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4,600,000 Shares

Corporate Office Properties Trust

Common Shares of Beneficial Interest

        We are selling 4,600,000 common shares. We have granted the underwriters an option to purchase up to 690,000 additional common shares
to cover over-allotments.

        We are a real estate investment trust that owns and operates suburban office properties in select Mid-Atlantic regions. As of March 31,
2003, we owned a total of 112 suburban office properties, including three properties owned through joint ventures, aggregating approximately
9.1 million rentable square feet that were approximately 91% occupied.

        Our common shares are traded on the New York Stock Exchange under the symbol "OFC." The last reported sale price on May 20, 2003
was $15.96 per share.

        The underwriters have agreed to purchase the common shares from us at a price of $15.03 per share, which will result in aggregate net
proceeds to us of $69,138,000. The underwriters propose to offer the common shares offered by this prospectus supplement from time to time
for sale in one or more transactions on the New York Stock Exchange, in the over-the-counter market or otherwise, at market prices prevailing at
the time of sale, at prices related to prevailing market prices or at negotiated prices, subject to prior sale when, as and if delivered to and
accepted by the underwriters. See "Underwriting."

        Delivery of the common shares will be made on or about May 27, 2003.

Investing in our common shares involves risks. See "Risk Factors" beginning on page S-2 of this prospectus
supplement.

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

Joint Book-Running Managers

Legg Mason Wood Walker
                         Incorporated

McDonald Investments Inc.
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May 20, 2003

You should rely only on the information contained in, or incorporated by reference in, this prospectus supplement and the
accompanying prospectus. We have not authorized anyone to provide you with different information. We are not making an offer of
these securities in any state where the offer is not permitted. You should not assume that the information contained in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference is accurate as of any date other than the dates
of the specific information.
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        The terms "COPT," "Company," "we," "our" and "us" refer to Corporate Office Properties Trust and its subsidiaries, including Corporate
Office Properties, L.P., referred to as our operating partnership, Corporate Office Management, Inc. ("COMI"), Corporate Development
Services, LLC, Corporate Office Services, LLC, Corporate Realty Management, LLC, and Corporate Cooling & Controls, LLC, unless the
context suggests otherwise. The term "you" refers to a prospective investor.

S-i

ABOUT THIS PROSPECTUS SUPPLEMENT

        We are providing information to you about this offering of our common shares in two parts. The first part is this prospectus supplement,
which provides the specific details regarding this offering. The second part is the accompanying base prospectus, which provides general
information. Generally, when we refer to this "prospectus," we are referring to both documents combined. Some of the information in the base
prospectus may not apply to this offering. If information in this prospectus supplement is inconsistent with the accompanying prospectus, you
should rely on this prospectus supplement.
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FORWARD-LOOKING STATEMENTS

        This prospectus supplement, the accompanying prospectus and our documents incorporated by reference herein and therein contain
"forward-looking" statements, as defined in the Private Securities Litigation Reform Act of 1995, that are based on our current expectations,
estimates and projections about future events and financial trends affecting the financial condition of our business. Statements that are not
historical facts, including statements about our beliefs and expectations, are forward-looking statements. These statements are not guarantees of
future performance, events or results and involve potential risks and uncertainties. Accordingly, actual results may differ materially from those
addressed in the forward-looking statements. We undertake no obligation to publicly update forward-looking statements, whether as a result of
new information, future events or otherwise.

        Important facts that may affect these expectations, estimates or projections include, but are not limited to: our ability to borrow on favorable
terms; general economic and business conditions, which will, among other things, affect office property demand and rents, tenant
creditworthiness, interest rates and financing availability; adverse changes in the real estate markets including, among other things, competition
with other companies; risks of real estate acquisition and development; governmental actions and initiatives; environmental requirements; and
the other factors described in this prospectus supplement beginning on page S-2 under the heading "Risk Factors."

S-1

RISK FACTORS

You should carefully consider the risks and uncertainties described below before purchasing our common shares. While our most
significant risks and uncertainties are described below, these are not the only risks that we face. If any of the following actually occurs, our
business, financial condition or operating results could be materially harmed, the trading price of our common shares could decline and you
may lose all or part of your investment. You should carefully consider each of the risks and uncertainties below and all of the information in this
prospectus supplement, the accompanying prospectus and the documents we refer you to in the section in this prospectus supplement called
"Where You Can Find More Information."

We may suffer adverse consequences as a result of our reliance on rental revenues for our income.

        We earn revenue from renting our properties. Our operating costs do not necessarily fluctuate in relation to changes in our rental revenue.
This means that our costs will not necessarily decline and may increase even if our revenues decline.

        For new tenants or upon lease expiration for existing tenants, we generally must make improvements and pay other tenant-related costs for
which we may not receive increased rents. We also make building-related capital improvements for which tenants may not reimburse us.

        If our properties do not generate revenue sufficient to meet our operating expenses and capital costs, we may have to borrow additional
amounts to cover these costs. In such circumstances, we would likely have lower profits or possibly incur losses. We may also find in such
circumstances that we are unable to borrow to cover such costs, in which case our operations could be adversely affected. Moreover, there may
be less or no cash available for distributions to our shareholders.

Adverse developments concerning some of our key tenants could have a negative impact on our revenue.

        As of March 31, 2003, ten tenants accounted for approximately 45.6% of our total annualized rental revenue, and four of these tenants
accounted for approximately 31.0% of our total annualized rental revenue. Information regarding our four largest tenants is set forth below:

Tenant

Total Annualized
Rental Revenue at

3/31/03

Percentage of
Total

Annualized
Rental Revenue

Number of Buildings in
Which Tenant Leased

Space

(in thousands)

United States Government(1) $ 20,550 13.6% 20
Computer Sciences Corporation(2) 9,871 6.5% 3
AT&T Local Services(2) 9,028 6.0% 6
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Tenant

Total Annualized
Rental Revenue at

3/31/03

Percentage of
Total

Annualized
Rental Revenue

Number of Buildings in
Which Tenant Leased

Space

Unisys(3) 7,593 5.0% 3

(1)
Generally, the leases with the United States Government provide for one-year terms or provide for early termination rights. The United
States Government may terminate its leases if, among other reasons, the United States Congress fails to provide funding. Congress has
appropriated funds for these leases through September 2003.

(2)
Includes affiliated companies and organizations.

(3)
Unisys subleases some of its space to Merck and Co., Inc. Revenue from this subleased space is not included in total annualized rental
revenue for Unisys.

        If any of our four largest tenants fail to make rental payments to us, or if the United States Government elects to terminate several of its
leases and the space cannot be re-leased on satisfactory terms, there would be an adverse effect on our financial performance and distributions to
shareholders.

S-2

        We classify the revenue from our leases into industry groupings based solely on management's knowledge of the tenants' operations in
leased space. Occasionally, classifications require subjective and complex judgments. For example, we have a tenant that is considered by many
to be in the computer industry; however, since the nature of that tenant's operations in the space leased from us is focused on providing service
to the United States Government's defense department, we classify the revenue we earn from the lease as United States Government
defense/defense contractor industry revenue. We do not use independent sources such as Standard Industrial Classification codes for classifying
our revenue into industry groupings and if we did, the resulting groupings would be materially different. As of March 31, 2003, the United
States defense industry (comprised of the United States Government and defense contractors) accounted for approximately 39.1% of our total
annualized rental revenue, including most of the 13.6% derived from leases with agencies of the United States Government as discussed above.

        We have become increasingly reliant on defense industry tenants, particularly due to the increased activity in that sector following the
events of September 11, 2001. Furthermore, we expect that the percentage of our total annualized rental revenue derived from the defense
industry will continue to increase. A reduction in government spending for defense could affect the ability of these tenants to fulfill lease
obligations or decrease the likelihood that these tenants will renew their leases or, in the case of the United States Government, result in the early
termination of leases. Such occurrences could have an adverse effect on our results of operations, financial condition, cash flows and
distributions to our shareholders.

We rely on the ability of our tenants to pay rent and would be harmed by their inability to do so.

        Our performance depends on the ability of our tenants to fulfill their lease obligations by paying their rental payments in a timely manner.
We believe that the recent economic slowdown in the United States has, and could continue to, adversely affect a number of our tenants. In
addition, as noted above, we rely on a few major tenants for a large percentage of our total rental revenue. If one of our major tenants, or a
number of our smaller tenants, were to experience financial difficulties, including bankruptcy, insolvency or general downturn of business, there
could be an adverse effect on our financial performance and distributions to shareholders.

Our properties are geographically concentrated in the Mid-Atlantic region, particularly in the Baltimore/Washington corridor. We
believe that our occupancy rates have been affected as a result of adverse conditions in that region, as well as in the United States
generally, and we may suffer economic harm if these conditions continue.

        All of our properties are located in the Mid-Atlantic region of the United States, and as of March 31, 2003, our properties located in the
Baltimore/Washington corridor accounted for 56.8% of our total annualized rental revenue. Our properties are also typically concentrated in
office parks in which we own most of the properties. Consequently, we do not have a broad geographic distribution of our properties. As a
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result, a decline in the real estate market or general economic conditions in the Mid-Atlantic region, the Baltimore/Washington corridor or the
office parks in which our properties are located could have an adverse effect on our financial position, results of operations, cash flows and
distributions to our shareholders.

        We believe that the recent economic slowdown in the United States has adversely affected occupancy rates in the Mid-Atlantic region and
our properties and, in turn, led to downward pressure on rental rates. Occupancy in our portfolio decreased from 93.9% at March 31, 2002 to
90.8% at March 31, 2003; this decrease reflected a somewhat larger decline in our Baltimore/Washington corridor properties, where occupancy
decreased from 92.8% at March 31, 2002 to 87.5% at March 31, 2003. Lower occupancy rates and the resulting increased competition for
tenants in our operating regions placed downward pressure on rental rates in most of these regions, a trend that we believe will affect us further
as we attempt to lease vacant space and renew leases scheduled to expire on occupied

S-3

space. Our rate of tenant renewals for square footage associated with expiring leases decreased from 56.7% for the three months ended
March 31, 2002 to 37.4% for the three months ended March 31, 2003. If occupancy rates in our regions do not improve or further decline, we
may have difficulty leasing both existing vacant space and space associated with future lease expirations at rental rates that are sufficient to meet
our short term capital needs, which could adversely affect our financial position, results of operations, cash flows and distributions to
shareholders.

We would suffer economic harm if we were unable to renew our leases on favorable terms.

        When leases for our properties expire, our tenants may not renew or may renew on terms less favorable to us than the terms of their original
leases. If a tenant leaves, we can expect to experience a vacancy for some period of time as well as higher capital costs than if a tenant renews.
As a result, our financial performance and our distributions to our shareholders could be adversely affected if we experience a high volume of
tenant departures at the end of their lease terms. Set forth below are the percentages of total annualized rental revenue as of March 31, 2003 that
were subject to scheduled lease expirations for the nine month period from April 1, 2003 through December 31, 2003 and in each of the next
four calendar years:

2003 (from April 1, 2003) 9.0%
2004 10.7%
2005 10.2%
2006 10.2%
2007 16.6%
        Our government leases generally provide for early termination rights; the percentages reported above assume no exercise of such early
termination rights. Government leases that provide for early termination rights accounted for 13.6% of our total annualized rental revenue at
March 31, 2003.

We may not be able to compete successfully with other entities that operate in our industry.

        The commercial real estate market is highly competitive. We compete for the purchase of commercial property with many entities,
including other publicly traded commercial real estate investment trusts ("REITs"). Many of our competitors have substantially greater financial
resources than ours. If our competitors prevent us from buying properties that we target for acquisition, we may not be able to meet our property
acquisition and development goals. Moreover, numerous commercial properties compete for tenants with our properties. Some of the properties
competing with ours may have newer or more desirable locations, or the competing properties' owners may be willing to accept lower rates than
are acceptable to us. Competition for property acquisitions, or for tenants in properties that we own, could have an adverse effect on our
financial performance and distributions to our shareholders.

We may be unable to execute our plans to develop and construct additional properties.

        Although the majority of our investments are in currently leased properties, we also develop and construct properties, including some that
are not fully pre-leased. When we develop and construct properties, we assume the risk that actual costs will exceed our budgets, that we will
experience construction or development delays and that projected leasing will not occur, any of which could adversely affect our financial
performance and distributions to our shareholders. In addition, we generally do not obtain construction financing commitments until the
development stage of a project is complete and construction is about to commence. We may find that we are unable to obtain financing needed
to continue with the construction activities for such projects.

S-4
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We may suffer economic harm as a result of the actions of our joint venture partners.

        We invest in certain entities in which we are not the exclusive investor or principal decision maker. Aside from our inability to unilaterally
control the operations of these joint ventures, our investments entail the additional risks that (1) the other parties to these investments may not
fulfill their financial obligations as investors, in which case we may need to fund such parties' share of additional capital requirements and
(2) the other parties to these investments may take actions that are inconsistent with our objectives, either of which could have an adverse effect
on our financial condition, results of operations, cash flows and ability to make expected distributions to our shareholders.

We are subject to possible environmental liabilities.

        We are subject to various Federal, state and local environmental laws. These laws can impose liability on property owners or operators for
the costs of removal or remediation of hazardous substances released on a property, even if the property owner was not responsible for the
release of the hazardous substances. Costs resulting from environmental liability could be substantial. The presence of hazardous substances on
our properties may also adversely affect occupancy and our ability to sell or borrow against those properties. In addition to the costs of
government claims under environmental laws, private plaintiffs may bring claims for personal injury or other reasons. In addition, various laws
impose liability for the costs of removal or remediation of hazardous substances at the disposal or treatment facility. Anyone who arranges for
the disposal or treatment of hazardous substances at such a facility is potentially liable under such laws. These laws often impose liability on an
entity even if the facility was not owned or operated by the entity.

Real estate investments are illiquid, and we may not be able to sell our properties on a timely basis when we determine it is
appropriate to do so.

        Equity real estate investments such as our properties are relatively difficult to sell and convert to cash quickly, especially if market
conditions are depressed. Such illiquidity will tend to limit our ability to vary our portfolio of properties promptly in response to changes in
economic or other conditions. Moreover, the Internal Revenue Code imposes certain penalties on a REIT that sells property held for less than
four years. In addition, for certain of our properties that we acquired by issuing units in our operating partnership, we are restricted for a certain
period of time from entering into transactions (such as the sale or refinancing of the acquired property) that will result in a taxable gain to the
sellers without the sellers' consent. Due to all of these factors, we may be unable to sell a property at an advantageous time.

We are subject to other possible liabilities that would adversely affect our financial position and cash flows.

        Our properties may be subject to other risks related to current or future laws, including laws benefiting disabled persons, and state or local
laws relating to zoning, construction and other matters. These laws may require significant property modifications in the future for which we
may not have budgeted and could result in the levy of fines against us. In addition, although we believe that we adequately insure our properties,
we are subject to the risk that our insurance may not cover all of the costs to restore a property that is damaged by a fire or other catastrophic
events, including acts of war or terrorism. The occurrence of any of these events could have an adverse effect on our financial condition, results
of operations, cash flows and ability to make expected distributions to our shareholders.

As a result of the September 11, 2001 terrorist attacks, we may be subject to increased costs of insurance and limitations on
coverage.

        Our portfolio of properties is insured for losses under our property, casualty and umbrella insurance policies through September 2003. Due
largely to the terrorist attacks on September 11, 2001,

S-5

the insurance industry has reportedly changed its risk assessment approach and cost structure. We renew our insurance policies on an annual
basis, and experienced an increase in our policy premiums in October 2002, at which time we maintained our coverage relating to terrorism.
Continuing changes in the insurance industry may increase the cost of insuring our properties and decrease the scope of insurance coverage,
either of which could adversely affect our financial position and operating results.

We may suffer adverse effects as a result of the indebtedness that we carry and the terms and covenants that relate to this debt.

        Our strategy is to operate with higher debt levels than most REITs. However, these high debt levels could make it difficult to obtain
additional financing when required and could also make us more vulnerable to an economic downturn. Most of our properties have been
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mortgaged to collateralize indebtedness. In addition, we rely on borrowings to fund some or all of the costs of new property acquisitions,
construction and development activities and other items. Our organizational documents do not limit the amount of indebtedness that we may
incur.

        As of March 31, 2003, our total outstanding debt was $708.0 million. Our debt to total market capitalization was 53.2% based upon the
$14.90 closing per share market price of our common shares on March 31, 2003. Total market capitalization is the sum of (1) total debt, (2) the
value of all outstanding common shares and common units in our operating partnership not owned by us at the $14.90 market price and (3) the
total liquidation value of preferred shares and preferred units in our operating partnership not owned by us.

        Payments of principal and interest on our debt may leave us with insufficient cash to operate our properties or pay distributions to our
shareholders as required to maintain our qualification as a REIT. We are also subject to the risks that:

�
we may not be able to refinance our existing indebtedness or refinance on terms as favorable as the terms of our existing
indebtedness;

�
certain debt agreements of our operating partnership could restrict the ability of our operating partnership to make cash
distributions to us, which could result in reduced distributions to our shareholders or the need to incur additional debt to fund
these distributions; and

�
if we are unable to pay our debt service on time or are unable to comply with restrictive financial covenants in certain of our
mortgage loans, our lenders could foreclose on our properties securing such debt and in some cases other properties and
assets that we own.

        A number of our loans are cross-collateralized, which means that separate groups of properties from our portfolio secure each of these
loans. More importantly, many of our loans are cross-defaulted, which means that failure to pay interest or principal on any of our loans will
create a default on certain of our other loans. Any foreclosure of our properties would result in loss of income and asset value that would
negatively affect our financial condition, results of operations, cash flows and ability to make expected distributions to our shareholders. In
addition, if we are in default and the value of the properties securing a loan is less than the loan balance, the lender may require payment from
our other assets.

        We use interest rate swap agreements to reduce the impact of changes in interest rates. As of March 31, 2003, we had two interest rate swap
agreements in place, each of which are for a notional amount of $50.0 million. These agreements expire in January 2004 and January 2005.
Decreases in interest rates would result in increased interest payments due under interest rate swap agreements in place and could result in the
Company recognizing a loss and remitting a payment to unwind such agreements. As of March 31, 2003, approximately 29.9% of our total debt
had adjustable interest rates, excluding effects of the outstanding interest rate swap agreements. This percentage decreases to 15.8% when
including the effect of the interest rate swap agreements in effect at March 31, 2003. If
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short-term interest rates were to rise, our debt service payments on adjustable rate debt would increase, which would lower our net income and
could decrease our distributions to our shareholders.

        We must refinance our mortgage debt in the future. Our scheduled debt payments for the nine month period from April 1, 2003 through
December 31, 2003 and in each of the next four calendar years, including maturities, are as follows:

Year Amount

(in thousands)

2003 (from April 1, 2003) $ 89,922(1)

2004 167,415(2)

2005 29,596
2006 73,293
2007 65,737
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(1)
Includes maturities of $16.0 million in August and $36.0 million in November, each of which may be extended for a one-year period,
subject to certain conditions. Also includes a $12.0 million maturity in July that may be extended for two six-month terms, subject to
certain conditions. In May 2003, one of these six-month extension terms was effected, pursuant to which the $12.0 million maturity
was extended from July 2003 to January 2004.

(2)
Includes maturities of $99.0 million in March and $25.8 million in August, each of which may be extended for a one-year period,
subject to certain conditions.

        Our operations likely will not generate enough cash flow to repay some or all of this debt without additional borrowings or new equity
financings. If we cannot refinance our debt, extend the repayment dates, or raise additional equity prior to the date when our debt matures, we
would default on our existing debt, which would have an adverse effect on our financial position, results of operations, cash flows and ability to
make expected distributions to our shareholders.

We may be unable to continue to make shareholder distributions at expected levels.

        We intend to make regular quarterly cash distributions to our shareholders. However, distribution levels depend on a number of factors,
some of which are beyond our control.

        Our loan agreements contain provisions that could restrict future distributions. Our ability to sustain our current distribution level will also
be dependent, in part, on other matters including:

�
continued property occupancy and timely payment by tenants of rent obligations;

�
the amount of future capital expenditures and expenses relating to our properties;

�
the level of leasing activity and future rental rates;

�
the strength of the commercial real estate market;

�
competition;

�
the costs of compliance with environmental and other laws;

�
our corporate overhead levels;

�
the amount of uninsured losses; and

�
our decision to reinvest in operations rather than distribute available cash.

        In addition, we can make distributions to the holders of our common shares only after we make preferential distributions to holders of our
preferred shares and Series C Preferred Units in our operating partnership.

S-7
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Our ownership limits are important factors that may prevent a change of control or otherwise impact the ownership of our
common shares.

        Our Declaration of Trust limits ownership of our common shares by any single shareholder to 9.8% of the number of the outstanding
common shares or 9.8% of the value of the outstanding common shares, whichever is more restrictive. Our Declaration of Trust also limits
ownership by any single shareholder of our common and preferred shares in the aggregate to 9.8% of the aggregate value of the outstanding
common and preferred shares. We call these restrictions the "Ownership Limit." Our Declaration of Trust allows our Board of Trustees to
exempt shareholders from the Ownership Limit, and our Board of Trustees previously has exempted the foreign trust owning all of our 4%
Series D Cumulative Convertible Redeemable Preferred Shares from the Ownership Limit.

Our Declaration of Trust includes other provisions that may prevent or delay a change of control.

        Subject to the requirements of the New York Stock Exchange, our Board of Trustees has the authority, without shareholder approval, to
issue additional securities on terms that could delay or prevent a change in control. In addition, our Board of Trustees has the authority to
reclassify any of our unissued common shares into preferred shares. Our Board of Trustees may issue preferred shares with such preferences,
rights, powers and restrictions as our Board of Trustees may determine, which could also delay or prevent a change in control.

Our Board of Trustees is divided into three classes of trustees, which could delay a change of control.

        Our Declaration of Trust divides our Board of Trustees into three classes. The term of one class of the trustees expires each year, at which
time a successor class is elected for a three-year term. Such staggered three-year terms make it more difficult for a third party to acquire control
of us.

The Maryland business statutes also impose potential restrictions on a change of control of our company.

        Various Maryland laws may have the effect of discouraging offers to acquire us, even if the acquisition would be advantageous to
shareholders. Our Bylaws exempt us from such laws, but our Board of Trustees can change our Bylaws at any time to make these provisions
applicable to us.

Our failure to qualify as a REIT would have adverse tax consequences.

        We believe that since 1992 we have qualified for taxation as a REIT for Federal income tax purposes. We plan to continue to meet the
requirements for taxation as a REIT. Many of these requirements, however, are highly technical and complex. The determination that we are a
REIT requires an analysis of various factual matters and circumstances that may not be totally within our control. For example, to qualify as a
REIT, at least 95% of our gross income must come from certain sources that are itemized in the REIT tax laws. We are also required to
distribute to shareholders at least 90% of our REIT taxable income, excluding net capital gains. The fact that we hold most of our assets through
our operating partnership and its subsidiaries further complicates the application of the REIT requirements. Even a technical or inadvertent
mistake could jeopardize our REIT status. Furthermore, Congress and the Internal Revenue Service might make changes to the tax laws and
regulations and the courts might issue new rulings that make it more difficult or impossible for us to remain qualified as a REIT.

        If we fail to qualify as a REIT, we would be subject to Federal income tax at regular corporate rates. Also, unless the Internal Revenue
Service granted us relief under certain statutory provisions, we would remain disqualified as a REIT for four years following the year we first
fail to qualify. If we fail to qualify as a REIT, we would have to pay significant income taxes and would, therefore, have less money available
for investments or for distributions to our shareholders. This would likely have a
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significant adverse effect on the value of our securities and would impair our ability to raise capital. In addition, we would no longer be required
by law to make any distributions to our shareholders.

We have certain distribution requirements that reduce cash available for other business purposes.

        As a REIT, we must distribute 90% of our annual taxable income (excluding net capital gain), which limits the amount of cash we have
available for other business purposes, including amounts to fund our growth. Also, it is possible that because of the differences between the time
we actually receive revenue or pay expenses and the period during which we report those items for distribution purposes, we may have to
borrow funds to meet the 90% distribution requirement.

Edgar Filing: CORPORATE OFFICE PROPERTIES TRUST - Form 424B5

9



A number of factors could cause our security prices to decline.

        As is the case with any publicly-traded securities, certain factors outside of our control could influence the value of our common and
preferred shares. These conditions include, but are not limited to:

�
market perception of REITs in general and office REITs in particular;

�
market perception of REITs relative to other investment opportunities;

�
the level of institutional investor interest in our company;

�
general economic and business conditions;

�
prevailing interest rates; and

�
market perception of our financial condition, performance, dividends and growth potential.

        Congress could also make changes to the tax laws and regulations that make it less advantageous for investors to invest in REITs. For
example, on January 7, 2003, the Bush Administration released a proposal intended to eliminate one level of the federal "double taxation" that is
currently imposed on corporate income for C corporations. Under this proposal, dividends from a C corporation would be excluded from a
stockholder's federal taxable income to the extent that corporate income tax has been paid on the earnings from which the dividends are paid. In
its current form, legislation passed in the Senate would generally allow stockholders to exclude from their taxable income up to 50 percent of
dividend income in 2003, and then 100 percent of dividend income in 2004, 2005, and 2006. Legislation recently approved by the House of
Representatives would reduce the rate at which stockholders are taxed on dividend income. In general, these legislative proposals would not
benefit stockholders of REITs.

        REITs currently are tax-advantaged relative to C corporations because they are not subject to corporate-level federal income tax on income
that they distribute to stockholders. The various legislative proposals, if enacted, could decrease the tax advantage of a REIT relative to a C
corporation. It is not possible for us to predict which, if any, of these proposals (or other proposals) ultimately will be enacted, the form that they
might take, and, if enacted, the effects they may have on the market price for our common shares.

        The average daily trading volume of our common shares during the three months ended March 31, 2003 was approximately 73,000 shares,
and the average trading volume of our publicly traded preferred shares was generally insignificant. As a result, relatively small volumes of
transactions could have a pronounced effect on the market price of such shares.

We are dependent on external sources of capital for future growth.

        As noted above, because we are a REIT, we must distribute 90% of our annual taxable income. Due to this requirement, we will not be able
to fund our acquisition, construction and development activities using cash flow from operations. Therefore, our ability to fund these activities is
dependent on
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our ability to access capital funded by third parties. Such capital could be in the form of new loans, equity issuances of common shares,
preferred shares, common and preferred units in our operating partnership or joint venture funding. Such capital may not be available on
favorable terms or at all. Moreover, additional debt financing may substantially increase our leverage and subject us to covenants that restrict
management's flexibility in directing our operations, and additional equity offerings may result in substantial dilution of our shareholders'
interests. Our inability to obtain capital when needed could have a material adverse effect on our ability to expand our business and fund other
cash requirements.

Certain of our officers and trustees have potential conflicts of interest.
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        Certain of our officers and members of our Board of Trustees own partnership units in our operating partnership. These individuals may
have personal interests that conflict with the interests of our shareholders. For example, if our operating partnership sells or refinances certain of
the properties that these officers or trustees contributed to the operating partnership, the officers or trustees could suffer adverse tax
consequences. Their personal interest could conflict with our interests if such a sale or refinancing would be advantageous to us. We have certain
policies in place that are designed to minimize conflicts of interest. We cannot guarantee, however, that these policies will be successful in
eliminating the influence of such conflicts, and if they are not successful, decisions could be made that might fail to reflect fully the interests of
all of our shareholders.

We are dependent on our key personnel, and the loss of any key personnel could have an adverse effect on our operations.

        We are dependent on the efforts of our executive officers and trustees. The loss of any of their services could have an adverse effect on our
operations. Although certain of our officers have entered into employment agreements with us, we cannot guarantee that they will remain
employed with us.

We may change our policies without shareholder approval, which could adversely affect our financial condition, results of
operations, market price of our common shares or distributions.

        Our Board of Trustees determines all of our policies, including our investment, financing and distribution policies. Although our Board of
Trustees has no current plans to do so, it may amend or revise these policies at any time without a vote of our shareholders. Policy changes could
adversely affect our financial condition, results of operations, the market price of the common shares or distributions.
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THE COMPANY

        We are a fully-integrated and self-managed REIT that focuses principally on the ownership, management, leasing, acquisition and
development of suburban office properties located in select Mid-Atlantic markets. As of March 31, 2003, we owned 112 operating properties
encompassing 9.1 million rentable square feet, including three properties totaling 263,244 square feet held through joint ventures.

        Our primary business strategy is to operate in targeted submarkets, particularly in the Baltimore/Washington corridor, that have strong
demographics. This concentrated strategy enables us to achieve the critical mass required to realize management efficiencies, operating
synergies and competitive advantages. We believe that a key to our success is our experienced management team, who provide market
knowledge and have relationships within the real estate industry that we believe provide us with a competitive advantage. Our properties are
located in corporate office parks, which we believe attract longer-term tenants as a result of the proximity to major transportation routes
combined with the accessibility of nearby amenities and residential communities. Our top twenty tenants as of March 31, 2003, based upon
annualized rental revenue, represent 58.9% of our total annualized revenue with a weighted average lease term of 5.5 years.

        We are organized as a real estate investment trust under the laws of the State of Maryland. Our principal executive offices are located at
8815 Centre Park Drive, Suite 400, Columbia, Maryland 21045 and our telephone number is (410) 730-9092. Our common shares are listed on
the New York Stock Exchange under the symbol "OFC." We also have a website at www.copt.com. Information on our website is not and
should not be deemed a part of this prospectus supplement or the accompanying prospectus. We make available free of charge on our website
our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to these reports as soon as
reasonably practicable after electronically filed with or furnished to the SEC. Our reference to our website address is intended to be an inactive
textual reference only.

Recent Developments

        On May 15, 2003, we executed a contract to acquire an office building in Herndon, Virginia, totaling 404,665 rentable square feet and an
adjacent parking garage, for $71.2 million. Under the terms of this contract, we must complete our due diligence of the property by May 23,
2003 and complete the acquisition no later than June 16, 2003. This office building is currently 100% leased to one tenant. The lease with this
tenant currently has a term expiring in July 2014; however, as a condition to the tenant's assignment to us of its right to acquire the building, we
expect to execute an amended and restated lease with the tenant upon completion of this acquisition. We anticipate that, under the amended and
restated lease, the tenant will have the absolute right to terminate the lease as to specified amounts of rentable square feet under the lease at
certain designated times through the 39th month after the acquisition. If the termination rights are exercised in full, the lease will be terminated
as to 232,268 rentable square feet. We expect that the tenant will exercise these termination rights in full. The remaining 172,397 rentable square
feet under the amended and restated lease would not be subject to termination by the tenant and would be leased through July 31, 2014. We
intend to fund this acquisition with the net proceeds from this offering, cash reserves and borrowings under our secured revolving credit facility.
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USE OF PROCEEDS

        We intend to contribute to our operating partnership the net proceeds from the sale of the common shares, expected to be approximately
$68.9 million after payment of our expenses related to this offering, or approximately $79.3 million if the underwriters' over-allotment option is
exercised in full. Our operating partnership intends to use all of the net proceeds from this offering to fund the purchase of a 404,665 square foot
office building located in Herndon, Virginia. See "The Company�Recent Developments" for additional information regarding this transaction. If
this anticipated transaction does not occur, we will use the net proceeds to repay borrowings under our $150.0 million secured revolving credit
facility and for general corporate purposes. An affiliate of McDonald Investments Inc., one of the underwriters in this offering, is a participating
lender under our secured revolving credit facility. The weighted average interest rate on this facility was 3.69% as of March 31, 2003, after
giving effect to interest rate swap agreements, and $99.0 million was outstanding as of that date. We may reborrow amounts repaid under the
secured revolving credit facility for general corporate purposes.
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DESCRIPTION OF SHARES

Common Shares

        A summary of the terms and provisions of our common shares is contained in the "Description of Shares�Common Shares" in the
accompanying prospectus dated November 1, 2000.

        Following the date of the accompanying prospectus, we issued 544,000 shares of 4% Series D Cumulative Convertible Redeemable
Preferred Shares, 1,150,000 shares of 10.25% Series E Cumulative Redeemable Preferred Shares and 1,425,000 shares of 9.875% Series F
Cumulative Redeemable Preferred Shares, each of which have preferences over the Common Shares in respect of dividends and liquidation
rights.

Preferred Units

        We issued the Series C Preferred Units in December 1999. For a complete description, please see the accompanying prospectus.

Preferred Shares

The following summary of the terms and provisions of our 10% Series B Cumulative Redeemable Preferred Shares, 4% Series D
Cumulative Convertible Redeemable Preferred Shares, 10.25% Series E Cumulative Redeemable Preferred Shares and 9.875% Series F
Cumulative Redeemable Preferred Shares (individually referred to as the "Series B Preferred Shares," "Series D Preferred Shares," "Series E
Preferred Shares," and "Series F Preferred Shares," respectively, and collectively referred to as the "Outstanding Preferred Shares") does not
purport to be complete and is qualified in its entirety by reference to the pertinent sections of our Declaration of Trust and the Articles
Supplementary to our Declaration of Trust relating to the establishment of each series of the Outstanding Preferred Shares, each of which is
available from us as described in "Where You Can Find More Information."

        All of the outstanding Series B Preferred Shares, Series E Preferred Shares and Series F Preferred Shares were issued in underwritten public
offerings in July 1999, April 2001 and September 2001, respectively. The Series D Preferred Shares were issued in a private placement to a
private investor in January 2001. We contributed the proceeds from each of these offerings to our operating partnership in exchange for a
number of preferred units of our operating partnership equal in number to, and of a series having designations, rights and preferences
substantially similar to the preferred shares that we sold in the above-described public offerings and private placement. All previously issued and
outstanding Series A Preferred Shares have been reacquired by the Trust and have been restored to the status of undesignated preferred shares
under our Declaration of Trust.

        The terms of each series of the Outstanding Preferred Shares are substantially similar to one another and any difference among the terms is
noted in the following summary.

Ranking
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        Each series of the Outstanding Preferred Shares, as to dividend rights and rights upon our liquidation, dissolution or winding up, ranks
(1) prior or senior to the common shares and any other class or series of our equity securities authorized or designated in the future if the holders
of Outstanding Preferred Shares shall be entitled to the receipt of dividends or of amounts distributable upon liquidation, dissolution or
winding-up in preference or priority to the holders of shares of such class or series ("Junior Shares"); (2) on a parity with any other series of
Outstanding Preferred Shares and any other class or series of our equity securities authorized or designated in the future if, by the terms of such
class or series, the holders of such class or series of securities and Outstanding Preferred Shares shall be entitled to the receipt of dividends and
of amounts distributable upon liquidation, dissolution or winding-up in proportion to their respective amounts of accrued and unpaid dividends
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per share or liquidation preferences, without preference or priority of one over the other ("Parity Shares"); and (3) junior to any class or series of
our equity securities of our equity securities authorized or designated in the future if, by the terms of such class or series, the holders of such
class or series shall be entitled to the receipt of dividends and amounts distributable upon liquidation, dissolution or winding-up in preference or
priority to the holders of Outstanding Preferred Shares ("Senior Shares").

Dividends

        Holders of Outstanding Preferred Shares are entitled to receive, when and as declared by our Board of Trustees, out of our funds legally
available for payment, quarterly cash dividends on each series of the Outstanding Preferred Shares at the annual rates indicated in the table
below.

Series
Annual

Dividend Rate
Annual

Dividend Payment

B 10.0% $2.50
D 4.0% $1.00
E 10.25% $2.5625
F 9.875% $2.46875

        These dividends are cumulative from the date of original issue, whether or not in any dividend period or periods these dividends have been
declared or there are funds legally available for the payment of such dividends, and are payable quarterly on January 15, April 15, July 15 and
October 15 of each year, or, if not a business day, the next succeeding business day (each a "Dividend Payment Date" and collectively, the
"Dividend Payment Dates"). Any dividend payable on any series of the Outstanding Preferred Shares for any partial dividend period will be
computed ratably on the basis of twelve 30-day months and a 360-day year. Dividends are payable in arrears to holders of record as they appear
on our share records at the close of business on the applicable record dates, which are fixed by our Board of Trustees and which are not more
than 60 nor less than 10 days prior to the related Dividend Payment Dates. Holders of Outstanding Preferred Shares are not entitled to receive
any dividends in excess of cumulative dividends on the particular series of Outstanding Preferred Shares. No interest, or sum of money in lieu of
interest, will be payable in respect of any dividend payment or payments on a series of Outstanding Preferred Shares that may be in arrears.

        When dividends are not paid in full upon any series of Outstanding Preferred Shares or any other class or series of Parity Shares, or a sum
sufficient for this payment is not set apart, all dividends declared upon such series of the Outstanding Preferred Shares and any Parity Shares will
be declared ratably in proportion to the respective amounts of dividends accrued and unpaid on such series of Outstanding Preferred Shares and
accrued and unpaid on such Parity Shares. Except as set forth in the preceding sentence, unless dividends on the Outstanding Preferred Shares
equal to the full amount of accrued and unpaid dividends have been or contemporaneously are declared and paid or declared, and a sum
sufficient for the payment thereof has been or contemporaneously is set apart for such payment for all past dividend periods, no dividends will
be declared or paid or set apart for payment by us and no other distribution of cash or other property may be declared or made, directly or
indirectly, by us with respect to any Parity Shares. Unless dividends equal to the full amount of all accrued and unpaid dividends on the
Outstanding Preferred Shares have been paid, or declared and set apart for payment for all past dividend periods, no dividends (other than
dividends or distributions paid on Junior Shares or options, warrants or rights to subscribe for or purchase Junior Shares) may be declared or
paid or set apart for payment by us and no other distribution of cash or other property may be declared or made, directly or indirectly, by us with
respect to any Junior Shares, and no Junior Shares will be redeemed, purchased or otherwise acquired (except for a redemption, purchase or
other acquisition of common shares made for purposes of our employee incentive or benefit plan or any such plan of any of our subsidiaries) for
any consideration, and no monies will be paid to or made available for a sinking fund for the redemption of any such Junior Shares, directly or
indirectly, by us (except by
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conversion into or exchange for Junior Shares, or options, warrants or rights to subscribe for or purchase Junior Shares), nor will any other cash
or other property be paid or distributed to or for the benefit of holders of Junior Shares. Regardless of the provisions described above, we will
not be prohibited from (i) declaring or paying or setting apart for payment any dividend or distribution on any Parity Shares or (ii) redeeming,
purchasing or otherwise acquiring any Parity Shares, in each case, if this declaration, payment, redemption, purchase or other acquisition is
necessary to maintain our qualification as a REIT.

Liquidation Preference

        Upon any voluntary or involuntary liquidation, dissolution or winding up, before any payment or distribution by us will be made to or set
apart for the holders of any Junior Shares, the holders of each series of Outstanding Preferred Shares will be entitled to receive a liquidation
preference of $25.00 per share (the "Outstanding Preferred Shares Liquidation Preference"), plus an amount equal to all accrued and unpaid
dividends (whether or not earned or declared) to the date of final distribution to such holders. Such holders will not be entitled to any further
payment. Until all holders of each series of Outstanding Preferred Shares have been paid the Outstanding Preferred Shares Liquidation
Preference in full, plus an amount equal to all accrued and unpaid dividends (whether or not earned or declared) to the date of final distribution
to such holders, no payment will be made to any holder of Junior Shares upon our liquidation, dissolution or winding up. If upon any liquidation,
dissolution or winding up, our assets, or proceeds thereof, distributable among the holders of Outstanding Preferred Shares will be insufficient to
pay in full the above described preferential amount and liquidating payments on any other shares of any class or series of Parity Shares, then our
assets, or the proceeds thereof, will be distributed among all of the holders of Outstanding Preferred Shares and any such other Parity Shares
ratably in the same proportion as the respective amounts that would be payable on such Outstanding Preferred Shares and any such other Parity
Shares if all amounts payable thereon were paid in full. A voluntary or involuntary liquidation, dissolution or winding up will not include a
consolidation or merger of us with or into one or more other entities, a sale or transfer of all or substantially all of our assets, or a statutory share
exchange. Upon any liquidation, dissolution or winding up, after payment has been made in full to the holders of Outstanding Preferred Shares
and any Parity Shares, any other series or class or classes of Junior Shares will be entitled to receive any and all of our assets remaining to be
paid or distributed, and the holders of the Outstanding Preferred Shares and any Parity Shares will not be entitled to share in that payment or
distribution.

Optional Redemption

        Each series of Outstanding Preferred Shares will not be redeemable by us prior to the date indicated in the table below (except in certain
limited circumstances relating to our maintenance of our ability to qualify as a REIT as described in "Description of Shares�Restrictions on
Transfer" in the accompanying prospectus).

Series Redemption Date

B July 15, 2004
D January 25, 2006
E July 15, 2006
F October 15, 2006

        On or after the indicated redemption date, we may, at our option, redeem such series of Outstanding Preferred Shares, in whole or from
time to time in part, at a cash redemption price equal to 100% of the Outstanding Preferred Shares Liquidation Preference for each series, plus
all accrued and unpaid dividends, if any, to the redemption date. The redemption price for such series of Outstanding Preferred Shares (other
than any portion thereof consisting of accrued and unpaid
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dividends) will be payable solely with the proceeds from the sale of equity securities by us or our operating partnership (whether or not such sale
occurs concurrently with such redemption). For purposes of the preceding sentence, "equity securities" means any common shares, preferred
shares, depositary shares, partnership or other interests, participations or other ownership interests (however designated) and any rights (other
than debt securities convertible into or exchangeable at the option of the holder for equity securities (unless and to the extent such debt securities
are subsequently converted into equity securities)) or options to purchase any of the foregoing of or in us or our operating partnership.

        In the event of a redemption of any series of Outstanding Preferred Shares, if the redemption date occurs after a dividend record date and on
or prior to the related Dividend Payment Date, the dividend payable on such Dividend Payment Date in respect of such series of Outstanding
Preferred Shares called for redemption will be payable on such Dividend Payment Date to the holders of record at the close of business on such
dividend record date, and will not be payable as part of the redemption price for such series of Outstanding Preferred Shares. The redemption
date will be selected by us and shall not be less than 30 days nor more than 60 days after the date notice of redemption is sent by us. If full
cumulative dividends on any series of Outstanding Preferred Shares have not been paid or declared and set apart for payment, no Outstanding
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Preferred Shares of such series may be redeemed unless all Outstanding Preferred Shares of such series are simultaneously redeemed and neither
we nor any of our affiliates may purchase or acquire such series of Outstanding Preferred Shares otherwise than pursuant to a purchase or
exchange offer made on the same terms to all holders of that series of Outstanding Preferred Shares.

        If fewer than all of a series of Outstanding Preferred Shares are to be redeemed, we will select the Outstanding Preferred Shares of such
series to be redeemed pro rata in proportion to the numbers of Outstanding Preferred Shares of such series held by holders of such series (with
adjustment to avoid redemption of fractional shares) or by lot or in such other manner as the board of trustees may determine.

        Notice of redemption with respect to the Series B, E and F Preferred Shares will be given by publication in a newspaper of general
circulation in the City of New York, such publication to be made once a week for two consecutive weeks commencing not less than 30 nor more
than 60 days prior to the redemption date. In addition, notice of redemption of any of the Outstanding Preferred Shares must be made be mailed
by us not less than 30 days nor more than 60 days prior to the redemption date to each holder of such series of Outstanding Preferred Shares to
be redeemed by first class mail, postage prepaid at such holder's address as the same appears on our share records. Any notice which was mailed
as described above will be conclusively presumed to have been duly given on the date mailed whether or not the holder receives the notice. Each
notice will state: (i) the redemption date, (ii) the number of Outstanding Preferred Shares of the relevant series to be redeemed, (iii) the place or
places where certificates for such Outstanding Preferred Shares are to be surrendered for cash and (iv) the redemption price payable on such
redemption date, including, without limitation, a statement as to whether or not accrued and unpaid dividends will be (x) payable as part of the
redemption price or (y) payable on the next Dividend Payment Date to the record holder at the close of business on the relevant record date as
described above. From and after the redemption date (unless we default in the payment of our redemption obligation), dividends on the
Outstanding Preferred Shares to be redeemed will cease to accrue, such shares will no longer be deemed to be Outstanding Preferred Shares and
all rights of the holders thereof shall cease (except (a) the right to receive the cash payable upon such redemption without interest thereon and
(b) if the redemption date occurs after a dividend record date and on or prior to the related Dividend Payment Date, the right of record holders at
the close of business on such record date to receive the dividend payable on such Dividend Payment Date). The full dividend payable on such
Dividend Payment Date with respect to such Outstanding Preferred Shares called for redemption will be payable on such Dividend Payment
Date to the holders of record of such
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shares at the close of business on the corresponding dividend record date notwithstanding the prior redemption of such shares.

        None of the Outstanding Preferred Shares have a stated maturity or are subject to any sinking fund or mandatory redemption provisions
except as provided under "Description of Shares�Restrictions on Transfer" in the accompanying prospectus.

        Subject to applicable law and the limitation on purchases when dividends on the Outstanding Preferred Shares are in arrears, we may, at
any time and from time to time, purchase any of the Series B, E and F Preferred Shares in the open market, by tender or by private agreement.
The Series D Preferred Shares are not publicly traded and may only be purchased by private agreement.

Voting Rights

        Holders of any series of Outstanding Preferred Shares will not have any voting rights, except as set forth below and except as otherwise
required by applicable law.

        If and whenever dividends on any Outstanding Preferred Shares or any series or class of Parity Shares shall be in arrears for six or more
quarterly periods (whether or not consecutive), the number of trustees then constituting our Board of Trustees will be increased by two (if not
already increased by reason of similar types of provisions with respect to Voting Parity Shares (as defined below)), and the holders of such series
of Outstanding Preferred Shares, together with any class or series of our equity securities then entitled to exercise similar voting rights ("Voting
Parity Shares"), voting as a single class regardless of series or class, will be entitled to vote for the election of the two additional trustees at any
annual meeting of shareholders or at a special meeting of the holders of such series of Outstanding Preferred Shares and of the Voting Parity
Shares called, for that purpose. At any time when such right to elect trustees separately shall have so vested, we must call such special meeting
upon the written request of the holders of record of not less than 20% of the total number of such series of Outstanding Preferred Shares and
shares of any series or class of Voting Parity Shares then outstanding. Such special meeting shall be held, in the case of such written request,
within 90 days after the delivery of such request, provided that we will not be required to call such a special meeting if such request is received
less than 120 days before the date fixed for the next ensuing annual meeting of shareholders and the holders of such series of Outstanding
Preferred Shares and such other Voting Parity Shares are offered the opportunity to elect such trustees at such annual meeting of shareholders. If,
prior to the end of the term of any trustee so elected, a vacancy in the office of such trustee shall occur by reason of death, resignation, or
disability, a successor will be elected to the Board of Trustees, upon the nomination by the remaining trustee elected by the holders of such
series of Outstanding Preferred Shares and the Voting Parity Shares or the successor to the remaining trustee, to serve until the next annual
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meeting of shareholders or special meeting held in place of the annual meeting if such office has not previously been terminated as described
below. Whenever dividends in arrears on such series of Outstanding Preferred Shares and Voting Parity Shares shall have been paid and
dividends thereon for the current dividend period shall have been paid or declared and set apart for payment, then the right of the holders of such
series of Outstanding Preferred Shares and Voting Parity Shares to elect such additional two trustees shall cease and the terms of office of such
trustees shall terminate and the number of trustees constituting our board of trustees shall be reduced accordingly.

        The affirmative vote or consent of at least two-thirds of the votes entitled to be cast by the holders of each series of Outstanding Preferred
Shares and the holders of all other classes or series of Voting Parity Shares entitled to vote on such matters, voting as a single class, will be
required to (i) authorize, create, increase the authorized amount of, or issue any shares of any class of Senior Shares or any security convertible
or exchangeable into shares of any class of Senior Shares or (ii) amend, alter or repeal any provision of, or add any provision to, our Declaration
of Trust or Bylaws, if such action would materially adversely affect the voting powers, rights or preferences of any of the holders of the
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Outstanding Preferred Shares; provided, however, that no such vote of the holders of a series of Outstanding Preferred Shares will be required if,
at or prior to the time such amendment, alteration or repeal is to take effect or the issuance of any such Senior Shares or convertible or
exchangeable security is to be made, as the case may be, provisions are made for the redemption of all Outstanding Preferred Shares of such
series. The amendment of or supplement to our Declaration of Trust to authorize, create, increase or decrease the authorized amount of or to
issue Junior Shares, any series of Outstanding Preferred Shares or any shares of any class of Parity Shares will not be deemed to materially
adversely affect the voting powers, rights or preferences of any of the holders of Outstanding Preferred Shares.

        With respect to the exercise of the above-described voting rights, each Outstanding Preferred Share will have one vote per share, except
that when any other class or series of preferred shares will have the right to vote with the Outstanding Preferred Shares as a single class, then the
Outstanding Preferred Shares and such other class or series will have one quarter of one (0.25) vote per $25.00 of liquidation preference.

Conversion

        The Series D Preferred Shares are convertible into our common shares at any time by the holder after December 31, 2003, at the rate of 2.2
common shares for every one Series D Preferred Share ("Conversion Rate"). This Conversion Rate is subject to adjustment in the event that we
effect a share split, subdivision of our then outstanding common shares, or distribution of common shares in the form of a dividend. In addition,
in the event that we effect a distribution of securities other than common shares in the form of a dividend, then the Series D Preferred Shares
shall be entitled to receive upon conversion, in addition to the number of common shares receivable upon such conversion, the amount of our
other securities that they would have otherwise received had their Series D Preferred Shares been converted into common shares on the date of
the distribution. The Series B, E and F Preferred Shares are not convertible into or exchangeable for any other property or securities.
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CERTAIN FEDERAL INCOME TAX MATTERS

        The following summary of certain Federal income tax considerations regarding an investment in our common shares is based on current
law, is for general information only and is not tax advice. This summary supplements the discussion set forth in the accompanying prospectus
under the heading "Federal Income Tax Matters." This discussion does not purport to deal with all aspects of taxation that may be relevant to
particular investors in light of their personal investment or tax circumstances.

        Each prospective purchaser is advised to consult his or her own tax advisor regarding the specific tax consequences to him or her of the
purchase, ownership and sale of the common shares and of our election to be taxed as a REIT, including the Federal, state, local, foreign income
and other tax consequences of such purchase, ownership, sale and election, and of potential changes in applicable tax laws.

Distributions on Common Shares

        For a discussion of the treatment of dividends and other distributions with respect to the common shares, see "Federal Income Tax
Matters�Taxation of Shareholders" in the accompanying prospectus. In determining the extent to which a distribution with respect to the common
shares constitutes a dividend for tax purposes, our earnings and profits will be allocated, on a pro rata basis, first to distributions with respect to
any class of preferred shares, and then to our common shares.
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Recent Legislation Affecting REITs

        Pursuant to the Tax Relief Extension Act of 1999 (the "Act"), which became effective for taxable years beginning after December 31, 2000,
a REIT is prohibited from holding securities representing more than 10% of the voting power or value of all classes of outstanding securities of
any one corporation other than (i) a qualified REIT subsidiary, (ii) another REIT or (iii) certain corporations known as "taxable REIT
subsidiaries." Taxable REIT subsidiaries are subject to full corporate level taxation on their earnings, but are permitted to engage in certain types
of real estate management activities (such as those performed by COMI) and certain other activities which cannot currently be performed by
REITs or their controlled subsidiaries without jeopardizing REIT status.

        On January 1, 2001, our operating partnership acquired all of the stock in COMI that was not previously owned by it. Pursuant to the Act,
we elected to treat COMI as a "taxable REIT subsidiary" effective January 1, 2001. Thus, COMI will remain fully taxable with respect to its
earnings. The election will, however, generally allow COMI to continue its real estate management activities without jeopardizing our REIT
status.

Tax Shelter Regulations

        If a stockholder recognizes a loss upon a subsequent disposition of our common shares in an amount that exceeds a prescribed threshold, it
is possible that the provisions of recently adopted Treasury Regulations involving "reportable transactions" could apply, with a resulting
requirement to separately disclose the loss generating transaction to the IRS. While these regulations are directed towards "tax shelters," they are
written quite broadly, and apply to transactions that would not typically be considered tax shelters. In addition, legislative proposals have been
introduced in Congress, which, if enacted, would impose significant penalties for failure to comply with these requirements. You should consult
your own tax advisors concerning any possible disclosure obligation with respect to the ownership or disposition of our common shares, or
transactions that might be undertaken directly or indirectly by us. Moreover, you should be aware that we and other participants in transactions
involving us (including advisors) might be subject to disclosure or other requirements pursuant to these regulations.
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UNDERWRITING

        Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter
named below has agreed to purchase, and we have agreed to sell to that underwriter, the number of our common shares set forth opposite that
underwriter's name.

Underwriters
Number of

Shares

Legg Mason Wood Walker, Incorporated 2,300,000
McDonald Investments Inc. 2,300,000

Total 4,600,000

        The underwriting agreement provides that the obligation of the underwriters to purchase the shares included in this offering is subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all of the shares (other than those
covered by the over-allotment option described below) if they purchase any of the shares.

        The underwriters propose to offer the shares offered by this prospectus supplement from time to time for sale in one or more transactions
(which may include block transactions) to purchasers directly, through agents, or through brokers in brokerage transactions, on the New York
Stock Exchange, in the over-the-counter market or to dealers in negotiated transactions or otherwise, or in a combination of such methods, at
market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices, subject to prior sale when, as and
if delivered to and accepted by the underwriters. In connection with the sale of the common shares offered by this prospectus supplement, the
underwriters may be deemed to have received compensation from us in the form of underwriting discounts. The underwriters may effect these
transactions by selling shares to or through dealers, and these dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or the purchasers of the common shares for whom they may act as agents or to whom they sell as
principal.
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        We have granted to the underwriters the option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to
690,000 additional common shares at the price set forth on the cover of this prospectus supplement. The underwriters may exercise the option
solely for the purpose of covering over-allotments, if any, in connection with the offering. To the extent the option is exercised, each underwriter
must purchase a number of additional shares approximately proportionate to that underwriter's initial purchase commitment. If any additional
shares are purchased, the underwriters will offer the additional shares on the same terms as those on which the 4,600,000 shares are being
offered.

        We have agreed that we will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, or file with the Securities
and Exchange Commission a registration statement under the Securities Act of 1933, as amended, relating to, any of our common shares or
securities convertible into or exchangeable or exercisable for any common shares, or publicly disclose the intention to make any offer, sale,
pledge, disposition or filing, without the prior written consent of the underwriters for a period of 90 days after the date of this prospectus
supplement, except issuances of common shares pursuant to the conversion or exchange of convertible or exchangeable securities or the exercise
of warrants or options, in each case outstanding on the date hereof, issuances pursuant to the exercise of employee stock options outstanding on
the date hereof, or issuances of restricted securities constituting either common or preferred units of our operating partnership in acquisition
transactions.

        Our executive officers and trustees have agreed that they will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or
indirectly, any of our common shares or securities convertible into or exchangeable or exercisable for any of our common shares, enter into a
transaction that would have
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the same effect, or enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of
ownership of our common shares, whether any of these transactions are to be settled by delivery of our common shares or other securities, in
cash or otherwise, or publicly disclose the intention to make any offer, sale, pledge or disposition, or to enter into any transaction, swap, hedge
or other arrangement, without, in each case, the prior written consent of the underwriters for a period of 90 days after the date of this prospectus
supplement.

        The common shares are listed on the New York Stock Exchange under the symbol "OFC."

        In connection with this offering, the underwriters may purchase and sell the common shares in the open market. These transactions may
include short sales, syndicate covering transactions and stabilizing transactions. Short sales involve syndicate sales of common shares in excess
of the number of shares to be purchased by the underwriters in this offering, which creates a syndicate short position. "Covered" short sales are
sales of shares made in an amount up to the number of shares represented by the underwriters' over-allotment option. In determining the source
of shares to close out the covered syndicate short position, the underwriters will consider, among other things, the price of shares available for
purchase in the open market as compared to the price at which it may purchase shares through the over-allotment option. Transactions to close
out the covered syndicate short position involve either purchases in the open market after the distribution has been completed or the exercise of
the over-allotment option. The underwriters may also make "naked" short sales of shares in excess of the over-allotment option. The
underwriters must close out any naked short position by purchasing shares of common stock in the open market. A naked short position is more
likely to be created if the underwriters are concerned that there may be downward pressure on the price of the shares in the open market after
pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of bids for, or purchases of, shares in
the open market while the offering is in progress.

        Any of these activities may have the effect of preventing or retarding a decline in the market price of the common shares. They may also
cause the price of the common shares to be higher than the price that would otherwise exist on the open market in the absence of these
transactions. The underwriters may conduct these transactions on the New York Stock Exchange or in the over-the-counter market, or otherwise.
If the underwriters commence any of these transactions, they may discontinue them at any time.

        We estimate that the total expenses of this offering will be approximately $225,000, excluding underwriters' discounts and commissions.

        We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, or to
contribute to payments the underwriters may be required to make because of any of those liabilities.

        The underwriters have from time to time performed, and may in the future perform, various investment banking, financial advisory and
other services for us for which they have been paid, or will be paid, fees. KeyCorp, an affiliate of McDonald Investments Inc., one of the
underwriters, is a participating lender under our secured revolving credit facility. A portion of the net proceeds from the sale of common shares
may be used to reduce borrowings under our secured revolving credit facility.
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EXPERTS

        The financial statements incorporated in this prospectus supplement and the accompanying prospectus by reference to our Annual Report
on Form 10-K for the year ended December 31, 2002 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP,
independent accountants, given on the authority of said firm as experts in auditing and accounting.

LEGAL MATTERS

        Certain legal matters in connection with the common shares offered hereby will be passed upon for us by Morgan, Lewis & Bockius LLP,
Philadelphia, Pennsylvania and for the underwriters by Piper Rudnick LLP, Baltimore, Maryland.

WHERE YOU CAN FIND MORE INFORMATION

        We have filed a registration statement on Form S-3 with the SEC in connection with this offering. In addition, we file annual, quarterly, and
current reports, proxy statements and other information with the SEC. You may read and copy the registration statement and any other
documents filed by us at the SEC's Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the Public Reference Room. Our SEC filings are also available to the public at the SEC's Internet
site at http://www.sec.gov. Our reference to the SEC's Internet site is intended to be an inactive textual reference only.

        This prospectus supplement and the accompanying prospectus do not contain all of the information included in the registration statement. If
a reference is made in this prospectus supplement or the accompanying prospectus to any of our contracts or other documents, the reference may
not be complete and you should refer to the exhibits that are a part of or incorporated by reference in the registration statement for a copy of the
contract or document.

        The SEC allows us to "incorporate by reference" into this prospectus supplement the information we file with the SEC, which means that
we can disclose important information to you by referring you to those documents. Information incorporated by reference is part of this
prospectus supplement. Later information filed with the SEC will update and supersede this information.

        We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended until this offering is completed:

�
Our Annual Report on Form 10-K for the year ended December 31, 2002; and

�
Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2003.

        You may request a copy of these filings, at no cost, by contacting Mary Ellen Fowler, Vice President, Finance and Investor Relations,
Corporate Office Properties Trust, 8815 Centre Park Drive, Suite 400, Columbia, Maryland 21045, by telephone at 410-992-7324, by facsimile
at 410-740-1174, or by e-mail at maryellen.fowler@copt.com, or by visiting our website, www.copt.com. The information contained on our
website is not part of this prospectus supplement. Our reference to our website is intended to be an inactive textual reference only.
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WARRANTS TO PURCHASE COMMON SHARES
WARRANTS TO PURCHASE PREFERRED SHARES

This prospectus pertains to the offer and sale by Corporate Office Properties Trust of one or more of its securities of the type identified above.
Corporate Office Properties Trust is referred to in this prospectus as "we," "us" or "COPT."

We may offer and sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of
$218,750,000. This prospectus provides you with a general description of the securities we may offer. Each time we offer securities, we will
provide a prospectus supplement which will accompany this prospectus. This prospectus may not be used to sell these securities unless
accompanied by a prospectus supplement. The prospectus supplement will contain specific information about the terms of the securities being
offered at that time. The prospectus supplement may also add, update or change information contained in this prospectus. You should read both
this prospectus and any prospectus supplement, including the documents we have referred to under the heading "Where You Can Find More
Information," together with any additional information you may need to make your investment decision.

Before investing in our securities, you should review the section of this prospectus called "Risk Factors" which
begins on page 3.

We may sell the securities offered pursuant to this prospectus and the accompanying prospectus supplement to or through one or more
underwriters or dealers or may sell the securities to investors directly or through agents. Any such underwriter or agent involved in the offer and
sale of the securities will be named in the applicable prospectus supplement.

The Securities and Exchange Commission has not approved or disapproved of these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The date of this Prospectus is November 1, 2000.
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This prospectus summary calls your attention to selected information in this document, but it does not contain all the information that is
important to you. To understand us and the securities that may be offered through this prospectus, you should read the entire prospectus
carefully, especially the "Risk Factors" section and the documents we refer you to in the section called "Where You Can Find More Information"
beginning on page 37.

Our Company

        General.    We are a fully-integrated and self-managed real estate investment trust ("REIT") that focuses principally on the ownership,
management, leasing, acquisition and development of suburban office buildings located in select submarkets in the Mid-Atlantic region of the
United States. As of June 30, 2000, we:

�
owned 81 suburban office properties in Maryland, Pennsylvania and New Jersey containing approximately 6.2 million
rentable square feet;

�
achieved a 96.7% occupancy rate on our properties;

�
had construction underway on four new buildings totaling approximately 321,000 square feet that were 44% pre-leased;

�
had development underway on four new buildings totaling approximately 403,000 square feet that were 52% pre-leased; and

�
owned options to purchase 74 acres of land contiguous to certain of our office properties from related parties.

        We conduct almost all of our operations through our operating partnership, Corporate Office Properties, L.P., a Delaware limited
partnership, for which we are the managing general partner. Our operating partnership owns real estate both directly and through subsidiaries.
Interests in our operating partnership are in the form of Common and Preferred Units. As of September 30, 2000, we owned approximately 66%
of the outstanding Common Units and approximately 55% of the outstanding Preferred Units. The remaining Common and Preferred Units in
our operating partnership were owned by third parties, which included certain of our officers and Trustees.

        We believe that we are organized and have operated in a manner that permits us to satisfy the requirements for taxation as a REIT under the
Internal Revenue Code of 1986, as amended, and we intend to continue to operate in such a manner. If we qualify for taxation as a REIT, we
generally will not be subject to Federal income tax on our taxable income that is distributed to our shareholders. A REIT is subject to a number
of organizational and operational requirements, including a requirement that it currently distribute to its shareholders at least 95% of its annual
taxable income (excluding net capital gains).

        Our executive offices are located at 8815 Centre Park Drive, Suite 400, Columbia, Maryland 21045 and our telephone number is
(410) 730-9092.

1

Forward-Looking Statements

This prospectus and our documents incorporated by reference herein contain "forward-looking" statements, as defined in the Private
Securities Litigation Reform Act of 1995, that are based on our current expectations, estimates and projections about future events and financial
trends affecting the financial condition of the business. Statements that are not historical facts, including statements about our beliefs and
expectations, are forward-looking statements. These statements are not guarantees of future performance, events or results and involve potential
risks and uncertainties. Accordingly, actual results may differ materially. We undertake no obligation to update publicly any forward-looking
statements, whether as a result of new information, future events or otherwise.

Important facts that may affect these expectations, estimates or projections include, but are not limited to: our ability to borrow on
favorable terms; general economic and business conditions, which will, among other things affect office property demand and rents, tenant
creditworthiness, interest rates and financing availability; adverse changes in the real estate markets including, among other things, competition
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with other companies; risks of real estate acquisition and development; governmental actions and initiatives; environmental requirements; and
the other factors described in this prospectus under the heading "Risk Factors" beginning on page 3.

2

RISK FACTORS

Before you invest in our securities, you should be aware that there are various risks. We have described for you below some of the risks
involved in investing in the securities which may be offered under this prospectus. A word of caution: the list below is not a complete list. You
should carefully consider each of these factors and all of the information both in this prospectus and the documents we refer you to in the
section called "Where You Can Find More Information" beginning on page 37.

We May Incur Problems with Our Real Estate Financing

        Generally.    Our strategy is to operate with higher debt levels than most other REITs. Our organizational documents do not limit the
amount of indebtedness that we may incur. Most of our properties have been mortgaged to collateralize indebtedness. In addition, we will rely
on borrowings to fund some or all of the costs of new property acquisitions, capital expenditures and other items.

        As of June 30, 2000, our total outstanding debt was $436.7 million. Our debt to total market capitalization ratio was 56.5% based upon the
closing per share market price for the Common Shares of $9.1875 on June 30, 2000. Total market capitalization is the sum of total debt plus the
value of all outstanding Common Shares and Common Units at such market price and the total Preferred Shares and Preferred Units at their
liquidation value.

        Payments of principal and interest on our debt may leave us with insufficient cash to operate our properties or pay distributions to our
shareholders required to maintain our qualification as a REIT. We are also subject to the risks that:

�
We may not be able to refinance our existing indebtedness, or refinance on terms as favorable as the terms of our existing
indebtedness;

�
Certain debt agreements of our Operating Partnership could restrict the ability of our Operating Partnership to make cash
distributions to us, which could result in reduced distributions to our shareholders or the need to incur additional debt to fund
distributions; and

�
If we are unable to pay our debt service on time, our lenders could foreclose on our properties securing such debt and in
some cases other properties and assets which we own. A number of our loans are cross-collateralized, which means that
separate groups of properties from our portfolio secure each of these loans. More importantly, almost all of our loans are
cross-defaulted, which means that failure to pay interest or principal on any of our loans will create a default on certain of
our other loans. In addition, if we are in default and the value of the properties securing a loan is less than the loan balance,
the lender may require payment from our other assets.

        As of June 30, 2000, approximately 36.4% of our total debt had adjustable interest rates. Consequently, if short term interest rates were to
rise, our debt service payments would increase, which would lower our net income and could decrease our distributions to our shareholders.

3

        We Must Refinance Our Mortgage Debt in the Future.    As of June 30, 2000, our scheduled debt payments over the next five calendar
years, including maturities, are as follows:

2000 $ 121,049,000(1)
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2001 122,468,000(2)(3)
2002 19,161,000(4)
2003 3,531,000
2004 29,343,000

(1)
Includes $100.0 million maturity in October that was extended through October 2001. The loan may be extended for an additional
one-year period, subject to certain conditions.

(2)
Includes $31.9 million maturity for four construction loan facilities that may be extended for a one-year period, subject to certain
conditions.

(3)
Includes $2.6 million maturity for a construction loan facility that may be extended for a two-year period, subject to certain conditions.

(4)
Includes $3.7 million maturity for a construction loan facility that may be extended for a one-year period, subject to certain conditions.

        We do not expect our operations to generate enough cash flow to repay some or all of this debt without additional borrowings or new equity
investment. If we cannot refinance, extend the debt due dates, or raise additional equity prior to the date when our debt matures, we would
default on our existing debt.

We Rely on a Few Tenants for Most of Our Revenue

        As of June 30, 2000, ten tenants accounted for 44.1% of our annualized office rents. Two of these tenants accounted for approximately
22.1% of our total annualized office rents. Our largest tenant is the United States Federal government, two agencies of which lease space in 13
of our office properties. These leases represented approximately 14.9% of our total annualized office rents as of June 30, 2000. Generally, these
government leases provide for one-year terms or provide for termination rights. The government may terminate its leases if, among other
reasons, the Congress of the United States fails to provide funding. The Congress of the United States has appropriated funds for these leases
through September of 2000 and, as of October 31, 2000, is considering appropriation measures for the period beginning October 1, 2000. We
have not received any notice from any government tenant indicating that it intends to terminate its lease. The second largest tenant, Unisys
Corporation, represented 7.2% of our total annualized office rents as of June 30, 2000 and 13.0% of our 1999 net operating income since Unisys
pays all of its property operating expenses directly. Unisys occupies space in three of our office properties. If either the Federal government or
Unisys fails to make rental payments to us, or if the Federal government elects to terminate several of its leases and the space cannot be re-leased
on satisfactory terms, our financial performance and ability to make expected distributions to shareholders would be materially adversely
affected.

Our Properties Are Located Mainly in One Region�The Mid-Atlantic

        All of our properties are located in the Mid-Atlantic region of the United States and as of June 30, 2000, our office properties located in the
Baltimore-Washington Corridor accounted for 63.4% of our annualized office rents. Consequently, we do not have a broad geographic
distribution of our properties. As a result, a decline in the real estate market or economic conditions generally in the Mid-Atlantic region could
have a material adverse affect on our operations.

4

The Level of Our Shareholder Distributions Could Decline

        We intend to make regular quarterly cash distributions to our shareholders. However, distribution levels depend on a number of factors,
some of which are beyond our control.

        Our loan agreements contain provisions which could restrict future distributions. Our ability to sustain our current distribution level also
will be dependent, in part, on other matters including continued property occupancy and profitability of tenants, the amount of future capital
expenditures and expenses relating to our properties, the level of leasing activity and future rental rates, the strength of the commercial real
estate market, competition, the costs of compliance with environmental and other laws, our corporate overhead levels, the amount of uninsured
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losses and our decisions whether to reinvest rather than distribute available cash.

        In addition, we can make distributions to the holders of our Common Shares only after we make preferential distributions to the holders of
our Series A and B Preferred Shares. See "Description of Shares�Series A Preferred Shares" and "�Series B Preferred Shares" beginning on
page 12. We also would likely have to make prior distributions to third party holders of preferred units in our operating partnership. See
"Description of Shares�Operating Partnership Series C Preferred Units" on page 17.

A Third Party Could Have Difficulty in Seeking to Acquire Control of Us

        Constellation's Common Share Ownership and Our Ownership Limits Are Important Factors.    As of September 30, 2000, Constellation
Real Estate, Inc. owns approximately 43.5% of our outstanding Common Shares. Under our charter, two-thirds of the outstanding Common
Shares must approve a merger, a sale of substantially all our assets, any amendment to our charter, the removal of a Trustee and the termination
of COPT. Because Constellation Real Estate, Inc. owns more than one-third of our voting shares, it has the ability to veto any of those
transactions, which could make it more difficult for any third party to acquire control of us. Such change of control could involve a premium
over the market price for the Common Shares or other attributes that the shareholders may consider desirable. In addition, our charter limits
ownership of our Common Shares by any single shareholder to 9.8% of the number of the outstanding Common Shares or 9.8% of the value of
the outstanding Common Shares. We call these restrictions the "Ownership Limit." Our charter allows our Board of Trustees to exempt
shareholders from the Ownership Limit, and the Board has exempted Constellation Real Estate, Inc. from the Ownership Limit.

        Our Charter Provides Other Potential Defenses.    Subject to the requirements of the New York Stock Exchange, the Board of Trustees has
the authority without shareholder approval to issue additional securities of COPT on terms that could delay, defer or prevent a change in control
of COPT. In addition, our Board has the authority to reclassify any of our unissued Common Shares into Preferred Shares. The Board may issue
Preferred Shares with such preferences, rights, powers and restrictions as the Board may determine.

        Our Board is divided into three classes of Trustees. The term of one class of the Trustees will expire each year, at which time a successor
class is elected for a three-year term. Such staggered three-year terms make it more difficult for a third party to acquire control of us. See
"Description of Shares�Classification of Board, Vacancies and Removal of Trustees" on page 21.

        The Maryland Business Statutes Also Impose Potential Restrictions.    Various Maryland laws may have the effect of discouraging offers to
acquire us, even if the acquisition would be advantageous to shareholders. Our Bylaws exempt us from such laws, but our Board of Trustees can
change our Bylaws at any time to make these provisions applicable to us. See "Description of Shares�Possible Antitakeover Effect of Certain
Provisions of Maryland Law" on page 22.

5

Our Performance Is Subject to Risks Associated with the Real Estate Industry

        Generally.    We earn income from renting our properties. Our operating costs do not necessarily fluctuate in relation to changes in our
rental revenue. This means our costs will not necessarily decline even if our revenues do. Also, our operating costs may increase while our
revenues do not.

        For new tenants or upon lease expiration for existing tenants, we generally must make improvements and pay other tenant-related costs for
which we may not receive increased rents. We also make building-related capital improvements for which tenants may not reimburse us.

        If our properties do not generate income sufficient to meet our operating expenses and capital costs, we may have to borrow additional
amounts to cover these costs. In such circumstances, we would likely have lower profits or possibly incur losses. Moreover, there may be less or
no cash available for distributions to our shareholders.

        Our Lease Renewals Pose Certain Uncertainties.    When leases expire at our properties, our tenants may not renew or may renew but on
terms less favorable to us than the terms of the original lease. As of June 30, 2000, our scheduled lease expirations, as a percentage of total
annualized rents for the next five calendar years, were:

2000 7.5%
2001 8.1%
2002 15.5%
2003 16.5%
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2004 11.2%
        If a tenant leaves, we can expect to incur a vacancy for some period of time as well as higher capital costs than if a tenant renews. In either
case, our net income and ability to make expected distributions to our shareholders could be adversely affected.

        Competition May Cause Difficulty in Our Leasing Activity.    The commercial real estate market is highly competitive. Numerous
commercial properties compete for tenants with our properties and our competitors are building additional properties in the markets in which our
properties are located. Some of these competing properties may be newer or have more desirable locations than our properties. If the market
does not absorb newly constructed space, market vacancies will increase and market rents may decline. As a result, we may have difficulty
leasing space at our properties and we may be forced to lower the rents we charge on new leases to compete effectively.

        Competition May Cause Difficulty in Our Strategy of Acquiring New Property.    We compete for the purchase of commercial property with
many entities, including other publicly traded commercial REITs. Many of our competitors have substantially greater financial resources than
ours. In addition, our competitors may be willing to accept lower returns on their investments. If our competitors prevent us from buying the
amount of properties that we have targeted for acquisition, we may not be able to meet our property acquisition and development goals.

        Our Development and Construction Activities Pose Certain Risks.    Although the majority of our investments are in currently leased
properties, to a lesser extent we also develop properties, including some which are not fully pre-leased. When we develop properties, we run the
risks that development costs will exceed our budgets, that we will experience construction or development delays and that projected leasing will
not occur.

        We Are Subject to Possible Environmental Liabilities.    We are subject to various Federal, state and local environmental laws. These laws
can impose liability on property owners or operators for the costs of removal or remediation of certain hazardous substances released on a
property, even if the property owner was not responsible for the release of the hazardous substances. The presence of hazardous

6

substances on our properties may adversely affect occupancy and our ability to sell or borrow against those properties. In addition to the costs of
government claims under environmental laws, private plaintiffs may bring claims for personal injury or similar reasons. Various laws also
impose liability for the costs of removal or remediation of hazardous substances at the disposal or treatment facility. Anyone who arranges for
the disposal or treatment of hazardous substances at such a facility is potentially liable under such laws. These laws often impose liability
whether or not the facility is or ever was owned or operated by such person.

        We Cannot Sell Our Properties Quickly.    Equity real estate investments like our properties are relatively difficult to sell and convert to
cash quickly. Such illiquidity will tend to limit our ability to vary our portfolio of properties promptly in response to changes in economic or
other conditions. In addition, the Internal Revenue Code imposes certain penalties on a REIT that sells property held for less than four years. As
a result, we may be unable to sell a property at an advantageous time.

        We Are Subject to Other Possible Liabilities.    Our properties may be subject to other risks relating to current or future laws including laws
benefiting disabled persons, and other state or local zoning, construction or other regulations. These laws may require significant property
modifications in the future for which we may not have budgeted and could result in fines being levied against us. In addition, although we
believe that we adequately insure our properties, we are subject to the risk that our insurance may not cover all of the costs to restore a property
which is damaged by a fire or other similar catastrophic event. The occurrence of any of these events could have an adverse impact on our cash
flows and ability to make distributions to shareholders.

We and Our Shareholders Are Subject to Certain Tax Risks

        Our Failure to Qualify as a REIT Would Have Adverse Tax Consequences.    We believe that since 1992 we have qualified for taxation as a
REIT for Federal income tax purposes. We plan to continue to meet the requirements for taxation as a REIT. Many of these requirements,
however, are highly technical and complex. The determination that we are a REIT requires an analysis of various factual matters and
circumstances that may not be totally within our control. For example, to qualify as a REIT, at least 95% of our gross income must come from
certain sources that are itemized in the REIT tax laws. We are also required to distribute to shareholders at least 95% of our REIT taxable
income (excluding capital gains). The fact that we hold most of our assets through our Operating Partnership and its subsidiaries further
complicates the application of the REIT requirements. Even a technical or inadvertent mistake could jeopardize our REIT status. Furthermore,
Congress and the IRS might make changes to the tax laws and regulations, and the courts might issue new rulings that make it more difficult, or
impossible for us to remain qualified as a REIT.
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        If we fail to qualify as a REIT, we would be subject to Federal income tax at regular corporate rates. Also, unless the IRS granted us relief
under certain statutory provisions, we would remain disqualified as a REIT for four years following the year we first fail to qualify. If we fail to
qualify as a REIT, we would have to pay significant income taxes and would therefore have less money available for investments or for
distributions to our shareholders. This would likely have a significant adverse effect on the value of our securities. In addition, we would no
longer be required to make any distributions to our shareholders.

        We Have Certain Distribution Requirements.    As a REIT, we must distribute 95% of our annual taxable income, which limits the amount
of cash we have available for other business purposes, including amounts to fund our growth. Also, it is possible that because of the differences
between the time we actually receive revenue or pay expenses and the period we report those items for distribution purposes, we may have to
borrow funds on a short-term basis to meet the 95% distribution requirement. For taxable years beginning after December 31, 2000, we will only
be required to distribute 90% of our annual taxable income in order to maintain REIT status.

7

        We Are Also Subject to Other Tax Liabilities.    Even if we qualify as a REIT, we may be subject to certain Federal, state and local taxes on
our income and property. Any such taxes would reduce our operating cash flow.

        When we purchased certain office properties located in Pennsylvania, we only purchased 89% of the partnership which owned each
property. The remaining 11% will be acquired by the operating partnership not later than December 2000. This structure is intended to comply
with informal advice from the Pennsylvania Department of Revenue that such two-stage transfers are not subject to Pennsylvania real estate
transfer taxes. However, we have not obtained a formal ruling from the Pennsylvania Department of Revenue on this issue. If the Pennsylvania
Department of Revenue were to successfully challenge this structure, or the remaining interests were required to be transferred for financing or
other purposes prior to October 14, 2000, we would be subject to Pennsylvania state and local transfer taxes of approximately $2.7 million.

Sales of Large Amounts of Our Common Shares Could Cause Our Share Price to Decline

        As of September 30, 2000, we had 20,406,536 Common Shares outstanding. If we issue a significant number of Common Shares in a short
period of time, there could be a decrease in the market price of the Common Shares.

We Lack Control over Our Management Company

        We receive substantially all of the economic benefits of Corporate Office Management, Inc. ("COMI"), the company which manages our
properties. We are not able to elect directors or officers of COMI because more than 50% of COMI's voting stock is owned by persons who are
not our officers or Trustees. Therefore, we cannot directly influence the operations of COMI. As a result, the board of directors and management
of COMI may implement business policies or decisions that would not have been implemented by us. These policies or decisions could be
adverse to our interests or lead to adverse financial results, which could adversely impact our net operating income and cash flow.

        Although we believe that the contracts between us and COMI for management services are no less favorable to us than those which could
be obtained from a third party, such contracts are not the result of arm's length negotiations and, therefore, we cannot assure you that those
contracts are just as favorable.

Certain Officers and Trustees of COPT Have Potential Conflicts of Interest

        The Chairman of our Board, our Chief Executive Officer, and certain other officers own direct and indirect interests in office properties and
other real estate assets in which we have an interest. The interests of these persons may give rise to certain conflicts of interest concerning the
fulfillment of their responsibilities as our officers and Trustees. We have adopted certain policies designed to minimize conflicts of interest. We
cannot assure you, however, that these policies will be successful in eliminating the influence of such conflicts, and if they are not successful,
decisions could be made that might fail to reflect fully the interests of all shareholders of COPT. For example, the Chairman of our Board of
Trustees and our Chief Executive Officer own a significant share of the units of our Operating Partnership. If our Operating Partnership sells or
refinances certain of the properties that these officers contributed to the Operating Partnership, they could suffer adverse tax consequences.
Therefore, they could oppose such a transaction.

We Are Dependent on Our Key Personnel
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        We are dependent on the efforts of our Trustees and executive officers, including Jay Shidler, our Chairman of the Board of Trustees, Clay
Hamlin, our Chief Executive Officer, and Rand Griffin, our President. The loss of any of their services could have an adverse effect on our
operations. Although
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certain of our officers have entered into employment agreements with us, we cannot assure you that they will remain employed with us.

We May Change Our Policies without Shareholder Approval

        Our Board of Trustees determines all of our policies, including our investment, financing and distribution policies. Although our Board of
Trustees has no current plans to do so, it may amend or revise these policies at any time without a vote of our shareholders. Policy changes could
adversely affect our financial condition, results of operations, the market price of the Common Shares or our ability to pay dividends or
distributions.

USE OF PROCEEDS

        Unless otherwise indicated in an accompanying prospectus supplement, we intend to use the net proceeds from the sale of the securities
offered by this prospectus for general trust purposes, including capital expenditures, acquisition or development of additional properties,
repayment of indebtedness, repurchases of our Common Shares and meeting our working capital needs.

RATIOS OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED SHARE DIVIDENDS

        The following table sets forth COPT's consolidated ratios of earnings to combined fixed charges and Preferred Share dividends for the six
months ended June 30, 2000 and for each of the last five calendar years. For purposes of calculating the ratio of earnings to combined fixed
charges and Preferred Share dividends, earnings were calculated by adding fixed charges, excluding Preferred Share dividends, and minority
interests of common unitholders to net income. Fixed charges consist of interest costs, amortization of debt issuance costs and distributions to
preferred unitholders.

Six Months
Ended

June 30,
2000 1999 1998 1997 1996 1995

Ratio of earnings to combined fixed charges and Preferred
Share dividends 1.33 1.48 1.33 (A) 1.23 1.21

(A)
During the year ended December 31, 1997, COPT's net income included a non-recurring expense of $1,353,000 associated with the
termination of an advisory agreement. As a result, earnings were inadequate to cover fixed charges by $902,000 in the year ended
December 31, 1997. If such non-recurring expense had not been incurred, COPT's ratio of earnings to combined fixed charges and
Preferred Share dividends for 1997 would have been 1.12.
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DESCRIPTION OF SHARES
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The following summary of the terms of the securities of Corporate Office Properties Trust ("COPT") does not purport to be complete and is
subject to and qualified in its entirety by reference to the Declaration of Trust and the Bylaws of COPT, copies of which are exhibits to the
registration statement of which this prospectus is a part.

General

        The Declaration of Trust provides that COPT may issue up to 45,000,000 Common Shares and 5,000,000 Preferred Shares of beneficial
interest, par value $0.01 per share (the "Preferred Shares"). As of September 30, 2000, there were 20,406,536 Common Shares, one Series A
Convertible Preferred Share of beneficial interest (the "Series A Preferred Shares") and 1,250,000 Series B Cumulative Redeemable Preferred
Shares of beneficial interest (the "Series B Preferred Shares") issued and outstanding. The Declaration of Trust contains a provision permitting
the Board of Trustees, without any action by the shareholders of COPT, to amend the Declaration of Trust to increase or decrease the aggregate
number of shares of beneficial interest or the number of shares of any class of shares of beneficial interest that COPT has authority to issue. The
additional shares of beneficial interest, which could include Common Shares, will be available for issuance without further action by COPT's
shareholders, subject to the requirements of the New York Stock Exchange ("NYSE").

        Both Title 8 of the Corporations and Associations Article of the Annotated Code of Maryland, as amended (the "Maryland REIT Law") and
the Declaration of Trust provide that no shareholder of COPT will be personally liable for any obligation of COPT solely as a result of such
shareholder's status as a shareholder of COPT. The Declaration of Trust provides that COPT shall have the power, to the maximum extent
permitted by Maryland law in effect from time to time, to obligate itself to indemnify, and to pay or reimburse reasonable expenses in advance
of a final disposition of a proceeding to, any shareholder or any former shareholder from and against any claim or liability to which such person
may become subject or which such person may incur by reason of his status as a present or former shareholder of COPT. The Bylaws of COPT
obligate it, to the maximum extent permitted by Maryland law, to indemnify any shareholder or any former shareholder (including, without
limitation, any individual who, while a shareholder and at the request of COPT, serves or has served another real estate investment trust,
corporation, partnership, joint venture, trust, employee benefit plan or any other enterprise as a trustee, director, officer, partner, employee or
agent of such real estate investment trust, corporation, partnership, joint venture, trust, employee benefit plan or other enterprise) who has been
successful, on the merits or otherwise, in the defense of a proceeding to which he was made a party by reason of being a shareholder, against
reasonable expenses incurred by him in connection with the proceeding. Inasmuch as COPT carries public liability insurance which it considers
adequate, any risk of personal liability to shareholders not covered by the Maryland REIT Law is limited to situations in which COPT's assets
plus its insurance coverage would be insufficient to satisfy the claims against COPT and its shareholders.

Common Shares

        All Common Shares offered hereby will be duly authorized, fully paid and nonassessable. Subject to the preferential rights of the Series A
and B Preferred Shares and any other shares or series of beneficial interest which COPT may issue in the future and to the provisions of the
Declaration of Trust regarding the restriction on transfer of Common Shares, holders of Common Shares are entitled to receive dividends on
such shares if, as and when authorized and declared by the Board of Trustees out of assets legally available therefor and to share ratably in the
assets of COPT legally available for distribution to its shareholders in the event of its liquidation, dissolution or winding-up after payment of, or
adequate provision for, all known debts and liabilities of COPT.
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        Subject to the provisions of the Declaration of Trust regarding restrictions on transfer of shares of beneficial interest, each outstanding
Common Share entitles the holder thereof to one vote on all matters submitted to a vote of shareholders, including the election of Trustees, and,
except as provided with respect to any other class or series of shares of beneficial interest, the holders of such Common Shares possess the
exclusive voting power. There is no cumulative voting in the election of Trustees, which means that the holders of a majority of the outstanding
Common Shares can elect all of the Trustees then standing for election. The Declaration of Trust provides for the election of Trustees to
staggered three-year terms. See the section below entitled "Classification of Board, Vacancies and Removal of Trustees." Constellation Real
Estate, Inc. is currently entitled to appoint two of the nine Trustees. See section below entitled "Description of Common Shares�Series A
Preferred Shares".

        Holders of Common Shares have no preference, conversion, sinking fund, redemption or appraisal rights and have no preemptive rights to
subscribe for any securities of COPT. Subject to the provisions of the Declaration of Trust regarding the restriction on transfer of Common
Shares, the Common Shares have equal dividend, distribution, liquidation and other rights.

        The Declaration of Trust provides for approval by a majority of the votes cast by holders of Common Shares entitled to vote on the matter
in all situations permitting or requiring action by the shareholders, except with respect to: (i) the election of Trustees (which requires a plurality
of all the votes cast at a meeting of shareholders of COPT at which a quorum is present), (ii) the removal of Trustees (which requires the
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affirmative vote of the holders of two-thirds of the outstanding shares of beneficial interest of COPT entitled to vote generally in the election of
Trustees, which action can only be taken for cause by vote at a shareholder meeting), (iii) the merger of COPT with another entity or the sale (or
other disposition) of all or substantially all of the assets of COPT (which requires the affirmative vote of the holders of two-thirds of the
outstanding shares of beneficial interest entitled to vote on the matter), (iv) the amendment of the Declaration of Trust (which requires the
affirmative vote of two-thirds of all the votes entitled to be cast on the matter), (v) the termination of COPT (which requires the affirmative vote
of two-thirds of the outstanding shares of beneficial interest entitled to be cast on the matter); and (vi) certain voting rights of Constellation Real
Estate, Inc. (See section below entitled "Series A Preferred Shares"). The Declaration of Trust permits the Trustees, without any action by the
holders of Common Shares, (a) by a two-thirds vote, to amend the Declaration of Trust from time to time to qualify as a real estate investment
trust under the Code or the Maryland REIT Law and (b) by a majority vote to amend the Declaration of Trust to increase or decrease the
aggregate number of shares of beneficial interest or the number of shares of any class of shares of beneficial interest that COPT has authority to
issue.

Classification or Reclassification of Common Shares or Preferred Shares

        The Declaration of Trust authorizes the Board of Trustees to reclassify any unissued shares of Common or Preferred Shares into other
classes or series of classes of shares and to establish the number of shares in each class or series and to set the preferences, conversion and other
rights, voting powers, restrictions, limitations and restrictions on ownership, limitations as to dividends or other distributions, qualifications and
terms or conditions of redemption for each such class or series. Thus, in addition to the Series A Preferred Shares and Series B Preferred Shares,
the Board of Trustees could authorize the issuance of other Preferred Shares with terms and conditions which could also have the effect of
delaying, deferring or preventing a change in control of COPT or other transaction that might involve a premium over the then prevailing market
price for Common Shares or other attributes that the shareholders may consider to be desirable.

Preferred Shares

        Of the 5,000,000 Preferred Shares authorized, the Declaration of Trust designates 1,025,000 as Series A Preferred Shares and 1,725,000 as
Series B Preferred Shares.
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Series A Preferred Shares

        We issued 984,308 Series A Preferred Shares to Constellation Real Estate, Inc. in 1998. We contributed the proceeds from the issuance of
the Series A Preferred Shares to our Operating Partnership in exchange for a number of Series A Preferred Units equal to the number of Series A
Preferred Shares that we issued. The terms of the Series A Preferred Units are substantially equivalent to the economic terms of the Series A
Preferred Shares. The Series A Preferred Shares are convertible into Common Shares on the basis of 1.8748 Common Shares for each Series A
Preferred Share. During September 2000, Constellation Real Estate, Inc. converted 984,307 of its 984,308 shares into 1,845,378 Common
Shares, leaving only one Series A Preferred Share outstanding. Simultaneously, an equivalent number of Series A Preferred Units which we held
in our Operating Partnership were converted into Common Units of the Operating Partnership.

        So long as Constellation Real Estate, Inc. holds any Series A Preferred Shares (and it beneficially owns at least 30% of the Common
Shares), it will have the right to designate up to two Trustees to our Board of Trustees. If Constellation Real Estate, Inc.'s Common Share
beneficial holdings fall below 30% but remain above 15%, it may designate one Trustee. As of September 30, 2000, Constellation Real
Estate, Inc. beneficially held 43.5% of our Common Shares. The affirmative vote of Constellation Real Estate, Inc. as the holder of the Series A
Preferred Shares is required for any issuance or sale by COPT of greater than $50 million in Common Shares at a price less than $9.50 per share.
Except as set forth above and as required by applicable law, the Series A Preferred Shares do not entitle the holder thereof to any vote.

        The holder of the Series A Preferred Shares has nominal dividend and liquidation rights.

Series B Preferred Shares

        The outstanding 1,250,000 Series B Preferred Shares were issued in a public offering. We contributed the proceeds of the Series B
Preferred Share offering to our Operating Partnership in exchange for a number of Series B Preferred Units equal to the number of Series B
Preferred Shares that we sold in the offering. The terms of the Series B Preferred Units are substantially equivalent to the economic terms of the
Series B Preferred Shares. The terms of the Series B Preferred Shares are as follows:

        Ranking.    The Series B Preferred Shares, with respect to dividend rights and rights upon our liquidation, dissolution or winding up, rank
(i) prior or senior to the Common Shares and any other class or series of our equity securities authorized or designated in the future if the holders
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of Series B Preferred Shares shall be entitled to the receipt of dividends or of amounts distributable upon liquidation, dissolution or winding up
in preference or priority to the holders of shares of such class or series ("Junior Shares"); (ii) on a parity with the Series A Convertible Preferred
Shares and any other class or series of our equity securities authorized or designated in the future if the holders of such class or series of
securities and the Series B Preferred Shares shall be entitled to the receipt of dividends and of amounts distributable upon liquidation, dissolution
or winding up in proportion to their respective amounts of accrued and unpaid dividends per share or liquidation preferences, without preference
or priority of one over the other ("Parity Shares"); and (iii) junior to any class or series of our equity securities authorized or designated in the
future if the holders of such class or series shall be entitled to the receipt of dividends and amounts distributable upon liquidation, dissolution or
winding up in preference or priority to the holders of the Series B Preferred Shares ("Senior Shares").

        Dividends.    Holders of Series B Preferred Shares are entitled to receive, when and as declared by our Board of Trustees, out of our funds
legally available for payment, quarterly cash dividends on the Series B Preferred Shares at the rate of $2.50 per year per Series B Preferred
Share. Such dividends are cumulative from the date of original issue, whether or not in any dividend period or periods such dividends shall be
declared or there shall be funds legally available for the payment of such dividends,

12

and are payable quarterly on January 15, April 15, July 15 and October 15 of each year (or, if not a business day, the next succeeding business
day) (each a "Dividend Payment Date"). Any dividend payable on the Series B Preferred Shares for any partial dividend period will be computed
ratably on the basis of twelve 30-day months and a 360-day year. Dividends are payable in arrears to holders of record as they appear on our
share records at the close of business on the applicable record date, which are fixed by our Board of Trustees and which are not more than 60 nor
less than 10 days prior to such Dividend Payment Date. Holders of Series B Preferred Shares are not entitled to receive any dividends in excess
of cumulative dividends on the Series B Preferred Shares. No interest, or sum of money in lieu of interest, shall be payable in respect to any
dividend payment or payments on the Series B Preferred Shares that may be in arrears.

        When dividends are not paid in full upon the Series B Preferred Shares or any other class or series of Parity Shares, or a sum sufficient for
such payment is not set apart, all dividends declared upon the Series B Preferred Shares and any Parity Shares shall be declared ratably in
proportion to the respective amounts of dividends accrued and unpaid on the Series B Preferred Shares and accrued and unpaid on such Parity
Shares. Except as set forth in the preceding sentence, unless dividends on the Series B Preferred Shares equal to the full amount of accrued and
unpaid dividends have been or contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof has been or
contemporaneously is set apart for such payment, for all past dividend periods, no dividends shall be declared or paid or set apart for payment by
us and no other distribution of cash or other property may be declared or made, directly or indirectly, by us with respect to any Parity Shares.
Unless dividends equal to the full amount of all accrued and unpaid dividends on the Series B Preferred Shares have been paid, or declared and
set apart for payment, for all past dividend periods, no dividends (other than dividends or distributions paid in Junior Shares or options, warrants
or rights to subscribe for or purchase Junior Shares) may be declared or paid or set apart for payment by us and no other distribution of cash or
other property may be declared or made, directly or indirectly, by us with respect to any Junior Shares, nor shall any Junior Shares be redeemed,
purchased or otherwise acquired (except for a redemption, purchase or other acquisition of Common Shares made for purposes of our employee
incentive or benefit plan or any such plan of any of our subsidiaries) for any consideration (or any monies be paid to or made available for a
sinking fund for the redemption of any such Junior Shares), directly or indirectly, by us (except by conversion into or exchange for Junior
Shares, or options, warrants or rights to subscribe for or purchase Junior Shares), nor shall any other cash or other property be paid or distributed
to or for the benefit of holders of Junior Shares. Notwithstanding the provisions described above, we shall not be prohibited from (i) declaring or
paying or setting apart for payment any dividend or distribution on any Parity Shares or (ii) redeeming, purchasing or otherwise acquiring any
Parity Shares, in each case, if such declaration, payment, redemption, purchase or other acquisition is necessary to maintain our qualification as a
REIT.

        Liquidation Preference.    Upon any voluntary or involuntary liquidation, dissolution or winding up, before any payment or distribution by
us shall be made to or set apart for the holders of any Junior Shares, the holders of Series B Preferred Shares shall be entitled to receive a
liquidation preference of $25.00 per share (the "Series B Liquidation Preference"), plus an amount equal to all accrued and unpaid dividends
(whether or not earned or declared) to the date of final distribution to such holders; but such holders shall not be entitled to any further payment.
Until the holders of the Series B Preferred Shares have been paid the Series B Liquidation Preference in full, plus an amount equal to all accrued
and unpaid dividends (whether or not earned or declared) to the date of final distribution to such holders, no payment shall be made to any
holder of Junior Shares upon our liquidation, dissolution or winding up. If upon any liquidation, dissolution or winding up, our assets, or
proceeds thereof, distributable among the holders of Series B Preferred Shares shall be insufficient to pay in full the above described preferential
amount and liquidating payments on any other shares of any class or series of Parity Shares, then our assets, or the proceeds thereof, shall be
distributed among the holders of Series B Preferred Shares and any such other Parity Shares ratably in the same proportion as the
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respective amounts that would be payable on such Series B Preferred Shares and any such other Parity Shares if all amounts payable thereon
were paid in full. A voluntary or involuntary liquidation, dissolution or winding up shall not include a consolidation or merger of us with or into
one or more other entities, a sale or transfer of all or substantially all of our assets or a statutory share exchange. Upon any liquidation,
dissolution or winding up, after payment shall have been made in full to the holders of Series B Preferred Shares and any Parity Shares, any
other series or class or classes of Junior Shares shall be entitled to receive any and all of our assets remaining to be paid or distributed, and the
holders of the Series B Preferred Shares and any Parity Shares shall not be entitled to share therein.

        Optional Redemption.    The Series B Preferred Shares will not be redeemable by us prior to July 15, 2004 (except in certain limited
circumstances relating to our maintenance of our ability to qualify as a REIT as described in the section entitled "Restrictions on Transfer"). On
or after July 15, 2004, we may, at our option, redeem the Series B Preferred Shares, in whole or from time to time in part, at a cash redemption
price equal to 100% of the Series B Liquidation Preference, plus all accrued and unpaid dividends, if any, to the redemption date. The
redemption price for the Series B Preferred Shares (other than any portion thereof consisting of accrued and unpaid dividends) shall be payable
solely with the proceeds from the sale of equity securities by us or our Operating Partnership (whether or not such sale occurs concurrently with
such redemption). For purposes of the preceding sentence, "equity securities" means any Common Shares, preferred shares, depositary shares,
partnership or other interests, participations or other ownership interests (however designated) and any rights (other than debt securities
convertible into or exchangeable at the option of the holder for equity securities unless and to the extent such debt securities are subsequently
converted into equity securities) or options to purchase any of the foregoing of or in us or our Operating Partnership.

        In the event of a redemption of any Series B Preferred Shares, if the redemption date occurs after a dividend record date and on or prior to
the related Dividend Payment Date, the dividend payable on such Dividend Payment Date in respect of such Series B Preferred Shares called for
redemption shall be payable on such Dividend Payment Date to the holders of record at the close of business on such dividend record date, and
shall not be payable as part of the redemption price for such Series B Preferred Shares. The redemption date shall be selected by us and shall not
be less than 30 days nor more than 60 days after the date notice of redemption is sent by us. If full cumulative dividends on all outstanding
Series B Preferred Shares have not been paid or declared and set apart for payment, no Series B Preferred Shares may be redeemed unless all
outstanding Series B Preferred Shares are simultaneously redeemed and neither we nor any of our affiliates may purchase or acquire Series B
Preferred Shares otherwise than pursuant to a purchase or exchange offer made on the same terms to all holders of Series B Preferred Shares.

        If fewer than all the outstanding Series B Preferred Shares are to be redeemed, we will select those Series B Preferred Shares to be
redeemed pro rata in proportion to the numbers of Series B Preferred Shares held by holders (with adjustment to avoid redemption of fractional
shares) or by lot or in such other manner as the Board of Trustees may determine.

        Notice of redemption will be given by publication in a newspaper of general circulation in the City of New York, such publication to be
made once a week for two consecutive weeks commencing not less than 30 nor more than 60 days prior to the redemption date. A similar notice
shall be mailed by us not less than 30 days nor more than 60 days prior to the redemption date to each holder of record of the Series B Preferred
Shares to be redeemed by first class mail, postage prepaid at such holder's address as the same appears on our share records. Any notice which
was mailed as described above shall be conclusively presumed to have been duly given on the date mailed whether or not the holder receives the
notice. Each notice shall state: (i) the redemption date; (ii) the number of Series B Preferred Shares to be redeemed; (iii) the place or places
where certificates for such Series B Preferred Shares are to be surrendered for cash; and (iv) the redemption price payable on such redemption
date,
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including, without limitation, a statement as to whether or not accrued and unpaid dividends will be (x) payable as part of the redemption price,
or (y) payable on the next Dividend Payment Date to the record holder at the close of business on the relevant record date as described above.
From and after the redemption date (unless we shall default in the payment of our redemption obligation), dividends on the Series B Preferred
Shares to be redeemed will cease to accrue, such shares shall no longer be deemed to be outstanding and all rights of the holders thereof shall
cease (except (a) the right to receive the cash payable upon such redemption without interest thereon, and (b) if the redemption date occurs after
a dividend record date and on or prior to the related Dividend Payment Date, the right of record holders at the close of business on such record
date to receive the dividend payable on such Dividend Payment Date).

        The Series B Preferred Shares will have no stated maturity and will not be subject to any sinking fund or mandatory redemption provisions
except as provided under the section entitled "Restrictions on Transfer."

        Subject to applicable law and the limitation on purchases when dividends on the Series B Preferred Shares are in arrears, we may, at any
time and from time to time, purchase any Series B Preferred Shares in the open market, by tender or by private agreement.
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        Voting Rights.    Holders of Series B Preferred Shares will not have any voting rights, except as set forth below and except as otherwise
required by applicable law.

        If and whenever dividends on any Series B Preferred Shares or any series or class of Parity Shares shall be in arrears for six or more
quarterly periods (whether or not consecutive), the number of Trustees then constituting our Board of Trustees shall be increased by two (if not
already increased by reason of similar types of provisions with respect to Parity Shares of any other class or series which is entitled to similar
voting rights (the "Voting Parity Shares")), and the holders of Series B Preferred Shares, together with the holders of all other Voting Parity
Shares then entitled to exercise similar voting rights, voting as a single class regardless of series, will be entitled to vote for the election of the
two additional Trustees at any annual meeting of shareholders or at a special meeting of the holders of the Series B Preferred Shares and of the
Voting Parity Shares called for that purpose. At any time when such right to elect Trustees separately shall have so vested, we must call such
special meeting upon the written request of the holders of record of not less than 20% of the total number of Series B Preferred Shares and
shares of any series of Voting Parity Shares then outstanding. Such special meeting shall be held, in the case of such written request, within
90 days after the delivery of such request, provided that we shall not be required to call such a special meeting if such request is received less
than 120 days before the date fixed for the next ensuing annual meeting of shareholders and the holders of Series B Preferred Shares and such
other Voting Parity Shares are offered the opportunity to elect such Trustees at such annual meeting of shareholders. If, prior to the end of the
term of any Trustee so elected, a vacancy in the office of such Trustee shall occur by reason of death, resignation, or disability, such vacancy
shall be filled for the unexpired term of such former Trustee by the appointment of a new Trustee by the remaining Trustee or Trustees so
elected. Whenever dividends in arrears on outstanding Series B Preferred Shares and Voting Parity Shares shall have been paid and dividends
thereon for the current quarterly dividend period shall have been paid or declared and set apart for payment, then the right of the holders of the
Series B Preferred Shares and Voting Parity Shares to elect such additional two Trustees shall cease and the terms of office of such Trustees
shall terminate and the number of Trustees constituting our Board of Trustees shall be reduced accordingly. Series A Preferred Shares are not
Voting Parity Shares. The holder of the Series A Preferred Shares, as a separate class, is entitled to elect two additional Trustees if we shall fail
at any time or from time to time to pay when due two consecutive quarterly dividend payments on the Series A Preferred Shares, and such
Trustees are entitled to serve as Trustees thereafter until all accrued and unpaid dividends on the Series A Preferred Shares have been paid in
full.
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         The affirmative vote or consent of at least two-thirds of the votes entitled to be cast by the holders of the outstanding Series B Preferred
Shares and the holders of all other classes or series of Voting Parity Shares entitled to vote on such matters, voting as a single class, will be
required to (i) authorize, create, increase the authorized amount of, or issue any shares of any class of Senior Shares or any security convertible
into shares of any class of Senior Shares, or (ii) amend, alter or repeal any provision of, or add any provision to, our Declaration of Trust or
Bylaws, if such action would materially adversely affect the voting powers, rights or preferences of the holders of the Series B Preferred Shares;
provided, however, that no such vote of the holders of Series B Preferred Shares shall be required if, at or prior to the time such amendment,
alteration or repeal is to take effect or the issuance of any such Senior Shares or convertible security is to be made, as the case may be,
provisions are made for the redemption of all outstanding Series B Preferred Shares. The amendment of or supplement to our Declaration of
Trust to authorize, create, increase or decrease the authorized amount of or to issue Junior Shares, Series B Preferred Shares or any shares of any
class of Parity Shares shall not be deemed to materially adversely affect the voting powers, rights or preferences of the holders of Series B
Preferred Shares.

        With respect to the exercise of the above-described voting rights, each Series B Preferred Share has one (1) vote per share, except that when
any other class or series of preferred shares shall have the right to vote with the Series B Preferred Shares as a single class, then the Series B
Preferred Shares and such other class or series shall have one quarter of one (0.25) vote per $25.00 of liquidation preference.

        Conversion.    The Series B Preferred Shares are not convertible into or exchangeable for any other property or securities.

Issuance of Additional Preferred Shares

        The following description of our Preferred Shares of beneficial interest sets forth general terms and provisions of the Preferred Shares to
which any prospectus supplement may relate. The statements below describing the Preferred Shares are in all respects subject to and qualified in
their entirety by reference to our Declaration of Trust, Bylaws and any applicable amendment to the Declaration of Trust designating terms of a
series of Preferred Shares (a "Designating Amendment"). The Preferred Shares, when issued, will be fully paid and non-assessable. Because our
Board of Trustees has the power to establish the preferences, powers and rights of each series of Preferred Shares, subject to the rights of the
holder of the Series A Preferred Shares and the holders of the Series B Preferred Shares, our Board may afford the holders of any series of
Preferred Shares preferences, powers and rights, voting or otherwise, senior to the rights of holders of Common Shares. The issuance of
additional series of Preferred Shares could have the effect of delaying or preventing a change of control that might involve a premium price for
shareholders or otherwise be in their best interest.

        The rights, preferences, privileges and restrictions of the Preferred Shares of each series will be fixed by the Designating Amendment
relating to the series. A prospectus supplement, relating to each series, will specify the terms of the Preferred Shares, as follows:
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�
the title and stated value of the Preferred Shares;

�
the number of Preferred Shares offered, the liquidation preference per share and the offering price of the Preferred Shares;

�
the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation applicable to the Preferred Shares;

�
the date from which dividends on the Preferred Shares will accumulate, if applicable;

�
the procedures for any auction and remarketing, if any, for the Preferred Shares;
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�
the provision for a sinking fund, if any, for the Preferred Shares;

�
the provision for redemption, if applicable, of the Preferred Shares;

�
any listing of the Preferred Shares on any securities exchange;

�
the terms and conditions, if applicable, upon which the Preferred Shares will be convertible into our Common Shares,
including the conversion price (or manner of calculation) and conversion period;

�
any other specific terms, preferences, rights, limitations or restrictions of the Preferred Shares;

�
a discussion of certain material federal income tax considerations applicable to the Preferred Shares;

�
the relative ranking and preferences of the Preferred Shares as to dividend rights and rights upon the liquidation, dissolution
or winding up of our affairs;

�
any limitation on issuance of any series of Preferred Shares ranking senior to or on a parity with the series of Preferred
Shares as to dividend rights and rights upon the liquidation, dissolution or winding up of our affairs; and

�
any limitations on direct or beneficial ownership and restrictions on transfer of the Preferred Shares, in each case as may be
appropriate to preserve our status as a REIT.

Operating Partnership Series C Preferred Units

        COPT conducts almost all of its operations through the Operating Partnership, for which COPT is the managing general partner. Interests in
the Operating Partnership are in the form of Common and Preferred Units. As of September 30, 2000, COPT owned approximately 66% of the
outstanding Common Units and 55% of the outstanding Preferred Units. The remaining Preferred Units in the Operating Partnership were
1,016,662 Series C Preferred Units, owned by United Properties Group, Incorporated, with terms as follows:

        Voting Rights.    Except in certain limited circumstances, at any time that COPT holds less than 90% of the outstanding partnership units in
the Operating Partnership, any amendment to the Operating Partnership agreement must be approved by the vote of a majority of the Common
and Preferred Units not held by COPT, each voting as a separate class. If COPT were to hold 90% or more of the outstanding partnership units,
COPT would have the right to amend the Operating Partnership agreement without first seeking such unitholder approval.
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        Liquidation.    In the event of the dissolution of the Operating Partnership, the holder of the Series C Preferred Units will be entitled to
receive a $25 liquidation preference (the "Series C Liquidation Preference"), prior to any liquidation payment to be made to the holders of the
Common Units but pari passu with liquidation payments made to COPT as holder of the Series A and B Preferred Units.

        Distributions.    The holders of the Series C Preferred Units are entitled to receive quarterly priority percentage return payments, prior to
distributions made to the holders of the Common Units but pari passu with distributions made to COPT as holder of the Series A and B
Preferred Units, in an amount equal to a percentage of the Series C Liquidation Preference, which percentage equals (a) 2.25% from
December 21, 1999 to December 20, 2009, (b) 2.625% from December 21, 2009 to December 20, 2014, and (c) 3.00% thereafter.

        Conversion.    Beginning on December 21, 2000, the Series C Preferred Units are convertible into Common Units at a conversion rate of
2.381 Common Units per Series C Preferred Unit.
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Issuance of Warrants

        We have no outstanding warrants to purchase our Common Shares ("Common Share Warrants") or outstanding warrants to purchase our
Preferred Shares ("Preferred Share Warrants" and collectively with Common Share Warrants, the "Warrants"). We may issue Warrants for the
purchase of Preferred Shares or Common Shares. Warrants may be issued by any prospectus supplement independently or together with any
other securities offered and may be attached to or separate from those securities. Each series of Warrants will be issued under a separate warrant
agreement (each, a "Warrant Agreement") to be entered into between us and a warrant agent specified in a prospectus supplement (the "Warrant
Agent"), the form of which will be filed or incorporated by reference as an exhibit to the registration statement of which this prospectus forms a
part. The Warrant Agent will act solely as our agent in connection with the Warrants of such series and will not assume any obligation or
relationship of agency or trust for or with any provisions of the Warrants offered hereby. Further terms of the Warrants and the applicable
Warrant Agreements will be set forth in the applicable prospectus supplement relating to the issuance of any Warrants.

        A prospectus supplement will describe the terms of the Warrants in respect of which this prospectus is being delivered including, where
applicable, the following:

�
the title of the Warrants;

�
the aggregate number of the Warrants;

�
the price or prices at which the Warrants will be issued;

�
the designation, terms and number of Common Shares or Preferred Shares purchasable upon exercise of the Warrants;

�
the designation and terms of the securities, if any, with which the Warrants are issued and the number of the Warrants issued
with each such offered security;

�
the date, if any, on and after which the Warrants and the related Preferred Shares or Common Shares will be separately
transferable;

�
the price (or manner of calculation) at which each Common Share or Preferred Share purchasable upon exercise of the
Warrants may be purchased;

�
the date on which the right to exercise the Warrants shall commence and the date on which the right shall expire;

�
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the minimum or maximum amount of the Warrants which may be exercised at any one time;

�
information with respect to book-entry procedures, if any;

�
a discussion of certain material federal income tax considerations; and

�
any other terms of the Warrants, including terms, procedures and limitations relating to the exchange and exercise of the
Warrants.

The exercise of any Warrants will be subject to and limited by the transfer and ownership restrictions in our declaration of trust. See
"Description of Shares�Restrictions on Transfer."

Restrictions on Transfer

        For COPT to qualify as a REIT under the Internal Revenue Code, its shares of beneficial interest generally must be beneficially owned by
100 or more persons during at least 335 days of a taxable year of 12 months or during a proportionate part of a shorter taxable year. Also, not
more than 50% of the value of the outstanding shares of beneficial interest may be owned, directly or indirectly, by five or fewer individuals (as
defined in the Internal Revenue Code to include certain entities) at any time
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during the last half of a taxable year. This test is applied by "looking through" certain shareholders which are not individuals (e.g., corporations
or partnerships) to determine indirect ownership of COPT by individuals.

        The Declaration of Trust, subject to certain exceptions, contains certain restrictions on the number of shares of beneficial interest of COPT
that a person may own. The Declaration of Trust provides that no person may own, or be deemed to own by virtue of the attribution provisions
of the Internal Revenue Code, more than 9.8% of the number or value of the outstanding shares of beneficial interest of COPT. In addition, the
Declaration of Trust prohibits any person from acquiring or holding, directly or indirectly, Common Shares in excess of 9.8% (in value or in
number of shares, whichever is more restrictive) of the aggregate of the outstanding Common Shares.

        The Board of Trustees, in its sole discretion, may exempt a proposed transferee from the 9.8% ownership limitation. However, the Board of
Trustees may not grant such an exemption to any person if such exemption would result in COPT being "closely held" within the meaning of
Section 856(h) of the Internal Revenue Code or otherwise would result in COPT failing to qualify as a REIT. In order to be considered by the
Board of Trustees for an exemption, a person also must not own, directly or indirectly, more than a 9.9% interest in a tenant of COPT (or a
tenant of any entity owned or controlled by COPT). The person seeking an exemption must represent to the satisfaction of the Board of Trustees
that it will not violate the two aforementioned restrictions. The person also must agree that any violation or attempted violation of any of the
foregoing restrictions will result in the automatic transfer of the shares of stock causing such violation to the Share Trust (as defined below). The
Board of Trustees may require a ruling from the Internal Revenue Service or an opinion of counsel, in either case in form and substance
satisfactory to the Board of Trustees in its sole discretion, in order to determine or ensure COPT's status as a REIT. Constellation Real
Estate, Inc., Mr. Jay H. Shidler and Mr. Clay W. Hamlin, III are all Excepted Holders. However, as of December 31, 1999, Messrs. Shidler and
Hamlin collectively owned only 3.4% of the outstanding Common Shares.

        The Declaration of Trust further prohibits (a) any person from beneficially or constructively owning shares of beneficial interest of COPT
that would result in COPT being "closely held" under Section 856(h) of the Internal Revenue Code or otherwise cause COPT to fail to qualify as
a REIT and (b) any person from transferring shares of beneficial interest of COPT if such transfer would result in shares of beneficial interest of
COPT being owned by fewer than 100 persons. Any person who acquires or attempts or intends to acquire beneficial or constructive ownership
of shares of beneficial interest of COPT that will or may violate any of the foregoing restrictions on transferability and ownership, or any person
who would have owned shares of the beneficial interest of COPT that resulted in a transfer of shares to the Share Trust (as hereinafter defined),
is required to give notice immediately to COPT and provide COPT with such other information as COPT may request in order to determine the
effect of such transfer on COPT's status as a REIT. The foregoing restrictions on transferability and ownership will not apply if the Board of
Trustees determines that it is no longer in the best interests of COPT to attempt to qualify, or to continue to qualify, as a REIT.

        If any transfer of shares of beneficial interest of COPT occurs which, if effective, would result in any person beneficially or constructively
owning shares of beneficial interest of COPT in excess or in violation of the above transfer or ownership limitations (a "Prohibited Owner"),
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then that number of shares of beneficial interest of COPT in excess of the ownership limit will automatically be transferred to a trust (the "Share
Trust") for the exclusive benefit of one or more charitable beneficiaries (the "Charitable Beneficiary"), and the Prohibited Owner shall not
acquire any rights in such shares. The Prohibited Owner may not benefit economically from ownership of any shares of beneficial interest held
in the Share Trust, may have no rights to dividends and may not possess any other rights attributable to the shares of beneficial interest held in
the Share Trust. The trustee of the Share Trust (the "Share Trustee") will have all voting rights and rights to dividends or other distributions with
respect to shares of beneficial interest held in the Share Trust, which rights will be exercised for the

19

exclusive benefit of the Charitable Beneficiary. Any dividend or other distribution paid prior to the discovery by COPT that shares of beneficial
interest have been transferred to the Share Trust will be paid by the recipient of such dividend or distribution to the Share Trustee upon demand,
and any dividend or other distribution authorized but unpaid will be paid when due to the Share Trustee. Any dividend or distribution so paid to
the Share Trustee will be held in the Share Trust for the Charitable Beneficiary. The Prohibited Owner will have no voting rights with respect to
shares of beneficial interest held in the Share Trust and, subject to Maryland law, effective as of the date that such shares of beneficial interest
have been transferred to the Share Trust, the Share Trustee will have the authority (at the Share Trustee's sole discretion) (i) to rescind as void
any vote cast by a Prohibited Owner prior to the discovery by COPT that such shares have been transferred to the Share Trust and (ii) to recast
such vote in accordance with the desires of the Share Trustee acting for the benefit of the Charitable Beneficiary. However, if COPT has already
taken irreversible trust action, then the Share Trustee will not have the authority to rescind and recast such vote.

        Within 20 days of receiving notice from COPT that shares of beneficial interest of COPT have been transferred to the Share Trust, the
Share Trustee will sell the shares of beneficial interest held in the Share Trust to a person, designated by the Share Trustee, whose ownership of
the shares will not violate the ownership limitations set forth in the Declaration of Trust. Upon such sale, the interest of the Charitable
Beneficiary in the shares sold will terminate and the Share Trustee will distribute the net proceeds of the sale to the Prohibited Owner and to the
Charitable Beneficiary as described below. The Prohibited Owner will receive the lesser of (i) the price paid by the Prohibited Owner for the
shares or, if the Prohibited Owner did not give value for the shares in connection with the event causing the shares to be held in the Share Trust
(e.g., a gift, devise or other such transaction), the Market Price (as defined in the Declaration of Trust) of such shares on the day of the event
causing the shares to be received by the Share Trustee and (ii) the price per share received by the Share Trustee from the sale or other disposition
of the Common Shares held in the Share Trust. Any net sale proceeds in excess of the amount payable to the Prohibited Owner will be paid
immediately to the Charitable Beneficiary. If, prior to the discovery by COPT that shares of beneficial interest have been transferred to the Share
Trust, such shares are sold by a Prohibited Owner, then (i) such shares will be deemed to have been sold on behalf of the Share Trust and (ii) to
the extent that the Prohibited Owner received an amount for shares that exceeds the amount that such Prohibited Owner was entitled to receive
as described above, such excess will be paid to the Share Trustee upon demand.

        In addition, shares of beneficial interest of COPT held in the Share Trust will be deemed to have been offered for sale to COPT, or its
designee, at a price per share equal to the lesser of (i) the price per share in the transaction that resulted in such transfer to the Share Trust (or, in
the case of a devise or gift, the Market Price at the time of such devise or gift) and (ii) the Market Price on the date COPT, or its designee,
accepts such offer. COPT shall have the right to accept such offer until the Share Trustee has sold the shares of beneficial interest held in the
Share Trust. Upon such a sale to COPT, the interest of the Charitable Beneficiary in the shares sold will terminate and the Share Trustee will
distribute the net proceeds of the sale to the Prohibited Owner.

        All certificates representing Common Shares will bear a legend referring to the restrictions described above.

        Every owner of more than 5% (or such other percentage as required by the Internal Revenue Code or the regulations promulgated
thereunder) of all classes or series of COPT's shares of beneficial interest, including Common Shares, is required to give written notice to COPT
within 30 days after the end of each taxable year stating the name and address of such owner, the number of shares of each class and series of
shares of beneficial interest of COPT which the owner beneficially owns and a description of the manner in which such shares are held. Each
such owner shall provide to COPT such additional information as COPT may request in order to determine the effect, if any, of such beneficial
ownership on COPT's status as a REIT and to ensure compliance with the 9.8% ownership limitation.
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In addition, each shareholder shall upon demand be required to provide to COPT such information as COPT may request, in good faith, in order
to determine COPT's status as a REIT and to comply with the requirements of any taxing authority or governmental authority or to determine
such compliance.
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        These ownership limitations could delay, defer or prevent a change in control of COPT or other transaction that might involve a premium
over the then prevailing Market Price for the Common Shares or other attributes that the shareholders may consider to be desirable.

Classification of Board, Vacancies and Removal of Trustees

        The Declaration of Trust provides for a staggered Board of Trustees. At the conclusion of its annual meeting of shareholders on May 16,
2000, COPT had nine Trustees divided into three classes, with terms of three years each. Constellation Real Estate, Inc. has appointed two
Trustees, pursuant to the terms of the Series A Preferred Shares. See section entitled "Description of Shares�Series A Preferred Shares." As of
May 16, 2000, the number of Trustees in each class and the expiration of each class' term is as follows:

Class 1 2 Trustees Expires 2002
Class 2 3 Trustees Expires 2003
Class 3 4 Trustees Expires 2001

        At each annual meeting of shareholders of COPT, successors of the class of Trustees whose term expires at that meeting will be elected for
a three-year term and the Trustees in the other two classes will continue in office. A classified board may delay, defer or prevent a change in
control of COPT or other transaction that might involve a premium over the then prevailing market price for the Common Shares or other
attributes that the shareholders may consider to be desirable. In addition, a classified Board could prevent shareholders who do not agree with
the policies of the Board of Trustees from replacing a majority of the Board of Trustees for two years, except in the event of removal for cause.

        The Bylaws of COPT provide that any vacancy on the Board of Trustees may be filled by a majority of the remaining Trustees. Any
individual so elected Trustee will hold office for the unexpired term of the Trustee he or she is replacing. The Declaration of Trust provides that
a Trustee may be removed at any time only for cause upon the affirmative vote of at least two-thirds of the votes entitled to be cast in the
election of Trustees, but only by a vote taken at a shareholder meeting. These provisions preclude shareholders from removing incumbent
Trustees, except for cause and upon a substantial affirmative vote, and filling the vacancies created by such removal with their own nominees.

Advance Notice of Nominations and New Business

        The Bylaws provide that, with respect to an annual meeting of shareholders, nominations of persons for election to the Board of Trustees
and the proposal of business to be considered by shareholders may be made only (a) pursuant to COPT's notice of the meeting, (b) by the Board
of Trustees or (c) by a shareholder who is entitled to vote at the meeting and has complied with the advance notice procedures set forth in the
Bylaws. With respect to special meetings of shareholders, the Bylaws provide that only the business specified in COPT's notice of meeting may
be brought before the meeting of shareholders and nominations of persons for election to the Board of Trustees may be made only (a) pursuant
to COPT's notice of the meeting, (b) by the Board of Trustees or (c) provided that the Board of Trustees has determined that Trustees shall be
elected at such meeting, by a shareholder who is entitled to vote at the meeting and has complied with the advance notice provisions set forth in
the Bylaws.
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Possible Antitakeover Effect of Certain Provisions of Maryland Law

        The Maryland General Corporations Law ("MGCL") contains provisions that may be deemed to have an antitakeover effect. The provisions
applicable to COPT are set forth below.

        Certain Business Combinations.    Under the MGCL, as applicable to Maryland real estate investment trusts, certain business combinations
(including certain mergers, consolidations, share exchanges and asset transfers and certain issuances and reclassifications of equity securities)
between a Maryland real estate investment trust and any person who beneficially owns ten percent or more of the voting power of the trust's
shares or an affiliate of the trust who, at any time within the two-year period prior to the date in question, was the beneficial owner of ten percent
or more of the voting power of the then outstanding voting shares of such trust (an "Interested Shareholder"), or an affiliate of such an Interested
Shareholder, are prohibited for five years after the most recent date on which the Interested Shareholder becomes an Interested Shareholder.
Thereafter, any such business combination must be recommended by the board of trustees of such trust and approved by the affirmative votes of
at least (i) 80% of the votes entitled to be cast by holders of outstanding voting shares of the trust and (ii) two-thirds of the votes entitled to be
cast by holders of voting shares of the trust other than shares held by the Interested Shareholder with whom (or with whose affiliate) the business
combination is to be effected, unless, among other conditions, the trust's common shareholders receive a minimum price (as defined in the
MGCL) for their shares and the consideration is received in cash or in the same form as previously paid by the Interested Shareholder for its
shares. These provisions of Maryland law do not apply, however, to business combinations that are approved or exempted by the board of
trustees of the trust prior to the time that the Interested Shareholder becomes an Interested Shareholder. The Board of Trustees has opted out of
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this statute by resolution. The Board of Trustees may, however, rescind its resolution at any time to make these provisions of Maryland law
applicable to COPT.

        Control Share Provisions.    The MGCL generally provides that control shares of a Maryland real estate investment trust acquired in a
control share acquisition have no voting rights unless those rights are approved by a vote of two-thirds of the disinterested shares (generally
shares held by persons other than the acquiror, officers or trustees who are employees of the trust). An acquiror is deemed to own control shares
the first time that the acquiror's voting power in electing trustees equals or exceeds 20% of all such 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
means the acquisition of control shares, subject to certain exceptions.

        A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions (including an undertaking to
pay expenses), may compel the Board of Trustees to call a special meeting of shareholders to be held within 50 days of the demand to consider
whether the control shares will have voting rights. The trust may present the question at any shareholders' meeting on its own initiative.

        If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person statement as required by the
statute, then, subject to certain conditions and limitations, the trust may redeem any or all of the control shares (except those for which voting
rights have previously been approved) for fair value, determined without regard to the absence of voting rights for the control shares. Fair value
will be determined as of the date of the last control share acquisition by the acquiror or of any meeting of shareholders at which the voting rights
of such shares are considered and not approved. If voting rights for control shares are approved at a shareholders' meeting and the acquiror
becomes entitled to vote 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 such appraisal rights may not be less than the highest price per share paid by the acquiror in the control share
acquisition.
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        The control share provisions do not apply (a) to shares acquired in a merger, consolidation or share exchange if the trust is a party to the
transaction or (b) to acquisitions approved or exempted by the declaration of trust or bylaws of the trust. The Bylaws contain a provision
exempting from the control share acquisition statute any and all acquisitions by any person of COPT's shares of beneficial interest. The Board of
Trustees may, however, amend the Bylaws at any time to eliminate such provision, either prospectively or retroactively.

Dissolution of the Company; Termination of REIT Status

        The Declaration of Trust permits the termination of COPT and the discontinuation of the operations of COPT by the affirmative vote of the
holders of not less than two-thirds of the outstanding Common Shares entitled to be cast on the matter at a meeting of shareholders or by written
consent. In addition, the Declaration of Trust permits the termination of COPT's qualification as a REIT if such qualification, in the opinion of
the Board of Trustees, is no longer advantageous to the shareholders.

FEDERAL INCOME TAX MATTERS

        COPT was organized in 1988 and elected to be taxed as a REIT commencing with its taxable year ended December 31, 1992. COPT
believes that it was organized and has operated in a manner that permits it to satisfy the requirements for taxation as a REIT under the applicable
provisions of the Internal Revenue Code of 1986, as amended (the "Code") and intends to continue to operate in such a manner. No assurance
can be given, however, that such requirements have been or will continue to be met. The following is a summary of the material Federal income
tax considerations that may be relevant to COPT and its shareholders, including the continued treatment of COPT as a REIT for Federal income
tax purposes. For purposes of this discussion of "FEDERAL INCOME TAX MATTERS" the term "COPT" refers only to Corporate Office
Properties Trust and not to any other affiliated entities.

        The following discussion is based on the law existing and in effect on the date hereof, including the recently-enacted "Tax Relief Extension
Act of 1999" (the "TREA"), and COPT's qualification and taxation as a REIT will depend on compliance with such law and with any future
amendments or modifications to such law. The qualification and taxation as a REIT will further depend upon the ability to meet, on a continuing
basis through actual operating results, the various qualification tests imposed under the Code discussed below. No assurance can be given that
COPT will satisfy such tests on a continuing basis.

        In brief, an entity that invests primarily in real estate can, if it meets the REIT provisions of the Code described below, claim a tax
deduction for the dividends it pays to its shareholders. Such an entity generally is not taxed on its "REIT taxable income" to the extent such
income is currently distributed to shareholders, thereby substantially eliminating the "double taxation" (i.e., at both the entity and shareholder
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levels) that generally results from an investment in an entity which is taxed as a corporation. However, as discussed in greater detail below, such
an entity remains subject to tax in certain circumstances even if it qualifies as a REIT. Further, if the entity were to fail to qualify as a REIT in
any year, it would not be able to deduct any portion of the dividends it paid to its shareholders and would be subject to full Federal corporate
income taxation on its earnings, thereby significantly reducing or eliminating the cash available for distribution to its shareholders.

        Morgan, Lewis & Bockius LLP has opined that, for Federal income tax purposes, COPT has properly elected and otherwise qualified to be
taxed as a REIT under the Code for taxable years commencing on or after June 1, 1992 and that its proposed method of operations as described
in this prospectus and as represented to Morgan, Lewis & Bockius LLP by COPT will enable COPT to continue to satisfy the requirements for
such qualification and taxation as a REIT under the Code for
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future taxable years. This opinion, however, is based upon certain factual assumptions and representations made by COPT. Moreover, such
qualification and taxation as a REIT depends upon the ability of COPT to meet, for each taxable year, various tests imposed under the Code as
discussed below, and Morgan, Lewis & Bockius LLP has not reviewed in the past, and may not review in the future, COPT's compliance with
these tests. Accordingly, no assurance can be given that the actual results of the operations of COPT for any particular taxable year will satisfy
such requirements.

Taxation of COPT

        General.    In any year in which COPT qualifies as a REIT, it will not generally be subject to Federal income tax on that portion of its REIT
taxable income or capital gain which is distributed to shareholders. COPT will, however, be subject to tax at normal corporate rates upon any
taxable income or capital gains not distributed. Shareholders are required to include their proportionate share of the REIT's undistributed
long-term capital gain in income, but would receive a credit for their share of any taxes paid on such gain by the REIT.

        Notwithstanding its qualification as a REIT, COPT also may be subject to taxation in certain other circumstances. If COPT should fail to
satisfy either the 75% or the 95% gross income test (each as discussed below), and nonetheless maintains its qualification as a REIT because
certain other requirements are met, it will be subject to a 100% tax on the greater of the amount by which COPT fails either the 75% or the 95%
gross income test, multiplied by a fraction intended to reflect COPT's profitability. (Under the TREA, effective for taxable years beginning after
December 31, 2000, for purposes of this tax only, the 95% gross income test will be changed to a 90% gross income test.) COPT will also be
subject to a tax of 100% on net income from any "prohibited transaction" (as described below), and if COPT has (i) net income from the sale or
other disposition of "foreclosure property" which is held primarily for sale to customers in the ordinary course of business or (ii) other
non-qualifying income from foreclosure property, it will be subject to tax on such income from foreclosure property at the highest corporate rate.
In addition, if COPT should fail to distribute during each calendar year at least the sum of (i) 85% of its REIT ordinary income for such year,
(ii) 95% of its REIT capital gain net income for such year and (iii) any undistributed taxable income from prior years, COPT would be subject to
a 4% excise tax on the excess of such required distribution over the amounts actually distributed. COPT also may be subject to the corporate
alternative minimum tax, as well as to tax in certain situations not presently contemplated. COPT will use the calendar year both for Federal
income tax purposes, as is required of a REIT under the Code, and for financial reporting purposes. Finally, under the TREA, for taxable years
beginning after December 31, 2000, in the event that items of rent, interest or other deductible expenses are paid to a REIT by a "taxable REIT
subsidiary" (as defined below) of such REIT, and such amounts are determined to be other than at arm's length, a REIT may be subject to a
100% tax on the portion of such amounts treated as excessive. Safe harbors exist for certain rental payments.

        Failure to Qualify.    If COPT fails to qualify for taxation as a REIT in any taxable year and the relief provisions do not apply, COPT will
be subject to tax (including any applicable alternative minimum tax) on its taxable income at regular corporate rates. Distributions to
shareholders in any year in which COPT fails to qualify as a REIT will not be deductible by COPT, nor generally will they be required to be
made under the Code. In such event, to the extent of current and accumulated earnings and profits, all distributions to shareholders will be
taxable as ordinary income, and subject to certain limitations in the Code, corporate distributees may be eligible for the dividends received
deduction. Unless entitled to relief under specific statutory provisions, COPT also will be disqualified from reelecting taxation as a REIT for the
four taxable years following the year during which qualification was lost.
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REIT Qualification Requirements

        In order to qualify as a REIT, COPT must meet the following requirements, among others:
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        Share Ownership Tests.    COPT's shares of beneficial interest must be held by a minimum of 100 persons for at least 335 days in each
taxable year (or a proportionate number of days in any short taxable year). In addition, at all times during the second half of each taxable year,
no more than 50% in value of the outstanding shares of beneficial interest of COPT may be owned, directly or indirectly and taking into account
the effects of certain constructive ownership rules, by five or fewer individuals, which for this purpose includes certain tax-exempt entities (the
"50% Limitation"). However, for purposes of this test, any shares of beneficial interest held by a qualified domestic pension or other retirement
trust will be treated as held directly by its beneficiaries in proportion to their actuarial interest in such trust rather than by such trust. In addition,
for purposes of the 50% Limitation, shares of beneficial interest owned, directly or indirectly, by a corporation will be considered as being
owned proportionately by its shareholders.

        In order to attempt to ensure compliance with the foregoing share ownership tests, COPT's Declaration of Trust places certain restrictions
on the transfer of its shares of beneficial interest to prevent additional concentration of share ownership. Moreover, to evidence compliance with
these requirements, Treasury Regulations require COPT to maintain records which disclose the actual ownership of its outstanding shares of
beneficial interest. In fulfilling its obligations to maintain records, COPT must and will demand written statements each year from the record
holders of designated percentages of its shares of beneficial interest disclosing the actual owners of such shares of beneficial interest (as
prescribed by Treasury Regulations). A list of those persons failing or refusing to comply with such demand must be maintained as part of
COPT's records. A shareholder failing or refusing to comply with COPT's written demand must submit with his tax return a similar statement
disclosing the actual ownership of COPT shares of beneficial interest and certain other information.

        As of September 30, 2000, Constellation Real Estate, Inc. owned approximately 43.5% of the Common Shares outstanding, and one
Series A Preferred Share convertible into 1.8748 Common Shares. Under COPT's Declaration of Trust a person is generally prohibited from
owning more than 9.8% of the aggregate outstanding Common Shares or more than 9.8% in value of the aggregate outstanding shares of
beneficial interest unless such person makes certain representations to the Board of Trustees and the Board of Trustees ascertains that ownership
of a greater percentage of shares will not cause COPT to violate either the 50% Limitation or the gross income tests described below. The Board
of Trustees has exempted Constellation Real Estate, Inc. from the 9.8% limitation set forth in the Declaration of Trust and has determined that
Constellation Real Estate, Inc. may hold up to 45% of the outstanding Common Shares. The Board of Trustees has determined, based upon
representations made by Constellation Real Estate, Inc., that this will not result in a violation of the 50% Limitation or otherwise adversely affect
COPT's ability to qualify as a REIT for Federal income tax purposes.

        Asset Tests.    At the close of each quarter of COPT's taxable year, COPT must satisfy two tests relating to the nature of its assets
(determined in accordance with generally accepted accounting principles). First, at least 75% of the value of COPT's total assets must be
represented by interests in real property, interests in mortgages on real property, shares in other REITs, cash, cash items, government securities
and qualified temporary investments. Second, although the remaining 25% of COPT's assets generally may be invested without restriction,
securities in this class may not exceed (i) in the case of securities of any one non-government issuer, 5% of the value of COPT's total assets (the
"REIT Value Test") or (ii) 10% of the outstanding voting securities of any one such issuer (the "Issuer Voting Stock Test") (effective for taxable
years beginning after December 31, 2000, securities in this class may also not exceed 10% of the total value of any such issuer (the "Issuer
Value Test")). Under the TREA, effective for COPT's taxable years beginning after December 31, 2000, the REIT Value Test, the Issuer Voting
Stock Test or the Issuer Value Test will not apply to securities held by a

25

REIT in a "taxable REIT subsidiary." A taxable REIT subsidiary is any corporation in which the REIT owns stock and with which the REIT
makes a joint election to be so treated. Any corporation in which a REIT owns, directly or indirectly, shares possessing more than 35% of the
voting power or value of such corporation will automatically be treated as a taxable REIT subsidiary (other than certain corporations which are
wholly-owned by the REIT and are treated as "qualified REIT subsidiaries"). In addition, certain debt securities held by a REIT will not be taken
into account for purposes of the Issuer Value Test. Finally, certain "grandfathering" rules also exempt from the Issuer Value Test securities
owned by the REIT on July 12, 1999. Where COPT invests in a partnership (such as the Operating Partnership), it will be deemed to own a
proportionate share of the partnership's assets, and the partnership interest will not constitute a security for purposes of these tests. Accordingly,
COPT's investment in real properties through its interests in the Operating Partnership (which itself holds real properties through other
partnerships) will constitute an investment in qualified assets for purposes of the 75% asset test.

        Gross Income Tests.    There are two separate percentage tests relating to the sources of COPT's gross income which must be satisfied for
each taxable year. For purposes of these tests, where COPT invests in a partnership, COPT will be treated as receiving its share of the income
and loss of the partnership, and the gross income of the partnership will retain the same character in the hands of COPT as it has in the hands of
the partnership. The two tests are described below.

        The 75% Test.    At least 75% of COPT's gross income for the taxable year must be "qualifying income." Qualifying income generally
includes: (i) rents from real property (except as modified below); (ii) interest on obligations secured by mortgages on, or interests in, real
property; (iii) gains"1"> 80.00     87     (2,828) 
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Celgene Corp.

   Call     10/21/16     USD     110.00     102     (8,823) 

Cerner Corp.

   Call     10/21/16     USD     62.50     20     (1,550) 

Cerner Corp.

   Call     10/21/16     USD     65.00     20     (300) 

Cigna Corp.

   Call     10/21/16     USD     135.00     67     (9,346) 

Cigna Corp.

   Call     10/21/16     USD     140.00     33     (874) 

CONMED Corp.

   Call     10/21/16     USD     40.00     42     (5,040) 

Cooper Cos., Inc.

   Call     10/21/16     USD     190.00     50     (1,500) 

CR Bard, Inc.

   Call     10/21/16     USD     230.00     39     (6,338) 

Dermira, Inc.

   Call     10/21/16     USD     35.00     66     (6,600) 

Edwards Lifesciences Corp.

   Call     10/21/16     USD     120.00     155     (44,562) 

Gilead Sciences, Inc.

   Call     10/21/16     USD     82.50     41     (1,927) 

HCA Holdings, Inc.

   Call     10/21/16     USD     80.00     39     (1,072) 

SEPTEMBER 30, 2016 3

Edgar Filing: CORPORATE OFFICE PROPERTIES TRUST - Form 424B5

41



Schedule of Investments (continued) BlackRock Health Sciences Trust (BME)

Description
Put/
Call

Expiration
Date

Strike

Price Contracts Value
HealthEquity, Inc. Call 10/21/16 USD 35.00 53 $ (16,828) 
Hologic, Inc. Call 10/21/16 USD 38.00 135 (17,212) 
Humana, Inc. Call 10/21/16 USD 185.00 45 (6,638) 
Incyte Corp. Call 10/21/16 USD 95.00 48 (17,520) 
Johnson & Johnson Call 10/21/16 USD 120.75 125 (8,289) 
Laboratory Corp. of America Holdings Call 10/21/16 USD 135.00 15 (5,700) 
Medtronic PLC Call 10/21/16 USD 87.50 87 (5,264) 
Merck & Co., Inc. Call 10/21/16 USD 64.50 25 (1,388) 
Merck & Co., Inc. Call 10/21/16 USD 65.00 45 (1,912) 
Pacira Pharmaceuticals, Inc. Call 10/21/16 USD 45.00 25 (625) 
Prothena Corp. PLC Call 10/21/16 USD 60.00 15 (5,138) 
Sage Therapeutics, Inc. Call 10/21/16 USD 50.00 50 (3,375) 
Shire PLC � ADR Call 10/21/16 USD 200.00 26 (5,850) 
Stryker Corp. Call 10/21/16 USD 115.00 192 (48,000) 
Teladoc, Inc. Call 10/21/16 USD 20.00 65 (1,788) 
Teva Pharmaceutical Industries Ltd. � ADR Call 10/21/16 USD 52.50 33 (82) 
Thermo Fisher Scientific, Inc. Call 10/21/16 USD 145.00 60 (81,300) 
Ultragenyx Pharmaceutical, Inc. Call 10/21/16 USD 85.00 48 (6,000) 
UnitedHealth Group, Inc. Call 10/21/16 USD 140.00 21 (5,292) 
Universal Health Services, Inc., Class B Call 10/21/16 USD 125.00 57 (8,408) 
Vertex Pharmaceuticals, Inc. Call 10/21/16 USD 100.00 76 (3,990) 
WellCare Health Plans, Inc. Call 10/21/16 USD 115.00 20 (7,300) 
Masimo Corp. Call 10/25/16 USD 58.45 32 (6,433) 
Abbott Laboratories Call 10/28/16 USD 43.00 190 (11,590) 
Aetna, Inc. Call 10/28/16 USD 116.00 21 (4,641) 
Aetna, Inc. Call 10/28/16 USD 117.00 84 (14,616) 
Amgen, Inc. Call 10/28/16 USD 177.50 14 (1,106) 
Anthem, Inc. Call 10/28/16 USD 131.00 81 (5,144) 
Baxter International, Inc. Call 10/28/16 USD 48.00 51 (4,080) 
Biogen, Inc. Call 10/28/16 USD 325.00 21 (18,060) 
Celgene Corp. Call 10/28/16 USD 111.00 1 (98) 
Gilead Sciences, Inc. Call 10/28/16 USD 80.00 71 (10,188) 
Johnson & Johnson Call 10/28/16 USD 119.00 92 (13,110) 
Medtronic PLC Call 10/28/16 USD 87.00 53 (5,220) 
Merck & Co., Inc. Call 10/28/16 USD 63.50 219 (23,762) 
Mylan NV Call 10/28/16 USD 41.50 105 (5,670) 
Pfizer, Inc. Call 10/28/16 USD 34.50 125 (3,125) 
Sarepta Therapeutics, Inc. Call 10/28/16 USD 56.00 15 (10,800) 
UnitedHealth Group, Inc. Call 10/28/16 USD 144.00 55 (5,748) 
Zoetis, Inc. Call 10/28/16 USD 51.50 100 (12,750) 
Abbott Laboratories Call 11/01/16 USD 42.00 190 (21,780) 
Allergan PLC Call 11/04/16 USD 242.50 110 (35,750) 
Baxter International, Inc. Call 11/04/16 USD 47.50 83 (9,836) 
Biogen, Inc. Call 11/04/16 USD 325.00 20 (19,100) 
Medtronic PLC Call 11/04/16 USD 88.00 140 (10,080) 
Merck & Co., Inc. Call 11/04/16 USD 64.00 25 (2,475) 
Mylan NV Call 11/04/16 USD 41.50 105 (7,298) 
Pfizer, Inc. Call 11/04/16 USD 34.50 125 (5,062) 
Teva Pharmaceutical Industries Ltd. � ADR Call 11/04/16 USD 52.50 56 (1,848) 
UnitedHealth Group, Inc. Call 11/04/16 USD 144.00 53 (6,943) 
Zimmer Biomet Holdings, Inc. Call 11/07/16 USD 129.00 51 (16,853) 
Medtronic PLC Call 11/11/16 USD 87.00 130 (18,200) 
AbbVie, Inc. Call 11/18/16 USD 65.00 64 (6,432) 
Acceleron Pharma, Inc. Call 11/18/16 USD 35.00 102 (36,720) 
Aetna, Inc. Call 11/18/16 USD 125.00 8 (484) 
Agios Pharmaceuticals, Inc. Call 11/18/16 USD 50.00 28 (17,780) 
Alexion Pharmaceuticals, Inc. Call 11/18/16 USD 125.00 16 (9,360) 
AmerisourceBergen Corp. Call 11/18/16 USD 85.00 44 (4,180) 
Amgen, Inc. Call 11/18/16 USD 170.00 86 (33,110) 
Becton Dickinson and Co. Call 11/18/16 USD 180.00 70 (30,450) 
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Boston Scientific Corp. Call 11/18/16 USD 25.00 275 (11,137) 
Bristol-Myers Squibb Co. Call 11/18/16 USD 60.00 100 (4,050) 
Cardinal Health, Inc. Call 11/18/16 USD 80.00 28 (3,360) 
Cerner Corp. Call 11/18/16 USD 65.00 20 (1,950) 
Cigna Corp. Call 11/18/16 USD 135.00 33 (9,339) 
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Schedule of Investments (continued) BlackRock Health Sciences Trust (BME)

Description
Put/
Call

Expiration
Date

Strike

Price Contracts Value
CR Bard, Inc. Call 11/18/16 USD 230.00 38 $ (14,440) 
Gilead Sciences, Inc. Call 11/18/16 USD 82.50 28 (5,166) 
Masimo Corp. Call 11/18/16 USD 60.00 36 (8,820) 
McKesson Corp. Call 11/18/16 USD 175.00 68 (15,640) 
Merck & Co., Inc. Call 11/18/16 USD 65.00 83 (6,930) 
Neurocrine Biosciences, Inc. Call 11/18/16 USD 55.00 146 (21,170) 
Pfizer, Inc. Call 11/18/16 USD 35.00 100 (2,950) 
Quest Diagnostics, Inc. Call 11/18/16 USD 85.00 48 (10,440) 
Regeneron Pharmaceuticals, Inc. Call 11/18/16 USD 440.00 17 (12,325) 
Teva Pharmaceutical Industries Ltd. � ADR Call 11/18/16 USD 52.50 56 (1,288) 
Thermo Fisher Scientific, Inc. Call 11/18/16 USD 160.00 77 (29,645) 
UnitedHealth Group, Inc. Call 11/18/16 USD 140.00 100 (37,750) 
Universal Health Services, Inc., Class B Call 11/18/16 USD 125.00 42 (15,120) 
Vertex Pharmaceuticals, Inc. Call 11/18/16 USD 95.00 85 (25,288) 
Zoetis, Inc. Call 11/18/16 USD 52.50 58 (7,975) 
Seattle Genetics, Inc. Call 12/16/16 USD 55.00 52 (16,900) 
Teva Pharmaceutical Industries Ltd. � ADR Call 12/16/16 USD 50.00 70 (6,370) 
Total $ (1,357,291) 

OTC Options Written

Description
Put/
Call Counterparty

Expiration
Date

Strike

Price Contracts Value
Zimmer Biomet Holdings, Inc. Call Credit Suisse International 10/04/16 USD 129.12 1,900 $ (2,684) 
Roche Holding AG Call UBS AG 10/05/16 CHF 248.45 4,000 (998) 
Boston Scientific Corp. Call Deutsche Bank AG 10/06/16 USD 24.54 55,400 (2,665) 
GlaxoSmithKline PLC Call UBS AG 10/18/16 GBP 17.19 22,000 (713) 
AstraZeneca PLC Call Morgan Stanley & Co. International PLC 10/19/16 GBP 49.16 16,900 (31,604) 
AstraZeneca PLC Call UBS AG 10/27/16 GBP 52.14 5,000 (2,680) 
Centene Corp. Call Goldman Sachs International 10/27/16 USD 69.35 12,400 (20,991) 
Avexis, Inc. Call Goldman Sachs International 10/28/16 USD 41.66 6,200 (19,825) 
Boston Scientific Corp. Call Goldman Sachs International 10/28/16 USD 24.46 27,500 (8,877) 
CytomX Therapeutics, Inc. Call Morgan Stanley & Co. International PLC 10/28/16 USD 16.69 5,400 (3,080) 
REGENXBIO, Inc. Call Deutsche Bank AG 10/28/16 USD 16.77 12,500 (3,409) 
Service Corp. International Call Goldman Sachs International 10/31/16 USD 27.06 9,000 (6,675) 
Total $ (104,201) 

      Fair Value Hierarchy as of Period End
Various inputs are used in determining the fair value of investments and derivative financial instruments. These inputs to valuation methodologies are categorized
into a fair value hierarchy consisting of three broad levels for financial reporting purposes as follows:

� Level 1 � unadjusted price quotations in active markets/exchanges for identical assets or liabilities that the Trust has the ability to access

� Level 2 � other observable inputs (including, but not limited to, quoted prices for similar assets or liabilities in markets that are active, quoted
prices for identical or similar assets or liabilities in markets that are not active, inputs other than quoted prices that are observable for the
assets or liabilities (such as interest rates, yield curves, volatilities, prepayment speeds, loss severities, credit risks and default rates) or other
market-corroborated inputs)
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� Level 3 � unobservable inputs based on the best information available in the circumstances, to the extent observable inputs are not available (including the
Trust�s own assumptions used in determining the fair value of investments and derivative financial instruments)

The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest
priority to unobservable inputs (Level 3 measurements). Accordingly, the degree of judgment exercised in determining fair value is greatest for instruments
categorized in Level 3. The inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, for disclosure purposes, the
fair value hierarchy classification is determined based on the lowest level input that is significant to the fair value measurement in its entirety. The significant
unobservable inputs used by the Global Valuation Committee in determining the price for Fair Valued Investments are typically categorized as Level 3.

Changes in valuation methodologies may result in transfers into or out of an assigned level within the hierarchy. In accordance with the Trust�s policy, transfers
between different levels of the fair value hierarchy are deemed to have occurred as of the beginning of the reporting period. The categorization of a value
determined for investments and derivative financial instruments is based on the pricing transparency of the investments and derivative financial instruments and is
not necessarily an indication of the risks associated with investing in those securities. For information about the Trust�s policy regarding valuation of investments
and derivative financial instruments, refer to the Trust�s most recent financial statements as contained in its semi-annual report.
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Schedule of Investments (continued) BlackRock Health Sciences Trust (BME)

The following tables summarize the Trust�s investments and derivative financial instruments categorized in the disclosure hierarchy:

Level 1 Level 2 Level 3 Total
Assets:
Investments:
Long-Term Investments:
Common Stocks:
Biotechnology $ 61,384,967 $ 1,057,970 $ 1,457,447 $ 63,900,384
Diversified Consumer Services 682,078 � � 682,078
Health Care Equipment & Supplies 72,237,992 � � 72,237,992
Health Care Providers & Services 60,293,811 � � 60,293,811
Health Care Technology 1,352,325 � � 1,352,325
Life Sciences Tools & Services 6,266,964 � � 6,266,964
Pharmaceuticals 56,585,915 10,715,724 � 67,301,639
Preferred Stocks1 � � 503,166 503,166
Rights1 � � 68,517 68,517
Short-Term Securities 13,486,976 139,114 � 13,626,090

Total $     272,291,028 $     11,912,808 $     2,029,130 $     286,232,966

1    See above Schedule of Investments for values in each industry.

Derivative Financial Instruments2

Liabilities:
Equity contracts $ (1,290,523) $ (170,969) � $ (1,461,492)

2    Derivative financial instruments are options written, which are shown at
value.

The Trust may hold assets and/or liabilities in which the fair value approximates the carrying amount for financial reporting purposes. As of
period end, such assets and/or liabilities are categorized within the disclosure hierarchy as follows:

Level 1 Level 2 Level 3 Total
Assets:
Cash $ 69,130 � � $ 69,130
Foreign currency at value 772 � � 772
Cash collateral on exchange-traded options written 787,500 � � 787,500
Liabilities:
Collateral on securities loaned at value � $ (139,114) � (139,114)

Total $ 857,402 $ (139,114) � $ 718,288

During the period ended September 30, 2016, there were no transfers between
levels.

A reconciliation of Level 3 investments is presented when the Trust had a significant amount of Level 3 investments at the beginning and/or
end of the period in relation to net assets. The following table is a reconciliation of Level 3 investments for which significant unobservable
inputs were used in determining fair value:

Common

Stocks

Preferred

Stocks Rights Total
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Assets:
Opening Balance, as of December 31, 2015 � $ 5,907,930 � $ 5,907,930
Transfers into Level 3 $ 986,401 � $ 25,848 1,012,249
Transfers out of Level 3 � (2,795,418) � (2,795,418) 
Accrued discounts/premiums � � � �
Net realized gain � 1,743,157 � 1,743,157
Net change in unrealized appreciation/depreciation 471,046 (937,225) 42,669 (423,510) 
Purchases � � � �
Sales � (3,415,278) � (3,415,278) 

Closing Balance, as of September 30, 2016 $ 1,457,447 $ 503,166 $ 68,517 $ 2,029,130

Net change in unrealized appreciation/depreciation on investments still held at September 30, 2016 $ 471,046 � $ 42,669 $ 513,715

6 SEPTEMBER 30, 2016
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Item 2 � Controls and Procedures

2(a) �     The registrant�s principal executive and principal financial officers, or persons performing similar functions,
have concluded that the registrant�s disclosure controls and procedures (as defined in Rule 30a-3(c) under the
Investment Company Act of 1940, as amended (the �1940 Act�)) are effective as of a date within 90 days of
the filing of this report based on the evaluation of these controls and procedures required by Rule 30a-3(b)
under the 1940 Act and Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended.

2(b) � There were no changes in the registrant�s internal control over financial reporting (as defined in Rule
30a-3(d) under the 1940 Act) that occurred during the registrant�s last fiscal quarter that have materially
affected, or are reasonably likely to materially affect, the registrant�s internal control over financial reporting.

Item 3 � Exhibits

Certifications � Attached hereto
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Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

BlackRock Health Sciences Trust

By:     /s/ John M. Perlowski
John M. Perlowski
Chief Executive Officer (principal executive officer) of
BlackRock Health Sciences Trust

Date: November 22, 2016

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this
report has been signed below by the following persons on behalf of the registrant and in the capacities and on the
dates indicated.

By:     /s/ John M. Perlowski
John M. Perlowski
Chief Executive Officer (principal executive officer) of
BlackRock Health Sciences Trust

Date: November 22, 2016

By:     /s/ Neal J. Andrews
Neal J. Andrews
Chief Financial Officer (principal financial officer) of
BlackRock Health Sciences Trust

Date: November 22, 2016
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