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PROSPECTUS SUPPLEMENT

(To Prospectus Dated June 20, 2006)

2,002,670 Shares

Common Shares of Beneficial Interest

We are offering 2,002,670 of our common shares of beneficial interest. Our common shares are listed on the New York Stock Exchange under
the symbol FRT. On September 13, 2006, the last reported sale price of our common shares on the New York Stock Exchange was $76.42 per
share.

Investing in our common shares involves risks. See Risk Factors in our Annual Report on Form 10-K filed with
the SEC on March 3, 2006 and amended on March 10, 2006.

Per
Share Total
Public offering price $ 74.90 $ 149,999,983.00
Underwriting discounts and commissions $ .39 $ 781,041.30
Proceeds, before expenses, to Federal Realty $ 74.51 $ 149,218,941.70

Delivery of the common shares will be made on or about September 19, 2006.

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

We have granted the underwriters a 30-day option to purchase up to an additional 300,400 common shares to cover over-allotments.

Sole Book-Running Manager

Wachovia Securities

BB&T Capital Markets
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RBC Capital Markets

Stifel Nicolaus

The date of this prospectus supplement is September 14, 2006.
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount to Maximum Maximum
be Offering Aggregate Amount of
Registered Price Per Offering Price Registration
Title of Each Class of Securities to be Registered 1) Share €))] Fee (2)

Common Shares of Beneficial Interest, par value $0.01 per share 2,303,070 $ 7490 $ 172,499,943 $ 18,458

(1) Includes 300,400 common shares, $0.01 par value, that may be purchased by the underwriters upon the exercise of the underwriters
over-allotment option.
(2) Calculated in accordance with Rule 456(b) and Rule 457(r).
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and the underwriters have not, authorized anyone to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an
offer to sell these securities in any state where the offer or sale is not permitted. You should assume that the information contained in
this prospectus supplement, the accompanying prospectus and the documents incorporated by reference is accurate only as of their
respective dates. Our business, financial condition, results of operations and prospects may have changed since those dates.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and documents that we incorporate by reference into this prospectus supplement and
the accompanying prospectus contain statements that are not based on historical facts, including statements or information with words such as
may, will, could, should, plans, intends, expects, believes, estimates, anticipates, continues, and similar words. These state
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of
1934 and the Private Securities Litigation Reform Act of 1995. In particular, the risk factors included or incorporated by reference in this
prospectus supplement and the accompanying prospectus describe forward-looking information. The risk factors, including those contained in
our Annual Report on Form 10-K filed with the Securities and Exchange Commission, or the SEC, on March 3, 2006 and amended on March 10,
2006, describe risks that may affect these statements but are not all-inclusive, particularly with respect to possible future events. Many things can
happen that can cause actual results to be different from those we describe. These factors include, but are not limited to:

risks that our tenants will not pay rent or that we may be unable to renew leases or re-let space at favorable rents as leases expire;

risks that we may not be able to proceed with or obtain necessary approvals for any redevelopment or renovation project, and that
completion of anticipated or ongoing property redevelopments or renovations may cost more, take more time to complete, or fail to
perform as expected;

risks that the number of properties we acquire for our own account, and therefore the amount of capital we invest in acquisitions, may
be impacted by our real estate partnership;

risks normally associated with the real estate industry, including risks that:

occupancy levels at our properties and the amount of rent that we receive from our properties may be lower than expected,

new acquisitions may fail to perform as expected,

competition for acquisitions could result in increased prices for acquisitions,

environmental issues may develop at our properties and result in unanticipated costs, and

because real estate is illiquid, we may not be able to sell properties when appropriate;

risks that our growth will be limited if we cannot obtain additional capital;

risks of financing, such as our ability to consummate additional financings or obtain replacement financing on terms which are
acceptable to us, our ability to meet existing financial covenants and the limitations imposed on our operations by those covenants,
and the possibility of increases in interest rates that would result in increased interest expense; and

risks related to our status as a real estate investment trust, commonly referred to as a REIT, for federal income tax purposes, such as
the existence of complex tax regulations relating to our status as a REIT, the effect of future changes in REIT requirements as a result
of new legislation, and the adverse consequences of the failure to qualify as a REIT.
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Given these uncertainties, readers are cautioned not to place undue reliance on these forward-looking statements or those incorporated by
reference into this prospectus supplement and the accompanying prospectus. Except as may be required by law, we make no promise to update
any of the forward-looking statements whether as a result of new information, future events or otherwise.
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PROSPECTUS SUPPLEMENT SUMMARY

The following is only a summary. It should be read together with the more detailed information included elsewhere in this prospectus
supplement and the accompanying prospectus. In addition, important information is incorporated by reference into this prospectus supplement
and the accompanying prospectus.

The Trust

Federal Realty Investment Trust is an equity real estate investment trust specializing in the ownership, management, development and
redevelopment of high-quality retail and mixed-use properties. As of June 30, 2006, we owned or had an interest in 104 community and
neighborhood shopping centers and mixed-use properties comprising approximately 17.7 million square feet, located primarily in densely
populated and affluent communities throughout the Northeast and Mid-Atlantic United States, as well as California, and one apartment complex
in Maryland. A joint venture in which we own a 30% interest owned six neighborhood shopping centers totaling approximately 0.7 million
square feet as of June 30, 2006.

We operate in a manner intended to qualify as a real estate investment trust for tax purposes pursuant to provisions of the Internal Revenue
Code. Our offices are located at 1626 East Jefferson Street, Rockville, Maryland 20852. Our telephone number is (301) 998-8100 or

(800) 658-8980. Our website address is www.federalrealty.com. The information contained on our website is not a part of this prospectus
supplement.

S-1



Edgar Filing: FEDERAL REALTY INVESTMENT TRUST - Form 424B5

The Offering

For a more complete description of the terms of the common shares being offering by this prospectus supplement and the accompanying
prospectus, see Description of Shares of Beneficial Interest in the accompanying prospectus.

Common shares offered

Common shares to be outstanding after the
offering

Public offering price per share

New York Stock Exchange symbol

Use of proceeds

Federal Income Tax Consequences

Risk Factors

2,002,670 common shares (1)

55,229,502 common shares (1)(2)

$74.90

FRT

We expect to use these net proceeds on an interim basis to repay debt recently used to acquire
three properties in New England and for general corporate purposes including paying down
debt under our Revolving Credit Facility, and on a longer term basis to redeem our currently
outstanding preferred shares. See Use of Proceeds on page S-3 for more information.

For a description of the material federal income tax consequences of an investment in our
common shares, please review the disclosure contained in the attached prospectus under
Federal Income Tax Consequences.

Investing in our common shares involves risks. Please review the risk factors discussed in our
Annual Report on Form 10-K filed with the SEC on March 3, 2006 and amended on March 10,
2006, and the other information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus for a discussion of factors you should consider
before deciding to invest in our common shares. You may obtain a copy of this Annual Report
and the other documents incorporated by reference in this prospectus supplement and the
accompanying prospectus by following the procedures described below under Where You Can
Find More Information.

(1)  Assumes no exercise by the underwriters of their 300,400 common share over-allotment option.

(2) Based upon 53,226,832 common shares outstanding as of September 13, 2006. Excludes common shares that we may issue upon
(i) exercise of outstanding share options, (ii) conversion, exchange or redemption of downREIT partnership units, and (iii) exercise of
contractual or put rights by current or former joint venture and other business partners.

S-2
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USE OF PROCEEDS

The net proceeds to us from the sale of the common shares offered by this prospectus supplement are estimated to be approximately $149.1
million, or approximately $171.5 million if the underwriters over-allotment option is exercised in full, in both cases after deducting the
underwriting discount and other estimated expenses of this offering payable by us. We intend to use these net proceeds on an interim basis to
repay debt recently used to acquire three properties in New England and for general corporate purposes including paying down debt under our
Revolving Credit Facility, and on a longer term basis to redeem our currently outstanding preferred shares.

As of September 13, 2006, we had approximately $150.0 million of debt outstanding on the bridge facility we used to finance the acquisition of
three recently acquired properties in New England. This bridge facility bears interest at a weighted average annual rate of 5.755% and matures in
December 2006. Our Revolving Credit Facility bears interest at a weighted average annual rate of 5.73% and matures in July 2010 subject to a
one-year extension at our option. The borrowings under this facility were used for general corporate purposes, including working capital,
property acquisitions and redevelopments.

An affiliate of Wachovia Capital Markets, LLC is the lender under our bridge facility and will receive all proceeds used to reduce amounts
outstanding under the bridge facility. Affiliates of Wachovia Capital Markets, LLC and RBC Capital Markets Corporation are lenders under our
Revolving Credit Facility and will receive a portion of any proceeds used to pay down such facility. Currently we have 5,400,000 of our 8.5%
Series B Cumulative Redeemable Preferred Shares outstanding. These shares have a liquidation preference of $25.00 per share, plus all accrued
and unpaid dividends, and are entitled to receive cumulative dividends when, as and if authorized by our Board out of funds legally available for
that purpose at a rate of $2.125 per annum. The preferred shares can be redeemed any time on or after November 27, 2006.

S-3
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UNDERWRITING

Wachovia Capital Markets, LLC is acting as the sole book-running manager of the offering and as representative of the underwriters named
below. Subject to the terms and conditions stated in the underwriting agreement and a related pricing agreement, each dated the date of this
prospectus supplement, each underwriter named below has severally agreed to purchase, and we have agreed to sell to that underwriter, the
number of common shares set forth opposite the underwriter s name.

Underwriter Number of Shares
Wachovia Capital Markets, LLC 1,402,670
BB&T Capital Markets, a division of Scott & Stringfellow, Inc. 200,000
RBC Capital Markets Corporation 200,000
Stifel, Nicolaus & Company, Incorporated 200,000
Total 2,002,670

The underwriters have agreed to purchase all of the common shares shown in the above table if any of those common shares are purchased. If an
underwriter defaults, the underwriting agreement provides that the purchase commitment of the non-defaulting underwriters may be increased or
the underwriting agreement may be terminated.

The common shares are offered by the underwriters, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of
legal matters by counsel for the underwriters and other conditions. The underwriters reserve the right to withdraw, cancel or modify the offer and
to reject orders in whole or in part.

Over-allotment Option

We have granted the underwriters an option, exercisable during the 30-day period after the date of this prospectus supplement, to purchase up to
a total of 300,400 additional common shares at the public offering price per share and underwriting discounts and commissions per share shown
on the cover page of this prospectus supplement. The underwriters may exercise this option solely for the purpose of covering over-allotments, if
any, made in connection with the offering of the common shares offered by this prospectus supplement. To the extent that the over-allotment
option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase approximately the same percentage of the
additional common shares as the number set forth next to such underwriter s name in the preceding table bears to the total number of common
shares reflected in that table.

Commissions and Discounts

The underwriters have advised us that they propose to offer the common shares to the public at the public offering price appearing on the cover
page of this prospectus supplement and to certain dealers at that price less a concession of not more than $.23 per share. After the initial offering,
the public offering price and concession to dealers may be changed.

The following table shows the public offering price, underwriting discounts and commissions, and proceeds, before expenses, to us, both on a
per share basis and in total, assuming either no exercise or full exercise by the underwriters of the over-allotment option.

Total
Per Share Without Option With Option
Public offering price $ 7490 $ 149,999,983.00 $172,499,943.00
Underwriting discounts and commissions $ .39 $ 781,041.30 $ 898,197.30
Proceeds, before expenses, to us $ 7451 $149,218,941.70 $171,601,745.70

S-4
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We estimate that the expenses of this offering payable by us, not including underwriting discounts and commissions, will be approximately
$133,000.

Lock-up Agreements

We, our chief executive officer and our chief financial officer have agreed that, for a period of 45 days from the date of this prospectus
supplement, we and they will not, without the prior written consent of Wachovia Capital Markets, LLC, dispose of or hedge any of our common
shares or any securities convertible into or exercisable, exchangeable or redeemable for our common shares. This lock-up agreement, however,
will not prevent us from issuing or granting options to purchase:

common shares in this offering;

common shares pursuant to our Dividend Reinvestment and Share Purchase Plan, including as a result of exercises of options granted
under these plans;

common shares pursuant to our employee or trustee benefit plans, including as a result of exercises of options granted under these
plans;

common shares pursuant to any exercise of contractual rights that exist on the date of this prospectus supplement and that require or
permit us to issue common shares to current or former holders of partnership or other interests in certain of our downREIT
partnerships or other subsidiaries, including as a result of exercises of options granted pursuant to such rights; and

subject to certain conditions, common shares, preferred shares and any other of our securities, including securities convertible into or
exercisable, exchangeable or redeemable for common shares, as consideration for the acquisition of real property.
The lock-up agreements do not prohibit the chief executive officer or the chief financial officer from exercising options (as long as they hold the
common shares received from such exercises pursuant to the terms of the lock-up agreements) or purchasing shares under employee or trustee
benefit plans, from making gifts of common shares or securities convertible into or exercisable, exchangeable or redeemable for common shares
for the benefit of their immediate families or for charitable purposes as long as the donee enters into a similar lock-up agreement.

Wachovia Capital Markets, LLC may, in its sole discretion and at any time or from time to time, without notice, release us, our chief executive
officer or our chief financial officer from the lock-up agreements.

Stabilization

The underwriters have advised us that they may engage in transactions, including stabilization bids, covering transactions or the imposition of
penalty bids, which may have the effect of stabilizing or maintaining the market price of our common shares at a level above that which might
otherwise prevail in the open market.

A stabilizing bid is a bid for or the purchase of the common shares on behalf of the underwriters for the purpose of fixing or
maintaining the price of the common shares.

A covering transaction 1is a bid for or the purchase of the common shares on behalf of the underwriters to reduce a short position
incurred by the underwriters in connection with this offering.

11
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A penalty bid is an arrangement permitting the underwriters to reclaim the selling concession otherwise accruing to an underwriter or
selling group member, if any, in connection with this offering if the common shares originally sold by that underwriter or selling

group member are purchased by the underwriters in a covering transaction and therefore have not been effectively placed by that
underwriter or selling group member.

S-5
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The underwriters have advised us that these transactions may be effected on the New York Stock Exchange or otherwise. Neither we nor the
underwriters makes any representation that the underwriters will engage in any of the transactions described above, and these transactions, if
commenced, may be discontinued without notice. Neither we nor the underwriters makes any representation or prediction as to the direction or
magnitude of the effect that the transactions described above, if commenced, may have on the market price of our common shares.

Other Relationships

The underwriters have performed investment banking, commercial banking, advisory and fiduciary services for us from time to time for which
they have received customary fees and expenses. The underwriters may, from time to time, engage in transactions with and perform services for
us in the ordinary course of their business. In particular, affiliates of Wachovia Capital Markets, LLC and RBC Capital Markets Corporation are
lenders under our Revolving Credit Facility, and affiliates of Wachovia Capital Markets, LLC are an administrative agent, arranger and book
manager, respectively, under our Revolving Credit Facility. In addition, an affiliate of Wachovia Capital Markets, LLC is the lender under a
bridge facility we recently used to finance the acquisition of three properties in New England and will receive all proceeds from this offering that
are used to reduce amounts outstanding under this bridge facility.

Listing on the New York Stock Exchange

Our common shares are listed on the New York Stock Exchange under the symbol FRT.

Electronic Prospectus

A prospectus in electronic format may be made available on the websites maintained by one or more of the underwriters.
Indemnity

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.

EXPERTS

The consolidated balance sheets as of December 31, 2005 and 2004 and the consolidated statements of operations, common shareholders equity
and cash flows for the three years ended December 31, 2005, 2004 and 2003 appearing in our Annual Report on Form 10-K, as amended, for the
fiscal year ended December 31, 2005 and incorporated by reference into this prospectus supplement and elsewhere in the registration statement
have been audited by Grant Thornton LLP, independent registered public accounting firm as indicated in their report with respect thereto, and
are incorporated by reference herein and therein in reliance upon the authority of said firm as experts in giving said report.

LEGAL MATTERS

The legality of the common shares offered by this prospectus supplement will be passed upon for us by Pillsbury Winthrop Shaw Pittman LLP,
Washington, DC. In addition, the description of federal income tax consequences contained in the accompanying prospectus under Federal
Income Tax Consequences is, to the extent that it constitutes matters of law, summaries of legal matters or legal conclusions, based upon the
opinion of Pillsbury Winthrop Shaw Pittman LLP. Sidley Austin LLP, San Francisco, California, will act as counsel to the underwriters.

S-6
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, or SEC.
Our SEC filings are available to the public at the SEC s website at www.sec.gov. You may also read and copy any document we file at the SEC s
Public Reference Room at:

Public Reference Section
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Please call the SEC at (800) SEC-0330 for further information on the operating rules and procedures for the public reference room. Reports,
proxy statements and other information concerning Federal Realty Investment Trust may also be inspected at the offices of the New York Stock
Exchange, which are located at 20 Broad Street, New York, NY 10005.

The SEC allows us to incorporate by reference the information we file with the SEC and the New York Stock Exchange, which means we can
disclose important information to you by referring you to those documents. The information we incorporate by reference is an important part of
this prospectus supplement and the accompanying prospectus, and all information that we will later file with the SEC will automatically update
and supersede that information. Any statement contained in this prospectus supplement, the accompanying prospectus or a document
incorporated or deemed to be incorporated by reference in this prospectus supplement or the accompanying prospectus will be deemed to have
been modified or superseded to the extent that a statement contained in this prospectus supplement, or in any subsequently filed document that
also is or is deemed to be incorporated by reference in this prospectus supplement or the accompanying prospectus, modifies or supersedes that
statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus supplement or the accompanying prospectus. We do not incorporate by reference into this prospectus supplement or the
accompanying prospectus any documents or portions of documents that, in accordance with SEC rules, we furnish to the SEC, as opposed to file
with the SEC. As a result, the information that we furnish to the SEC is not and will not be a part of this prospectus or the accompanying
prospectus supplement.

We incorporate by reference the documents listed below as well as any future filings made with the SEC under Sections 13(a), 13(c), 14, or
15(d) of the Securities Exchange Act of 1934, or the Exchange Act (Exchange Act File No. 1-07533), from the date of this prospectus
supplement until we terminate the offering hereunder.

Annual Report on Form 10-K, as amended, for the fiscal year ended December 31, 2005

Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2006

Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2006

Current Report on Form 8-K filed with the SEC on February 23, 2006

Current Report on Form 8-K filed with the SEC on February 28, 2006

Current Report on Form 8-K filed with the SEC on March 10, 2006

14
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Current Report on Form 8-K filed with the SEC on July 13, 2006 (only with respect to Item 5.02 thereof)

Current Report on Form 8-K filed with the SEC on July 14, 2006

Current Report on Form 8-K filed with the SEC on July 31, 2006

Current Report on Form 8-K filed with the SEC on August 7, 2006

S-7
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Copies of these filings are available at no cost on our website, www.federalrealty.com. Amendments to these filings will be posted to our
website as soon as reasonably practical after filing with the SEC. In addition, you may obtain a copy of these filings and any amendments to the
filings at no cost, by writing or telephoning us. Those copies will not include exhibits to the filings unless the exhibits are specifically
incorporated by reference in the documents or unless you specifically request them. You also may obtain copies of any exhibits to the
registration statement. Please direct your request to:
Andrew P. Blocher
Vice President, Capital Markets and Investor Relations
Federal Realty Investment Trust
1626 E. Jefferson Street
Rockville, Maryland 20852
(301) 998-8100 or (800) 658-8980

This prospectus supplement and the accompanying prospectus do not contain all of the information included in the registration statement. We
have omitted certain parts of the registration statement in accordance with the rules and regulations of the SEC. For further information, we refer
you to the registration statement, including its exhibits and schedules. Statements contained in this prospectus supplement and the accompanying
prospectus about the provisions or contents of any contract, agreement or any other document referred to are not necessarily complete. Please
refer to the actual exhibit for a more complete description of the matters involved. You may obtain copies of the exhibits by contacting the
person named above.

S-8
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PROSPECTUS

Debt Securities, Common Shares, Preferred Shares, Depositary Shares and Warrants

We may from time to time offer, in one or more series, separately or together, the following:

our debt securities, which may be either senior debt securities or subordinated debt securities;

our common shares of beneficial interest (and rights to acquire common shares that are attached to, or trade with, our common shares);

our preferred shares of beneficial interest;

our preferred shares of beneficial interest represented by depositary receipts; and

warrants to purchase our common and preferred shares.
Our common shares are listed on the New York Stock Exchange under the symbol FRT.

We will offer our securities in amounts, at prices and on terms to be determined at the time we offer such securities. When we sell a particular
series of securities, we prepare a prospectus supplement describing the offering and the terms of that series of securities. Such terms may include
limitations on direct or beneficial ownership and restrictions on transfer of our securities being offered that we believe are appropriate to
preserve our status as a real estate investment trust for federal income tax purposes.

We may offer our securities directly, through agents we may designate from time to time, or to or through underwriters or dealers. If any agents
or underwriters are involved in the sale of any of our securities, their names and any applicable purchase price, fee, commission or discount
arrangement between or among them will be set forth or will be calculable from the information set forth in the applicable prospectus
supplement. None of our securities may be sold without delivery of the applicable prospectus supplement describing the method and terms of the
offering of such class or series of the securities.

Please read this prospectus and the applicable supplement carefully before you invest.

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

The date of this prospectus is June 20, 2006.
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ABOUT THIS PROSPECTUS

LW W NN

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a shelf registration process.
Under this shelf process, we may sell any combination of the securities described in this prospectus either separately or in units, in one or more
offerings. Our prospectus provides you with a general description of these securities. Each time we sell securities, we will provide a prospectus
supplement that will contain specific information about all of the terms of that offering. Our prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and the applicable prospectus supplement, together with
additional information described under the heading Where You Can Find More Information.

Referencesto we, wus or our refer to Federal Realty Investment Trust and its directly or indirectly owned subsidiaries, unless the context
otherwise requires. The term you refers to a prospective investor.

FORWARD-LOOKING INFORMATION

Bef