior written consent of the underwriters for a period of 60 days after the date of this prospectus supplement. However, in the event that
either (1) during the last 17 days of the lock-up period, we release earnings results or material news or a material event relating to us occurs or
(2) prior to the expiration of the lock-up period, we announce that we will release earnings results during the 16-day period beginning on the last
day of the lock-up period, then in either case the expiration of the lock-up will be extended until the expiration of the 18-day period beginning on
the date of the release of the earnings results or the occurrence of the material news or event, as applicable, unless the underwriters waive, in
writing, such an extension.

Our common shares are listed on the NYSE under the symbol WRE.

Until the offering is completed, rules of the Securities and Exchange Commission may limit the ability of the underwriters and various selling
group members to bid for and purchase our common shares. As an exception

S-3
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to these rules, the underwriters may engage in activities that stabilize, maintain or otherwise affect the price of our common shares, including:

short sales,

syndicate covering transactions,

imposition of penalty bids, and

purchases to cover positions created by short sales.
Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the market price of our common
shares while the offering is in progress. Stabilizing transactions may include making short sales of our common shares, which involve the sale by
the underwriter of a greater number of shares than it is required to purchase in the offering, and purchasing shares from us or in the open market
to cover positions created by short sales. Short sales may be covered shorts, which are short positions in an amount not greater than the
underwriters over-allotment option referred to above, or may be naked shorts, which are short positions in excess of that amount.

The underwriters may close out any covered short position either by exercising their over-allotment option, in whole or in part, or by purchasing
shares in the open market. In making this determination, the underwriters will consider, among other things, the price of shares available for
purchase in the open market compared to the price at which the underwriters may purchase shares pursuant to the over-allotment option.

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 the
common shares in the open market that could adversely affect investors who purchased in the offering. To the extent that the underwriters create
a naked short position, they will purchase shares in the open market to cover the position.

The underwriters also may impose a penalty bid on selling group members. This means that if the underwriters purchase shares in the open
market in stabilizing transactions or to cover short sales, the underwriters can require the selling group members that sold those shares as part of
the offering to repay the selling concession received by them.

As a result of these activities, the price of our common shares may be higher than the price that otherwise might exist in the open market. If the
underwriters commence these activities, they may discontinue them without notice at any time. The underwriters may carry out these
transactions on the NYSE, in the over-the-counter market or otherwise.

Raymond James & Associates, Inc., J.P. Morgan Securities Inc., Robert W. Baird & Co., Incorporated, Credit Suisse Securities (USA) LLC,
Wachovia Capital Markets, LLC and RBC Capital Markets Corporation and their respective affiliates have from time to time provided, and may
in the future provide, various investment banking, commercial banking, financial advisory and other services for us for which they have received
or will receive customary fees and expenses. An affiliate of J.P. Morgan Securities Inc. is a lender under our credit facility with Wells Fargo
Bank, National Association. As described above, we intend to use the net proceeds from this offering to repay a portion of the borrowings
outstanding under our lines of credit. Because an affiliate of J.P. Morgan Securities Inc. is a lender under one of our lines of credit, such affiliate
will receive a portion of the net proceeds from this offering through the repayment of those borrowings.

A prospectus supplement and an accompanying prospectus in electronic format may be available on the Internet sites or through other online
services maintained by one or more of the underwriters and selling group members participating in the offering, or by their affiliates. In those
cases, prospective investors may view

S-4
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offering terms online and, depending upon the underwriter or the selling group member, prospective investors may be allowed to place orders
online. The underwriters may agree with us to allocate a specific number of shares for sale to online brokerage account holders. Any such
allocation for online distributions will be made by the underwriters on the same basis as other allocations.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements and schedule included in
our Annual Report on Form 10-K for the year ended December 31, 2007, and the effectiveness of our internal control over financial reporting as
of December 31, 2007, as set forth in their reports, which are incorporated by reference in this prospectus supplement and elsewhere in the
registration statement. Our financial statements and schedule as of December 31, 2007 are incorporated by reference in reliance on Ernst &
Young LLP s reports given on their authority as experts in accounting and auditing.

The historical summaries of gross income and direct operating expenses of (i) 270 Technology Park, Monument II and 2440 M Street for the
year ended December 31, 2006, and (ii) Woodholme Centre and Woodholme Medical Office Building, Ashburn Farm Park, CentreMed I and 11
and 2000 M Street for the year ended December 31, 2006, are incorporated in reliance on the reports dated May 17, 2007 and February 6, 2008,
respectively, of Argy, Wiltse & Robinson, P.C., which we also incorporate by reference in this prospectus supplement and the registration
statement, and on the authority of that firm as experts in accounting and auditing.

LEGAL MATTERS

Arent Fox LLP, Washington, D.C., our legal counsel, will issue opinions about the valid issuance of the shares offered by this prospectus
supplement and tax matters relating to the qualification of WRIT as a real estate investment trust. Vinson & Elkins L.L.P., Washington, D.C.,
will issue an opinion about some legal matters with respect to the shares offered by this prospectus supplement for the underwriters.

S-5
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PROSPECTUS

$500,000,000

WASHINGTON REAL ESTATE INVESTMENT TRUST

6110 EXECUTIVE BOULEVARD, SUITE 800
ROCKVILLE, MARYLAND 20852

(301) 984-9400

COMMON SHARES
PREFERRED SHARES
COMMON SHARE WARRANTS

DEBT SECURITIES

Washington Real Estate Investment Trust may offer from time to time its

common shares of beneficial interest,

preferred shares of beneficial interest,

warrants to purchase common shares, and

unsecured senior or subordinated debt securities

up to an aggregate amount of $500,000,000 or an equivalent amount in one or more foreign currencies or composite currencies, including
European currency units.
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We may sell the offered securities in one or more ways: directly, through agents we designate from time to time or to or through underwriters or
dealers. If we use any agents or underwriters in selling any of the offered securities, the prospectus supplement that we will provide will identify
the agents and underwriters and describe any applicable purchase price, fee, commission or discount arrangement.

Our common shares of beneficial interest are listed on the New York Stock Exchange under the symbol WRE . Where applicable, the prospectus
supplement will contain information on any listing on a securities exchange of securities covered by that prospectus supplement.

Investing in these securities involves risks that are described in the Risk Factors section of our Annual Report on Form 10-K for the
year ended December 31, 2005.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the offered
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is August 28, 2006.
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROSPECTUS AND THE ACCOMPANYING
PROSPECTUS SUPPLEMENT OR INCORPORATED BY REFERENCE IN THESE DOCUMENTS. NO DEALER, SALESPERSON OR
OTHER PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO REPRESENT ANYTHING NOT CONTAINED OR
INCORPORATED BY REFERENCE IN THIS PROSPECTUS OR THE ACCOMPANYING PROSPECTUS SUPPLEMENT. IF ANYONE
PROVIDES YOU WITH DIFFERENT, INCONSISTENT OR UNAUTHORIZED INFORMATION OR REPRESENTATIONS, YOU MUST
NOT RELY ON THEM. THIS PROSPECTUS AND THE ACCOMPANYING PROSPECTUS SUPPLEMENT ARE AN OFFER TO SELL
ONLY THE SECURITIES OFFERED BY THESE DOCUMENTS, BUT ONLY UNDER CIRCUMSTANCES AND IN JURISDICTIONS
WHERE IT IS LAWFUL TO DO SO. THE INFORMATION CONTAINED IN THIS PROSPECTUS OR ANY PROSPECTUS
SUPPLEMENT IS CURRENT ONLY AS OF THE DATE ON THE FRONT OF THOSE DOCUMENTS.

®
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a shelf registration process. Under this process, we may sell
the common shares, the preferred shares, the common share warrants and the debt securities described in this prospectus in one or more offerings
up to a total amount of $500,000,000. We may sell the offered securities in any combination separately, together or as units with other offered
securities in one or more series or amounts and at prices and on other terms that we determine at the time of sale.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement containing information about the specific terms and method of the offering. The prospectus supplement may also add,
update or change the information in this prospectus. You should read both this prospectus and the applicable prospectus supplement, together
with additional information that we refer to under Where You Can Find More Information, before making an investment decision.

WASHINGTON REAL ESTATE INVESTMENT TRUST

Washington Real Estate Investment Trust, which is also known as WRIT, is a self-administered and self-managed equity real estate investment
trust investing in income producing properties in the Mid-Atlantic area with a principal focus in the greater Washington-Baltimore region. As of
June 30, 2006, WRIT owned a diversified portfolio of 77 properties consisting of 14 retail centers, 21 office properties, 11 medical office
properties, 22 industrial/flex properties, 9 multi-family properties and land for development.

WRIT s principal objective is to invest in high quality real estate in prime locations and proactively manage, lease and develop its properties
through ongoing capital improvement programs to improve their economic performance. During the quarter ended June 30, 2006, the economic
occupancy rates of our properties were:

Retail center 96.1%
Office properties 92.7%
Medical office properties 98.7%
Industrial/flex properties 92.5%
Multi-family properties 90.4%
Overall portfolio 93.5%

WRIT s total debt on June 30, 2006 was approximately $816.5 million.

WRIT s funds from operations ( FFO ) per share has increased every year for 33 consecutive years. WRIT concentrates on increasing its income
from operations and funds from operations to achieve its objective of paying increasing dividends to its shareholders. Funds from operations is a
supplemental measure of real estate companies operating performance. As of January 1, 2000, the National Association of Real Estate
Investment Trusts ( NAREIT ) defines funds from operations as income available for common shareholders before depreciation and amortization
of real estate assets and before extraordinary items, less gains on sale of real estate. Prior to January 1, 2000 funds from operations also excluded
significant nonrecurring events. Funds from operations does not replace net income as a measure of performance or net cash provided by
operating activities as a measure of liquidity. Rather, funds from operations has been adopted by real estate investment trusts to provide a
consistent measure of operating performance in the industry. WRIT has paid consecutive quarterly dividends to its shareholders for 45 years, and
the annual dividend paid has increased every year for the past 36 years.

WRIT is a Maryland REIT, successor to a trust founded in 1960. Our principal offices are located at 6110 Executive Boulevard, Suite 800,
Rockville, Maryland 20852, telephone (301) 984-9400 or (800) 565-9748.
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Unless we state otherwise in our prospectus supplement, we intend to use the net proceeds from the sale of offered securities for general business
purposes, including the acquisition, renovation, expansion or improvement of income-producing properties or the repayment of debt. We expect
that properties that we purchase in the future will be of the same general character as those we presently own. We may also use the net proceeds
to acquire another REIT or other company that invests in income producing properties, although we do not have a specific plan to do so. Until
we use the net proceeds for the purposes described above, we may invest them in short-term income producing investments, such as commercial
paper, government securities or money market funds that invest in government securities and/or commercial paper.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth WRIT s ratios of earnings to fixed charges for the periods shown:

Six Months Ended June 30, Year Ended December 31,
2006 2005 2005 2004 2003 2002 2001
Earnings to fixed charges 1.72x 2.00x 2.01x 2.13x 2.33x 2.49x 2.50x

We computed the ratios of earnings to fixed charges by dividing earnings by fixed charges. For this purpose, earnings consist of income from
continuing operations plus fixed charges. Fixed charges consist of interest expense, including interest costs capitalized, and the amortized costs
of debt issuance.
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DESCRIPTION OF SHARES
General

WRIT is authorized to issue 100,000,000 common shares with a par value of $.01 per share. Under Maryland law and WRIT s declaration of
trust, WRIT may increase the aggregate number of authorized common shares without shareholder approval. As of June 30, 2006, there were
44,998,159 common shares outstanding.

WRIT s board of trustees intends to propose to amend WRIT s declaration of trust to authorize WRIT to issue preferred shares with a par value of
$.01 per share. The preferred shares amendment will also include modifications to the declaration of trust to distinguish the rights of the holders

of common shares and the holders of preferred shares. Adoption of the preferred shares amendment will require the approval of the holders of

70% of WRIT s outstanding common shares at a meeting of WRIT s shareholders. No preferred shares may be issued prior to the adoption of the
preferred shares amendment.

We describe below some of the terms of the common shares and preferred shares. In addition, we describe selected provisions of WRIT s
declaration of trust and selected provisions of Maryland law. We will describe in a prospectus supplement the specific terms of any series of
preferred shares. The descriptions in this prospectus and the applicable prospectus supplement are not complete and may not contain all of the
information that may be important to you. To obtain further information, you should refer to the provisions of WRIT s declaration of trust dated
April 5, 1996, the amendments to the declaration of trust dated September 21, 1998, June 24, 1999 and May 31, 2006, the bylaws, the preferred
shares amendment to be proposed and any applicable amendment to the declaration of trust fixing the terms of a series of preferred shares.

Common shares

Holders of common shares are entitled to receive dividends and distributions when and as declared by the board of trustees after payment of, or
provision for, any cumulated dividends and distributions on and any required redemptions of any preferred shares then outstanding. Holders of
common shares have one vote per share. Voting rights are not cumulative. This means that in the election of trustees at a shareholders meeting,
the holders of a majority of the outstanding common shares can cast all of their votes for each trustee to be elected and elect all of the trustees
then standing for election, and the votes held by the holders of the remaining common shares will not be sufficient to elect any trustee.

The declaration of trust establishes the number of trustees at not less than three nor more than eleven and divides the trustees into three classes to
be elected on a staggered basis. Those trustees are elected by the holders of the common shares. If the preferred shares amendment is proposed
and adopted, the board of trustees could establish a series of preferred stock having the right to elect up to two additional trustees, but less than a
majority of the trustees, under specified circumstances and for specified periods, which we describe below.

Under the preferred shares amendment, the board of trustees could reclassify any unissued common shares in one or more classes and could
amend the declaration of trust to decrease, as well as increase, the aggregate number of common shares authorized without shareholder approval.

Upon liquidation of WRIT, holders of common shares would receive their pro rata share of the distributable assets of WRIT remaining after the
satisfaction of preferential rights of any preferred shares and the satisfaction of all debts and liabilities of WRIT. Holders of common shares do
not have any preference, conversion, exchange, preemptive or redemption rights.

The common shares are listed on the New York Stock Exchange. Computershare Limited, Jersey City, New Jersey is the transfer agent for the
common shares.
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General. The following description of preferred shares is based upon the terms of the preferred shares amendment that WRIT s board of
trustees would propose to shareholders prior to offering preferred shares. Following shareholder approval of the preferred shares amendment, the
board of trustees would be authorized, without further shareholder action, to issue preferred shares, in one or more series, with designations,
preferences, rights and limitations as the board of trustees approves. Under the preferred shares amendment, WRIT would be authorized to issue
5,000,000 preferred shares with a par value of $.01 per share, but the board of trustees could amend the declaration of trust to increase or
decrease the aggregate number of preferred shares authorized without shareholder approval.

The preferred shares are proposed to have the dividend, liquidation, redemption, conversion and voting rights described below unless the
prospectus supplement relating to a particular series of preferred shares indicates otherwise. You should refer to the prospectus supplement
relating to the particular series of preferred shares offered for specific terms, including:

(1) the title of the preferred shares;

(2) the number of shares included in the series offered;

(3) the offering price of the preferred shares;

(4) the liquidation preference per share;

(5) the dividend rate or method of calculation, the payment dates and the payment periods, including, if applicable, the dates from which
dividends will accumulate;

(6) any voting rights provisions;

(7) any redemption provisions;

(8) any sinking fund provisions;

(9) any conversion provisions; and

(10) any other terms, rights, preferences or limitations.

The prospectus supplement also may discuss the federal income tax considerations applicable to the preferred shares offered.

The preferred shares, when issued, will be fully paid and nonassessable. Unless otherwise indicated in the prospectus supplement relating to a
particular series of preferred shares, each series of preferred shares will rank equally with each other series of preferred shares as to dividends
and distributions in the event of a liquidation and, in all cases, will be senior to the common shares.

Dividend Rights. Holders of preferred shares of each series will be entitled to receive, when declared by the board of trustees, cash dividends at
the rates and on the dates described in the prospectus supplement relating to the series of preferred shares, out of WRIT s assets legally available
for that purpose. The rates may be fixed or variable or both and may be cumulative, noncumulative or partially cumulative.
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As long as any preferred shares are outstanding, no dividends will be declared or paid and no distributions will be made on the common shares,
other than a dividend payable in common shares, unless the accrued dividends on each series of preferred shares have been fully paid or declared
and set apart for payment and, if the applicable prospectus supplement so indicates, WRIT has set apart any required amounts for any sinking
funds for each series of preferred shares.

When dividends are not paid in full upon any series of preferred shares and any other series of preferred shares ranking equally as to dividends
with that series of preferred shares, all dividends declared upon that series of preferred shares and any other series of preferred shares ranking
equally as to dividends will be paid ratably in proportion to the amount of accrued dividends to which they are entitled.
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Each series of preferred shares will be entitled to dividends as described in the prospectus supplement relating to that series. Different series of
preferred shares may be entitled to dividends at different dividend rates or based upon different methods of determination.

Rights Upon Liquidation. Upon any voluntary or involuntary liquidation, dissolution or winding up of WRIT, the holders of each series of
preferred shares will be entitled to receive out of the assets of WRIT available for distribution to shareholders the amount stated or determined
on the basis described in the prospectus supplement relating to that series. If, upon any voluntary or involuntary liquidation, dissolution or
winding up of WRIT, the amounts payable on the preferred shares of any series and any other shares of stock of WRIT ranking as to distribution
equally with that series of preferred shares are not paid in full, the holders of preferred shares of that series and of the other shares will share
ratably in any distribution of assets of WRIT in proportion to the full preferential amounts to which they are entitled or on another basis as
described in the applicable prospectus supplement. Any rights of the holders of any series of preferred shares to participate in the assets of WRIT
remaining after the holders of other series of preferred shares have been paid their liquidation preferences upon any liquidation, dissolution or
winding up of WRIT will be described in the prospectus supplement relating to that series.

Redemption. Subject to the terms of WRIT s outstanding debt, a series of preferred shares may be redeemable, in whole or in part, at the option
of WRIT or the option of the holder. In each case, the applicable prospectus supplement will describe the terms of any redemption rights
including the number of shares, the price, the dates and the type of consideration.

If, after giving notice of redemption to the holders of a series of preferred shares, WRIT deposits with a designated bank funds sufficient to
redeem those preferred shares, then after that deposit, all preferred shares called for redemption will no longer be outstanding for any purpose,
other than the right to receive the redemption price and the right to convert those preferred shares into other classes of capital stock of WRIT.

Conversion Rights. A series of preferred shares may be convertible. The prospectus supplement for any series of preferred shares will describe
the terms on which shares of that series may be converted into common shares or any other security issuable by WRIT.

Voting Rights. A holder of preferred shares will not be entitled to vote except as indicated in the prospectus supplement relating to a particular
series of preferred shares or except as expressly required by Maryland law. Voting rights are proposed to be limited. The board of trustees may
not establish a series of preferred shares having voting rights in addition to the following:

(1) the right to elect up to two additional trustees, constituting less than a majority of the trustees, following WRIT s failure to pay
required dividends on the series of preferred shares for a specified number of quarterly periods, and the right to remove those
trustees;

(2) the right to approve any transaction resulting in WRIT s issuing any class or series of preferred shares ranking senior to the series of
preferred shares as to the payment of dividends or distributions or the distribution of assets on liquidation;

(3) the right to approve any amendment to the declaration of trust if the amendment would materially and adversely alter the rights,
preferences or privileges of the series of preferred shares;

(4) the right to approve any merger in which WRIT is not the surviving entity, unless the terms of the merger provide that:

the holders of the preferred shares will receive equity securities of the surviving entity with preferences, rights and privileges
substantially equivalent to the preferences, rights and privileges of the series of preferred shares, and

upon completion of the merger there will not be outstanding equity securities of the surviving entity ranking as to distribution
rights and liquidation preferences senior to the equity securities of the
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surviving entity received by the holders of the preferred shares, other than securities issued for WRIT s securities outstanding
before the merger which were senior as to distribution rights and liquidation preferences to the series of preferred shares.

(5) the right to vote on the termination of WRIT; and

(6) other voting rights as are expressly required by law.
Except as indicated otherwise in the prospectus supplement relating to a particular series of preferred shares, each full share will be entitled to
one vote on matters on which holders of preferred shares are entitled to vote and fractional shares will not be entitled to any vote.

Transfer Agent and Registrar. 'WRIT will select the transfer agent, registrar and dividend disbursement agent for a series of preferred shares,
which will be described in the applicable prospectus supplement. The registrar for preferred shares will send notices to shareholders of any
meetings at which holders of preferred shares have the right to vote on any matter.

Business Combination Provisions

WRIT s declaration of trust provides that any merger, consolidation or liquidation of WRIT, or any sale of all or substantially all of its assets,
must be approved by a majority of WRIT s trustees. In addition, if any of those transactions involves a related shareholder, the transaction must
be approved by a majority of trustees not appointed or nominated by or acting on behalf of the related shareholder or an affiliate or associate of
the related shareholder. A related shareholder is a person or entity beneficially owning, directly or indirectly, 5% or more of the outstanding
shares, including among his or its shares those owned by an affiliate or associate.

As permitted by Maryland law, WRIT has expressly elected to be governed by the special voting requirements of Title 3, Subtitle 6, of the
Maryland Corporations and Associations Article, which we refer to as the Special Voting Article. The Special Voting Article establishes special
requirements with respect to a business combination between an interested stockholder and a Maryland corporation unless exemptions are
applicable. The Special Voting Article prohibits a merger and other specified or similar transactions between a Maryland corporation and an
interested stockholder for a five-year period and requires a super majority vote for those transactions after the end of the five-year period. For the
purposes of the Special Voting Article and the Control Share Article, which we describe below, a Maryland corporation includes a Maryland
real estate investment trust. We refer to them collectively in this section as a Maryland company.

An interested stockholder is a person owning beneficially, directly or indirectly, 10% or more of the outstanding voting stock of a Maryland
company. Business combinations include any merger or similar transaction subject to a statutory vote and additional transactions involving
transfers of assets or securities in specified amounts to interested stockholders or their affiliates.

Unless an exemption is available, a business combination may not be consummated between a Maryland company and an interested stockholder
for a period of five years after the date on which the shareholder became an interested stockholder. After that five-year period, a business
combination may not be consummated unless recommended by the board of the Maryland company and approved by the affirmative vote of at
least 80% of the votes entitled to be cast by all holders of outstanding shares of voting stock and 66 %/3% of the votes entitled to be cast by all
holders of outstanding shares of voting stock other than the interested stockholder. These provisions do not apply if the company s stockholders
receive a minimum price, as defined in the Special Voting Article, for their shares and they receive the consideration in cash or in the same form
as previously paid by the interested stockholder for its shares and if other conditions are met.

A business combination with an interested stockholder that is approved by the board of a Maryland company at any time before an interested
stockholder first becomes an interested stockholder is not subject to the
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special voting requirements or fair price provisions of the Special Voting Article. An amendment to a Maryland company s charter electing not to
be subject to the foregoing requirements must be approved by the affirmative vote of at least 80% of the votes entitled to be cast by all holders of
outstanding shares of voting stock and 66 %/3% of the votes entitled to be cast by holders of outstanding shares of voting stock who are not
interested stockholders. The amendment will not be effective until 18 months after the vote of stockholders and does not apply to any business
combination of a company with a stockholder who was an interested stockholder on the date of the stockholder vote.

As permitted by Maryland law, WRIT has also expressly elected to be governed by the control share provisions of Title 3, Subtitle 7, of the
Maryland Corporations and Associations Article, which we refer to as the Control Share Article. Under the Control Share Article, control shares
of a Maryland company acquired in a control share acquisition have no voting rights except to the extent approved by a vote of two-thirds of the
votes entitled to be cast on the matter, excluding shares of stock owned by the acquiror or by officers or directors who are employees of the
company. Control shares are voting shares of stock that, if aggregated with all other shares of stock previously acquired by the acquiror, would
entitle the acquiror to exercise voting power in electing directors or trustees within one of the following ranges of voting power: (1) 20% or more
but less than 33 /3%, (2) 33 /3% or more but less than a majority or (3) a majority of all voting power. Control shares do not include shares the
acquiring person is then entitled to vote as a result of having previously obtained shareholder approval. A control share acquisition is, subject to
specified exceptions, the acquisition of, ownership of or the power to direct the exercise of voting power with respect to control shares.

A person who has made or proposes to make a control share acquisition upon satisfaction of specified conditions, including an undertaking to
pay expenses, may compel the board of directors to call a special meeting of shareholders to be held within 50 days of demand to consider the
voting rights of the shares. If no request for a meeting is made, the Maryland company may itself present the question at any shareholders
meeting.

If voting rights for control shares are not approved at the meeting or if the acquiring person does not deliver an acquiring person statement as
permitted by the statute, then subject to specified conditions and limitations, the Maryland company may redeem any or all of the control shares,
except those for which voting rights have previously been approved, for fair value, without regard to the absence of voting rights for the control
shares. Fair value will be determined as of the date of the meeting of the shareholders at which the voting rights of the control shares are
considered but not approved. If no meeting is held, fair value will be determined as of the date of the last acquisition of control shares by the
acquiring person. If voting rights for control shares are approved at a shareholders meeting and the acquiror becomes entitled to a majority of the
shares entitled to vote, all other shareholders may exercise appraisal rights. The fair value of the shares as determined for purposes of the
appraisal rights may not be less than the highest price per share paid in the control share acquisition. Some limitations and restrictions otherwise
applicable to the exercise of dissenters rights do not apply in the context of a control share acquisition.

The Control Share Article does not apply to

shares acquired in a merger, consolidation or share exchange if the Maryland company is a party to the transaction,

acquisitions approved or exempted by the charter or bylaws of the Maryland company or

shares acquired before November 4, 1988 or under a contract entered into before November 4, 1988.
The Special Voting Article and the Control Share Article may have the effect of discouraging unilateral tender offers or other takeover
proposals, which some shareholders might consider in their interests or that might provide a substantial premium for their shares. The Control
Share Article in particular has the effect of making a unilateral tender offer or other takeover of WRIT more difficult. The provisions could also
have the effect of insulating current management against the possibility of removal and could, by possibly reducing temporary fluctuations in
market price caused by accumulations of shares, deprive shareholders of opportunities to sell their shares at a temporarily higher market price.
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For WRIT to qualify as a REIT under the Internal Revenue Code, in any taxable year, not more than 50% in value of WRIT s outstanding shares
may be owned, directly or indirectly, by five or fewer individuals during the last six months of the year, and the shares must be owned by 100 or
more persons during at least 335 days of a taxable year or a proportionate part of a taxable year less than 12 months. To meet these and other
requirements, the trustees have the power to redeem or prohibit the transfer of a sufficient number of shares to maintain or bring the ownership

of the shares into conformity with the requirements. In that regard, the declaration of trust provides that if any person is or becomes at any time

the beneficial owner, directly or indirectly, of more than 10% of WRIT s outstanding shares or if WRIT s tax status is or can be endangered by the
purchase or retention of shares by any person, the trustees may in their sole discretion (1) repurchase any or all shares held by that person or

(2) refuse to sell, transfer or deliver shares to that person. The preferred shares amendment if adopted would amend this provision in the

declaration of trust to clarify that the 10% threshold applies to all of the outstanding shares computed on the basis of the value of the shares.

The purchase price for any shares repurchased will be (1) the cost or the last sale price of the shares as of the date immediately preceding the day
on which the demand for repurchase is mailed, whichever price is higher, or (2) the amount provided in the terms of that class or series of shares
called for repurchase, if the preferred shares amendment is adopted. From the date fixed for repurchase by the trustees, and so long as payment
of the purchase price for the shares to be repurchased has been made or provided for, the holder of any shares called for repurchase will cease to
be entitled to distributions, voting rights and other benefits with respect to those shares, except the right to payment of the purchase price for the
shares.

The declaration of trust includes provisions to ensure that any rent paid to WRIT by a sister corporation not become disqualified as rent from
real property by virtue of Section 856(d)(2)(B) of the Internal Revenue Code. For purposes of these provisions, a sister corporation is a
corporation the shares of which are owned by exactly or substantially the same persons and in exactly or substantially the same numbers as are
the shares of WRIT. Under these provisions, if the trustees, at any time and in good faith, are of the opinion that direct or indirect ownership of
shares has or may become concentrated to an extent that would cause any rent to be paid to WRIT by a sister corporation, if one existed, to fail
to qualify or be disqualified as rent from real property by virtue of Section 856(d)(2)(B) of the Internal Revenue Code, the trustees have the
power

by lot or other means they believe equitable to call for purchase from any shareholder the number of shares that will be sufficient in
the opinion of the trustees to maintain or bring the direct or indirect ownership of shares in conformity with the requirements of
Section 856(d)(2)(B), and

to refuse to register the transfer of shares to any person whose acquisition of shares would, in the opinion of the trustees, result in
WRIT s being unable to comply with Section 856(d)(2)(B).
These provisions will apply even if a sister corporation does not exist (1) at the time the trustees determine that the ownership of shares has or
may become so concentrated, or (2) at the time the trustees call shares for purchase or refuse to register the transfer of shares. The purchase price
for the shares purchased under these provisions will be equal to
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