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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
Compensatory Arrangements of Certain Officers

On October 27, 2010, the Board of Trustees of Washington Real Estate Investment Trust (the “Trust”) adopted a formal executive stock ownership policy for executive
officers of the Trust. The policy formalizes and effectuates stock ownership guidelines previously adopted by the Board on February 18, 2010.

The executive stock ownership policy requires each executive to retain an aggregate number of common shares of the Trust having a market value at least equal to a
specified multiple of such executive’s annual base salary. The applicable multiples of base salary required to be held are as follows:

CEO: 3 times
Executive Vice President: 2 times
Senior Vice President/Managing Director: 1 time

The policy requires that each executive attain the level set forth above within five years after his or her date of employment with the Trust or February 18, 2015 (which is
five years after the commencement of this policy on February 18, 2010), whichever is later. The aggregate number of shares required to be held by each executive in office on
February 18, 2010, was determined based on the market value of common shares for the 60 trading days prior to such date. For executives hired or promoted in the future, the
aggregate number of shares or additional shares required to be held by such executive will be determined based on the market value of common shares on the 60 trading days
prior to the date of such hiring or promotion, as applicable. Once established, an executive’s share ownership goal will not change because of changes in his or her base salary or
fluctuations in the Trust’s common share price.

The policy also contains additional terms and conditions, including an interim ownership requirement for executives during the transition period to the full requirements.
Under the interim ownership requirement, executives subject to the policy as of February 18, 2010 must achieve 50% of their share ownership goal by August 18, 2012.

A copy of the executive stock ownership policy is attached hereto at Exhibit 10.31. The terms and conditions of such policy are incorporated by reference herein.
 
Item 9.01 Financial Statements and Exhibits
 

 (a) Financial Statements of Businesses Acquired
None

 

 (b) Pro Forma Financial Information
None

 

 (c) Exhibits
 

10.31   Executive Stock Ownership Policy, adopted October 27, 2010
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

WASHINGTON REAL ESTATE INVESTMENT TRUST
(Registrant)

By:  /s/ Laura M. Franklin
(Signature)
Laura M. Franklin
Executive Vice President Accounting,
Administration and Corporate Secretary

November 2, 2010
(Date)
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Exhibit 10.31

WASHINGTON REAL ESTATE INVESTMENT TRUST
EXECUTIVE SHARE OWNERSHIP POLICY

(Adopted by Board on October 27, 2010)
 
I. Purpose
The purpose of this Executive Share Ownership Policy (“Ownership Policy”) is to further WRIT’s goal of increasing shareholder value by further aligning the interests of
executives with the interests of shareholders.
 
II. Participation
WRIT’s Ownership Policy applies to the following persons:
 

 •  Chief Executive Officer
 

 •  Executive Vice Presidents
 

 •  Senior Vice Presidents
 

 •  Managing Directors
 
III. Determination of Share Ownership Goals
The share ownership goal for each individual subject to the Ownership Policy is determined on an individual basis, first in dollars as a multiple of the individual’s base salary,
and then by converting such amount to a fixed number of shares.

Share ownership goals are established for each individual as follows:
 

 •  First, determine the dollar goal by applying the following multiples to the individual’s base salary:
 

 •  3x for the Chief Executive Officer
 

 •  2x for Executive Vice Presidents
 

 •  1x for Senior Vice Presidents and Managing Directors
 

 •  Second, convert the dollar goal into a number of shares by dividing such dollar amount by WRIT’s average closing common share price as reported by the New
York Stock Exchange for the 60 trading days prior to the date of computation.

 
IV. Effective Date
For individuals in office as of February 18, 2010, the effective date of this Ownership Policy will be February 18, 2010. For those individuals, the share ownership goal will be
determined using their base salaries in effect as of that date and the average WRIT closing common share price for the 60 trading days prior to February 18, 2010.

The share ownership goal under the Ownership Policy for individuals assuming an executive level position after February 18, 2010 will be determined using their base salaries
as of the date they become subject to the Ownership Policy and using WRIT’s average closing common share price for the 60 trading days prior to such date.



Once established, an individual’s share ownership goal will not change because of changes in his or her base salary or fluctuations in WRIT’s common share price. An
individual’s share ownership goal will be revised on an incremental basis upon a change to a different executive position as described in Section VI.
 
V. Counting Shares Owned
Only common shares of WRIT that are owned in the following forms will be considered in determining whether an individual’s share ownership goal has been achieved:
 

 •  Shares owned directly by the individual or his or her immediate family members residing in the same household;
 

 •  Shares held in an individual’s IRA accounts or self-directed 401(k) accounts;
 

 •  Shares held by an individual through a WRIT-sponsored nonqualified deferred compensation plan;
 

 •  Restricted shares and restricted share units owned by an individual under any WRIT compensation plan;
 

 •  Shares held in a grantor trust for the benefit of the individual or his or her immediate family members residing in the same household;
 

 •  Shares owned by a partnership or limited liability company to the extent of the individual’s pro rata interest therein (or the pro rata interest therein of his or her
immediate family members residing in the same household), but only if the voting or disposition of the shares is controlled by the individual.

For the avoidance of doubt, the following forms will not be considered in determining whether an individual’s share ownership goal has been achieved:
 

 •  Stock options, whether vested or unvested; and
 

 •  Performance shares and performance share units that have not yet vested.
 
VI. Attainment Period
Each individual will have a five-year period to attain their share ownership goal. In addition, each individual must meet 50% of their share ownership goal no later than two and
one-half years after the commencement of the five-year period. As a result, individuals subject to the Ownership Policy as of February 18, 2010 are required to achieve their full
share ownership goal by February 18, 2015, and must achieve 50% of their share ownership goal by August 18, 2012.



After the five-year period is complete, each individual will be measured against their share ownership goal established under Section III of this Ownership Policy on an ongoing
basis on January 1 of each year.

If an individual’s share ownership goal increases because of a change in position, a five-year period to achieve the incremental amount of shares will begin on the effective date
of the change in position.
 
VII. Share Retention Requirements
If, on any required computation date (i.e., at (i) the end of two and one-half years, (ii) the end of five years or (iii) each January 1 thereafter), an individual’s share ownership
goal is not met, then such individual will thereafter be required to retain at least 50% of the “Net Shares” delivered to such individual through WRIT’s compensation plans.
“Net Shares” are defined as WRIT common shares that are owned by the individual after shares are sold, swapped or traded to pay applicable withholding taxes and the
exercise price of stock options. Transfers of stock options shall not exempt the individual from this retention requirement, and the donee will be subject to the same retention
requirement as the individual would have been until the share ownership goal has been achieved.

Once an individual achieves his or her share ownership goal, the retention requirement above will no longer apply.
 
VIII. Hardship
There may be rare instances in which compliance with the Ownership Policy would place a severe hardship on an individual or would prevent an individual from complying
with a court order, such as in the case of a divorce settlement. In these instances, the individual must submit a request in writing to the Chief Executive Officer that summarizes
the circumstances and describes the extent to which an exemption from the Ownership Policy is being requested. The Chief Executive Officer will review the request and will
make the final decision. If the request is granted in whole or in part, the Chief Executive Officer will, in consultation with the individual, develop an alternative share ownership
plan that reflects both the intention of this Ownership Policy and the individual’s particular circumstances. If the requesting individual is the Chief Executive Officer, the
Compensation Committee will make the final decision regarding the hardship request.
 
IX. Administration
The Ownership Policy shall be administered and interpreted by the Compensation Committee.


