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$60,000,000
Washington Real Estate Investment Trust

5'/8% Senior Notes due March 15, 2013

We will pay interest on the notes each March 15 and September 15. The first interest payment will be made on September 15, 2003. We
may redeem the notes in whole or in part at any time before maturity at the redemption price described in this prospectus supplement. There is
no sinking fund for the notes.

Investing in our notes involves risks. See the ''Risk Factors'' section in our Annual Report on Form 10-K for the year ended
December 31, 2002.

Underwriting
Price to Discounts and Proceeds to
Public (1) Commissions WRIT (1)
Per Note 99.599% 0.650% 98.949%
Total $ 59,759,400 $ 390,000 $ 59,369,400

(D
Plus accrued interest, if any, from March 17, 2003.

Delivery of the notes in book-entry form only, will be made on or about March 17, 2003.

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 prospectus to which it relates is truthful or complete. Any representation to the contrary is a
criminal offense.

Joint Book-Running Managers

Credit Suisse First Boston Banc One Capital Markets, Inc.
The date of this prospectus supplement is March 12, 2003.
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You should rely only on the information contained in this document or to which we have referred you. We have not authorized
anyone to provide you with information that is different. This document may only be used where it is legal to sell these securities. The
information in this document may only be accurate as of the date of this document.

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 operation 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. At December 31, 2002,
we owned 59 properties, consisting of 24 office buildings, 11 retail shopping centers, 9 multifamily buildings and 15 industrial/flex properties,
encompassing in the aggregate approximately 9 million square feet.

While we have historically focused most of our investments within the greater Washington-Baltimore 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.

Recent Developments

In January 2003, we acquired Fullerton Industrial Center, located in Springfield, Virginia. The property is a three building industrial
complex totaling 137,400 net rentable square feet and is 100% leased to 16 tenants. We purchased the property for $10.6 million, which was
financed by a draw on our unsecured line of credit and the assumption of a $6.6 million existing mortgage loan encumbering the property and
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bearing interest at 6.77%.

During the first two months of 2003, property operating expenses increased as compared to the first two months of 2002. The increase is
primarily attributable to the unusually harsh winter conditions within the Greater Washington, D.C. metropolitan region, which caused an
increase in our property utility and snow removal expenses. We believe the increase may be partially offset by tenant reimbursements and
partially recoverable under our snow insurance policy.

The Offering

All capitalized terms not defined in this summary have the meanings specified in "Description of the Notes." For a more complete
description of the terms of the notes specified in the following summary, see "Description of the Notes" in this prospectus supplement and
"Description of Debt Securities" in the prospectus.

Securities Offered $60,000,000 aggregate principal amount of 5'/8% Senior Notes due
March 15, 2013

Maturity March 15, 2013

Interest Payment Dates Interest on the notes is payable semi-annually on each March 15 and
September 15, commencing September 15, 2003, and at maturity.

S-1
Ranking The notes are direct obligations of WRIT and rank equally with each
other and with all other unsecured and unsubordinated indebtedness
of WRIT.
Use of Proceeds To repay borrowings outstanding under our unsecured lines of credit

and for general business purposes, including the acquisition,
development, renovation, expansion or improvement of
income-producing properties

Limitations on
Incurrence of Debt The notes contain various covenants, including the following:

(1) WRIT will not, and will not permit any subsidiary to, incur any
Debt if, immediately after giving effect thereto and the application of
the proceeds thereof, the aggregate principal amount of all
outstanding Debt of WRIT and its subsidiaries on a consolidated
basis is greater than 60% of the sum of: (i) WRIT's Total Assets as of
the end of the most recent calendar quarter reported prior to the
incurrence of such additional Debt and (ii) any increase in WRIT's
Total Assets since the end of such quarter, including any increase in
Total Assets resulting from the incurrence of such additional Debt
(such increase, together with WRIT's Total Assets being referred to
as "Adjusted Total Assets").

(2) WRIT will not, and will not permit any subsidiary to, incur any
Secured Debt if, immediately after giving effect thereto and the
application of the proceeds thereof, the aggregate principal amount
of all outstanding Secured Debt of WRIT and its subsidiaries on a
consolidated basis is greater than 40% of Adjusted Total Assets.

(3) WRIT will not, and will not permit any subsidiary to, incur any
Debt if the ratio of Consolidated Income Available for Debt Service
to the Annual Service Charge for the four consecutive fiscal quarters
most recently ended prior to the date on which such additional Debt
is to be incurred shall have been less than 1.5 to 1 on a pro forma
basis, after giving effect thereto and the application of the proceeds
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thereof.

Maintenance of Total Unencumbered =~ WRIT must maintain Total Unencumbered Assets of not less than
Assets 150% of the aggregate outstanding principal amount of Unsecured
Debt of WRIT and its subsidiaries.

Optional Redemption The notes are redeemable at any time at our option, in whole or in
part, at a redemption price equal to the sum of: (i) the principal
amount of the notes being redeemed plus accrued interest to the
redemption date and (ii) the Make-Whole Amount, if any. See
"Description of the Notes Optional Redemption."

S-2

RATIOS OF EARNINGS TO FIXED CHARGES AND DEBT SERVICE COVERAGE

The following table sets forth our ratios of earnings to fixed charges and debt service coverage for the years shown:

Year Ended December 31,

2002 2001 2000
Earnings to fixed charges 2.72x 2.75x 2.59x
Debt service coverage 3.64x 3.63x 3.40x

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 and fixed charges. Fixed charges consist of interest expense, including interest costs capitalized, and the amortization
of debt issuance costs. We computed the debt service coverage ratio by dividing earnings before interest income and expense, depreciation,
amortization and gain on sale of real estate by the sum of interest expense and mortgage principal amortization.

USE OF PROCEEDS

We estimate that the net proceeds from the sale of the notes will be approximately $59.2 million. "Net proceeds" is what we expect to
receive after paying expenses of the offering, which we estimate will be approximately $170,000, and the deduction of the underwriting
discount. We intend to repay up to $52.8 million of borrowings outstanding under our lines of credit. The borrowings outstanding under the lines
of credit presently bear interest at a weighted average rate of 2.1% and are due and payable between July 2004 and July 2005. The balance of the
net proceeds will be used for general business purposes, including the acquisition, development, renovation, expansion or improvement of
income-producing properties. Pending such uses, the net proceeds may be invested in short-term income producing investments.

DESCRIPTION OF THE NOTES

The following description of the particular terms of the notes offered hereby supplements, and to the extent inconsistent therewith replaces,
the description of the general terms and provisions of debt securities set forth in the accompanying prospectus, under the heading "Description of
Debt Securities." Certain terms used in this prospectus supplement are defined in that section of the accompanying prospectus.

General

We are offering $60 million of our 5!/s% Senior Notes due March 15, 2013. The notes are being issued as a separate series of debt
securities under a senior indenture, dated as of August 1, 1996, between WRIT and Bank One Trust Company, N.A. (as successor in interest to
The First National Bank of Chicago), as trustee, and pursuant to resolutions of our board of trustees and an officers' certificate, to be dated as of
March 12, 2003, setting forth the principal, interest and other terms of the notes. The terms of the notes will include those provisions contained
in the senior indenture and the officers' certificate and those made part of the senior indenture by reference to the Trust Indenture Act of 1939, as
amended. The following summary of the notes is qualified in its entirety by reference to the senior indenture and the officers' certificate.

The notes are initially being offered in the principal amount of $60 million. We may, without the consent of the holders, increase such
principal amount in the future, on the same terms and conditions and with the same CUSIP number as the notes being offered hereby.
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We will pay interest on the notes semi-annually in arrears on March 15 and September 15 of each year, beginning on September 15, 2003,
to the registered holders of the notes at the close of business 15 calendar days prior to such payment date regardless of whether such day is a
business day. The notes will not be subject to any sinking fund provisions.

The notes will be direct, unsecured obligations of WRIT and will rank equally with each other and with all of our other unsecured and
unsubordinated debt. The notes will be effectively subordinated to the prior claims of each secured mortgage lender to any specific WRIT
property which secures that lender's loan. As of December 31, 2002, our mortgage loans aggregated approximately $86,951,000. Subject to
limitations set forth in the senior indenture and as described under "Description of Debt Securities Covenants" and " Merger, Consolidation or
Sale" in the accompanying prospectus, the senior indenture will permit WRIT to incur additional secured and unsecured debt.

See the section entitled "Description of Debt Securities Covenants" in the accompanying prospectus for a description of the covenants
applicable to the notes. Compliance with these covenants generally may not be waived by the trustee under the senior indenture unless the
holders of at least a majority in principal amount of all outstanding notes consent to that waiver. However, the defeasance and covenant
defeasance provisions in the senior indenture described under "Description of Debt Securities Discharge, Defeasance and Covenant Defeasance"
in the accompanying prospectus will apply to the notes.

Except as described under "Description of Debt Securities Covenants Senior Indenture Limitations on Incurrence of Debt" and " Merger,
Consolidation or Sale" in the accompanying prospectus, the senior indenture does not contain any other provisions that would limit WRIT's
ability to incur debt or that would afford holders of the notes protection in the event of (a) a highly leveraged or similar transaction involving
WRIT or (ii) a reorganization, restructuring, merger or similar transaction involving WRIT that may adversely affect the holders of the notes. In
addition, subject to the limitations set forth under "Description of Debt Securities Covenants" and " Merger, Consolidation or Sale" in the
accompanying prospectus, WRIT may, in the future, enter into transactions such as the sale of all or substantially all of its assets or the merger or
consolidation of WRIT with another entity that would increase the amount of WRIT's debt or substantially reduce or eliminate WRIT's assets,
which may have an adverse effect on WRIT's ability to service its debt, including the notes. WRIT has no present intention of engaging in a
highly leveraged or similar transaction.

The notes will only be issued in fully registered book-entry form without coupons in denominations of $1,000 and integral multiples
thereof, except under the limited circumstances described below under "Book-Entry Form."

Principal and Interest

The notes will bear interest at a rate of 5'/s% per annum from March 17, 2003, or the most recent interest payment date to which interest
has been paid or provided for, payable semi-annually in arrears on each March 15 and September 15, commencing September 15, 2003, and on
the maturity date to the persons in whose names the applicable notes are registered in the securities register applicable to the notes at the close of
business 15 calendar days prior to such payment date regardless of whether such day is a business day. Interest on the notes will be computed on
the basis of a 360-day year of twelve 30-day months.

The principal of each note payable on the maturity date will be paid against presentation and surrender of such note at the corporate trust
office of the trustee, located initially at Bank One Trust Company, N.A., 55 Water Street, 1st Floor, Jeannette Park Entrance, New York, New
York 10041, in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public and private
debts.

If any interest payment date or the maturity date falls on a day that is not a business day, the required payment shall be made on the next
business day as if it were made on the date such payment was due and no interest shall accrue on the amount so payable for the period from and
after such interest payment date or the maturity date. Business day means any day, other than a Saturday or Sunday, that is neither a legal
holiday nor a day on which banking institutions in the City of New York are authorized or required by law, regulation or executive order to
close.

Optional Redemption
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We may redeem the notes at any time in whole or from time to time in part at a "Redemption Price" equal to the sum of:

the principal amount of the notes being redeemed plus accrued interest thereon to the redemption date and

the Make-Whole Amount (as defined below), if any, with respect to those notes.

If notice of redemption has been given as provided in the senior indenture and funds for the redemption of any notes called for redemption
have been made available on the redemption date specified in the notice, the notes called for redemption will cease to bear interest on the date
fixed for redemption specified in the notice and the only right of the holders of the notes called for redemption from and after the redemption
date will be to receive payment of the Redemption Price upon surrender of the notes called for redemption in accordance with the notice.

Notice of any optional redemption of any notes will be given to holders at their addresses, as shown in the security register for the notes,
not more than 60 nor less than 30 days prior to the date fixed for redemption. The notice of redemption will specify, among other items, the
Redemption Price and the principal amount of the notes held by the holder to be redeemed.

If less than all the notes are to be redeemed at our option, we will notify the trustee under the senior indenture at least 45 days prior to the
giving of notice of redemption, or such shorter period as is satisfactory to the trustee, of the aggregate principal amount of notes to be redeemed
and their redemption date. The trustee under the senior indenture will select, in such manner as it deems fair and appropriate, notes to be
redeemed in part.

As used in this prospectus supplement "Make-Whole Amount" means, in connection with any optional redemption or accelerated payment
of any notes, the excess, if any, of:

the aggregate present value as of the date of redemption or accelerated payment of each dollar of principal being redeemed
or paid and the amount of interest, exclusive of interest accrued to the date of redemption or accelerated payment, that would
have been payable in respect of each dollar if the redemption or accelerated payment had not been made, determined by
discounting, on a semi-annual basis, the principal and interest at the Reinvestment Rate (as defined below), determined on
the third business day preceding the date notice of the redemption is given or declaration of acceleration is made, from the
respective dates on which the principal and interest would have been payable if the redemption or accelerated payment had
not been made; over

the aggregate principal amount of the notes being redeemed or paid.

"Reinvestment Rate" means 0.25% plus the arithmetic mean of the yields under the headings "Week Ending" published in the most recent
Statistical Release under the caption "Treasury Constant Maturities" for the maturity (rounded to the nearest month) corresponding to the
remaining life to maturity of the notes, as of the payment date of the principal of the notes being redeemed or paid. If no maturity exactly
corresponds to the maturity, yields for the two published maturities most closely corresponding to that maturity shall be calculated pursuant to
the immediately preceding sentence and the Reinvestment Rate shall be interpolated or extrapolated from those yields on a straight-line basis,
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rounding each of the relevant periods to the nearest month. For the purposes of calculating the Reinvestment Rate, the most recent Statistical
Release published prior to the date of determination of the Make-Whole Amount shall be used.

"Statistical Release" means the statistical release designated "H.15(519)" or any successor publication which is published weekly by the
Federal Reserve System and which establishes yields on actively traded United States government securities adjusted to constant maturities or, if
the statistical release is not published at the time of any determination of the Make-Whole Amount, then such other reasonably comparable index
which shall be designated by us.

Book-Entry Form

WRIT has established a depositary arrangement with the Depositary Trust Company ("DTC") with respect to the notes, the terms of which
are summarized below. Upon issuance, the notes will be represented by a single Global Security and will be deposited with, or on behalf of,
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DTC and will be registered in the name of DTC or DTC's nominee, Cede & Co. Unless and until it is exchanged in whole or in part for notes in
definitive form under the limited circumstances described below, the Global Security may not be transferred except as a whole by a nominee of
DTC to DTC or to another nominee of DTC, or by DTC or such nominee to a successor of DTC or a nominee of such successor.

So long as DTC or its nominee is the registered owner of the Global Security, DTC or its nominee, as the case may be, will be the sole
Holder of the notes for all purposes under the senior indenture. Except as otherwise provided in this section, the Beneficial Owners (as defined
below) of the Global Security representing the notes will not be entitled to receive physical delivery of notes in certificated form and will not be
considered the holders of the notes for any purpose under the senior indenture, and no Global Security representing the notes shall be
exchangeable or transferable. Accordingly, each Beneficial Owner must rely on the procedures of DTC and, if such Beneficial Owner is not a
Participant (as defined below), on the procedures of the Participant through which such Beneficial Owner owns its interest in order to exercise
any rights of a Holder under such Global Security or the senior indenture. The laws of some jurisdictions require that certain purchasers of
securities take physical delivery of such securities in certificated form. Such laws may impair the ability to transfer beneficial interests in a
Global Security representing the notes.

The Global Security representing the notes will be exchangeable for certificated notes of like tenor and terms and of differing authorized
denominations aggregating a like principal amount, only if (1) DTC notifies WRIT that it is unwilling or unable to continue as Depositary for the
Global Security or DTC ceases to be a clearing agency registered under the Exchange Securities Act (if so required by applicable law or
regulation) and, in each case, a successor Depositary is not appointed by WRIT within 90 days after WRIT receives such notice or become
aware of such unwillingness, inability or ineligibility, (2) WRIT, in its discretion, determines that the Global Security shall be exchangeable for
certificated notes or (3) there shall have occurred and be continuing an Event of Default under the senior indenture with respect to the notes and
Beneficial Owners representing a majority in aggregate principal amount of the notes represented by the Global Security advise DTC to cease
acting as depositary. Upon any such exchange, the certificated notes shall be registered in the names of the Beneficial Owners of the Global
Security representing the notes, which names shall be provided by DTC's relevant Participants (as identified by DTC) to the securities registrar
for the notes.

The following information concerning DTC and DTC's system has been furnished by DTC, and WRIT takes no responsibility for the
accuracy of this information.

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization" within the meaning of the
New York Banking Law, a member of the Federal Reserve System, a "clearing corporation” within the meaning of the New York Uniform
Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act
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of 1934, as amended. DTC holds securities that its participants ("Participants") deposit with DTC. DTC also facilitates the settlement among
Participants of securities transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry changes
in Participants' accounts, thereby eliminating the need for physical movement of securities certificates. Direct Participants of DTC ("Direct
Participants") include securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is
owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National
Association of Securities Dealers, Inc. Access to DTC's system is also available to others such as securities brokers and dealers, banks and trust
companies that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants").
The rules applicable to DTC and its Participants are on file with the Securities and Exchange Commission.

Purchases of notes under DTC's system must be made by or through Direct Participants, which will receive a credit for the notes on DTC's
records. The ownership interest of each actual purchaser of each note represented by a Global Security ("Beneficial Owner") is in turn to be
recorded on the Direct Participants' and Indirect Participants' records. Beneficial Owners will not receive written confirmation from DTC of their
purchase, but Beneficial Owners are expected to receive written confirmations providing details of the transaction, as well as periodic statements
of their holdings, from the Direct Participants or Indirect Participants through which such Beneficial Owner entered into the transaction.
Transfers of ownership interests in the Global Security representing the notes are to be accomplished by entries made on the books of
Participants acting on behalf of Beneficial Owners. Beneficial Owners of the Global Security representing the notes will not receive certificated
notes representing their ownership interests therein, except in the event that use of the book-entry system for such notes is discontinued.

To facilitate subsequent transfers, the Global Security representing the notes which are deposited with, or on behalf of, DTC are registered
in the name of DTC's partnership nominee, Cede & Co. The deposit of the Global Security with, or on behalf of, DTC and its registration in the
name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Global Security
representing the notes; DTC's records reflect only the identity of the Direct Participants to whose accounts such notes are credited, which may or
may not be the Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on behalf of their customers.
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Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by
Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. will consent or vote with respect to the Global Security representing the notes. Under its usual procedures,
DTC mails an omnibus proxy to us as soon as possible after the applicable record date. The omnibus proxy assigns Cede & Co.'s consenting or
voting rights to those Direct Participants to whose accounts the notes are credited on the applicable record date (identified in a listing attached to
the omnibus proxy).

Principal, Make-Whole Amount, if any, and/or interest payments on the Global Security representing the notes will be made to DTC.
DTC's practice is to credit Direct Participants' accounts on the applicable payment date in accordance with their respective holdings shown on
DTC's records unless DTC has reason to believe that it will not receive payment on such date. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer
form or registered in "street name," and will be the responsibility of such Participant and not of DTC, the trustee or WRIT, subject
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to any statutory or regulatory requirements as may be in effect from time to time. Payment of principal, Make-Whole Amount, if any, and/or
interest to DTC is the responsibility of WRIT or the Paying Agent, disbursement of such payments to Direct Participants shall be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the responsibility of Direct Participants and
Indirect Participants.

If applicable, redemption notices shall be sent to Cede & Co. If less than all of the notes within an issue are being redeemed, DTC's practice
is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

DTC may discontinue providing its services as securities depository with respect to the notes at any time by giving reasonable notice to
WRIT or the trustee. Under such circumstances, in the event that a successor securities depository is not obtained, certificated notes are required
to be printed and delivered. WRIT may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities
depository). In that event, certificated notes will be printed and delivered.
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UNDERWRITING

Under the terms and subject to the conditions contained in the terms agreement and the related underwriting agreement, each dated
March 12, 2003, we have agreed to sell to each of the underwriters named below the respective principal amounts of the notes set forth opposite
their names below.

Principal

Amount

Underwriter of Notes
Credit Suisse First Boston LLC $ 42,000,000
Banc One Capital Markets, Inc. 18,000,000
Total $ 60,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all of the notes if any are purchased.

The underwriters propose to offer the notes initially at the public offering price on the cover page of this prospectus supplement, and to
selling group members at that price less a selling concession of .40% of the principal amount thereof. The underwriters and selling group
members may allow a discount of .25% of the principal amount thereof on sales to other broker/dealers. After the initial public offering, the
underwriters may change the public offering price and concession and discount to broker/dealers.
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We estimate that our out of pocket expenses for this offering will be approximately $170,000.

The notes are a new issue of securities with no established trading market. One or more of the underwriters intend to make a secondary
market for the notes. However, they are not obligated to do so and may discontinue making a secondary market for the notes at any time without
notice. No assurance can be given as to how liquid the trading market for the notes will be.

The offering is being made in compliance with the requirements of Rule 2710(c)(8) of the Conduct Rules of the National Association of
Securities Dealers, Inc.

The underwriters from time to time provide investment banking and financial advisory services to us. Bank One Trust Company, N.A., an
affiliate of Banc One Capital Markets, Inc., is serving as trustee under the senior indenture. Bank One, NA, another affiliate of Banc One Capital
Markets, Inc., is an agent bank and lender for one of our lines of credit.

We have agreed to indemnify the underwriters against liabilities under the Securities Act of 1933, as amended, or to contribute to payments
which the underwriters may be required to make in that respect.

In connection with the offering the underwriters, may engage in stabilizing transactions, over-allotment transactions, syndicate covering
transactions and penalty bids in accordance with Regulation M under the Securities Exchange Act.

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a
specified maximum.

Over-allotment involves sales by the underwriters of notes in excess of the principal amount of the notes the underwriters are
obligated to purchase, which creates a syndicate short position.

Syndicate covering transactions involve purchases of the notes in the open market after the distribution has been completed
in order to cover syndicate short positions. A short position is more likely to be created if the underwriters are concerned that
there may be downward pressure on the price of the notes in the open market after pricing that could adversely affect
investors who purchase in the offering.
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Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the notes originally sold
by the syndicate member are purchased in a stabilizing transaction or a syndicate covering transaction to cover syndicate
short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market price of
the notes or preventing or retarding a decline in the market price of the notes. As a result the price of the notes may be higher than the price that
might otherwise exist in the open market. These transactions, if commenced, may be discontinued at any time.

EXPERTS

The consolidated financial statements and schedule of Washington Real Estate Investment Trust and Subsidiaries appearing in Washington
Real Estate Investment Trust's Annual Report on Form 10-K for the year ended December 31, 2002, have been audited by Ernst & Young LLP,
independent auditors, as set forth in their report thereon included therein and incorporated herein by reference. Such consolidated financial
statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and
auditing.

The historical summary of gross income and direct operating expenses for the year ended December 31, 2000 of One Central Plaza
included in WRIT's Amendment to Current Report on Form 8-K filed January 15, 2002, which we incorporate by reference in the prospectus
and registration statement, is incorporated in reliance on the report dated November 27, 2001 of Argy, Wiltse & Robinson, P.C., which we also
incorporate by reference, and on the authority of that firm as experts in auditing and accounting.
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PROSPECTUS

$325,546,875

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 $325,546,875 or an equivalent amount in one or more foreign currencies or composite
currencies, including European currency units.

We may sell the offered securities in one or more ways: (a) directly, (b) through agents we designate from time to
time or (c) 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".
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.
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2
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 $325,546,875. 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. WRIT owns a diversified portfolio of 59 properties consisting of 23 office buildings, 11 retail shopping centers, 9 apartment buildings
and 16 industrial/flex properties.

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, 2000, the
economic occupancy rates of our properties were:

office buildings 96.8%
retail centers 94.2%
apartment buildings 97.2%
industrial/flex properties 96.8%
overall portfolio 96.6%

WRIT's total debt on June 30, 2000 was approximately $336.7 million.

WRIT's income from operations per share has increased for 34 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
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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 37
years, and the annual dividend paid has increased every year for the past 29 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.

USE OF PROCEEDS

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, development, 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 AND DEBT SERVICE COVERAGE

The following table sets forth WRIT's ratios of earnings to fixed charges and debt service coverage for the periods shown:

Year Ended December 31,
Six Months
Ended 6/30/00 1999 1998 1997 1996 1995
Earnings to fixed charges 2.56x 2.61x 3.01x 4.08x 6.11x 12.95x
Debt service coverage 3.35x 3.42x 3.84x 5.08x 7.26x 15.11x

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.

We computed debt service coverage by dividing income before gain on sale of real estate, interest income, interest expense, depreciation
and amortization by the sum of interest expense plus mortgage principal amortization.
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, 2000, there were
35,733,793 common shares outstanding.

WRIT's board of trustees in the future may propose to issue preferred shares. If the board proposes to issue preferred shares, it will 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
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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 and June 24, 1999, the bylaws, the preferred shares

4

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 seven 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. EquiServe Trust Company, N.A., Jersey City, New Jersey, is the transfer
agent for the common shares.

Preferred Shares

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 in connection with a proposal to issue preferred shares. Following shareholder approval of the preferred shares
amendment, the board of trustees will 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 will be
authorized to issue 500,000 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;
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(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.

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.

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

6

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
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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 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.
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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 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.
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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.

Restrictions on Ownership

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).
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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

the fair market value of the shares as reflected in the closing price for the shares on the principal stock exchange on which
the shares are listed or, if the shares are not listed, then the last bid for the shares, as of the close of business on the date fixed
by the trustees for the purchase or, if no such quotation is available, as will be determined in good faith by trustees, or

the other amount provided in the terms of the class or series of shares called for repurchase, if the preferred shares
amendment is adopted.

From the date fixed for purchase by the trustees, the holder of any shares called for purchase will cease to be entitled to dividends, voting rights
and other benefits with respect to those shares, except the right to payment of the purchase price fixed as described above.

10

To further assure that ownership of the shares does not become concentrated, the declaration of trust provides that if any transfer of shares
would prevent amounts received by WRIT from a sister corporation, if one existed, from qualifying as rents from real property as defined in
Section 856(d) of the Internal Revenue Code, by virtue of the application of Section 856(d)(2)(B) of the Internal Revenue Code, the transfer will
be void from inception and the intended transferee of the shares will be treated as never having had an interest in those shares. If this provision is
invalid by virtue of any legal decision, statute, rule or regulation, then the transferee of the shares will be treated as having acted as an agent on
behalf of WRIT in acquiring those shares and as holding those shares on WRIT's behalf. Furthermore, the declaration of trust provides that
shareholders will be required upon demand to disclose to the trustees in writing information with respect to their direct and indirect ownership of
the shares that the trustees deem necessary to determine whether WRIT satisfies the provisions of Sections 856(a)(5) and (6) and Section 856(d)
of the Internal Revenue Code or the regulations under such sections or to comply with the requirements of any other taxing authority.

Under an amendment to the declaration of trust, a provision has been added to the declaration of trust specifying that (1) the share
ownership limitation provisions described above, or any other provision of the declaration of trust, will not preclude the settlement of any
transaction entered through the facilities of the New York Stock Exchange or any other national securities exchange or automated inter-dealer
quotation system and (2) the occurrence of the settlement of any transaction will not negate the effect of the share ownership limitation
provisions or any other provision of the declaration of trust.

The share ownership limitation provisions, like the business combination provisions, may deter or render more difficult an attempt by a
third party to obtain control of WRIT if the attempt is not supported by the board of trustees.

Taxation

WRIT has elected to be taxed as a REIT under the Internal Revenue Code. A REIT that meets specified qualifications is relieved of federal
income taxes on ordinary income and capital gains distributed to shareholders. In the opinion of Arent Fox Kintner Plotkin & Kahn, PLLC, legal
counsel for WRIT, WRIT has qualified as a REIT for the years 1995-1999 and its present and contemplated method of operation will put it in a
position to continue to qualify as a REIT. David M. Osnos, a trustee, is a member of Arent Fox.

DESCRIPTION OF COMMON SHARE WARRANTS

WRIT may issue common share warrants for the purchase of common shares. WRIT may issue common share warrants independently or
together with any other offered securities offered by any prospectus supplement. Common share warrants may be attached to or separate from
the other offered securities. Each series of common share warrants will be issued under a separate warrant agreement to be entered into between
WRIT and a warrant agent identified in the applicable prospectus supplement. The warrant agent will act solely as an agent of WRIT in
connection with the common share warrants of a series and will not assume any obligation or relationship of agency or trust for any holders or
beneficial owners of common share warrants.

The applicable prospectus supplement will describe the terms of the common share warrants, including, where applicable, the following:

(1) the title of the common share warrants;
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(2) the aggregate number of the common share warrants;
(3) the price or prices at which the common share warrants will be issued;

11

(4) the designation, number and terms of the common shares purchasable upon exercise of the common share warrants;

(5) the designation and terms of any other offered securities with which the common share warrants are issued and the number of such
common share warrants issued with each offered security;

(6) the date, if any, on and after which the common share warrants and the related common shares will be separately transferable;
(7) the price at which the common shares purchasable upon exercise of the common share warrants may be purchased;

(8) the date on which the right to exercise the common share warrants will commence and the date on which the right will expire;
(9) the minimum and maximum amount of the common share warrants that may be exercised at any one time;

(10) information with respect to any book-entry procedures;

(11) a discussion of federal income tax considerations; and

(12) any other material terms of the common share warrants, including terms, procedures and limitations relating to their exchange and
exercise.

DESCRIPTION OF DEBT SECURITIES
General

WRIT will issue senior debt securities under a senior indenture dated as of August 1, 1996, as supplemented from time to time, between
WRIT and Bank One Trust Company, N.A. (successor in interest to The First National Bank of Chicago), as senior indenture trustee. WRIT will
issue subordinated debt securities under a subordinate indenture between WRIT and a commercial bank we will select to act as subordinated
indenture trustee. We use the term indenture trustee to refer to the senior indenture trustee or subordinated indenture trustee, as appropriate. We
refer to the senior indenture and the subordinated indenture together as the indentures and individually as an indenture. The senior indenture and
the form of the subordinated indenture are filed as exhibits to the registration statement of which this prospectus is a part. The indentures will be
available for inspection at the corporate trust offices of the senior indenture trustee and the subordinated indenture trustee and as described
below under "Where You Can Find More Information." The indentures are subject to and governed by the Trust Indenture Act of 1939.

We describe below some of the terms of the debt securities and some of the provisions of the indentures. We will describe in a prospectus
supplement the specific terms of the debt securities and the extent to which the provisions described below apply. 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 the indentures and the debt securities. We have included in this prospectus
references to sections of the indentures to help you locate those provisions in the indentures.

Terms

The debt securities will be direct, unsecured obligations of WRIT. The senior debt securities will rank equally with all other unsecured and
unsubordinated debt of WRIT. Payments on the subordinated debt securities will be subordinated to the prior payment in full of WRIT's senior
debt, as described in this section under "Subordination." Each indenture provides that WRIT may issue debt securities without limit as to

aggregate principal amount, in one or more series, in each case as established from
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time to time in, or under authority granted by, a resolution of WRIT's board of trustees or as established in one or more supplemental indentures.
WRIT may issue debt securities with terms different from those of debt securities previously issued. Debt securities of one series may be issued
at different times and, unless otherwise provided, a series may be reopened, without the consent of the holders of the debt securities of that
series, for issuances of additional debt securities of that series. (Section 301 of each indenture).

More than one indenture trustee may be appointed under either indenture, with each indenture trustee acting as to one or more series of debt
securities. Any indenture trustee may resign or be removed as to one or more series of debt securities, and a successor indenture trustee may be
appointed to act regarding that series. (Section 608 of each indenture). If two or more persons are appointed as indenture trustee regarding
different series of debt securities, each will act under the applicable indenture as an indenture trustee of a trust separate from the trust
administered by any other indenture trustee. (Section 609 of each indenture). Except as otherwise indicated in this prospectus, an indenture
trustee may act only with respect to the one or more series of debt securities for which it is indenture trustee under the applicable indenture.

The prospectus supplement relating to the series of debt securities being offered will contain information on the specific terms of the debt
securities including:

(1) the title of the debt securities and whether the debt securities are senior or subordinated;
(2) the aggregate principal amount of the debt securities and any limit on the aggregate principal amount;

(3) the percentage of the principal amount of the debt securities that will be issued and, if less than the entire principal amount will be
issued

the portion of the principal amount payable upon declaration of acceleration of the maturity of the debt securities,

the portion of the principal amount of the debt securities that is convertible into common shares or preferred shares, or

the method by which any portion will be determined;

(4) if the debt securities are convertible, in connection with preserving WRIT's status as a REIT, any applicable limitations on the
ownership or transferability of the common shares or preferred shares into which the debt securities are convertible;

(5) the date or dates, or the method for determining the date or dates, on which the principal of the debt securities will be payable and the
amount of principal payable;

(6) the interest rate or rates, which may be fixed or variable, of the debt securities, or the method by which the rate or rates will be
determined, if the debt securities will bear interest;

(7) the date or dates, or the method for determining the date or dates, from which interest will accrue;
(8) the dates on which interest will be payable;

(9) the record dates for interest payment dates, or the method by which the dates will be determined;
(10) the persons to whom interest will be payable;
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(11) the basis upon which interest will be calculated if other than that of a 360-day year of twelve 30-day months;
(12) the place or places where the principal of, any premium and interest on the debt securities will be payable;

(13) the place where the debt securities may be surrendered for registration of transfer or exchange;
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(14) the place where notices to or demands upon WRIT relating to the debt securities and the applicable indenture may be delivered;

(15) if WRIT has a redemption option, the times, prices, currencies, currency units or composite currencies and other terms and conditions
upon which WRIT may redeem the debt securities, in whole or in part;

(16) any obligation of WRIT to redeem, repay or purchase the debt securities under any sinking fund or similar provision or at the option of
a holder of the debt securities, and the times, the prices, the currencies, currency units or composite currencies and other terms and conditions
upon which WRIT will redeem, repay or purchase the debt securities, in whole or in part, under the obligation;

(17) if other than U.S. dollars, the currency or currencies in which the debt securities will be denominated and payable, which may be a
foreign currency or units of two or more foreign currencies or a composite currency or currencies, and the related terms and conditions;

(18) whether the amount of payments of principal of, any premium or interest on the debt securities may be determined with reference to an
index, formula or other method, which index, formula or method may, but need not be, based on currencies, currency units or composite
currencies, and the manner by which the amounts will be determined;

(19) whether the principal of, any premium or interest on the debt securities are to be payable, at the election of WRIT or a holder of the
debt securities, in currencies, currency units or composite currencies other than that in which the debt securities are denominated or stated to be
payable and

the times when the election may be made,

the terms and conditions upon which the election may be made,

the time and manner of determining the exchange rate between the currencies, currency units or composite currencies in
which the debt securities are denominated or stated to be payable,

the identity of the exchange rate agent responsible for determining the exchange rate, and

the currencies, currency units or composite currencies in which the debt securities are to be payable;
(20) any provisions granting special rights to the holders of the debt securities upon the occurrence of any specified events;

(21) any deletions from, modifications of or additions to the events of default or covenants of WRIT relating to the debt securities, whether
or not the events of default or covenants are consistent with the events of default or covenants in the applicable indenture;

(22) whether the debt securities will be issued in certificated or book-entry form;

(23) whether the debt securities will be in registered or bearer form and, if in registered form, the denominations if other than $1,000 or any
integral multiple, and if in bearer form, the denominations and other terms and conditions;
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(24) whether the debt securities will be subject to the defeasance and covenant defeasance provisions described in this prospectus, and any
modification of those provisions;

(25) whether and under what circumstances WRIT will pay any additional amounts on the debt securities relating to any tax, assessment or
governmental charge and, if so, whether WRIT will have the option to redeem the debt securities in lieu of making the payment; and

(26) any other terms of the debt securities consistent with the provisions of the applicable indenture. (Section 301 of each indenture).
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WRIT may issue debt securities at a discount below their principal amount. If that occurs, the debt securities may provide for less than their
entire principal amount to be payable upon declaration of acceleration of the maturity of the debt securities. We refer to those debt securities as
original issue discount securities. The applicable prospectus supplement will describe the special U.S. federal income tax, accounting and other
considerations applicable to original issue discount securities.

Except as described below under "Covenants" and as may be described in any prospectus supplement, the indentures will not contain any
provisions

limiting WRIT's ability to incur indebtedness or

affording holders of debt securities protection in the event of a highly leveraged or similar transaction involving WRIT or in
the event of a change in control of WRIT.

The applicable prospectus supplement will provide information regarding any deletions from, modifications of, or additions to the events of
default or covenants of WRIT that are described below, including any addition of a covenant or other provision providing protection for risks
similar to those referred to above.

Denominations, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, the debt securities of any series issued in registered form will be
issuable in denominations of $1,000 and integral multiples of $1,000, and the debt securities of any series issued in bearer form will be issuable
in denominations of $5,000. (Section 302 of each indenture).

Unless otherwise described in the applicable prospectus supplement, the principal of, any premium and interest on any series of senior debt
securities will be payable at the corporate trust office of the senior indenture trustee, which initially will be Bank One Trust Company, N.A., 14
Wall Street, Eighth Floor, New York, New York 10005. Unless otherwise described in the applicable prospectus supplement, the principal of,
any premium and interest on any series of subordinated debt securities will be payable at the corporate trust office of the subordinated indenture
trustee. WRIT may instead pay interest on any series of debt securities by check mailed to the address of the person entitled to the payment as it
appears in the applicable register for the debt securities or by wire transfer of funds to that person at an account maintained within the United
States. (Sections 301, 307 and 1002 of each indenture).

Any interest not punctually paid or duly provided for on any interest payment date will cease to be payable to the holder of the debt security
on the applicable regular record date and may be paid to the person in whose name the debt security is registered at the close of business on a
special record date for the payment of defaulted interest to be fixed by the indenture trustee. If that occurs, notice will be given to the holder of
the debt security not less than 10 days prior to the special record date. Alternatively, defaulted interest may be paid at any time in any other
lawful manner. (Section 307 of each indenture).
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Subject to limitations imposed u