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Completion*

Shakespeare Theatre Dec-06 31,300,866 725,000
Loan’

10UCP Nov-06 1,015,000

Loan®

Square 320 Mar-06 19,570,000 165,000

1.  Loan guarantee relates to a joint venture in which we have a 30% interest and for which we are the developer. It is a payment guarantee to
the lender on behalf of the joint venture. If the joint venture defaults on the loan, we may be required to perform under the guarantee. We
have a reimbursement guarantee from the other joint venture partner to repay us its proportionate share (70%) of any monies we pay under
the guarantee.

2.  Loan guarantee relates to a third party project for which we are the developer. It is a payment guarantee to the lender. If the third party
defaults on the loan, we may be required to perform under the guarantee. We have a security interest in the third party s interest in the
underlying property. The third party owns 100% of the property owning entity. We have a security interest in the property owning entity.
In the event of default, we can exercise our rights under the loan documents to foreclose on the membership interests of the property
owning entity and sell such membership interest to mitigate our exposure under the guarantees.
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3.  Completion guarantee relates to a third party project for which we are the developer. It is a completion guaranty to the lender. If the third
party defaults on its obligation to construct the building, we may be required to perform. As long as there is no Event of Default under the
loan agreement, the lender will continue to make funds available from the construction loan to complete the project.

4.  Completion guarantee relates to a third party project for which we are the developer. It is a completion guaranty to the lender and/or
owners. If the third party defaults on its obligation to construct the building, we may be required to perform. As long as there is no Event
of Default under the loan agreement, the lender will continue to make funds available from the construction loan to complete the project.
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Management s Discussion and Analysis

5.  Lease-up guarantee to a lender. Funds related to this guarantee are being held in escrow by a joint venture in which we own a minority
interest.

6.  Loan guarantee relates to a third party project for which we are the developer. It is a payment guarantee to the lender. If the third party
defaults on the loan, we may be required to perform under the guarantee. We have a security interest in the third party s interest in the
underlying property. The third party owns 100% of the property owning entity. We have a security interest in the property owning entity.
In the event of default, we can exercise our rights under the loan documents to foreclose on the membership interests of the property
owning entity and sell such membership interest to mitigate our exposure under the guarantees.

In the normal course of business, we guarantee our performance of services or indemnify third parties against our negligence.

New Accounting Pronouncements

In May 2005, the Financial Accounting Standards Board ( FASB ) issued SFAS No. 154, Accounting Changes and Error Corrections. It replaces
Accounting Principle Board Opinion No. 20, Accounting Changes, and SFAS No. 3, Reporting Accounting Changes in Interim Financial
Statements. SFAS No. 154 changes the requirements for the accounting for and reporting of a change in accounting principles. It requires
retrospective application to prior periods financial statements of changes in accounting principle, unless it is impracticable to determine either

the period-specific effects or the cumulative effect of the change. The statement is effective for accounting changes and corrections of errors

made in fiscal years beginning after December 15, 2005.

In December 2004, the FASB issued SFAS No. 123(R), Share-Based Compensation. It replaces SFAS No. 123, Accounting for Stock Issued to
Employees. SFAS No. 123(R) requires the compensation cost relating to share-based payment transactions be recognized in financial statements.
It is required to be applied by us beginning January 1, 2006. We intend to adopt SFAS No. 123(R) using the modified prospective application
method which requires, among other things, that we recognize compensation cost for all awards outstanding at January 1, 2006, for which the
requisite service has not yet been rendered. Because we have used a fair value based method of accounting for stock-based compensation costs

for all employee stock compensation awards granted, modified or settled since January 1, 2003, and do not expect to have significant unvested
awards from periods prior to January 1, 2003 outstanding at January 1, 2006, adoption of SFAS No. 123 (R) is not expected to have a material
effect on our financial statements.

In December 2004, the FASB issued SFAS No. 153, Exchange of Nonmonetary Assets, an amendment of APB Opinion No. 29. The
amendments made by SFAS No. 153 are based on the principle that exchanges of nonmonetary assets should be measured on the fair value of
assets exchanged. The statement eliminates the exception for nonmonetary exchanges of similar productive assets and replaces it with a broader
exception for exchanges of nonmonetary assets that do not have commercial substance. The statement is effective for nonmonetary exchanges
occurring in fiscal periods beginning after June 15, 2005.

Emerging Issues Task Force ( EITF ) Issue 04-5, Determining Whether a General Partner or the General Partners, as a Group, Controls a Limited
Partnership or Similar Entity When the Limited Partners Have Certain Rights was ratified by the FASB in June 2005. At issue is what rights

held by the limited partner(s) preclude consolidation in circumstances in which the sole general partner would consolidate the limited

partnership in accordance with U.S. generally accepted accounting principles. The assessment of limited partners rights and their impact on the
presumption of control of the limited partnership by the sole general partner should be made when an investor becomes the sole general partner

and should be reassessed if (a) there is a change to the terms or in the exercisability of the rights of the limited partners, (b) the sole general

partner increases or decreases its ownership of limited partnership interests, or (c) there is an increase or decrease in the number of outstanding
limited partnership interests. This Issue is effective no later than for fiscal years beginning after December 15, 2005 and as of June 29, 2005 for

new and modified arrangements. We do not expect that we will be required to consolidate any of our current unconsolidated investments nor

will this EITF have a material effect on our financial statements.

Explanation of Responses: 4
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Funds from Operations

Funds from Operations ( FFO ) is a widely used measure of operating performance for real estate companies. We provide FFO as a supplement to
net income calculated in accordance with accounting principles generally accepted in the United States of America ( GAAP ). Although FFO is a
widely used measure of operating performance for equity REITs, FFO does not represent net income calculated in accordance with GAAP. As
such, it should not be considered an alternative to net income as an indication of our operating performance. In addition, FFO does not represent
cash generated from operating activities in accordance with GAAP, nor does it represent cash available to pay distributions and should not be
considered as an alternative to cash flow from operating activities, determined in accordance with GAAP as a measure
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Management s Discussion and Analysis

of our liquidity, nor is it indicative of funds available to fund our cash needs, including our ability to make cash distributions. FFO is defined by
the National Association of Real Estate Investment Trusts (NAREIT) as follows:

Net income - computed in accordance with GAAP;

Less gains (or plus losses) from sales of operating properties and items that are classified as extraordinary items under GAAP;

Plus depreciation and amortization of assets uniquely significant to the real estate industry;

Plus or minus adjustments for unconsolidated partnerships and joint ventures (to reflect funds from operations on the same basis).

We believe that FFO is helpful to investors as a measure of our performance because it excludes various items included in net income that do not
relate to or are not indicative of our operating performance, such as gains and losses on sales of real estate and real estate related depreciation
and amortization, which can make periodic comparison of operating performance more difficult. Our management believes, however, that FFO,
by excluding such items, which can vary among owners of similar assets in similar condition based on historical cost accounting and useful life
estimates, can help compare the operating performance of a company s real estate between periods or as compared to different companies. Our
FFO may not be comparable to FFO reported by other REITs. These other REITs may not define the term in accordance with the current
NAREIT definition or may interpret the current NAREIT definition differently than us.

The following table provides the calculation of our FFO and a reconciliation of FFO to net income for the periods presented:

For the nine months ended
For the three months ended

September 30, September 30,

(In thousands)

2005 2004 2005 2004
Net income $ 13,627 $ 37,556 $ 120,537 $ 66,793
Adjustments
Minority interest 3,396 2,192 7,164 6,357
FFO allocable to Unitholders (3,100) (3,653) (10,253) (10,713)
Depreciation and amortization 38,545 35,316 112,442 106,070
Minority interests' (non-Unitholders share of depreciation, amortization and net
income) (256) (258) (804) (798)
Gain on sale of properties (11,196) (19,804) (103,726) (19,812)
FFO as defined by NAREIT! $ 41016 $ 51,349 $ 125,360 $ 147,897

' FFO as defined by NAREIT includes impairment losses on real estate.

Explanation of Responses: 6
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FORWARD-LOOKING STATEMENTS

Statements contained in this Form 10-Q which are not historical facts may be forward-looking statements within the meaning of Section 21E of
the Securities Exchange Act of 1934 (the Exchange Act ). We intend such forward-looking statements to be covered by the safe harbor
provisions for forward-looking statements contained in Section 21E of the Exchange Act. Such statements (none of which is intended as a
guarantee of performance) are subject to certain risks and uncertainties, which could cause our actual future results, achievements or transactions
to differ materially from those projected or anticipated. Readers are cautioned not to place undue reliance on these forward-looking statements,
which speak only as of the date this Form 10-Q is filed with the SEC. A number of important factors could cause actual results to differ
materially from those indicated by the forward-looking statements, including, but not limited to, the risks described in our annual report on Form
10-K for the year ended December 31, 2004. Such factors include, among others:

National and local economic, business and real estate conditions that will, among other things, affect:

Demand for office space,

The extent, strength and duration of any economic recovery, including the effect on demand for office space and the creation of
new office development,

Availability and creditworthiness of tenants,

The level of lease rents, and

The availability of financing for both tenants and us;
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Management s Discussion and Analysis

Adverse changes in the real estate markets, including, among other things:

The extent of tenant bankruptcies, financial difficulties and defaults,

The extent of future demand for office space in our core markets and barriers to entry into markets which we may seek to enter
in the future,

The extent of the decreases in rental rates,

Our ability to identify and consummate attractive acquisitions on favorable terms,

Our ability to successfully complete and lease development projects on time and within budget,

Our ability to consummate any planned dispositions in a timely manner on acceptable terms, and

Changes in operating costs, including real estate taxes, utilities, insurance and security costs;

Actions, strategies and performance of affiliates that we may not control or companies in which we have made investments;

Ability to obtain insurance at a reasonable cost;

Ability to maintain our status as a REIT for federal and state income tax purposes;

Ability to raise capital;

Effect of any terrorist activity or other heightened geopolitical risks;

Governmental actions and initiatives; and

Environmental/safety requirements.

For further discussion of these and other factors that could impact our future results, performance, achievements or transactions, see the
documents we file from time to time with the Commission, and in particular, the section titled The Company Risk Factors on page 12 of our
annual report on Form 10-K for the year ended December 31, 2004.

Explanation of Responses: 8
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Management s Discussion and Analysis

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Our future earnings and cash flows and the fair values of our financial instruments are dependent upon prevailing market rates. Market risk
associated with financial instruments and derivative and commodity instruments is the risk of loss from adverse changes in market prices or
rates. We manage our risk by matching projected cash inflows from operating activities, financing activities and investing activities with
projected cash outflows to fund debt payments, acquisitions, capital expenditures, dividends, distributions and other cash requirements. We may
also use derivative financial instruments at times to limit market risk. Derivative financial instruments may be used to convert variable rate debt
to a fixed rate basis, to convert fixed rate debt to a variable rate basis or to hedge anticipated financing transactions. We use derivative financial
instruments only for hedging purposes, and not for speculation or trading purposes.

On November 20, 2002, in conjunction with the issuance of $175.0 million of our 5.25% senior unsecured notes, we entered into interest rate
swap agreements with JPMorgan Chase Bank, Bank of America, N.A. and Goldman, Sachs & Co. Under the terms of these agreements, we
received interest at a fixed rate of 5.25% and paid interest at a variable rate of six-month LIBOR in arrears plus 1.405%. The interest rate swaps
matured at the same time the notes were due. The swaps qualified as fair value hedges for accounting purposes. We recognized an increase in
interest expense for the nine months ended September 30, 2005 of approximately $14,000 related to the swaps. We recognized a reduction in
interest expense for the three and nine months ended September 30, 2004 of approximately $0.6 million and $2.4 million, respectively, related to
the swaps. On April 18, 2005, we terminated these swap agreements by paying approximately $2.0 million. This payment is being amortized to
interest expense over the remaining term of the senior unsecured notes which mature November 2007. The effective rate of interest on the notes
giving effect to the swap termination is 5.69%.

On March 18, 2004, in conjunction with the issuance of $225.0 million of our 3.625% senior unsecured notes, we entered into $100.0 million of
interest rate swap agreements with JPMorgan Chase Bank and Bank of America, N.A. Under the terms of these agreements, we receive interest
at a fixed rate of 3.625% and pay interest at a variable rate of six-month LIBOR in arrears plus 0.2675%. The interest rate swaps mature at the
same time the notes are due. The swaps qualify as fair value hedges for accounting purposes. As of September 30, 2005, the fair value of the
interest rate swaps was a payable of approximately $(4.3) million. We recognized an increase in interest expense for the three and nine months
ended September 30, 2005 of approximately $0.3 million and $0.6 million, respectively and a reduction in interest expense of approximately
$0.4 million and $0.6 million for the three and nine months ended September 30, 2004, respectively, related to the swaps. As of September 30,
2005, taking into account the effect of the interest rate swaps, the effective interest rate on $100.0 million of the notes was 4.36%.

On August 10, 2004, we entered into interest rate lock agreements with a notional amount of $150.0 million with JPMorgan Chase Bank,
Goldman, Sachs & Co. and Morgan Stanley in anticipation of our 5.125% $200.0 million senior unsecured note offering. We settled the interest
rate locks on August 20, 2004 and paid $0.6 million to the counterparties. The interest rate locks qualified as cash flow hedges and are being
amortized to interest expense over the life of our senior unsecured notes due in 2011. During the three and nine months ended September 30,
2005, the impact of the interest rate locks on interest expense was not material.

In January 2005, we purchased an interest rate cap with a notional amount of $200.0 million and LIBOR capped at 7.5% which expires in
February 2006.

Our unsecured line of credit carries an interest rate of 30-day LIBOR plus 0.65%. This exposes us to the risk of higher interest costs if 30-day
LIBOR should increase above its current low levels. A 10% increase in the current interest rate would have increased interest expense on the line
of credit approximately $1.0 million for the first nine months of 2005.

Explanation of Responses: 10
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If the market rates of interest on our interest rate swap agreements increase by 10% (or approximately 49 basis points), our interest expense
would have increased by approximately $0.1 million and $0.4 million for the three and nine months ended September 30, 2005, respectively.

Any other significant changes in our market risk that have occurred since the filing of our Annual Report on Form 10-K for the year ended
December 31, 2004 are summarized in the Liquidity and Capital Resources section of the Management s Discussion and Analysis of Financial
Condition and Results of Operations on page 30 of this report.
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Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Evaluation was performed under the supervision and with the participation of our management, including our Chief Executive Officer and Chief
Financial Officer, of the effectiveness as of September 30, 2005 of the design and operation of our disclosure controls and procedures as defined
in Rule 13a-15 of the rules promulgated under the Securities and Exchange Act of 1934, as amended. Based on that evaluation, the Chief
Executive Officer and Chief Financial Officer concluded that the design and operation of these disclosure controls and procedures were effective
as of the end of the period covered by this report.

Changes in Internal Controls over Financial Reporting

There has been no change in our internal control over financial reporting during the most recent fiscal quarter that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.
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Part 11

OTHER INFORMATION

Item 1. Legal Proceedings

We are party to a variety of other legal proceedings arising in the ordinary course of business. All of these matters, taken together, are not
expected to have a material adverse impact on us.

Item 6. Exhibits

10.1

10.2

10.3

10.4

10.5

31.1
312
32.1

Schedule of CarrAmerica Realty Corporation Board of Director s Annual Compensation (incorporated by reference to Exhibit
10.1 to the Company s Form 8-K, dated July 28, 2005)

Eighth Amendment to CarrAmerica Realty Corporation 1997 Stock Option and Incentive Plan, as amended (incorporated by
reference to Exhibit 10.2 to the Company s Form 8-K, dated July 28, 2005)

Ninth Amendment to CarrAmerica Realty Corporation 1997 Stock Option and Incentive Plan, as amended (incorporated by
reference to Exhibit 10.3 to the Company s Form 8-K, dated July 28, 2005)

Underwriting Agreement, dated as of August 2, 2005 by and between the Company and Goldman, Sachs & Co. (incorporated
by reference to Exhibit 1.1 to the Company s Form 8-K, dated August 4, 2005)

Terms Agreement, dated as of August 2, 2005 by and between the Company and Goldman, Sachs & Co. (incorporated by
reference to Exhibit 1.2 to the Company s Form 8-K, dated August 4, 2005)

Section 302 Certification from Mr. Thomas A. Carr, dated November 1, 2005
Section 302 Certification from Mr. Stephen E. Riffee, dated November 1, 2005
Section 906 Certification from Mr. Thomas A. Carr and Mr. Stephen E. Riffee, dated November 1, 2005
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.

CARRAMERICA REALTY CORPORATION

/s/ Kurt A. Heister

Kurt A. Heister, Senior Vice President, Controller and Treasurer
(on behalf of the registrant and as the registrant s

chief accounting officer)

Date: November 1, 2005
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