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We have entered into an equity distribution agreement with KeyBanc Capital Markets Inc., the Sales Agent, relating
to shares of our common stock, par value $0.01 per share, offered by this prospectus supplement and the
accompanying prospectus, pursuant to a continuous offering program. In accordance with the terms of this equity
distribution agreement, we may offer and sell shares of our common stock having an aggregate offering price of up to
$50,000,000 from time to time through the Sales Agent.

Sales of shares of common stock, if any, under this prospectus supplement and the accompanying prospectus may be
made in transactions that are deemed to be at-the-market offerings, as defined in Rule 415 under the Securities Act of
1933, as amended, or the Securities Act, including sales made by means of ordinary brokers transactions, including on
the New York Stock Exchange, or NYSE, at market prices or as otherwise agreed to with the Sales Agent. The Sales
Agent is not required to sell any specific number or dollar amount of common stock, but the Sales Agent will make all
sales using commercially reasonable efforts consistent with its normal trading and sales practices on mutually agreed
upon terms between the Sales Agent and us.

The shares of our common stock to which this prospectus supplement relates will be offered and sold through the
Sales Agent, over a period of time and from time to time, in transactions at then-current prices. The Sales Agent will
be entitled to compensation that will not exceed 2.0% of the gross sales price per share for any shares of common
stock sold through it. In connection with the sale of the shares of common stock on our behalf, the Sales Agent may be
deemed to be an underwriter within the meaning of the Securities Act, and the compensation of the Sales Agent may
be deemed to be underwriting discounts or commissions.

Our common stock is listed on the NYSE under the symbol EDR. The last reported sale price of our common stock on
the NYSE on September 19, 2011 was $9.29 per share.

Investing in shares of our common stock involves risks. See Risk Factors beginning on page_S-2 of this
prospectus supplement and on page 3 of the accompanying prospectus and the risk factors discussed in our
most recent Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and other information that
we file from time to time with the Securities and Exchange Commission, or the SEC.

$50,000,000 Common Stock 1
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Neither the SEC 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.

KeyBanc Capital Markets

The date of this prospectus supplement is September
20, 2011.

The date of this prospectus supplement is September 20, 2011.
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You should rely only upon the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. We have not, and the Sales Agent has not, authorized any other
person to provide you with different or additional information. If anyone provides you with different or
additional information, you should not rely upon it. We are not, and the Sales Agent is not, making an offer to
sell these securities in any jurisdiction where such offer or sale is not permitted. You should assume that the
information appearing in this prospectus supplement and the accompanying prospectus and the documents
incorporated by reference herein or therein is accurate only as of the respective dates of these documents. Our
business, financial condition, liquidity, results of operations, funds from operations, or FFO, and prospects may
have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is comprised of this prospectus supplement which describes the specific
terms of this offering and certain other matters relating to us. The second part, the accompanying prospectus, contains
a description of our common stock and provides more general information about securities we may offer from time to

time, some of which does not apply to this offering. To the extent that the information contained in this prospectus
supplement differs or varies from the information contained in the accompanying prospectus or documents previously
filed with the SEC, the information in this prospectus supplement will supersede such information.

This prospectus supplement is part of a registration statement that we have filed with the SEC relating to the securities
offered hereby. This prospectus supplement does not contain all of the information that we have included in the
registration statement and the accompanying exhibits and schedules in accordance with the rules and regulations of
the SEC, and we refer you to the omitted information. It is important for you to read and consider all information
contained in this prospectus supplement and the accompanying prospectus in making your investment decision. You
should also read and consider the additional information incorporated by reference in this prospectus supplement and

the accompanying prospectus. See Where You Can Find More Information in this prospectus supplement.

All referencesto we, our, wus, EDR andthe Company in this prospectus supplement and the accompanying pros
mean Education Realty Trust, Inc. and its consolidated subsidiaries, except where it is made clear that the term means
only Education Realty Trust, Inc.

FORWARD-LOOKING STATEMENTS

Our disclosure and analysis in this prospectus supplement, the accompanying prospectus and the documents that are
incorporated by reference herein and therein contain forward-looking statements within the meaning of Section 27A
of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act.
Forward-looking statements provide our current expectations or forecasts of future events and are not statements of
historical fact. These forward-looking statements include information about possible or assumed future events,
including, among other things, discussion and analysis of our future financial condition, results of operations and
FFO, our strategic plans and objectives, cost management, occupancy and leasing rates and trends, liquidity and
ability to refinance our indebtedness as it matures, anticipated capital expenditures (and access to capital) required to
complete projects, amounts of anticipated cash distributions to our stockholders in the future and other matters. Words
such as anticipates, expects, intends, plans, believes, seeks, estimates and variations of these words an
expressions are intended to identify forward-looking statements. These statements are not guarantees of future
performance and are subject to risks, uncertainties and other factors, some of which are beyond our control, are
difficult to predict and/or could cause actual results to differ materially from those expressed or forecasted in the
forward-looking statements.

Forward-looking statements involve inherent uncertainty and may ultimately prove to be incorrect or false. You are
cautioned not to place undue reliance on forward-looking statements. Except as otherwise may be required by law, we
undertake no obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence
of unanticipated events or actual operating results. Our actual results could differ materially from those anticipated in
these forward-looking statements as a result of various factors, including, but not limited to, the national economy; the
real estate industry in general and in our specific markets; legislative or regulatory changes, including changes to laws

governing REITs; our dependence on key personnel whose continued service is not guaranteed; availability of
qualified acquisition and development targets; availability of capital and financing; rising interest rates; rising

FORWARD-LOOKING STATEMENTS 5
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insurance rates; impact of ad valorem and income taxation; changes in generally accepted accounting principles;
construction costs that may exceed estimates; construction delays; lease-up risks; inability to obtain new tenants upon
the expiration of existing leases; and the potential need to fund tenant improvements or other capital expenditures out
of operating cash flow.

This list of risks and uncertainties, however, is only a summary of some of the most important factors and is not
intended to be exhaustive. You should carefully review the risks described under Risk Factors beginning on page_S-2
of this prospectus supplement and under the caption Item 1A. Risk Factors of our most recent Annual Report on Form

10-K. New factors may also emerge from time to time that could materially and adversely affect us.

S-1
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RISK FACTORS

Your investment in shares of our common stock involves substantial risks. In consultation with your own financial
and legal advisers, you should carefully consider, among other matters, the factors set forth below as well as under the
caption Item 1A. Risk Factors of our most recent Annual Report on Form 10-K, which is incorporated by reference in
this prospectus supplement, and the accompanying prospectus and other information that we file with the SEC before
deciding whether an investment in shares of our common stock is suitable for you. If any of the risks contained in or
incorporated by reference in this prospectus supplement or the accompanying prospectus develop into actual events,
our business, financial condition, liquidity, results of operations, FFO and prospects could be materially and adversely
affected, the market price of our common stock could decline and you may lose all or part of your investment.

We may be unable to invest a significant portion of the net proceeds of this
offering on acceptable terms.

Delays in investing the net proceeds of this offering may impair our performance. We cannot assure you that we will
be able to identify any collegiate housing communities, development opportunities or other investments that meet our
investment objectives or that any investment that we make will produce a positive return. We may be unable to invest
the net proceeds of this offering on acceptable terms within the time period that we anticipate or at all, which could
harm our financial condition and operating results.

Moreover, we will have significant flexibility in investing the net proceeds of this offering and may use the net
proceeds from this offering in ways with which investors may not agree or for purposes other than those contemplated
at the time of this offering.

Volatility in the capital and credit markets could materially and adversely
impact us.

The capital and credit markets have been experiencing extreme volatility and disruption, which has made it more
difficult to borrow money and/or raise equity capital. If current levels of market disruption and volatility continue or
worsen, we may not be able to obtain new debt financing or refinance our maturing debt on favorable terms or at all.
In addition, our future access to the equity markets could be limited. If we cannot access capital or we cannot access

capital upon acceptable terms, we may be required to liquidate one or more investments in properties at times that

may not permit us to realize the maximum return on those investments, which could also result in adverse tax
consequences to us. Any such financing or refinancing issues could materially and adversely affect us. Moreover, this
market turmoil and tightening of credit have also led to an increased lack of consumer confidence and widespread
reduction of business activity generally, which may adversely impact us, including our ability to acquire and dispose
of assets and continue our development pipeline.

The volatility in the capital and credit markets may also have a material adverse effect on the market price of our
common stock. As with other public companies, the availability of debt and equity capital depends, in part, upon the
market price of our common stock and investor demand, which, in turn, depends upon various market conditions that

change from time to time. Among the market conditions and other factors that may affect the market price of our

common stock is the market s perception of our current and future financial condition, liquidity, growth potential,
earnings, FFO and cash distributions. Our failure to meet the market s expectation with regard to any of these or other
items would likely adversely affect the market price of our common stock, possibly materially. We cannot assure you
that we will be able to raise the necessary capital to meet our debt service obligations, pay dividends to our

RISK FACTORS 7
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stockholders or make future investments necessary to implement our business plan, and the failure to do so could have
a material adverse effect on us.

This offering is expected to be dilutive.

Giving effect to the issuance of common stock in this offering, the receipt of the expected net proceeds and the use of
those proceeds, we expect that this offering will have a dilutive effect on our FFO per share and Core FFO per share.
The actual amount of dilution cannot be determined at this time and will be based upon numerous factors which are
currently not known to us.

S-2
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Future sales or issuances of our common stock may cause the market price of
our common stock to decline.

The sale of substantial amounts of our common stock, whether directly by us or in the secondary market, the
perception that such sales could occur or the availability for future sale of shares of our common stock or securities
convertible into or exchangeable or exercisable for our common stock could materially and adversely affect the
market price of our common stock and our ability to raise capital through future offerings of equity or equity-related
securities. In addition, we may issue capital stock or other equity securities senior to our common stock in the future
for a number of reasons, including to finance our operations and business plan, to adjust our ratio of debt to equity, to
satisfy obligations upon the exchange of partnership units in the Operating Partnership and the University Towers
Partnership or for other reasons.

The market price of our common stock may fluctuate significantly.
The market price of our common stock may fluctuate significantly in response to many factors, including:

actual or anticipated variations in our operating results, FFO, Core FFO, cash flows or liquidity;
change in our earnings estimates or those of analysts and any failure to meet such estimates;
changes in our dividend policy;
publication of research reports about us, the collegiate housing industry or the real estate industry generally;
increases in market interest rates that lead purchasers of our common stock to demand a higher dividend yield;

changes in market valuations of similar companies;
adverse market reaction to the amount of our outstanding debt at any time, the amount of our maturing debt in the
near and medium term and our ability to refinance such debt and the terms thereof or our plans to incur additional
debt in the future;

additions or departures of key management personnel;
actions by institutional stockholders;

speculation in the press or investment community;
the realization of any of the other risk factors included in, or incorporated by reference to, this prospectus supplement
and the accompanying prospectus; and

general market and economic conditions.

Many of the factors listed above are beyond our control. Those factors may cause the market price of our common
stock to decline, regardless of our financial performance and condition and prospects. It is impossible to provide any
assurance that the market price of our common stock will not fall in the future, and it may be difficult for holders to

resell shares of our common stock at prices that they find attractive, or at all.

S-3
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USE OF PROCEEDS

We expect to use the net proceeds from any sales of shares of common stock resulting from this prospectus
supplement for general corporate purposes, which may from time to time include funding or partially funding the
acquisition or development of collegiate housing communities, the improvement of collegiate housing communities or
the repayment of debt.

KeyBank National Association, an affiliate of the Sales Agent, is a lender under our $95 million senior secured
revolving credit facility. We may use proceeds of this offering to repay debt, including amounts that we may borrow
in the future under our senior secured revolving credit facility. The affiliate of the Sales Agent that is a lender under

this facility may receive a portion of any proceeds from the offering used to repay amounts outstanding under the
facility.

ADDITIONAL FEDERAL INCOME TAX
CONSIDERATIONS

As described more fully in the accompanying prospectus, we have elected to be taxed as a REIT under Sections 856
through 860 of the Code and applicable Treasury Regulations, which set forth the requirements for qualification as a
REIT for federal income tax purposes. In the opinion of Bass, Berry & Sims PLC, we qualified to be taxed as a REIT
for our taxable years ended December 31, 2008 through December 31, 2010 and our organization and current and
proposed method of operation will enable us to continue to qualify as a REIT for our taxable year ended December 31,
2011 and thereafter. Investors should be aware that Bass, Berry & Sims PLC s opinion is based on customary
assumptions, is conditioned on certain representations made by us as to factual matters, including representations
regarding the nature of our properties and the future conduct of our business, and is not binding on the Internal
Revenue Service, or IRS, or any court and speaks as of the date issued. In addition, Bass, Berry & Sims PLC s opinion
is based on existing federal income tax law governing qualification as a REIT, which is subject to change, possibly on
a retroactive basis. Moreover, our continued qualification and taxation as a REIT depend on our ability to meet on a
continuing basis, through actual results, certain qualification tests set forth in the federal income tax laws. Those
qualification tests involve the percentage of income that we earn from specified sources, the percentage of our assets
that falls within specified categories, the diversity of our stock ownership, and the percentage of our earnings that we
distribute. While Bass, Berry & Sims PLC has reviewed those matters in connection with the foregoing opinion, Bass,
Berry & Sims PLC will not review our compliance with those tests on a continuing basis. Accordingly, no assurance
can be given that the actual results of our operations for any particular taxable year will satisfy such requirements.

The following discussion, which supplements the discussion under the heading Federal Income Tax Consequences of
Our Status as a REIT in the accompanying prospectus, is a summary of certain additional federal income tax
considerations regarding (i) certain distributions of our common stock and (ii) the acquisition, ownership and

disposition of our common stock. This discussion does not address all aspects of taxation that may be relevant to
particular investors in light of their personal investment or tax circumstances, or to certain types of investors that are
subject to special treatment under the federal income tax laws, such as insurance companies, tax-exempt organizations
(except to the limited extent discussed below under =~ Taxation of Tax-Exempt Stockholders ), financial institutions or
broker-dealers, non-U.S. individuals and foreign corporations (except to the limited extent discussed below under
Taxation of Non-U.S. Stockholders ) and other persons subject to special tax rules. Moreover, this summary assumes
that our stockholders hold our stock as a capital asset for federal income tax purposes, which generally means property
held for investment. The statements in this section are based on the current federal income tax laws, are for general

ADDITIONAL FEDERAL INCOME TAX CONSIDERATIONS 10
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purposes only and are not tax advice. We cannot assure you that new laws, interpretations of law, or court decisions,
any of which may take effect retroactively, will not cause any statement in this section to be inaccurate.

We urge you to consult your own tax advisor regarding the specific tax consequences to you of acquisition,
ownership and disposition of our common stock and of our election to be taxed as a REIT. Specifically, you are
urged to consult your own tax advisor regarding the federal, state, local, foreign, and other tax consequences of

such acquisition, ownership, disposition and election, and regarding potential changes in applicable tax laws.

S-4
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Certain Distributions of Our Common Stock

IRS guidance permits certain distributions made by a publicly-traded REIT that (i) are declared before 2013 with
respect to a taxable year ending before 2012 and (ii) consist of both cash and its stock, to be treated as dividend
distributions for purposes of satisfying the annual distribution requirement applicable to REITs. Based on that
guidance, if we satisfy certain requirements, including the requirement that at least 10% of the total value of any such
distribution consists of cash, the cash and our stock that we distribute will be treated as a dividend, to the extent of our
earnings and profits. If we make such a distribution to our stockholders, each of our stockholders will be required to
treat the total value of the distribution that each stockholder receives as a dividend, to the extent of each stockholder s
pro-rata share of our earnings and profits, regardless of whether such stockholder receives cash, our stock or a
combination of cash and our stock. For a general discussion of the federal income tax consequences to our
stockholders on the receipt of dividends, see below, Taxation of Taxable U.S. Stockholders, Taxation of Tax-Exempt
Stockholders and  Taxation of Non-U.S. Stockholders.

Taxation of Taxable U.S. Stockholders

For purposes of our discussion, the term U.S. stockholder means a holder of our common stock that, for federal
income tax purposes, is:

a citizen or resident of the United States;
a corporation (including an entity treated as a corporation for federal income tax purposes) created or organized under
the laws of the United States, any of its states or the District of Columbia;
an estate whose income is subject to federal income taxation regardless of its source; or
any trust if (1) a U.S. court is able to exercise primary supervision over the administration of such trust and one or
more U.S. persons have the authority to control all substantial decisions of the trust or (2) it has a valid election in
place to be treated as a U.S. person.

If a partnership, entity or arrangement treated as a partnership for federal income tax purposes holds our common
stock, the federal income tax treatment of a partner in the partnership generally will depend on the status of the partner
and the activities of the partnership. If you are a partner in a partnership holding our common stock, you are urged to
consult your tax advisor regarding the consequences of the ownership and disposition of our common stock by the
partnership.

Distributions. As long as we qualify as a REIT, distributions made out of our current or accumulated earnings and
profits that we do not designate as capital gain dividends or retained long-term capital gains will be dividend income
to taxable U.S. stockholders. A corporate U.S. stockholder will not qualify for the dividends-received deduction
generally available to corporations. Dividends paid to a U.S. stockholder generally will not qualify for the tax rates

applicable to qualified dividend income. Legislation enacted in 2003, 2006 and 2010 reduced the maximum tax rate
for qualified dividend income to 15% for tax years 2003 through 2012. Without future Congressional action, the
maximum tax rate on qualified dividend income will increase to 39.6% in 2013. Qualified dividend income generally
includes dividends paid by domestic C corporations and certain qualified foreign corporations to U.S. stockholders
that are taxed at individual rates. Because we are not generally subject to federal income tax on the portion of our
REIT taxable income that we distribute to our stockholders, our dividends generally will not constitute qualified
dividend income. As a result, our REIT dividends generally will be taxed at the higher tax rates applicable to ordinary
income. The highest marginal individual income tax rate on ordinary income is 35% through 2012. Without future
Congressional action, the maximum individual income tax rate on ordinary income will increase to 39.6% in 2013.
The federal income tax rates applicable to qualified dividend income generally will apply, however, to our ordinary
REIT dividends, if any, that are (1) attributable to qualified dividends received by us prior to 2013 from non-REIT

Certain Distributions of Our Common Stock 12
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corporations, such as any taxable REIT subsidiaries, or (2) attributable to income recognized by us prior to 2013 and
on which we have paid federal corporate income tax (e.g., to the extent that we distribute less than 100% of our
taxable income). In general, to qualify for the reduced federal income tax rate on qualified dividend income under
such circumstances, a U.S. stockholder must hold our stock for more than 60 days during the 121-day period
beginning on the date that is 60 days before the date on which

S-5
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our stock becomes ex-dividend. In addition, certain individuals, estates and trusts will be subject to a 3.8% Medicare
tax on dividend income recognized after 2012.

Any distribution we declare in October, November, or December of any year that is payable to a U.S. stockholder of
record on a specified date in any of those months will be treated as paid by us and received by the U.S. stockholder on
December 31 of that year, provided that we actually pay the distribution during January of the following calendar
year.

Distributions to a U.S. stockholder which we designate as capital gain dividends generally will be treated as long-term
capital gain, without regard to the period for which the U.S. stockholder has held our stock. See ~ Capital Gains and
Losses below. A corporate U.S. stockholder may be required to treat up to 20% of certain capital gain dividends as

ordinary income.

We may elect to retain and pay federal corporate income tax on the net long-term capital gain that we receive in a
taxable year. In that case, to the extent that we designate such amount in a timely notice to our stockholders, a U.S.
stockholder would be taxed on its proportionate share of our undistributed long-term capital gain. The U.S.
stockholder would receive a credit or refund for its proportionate share of the federal corporate income tax we paid.
The U.S. stockholder would increase its basis in our common stock by the amount of its proportionate share of our
undistributed long-term capital gain, minus its share of the federal corporate income tax we paid.

A U.S. stockholder will not incur federal income tax on a distribution in excess of our current and accumulated
earnings and profits if the distribution does not exceed the U.S. stockholder s adjusted basis in our common stock.
Instead, the distribution will reduce the U.S. stockholder s adjusted basis in our common stock, and any amount in

excess of both its share of our current and accumulated earnings and profits and its adjusted basis will be treated as
capital gain, long-term if the stock has been held for more than one year, provided the stock is a capital asset in the
hands of the U.S. stockholder.

U.S. stockholders may not include in their individual federal income tax returns any of our net operating losses or
capital losses. Instead, these losses are generally carried over by us for potential offset against our future income.
Taxable distributions from us and gain from the disposition of our common stock will not be treated as passive
activity income; and, therefore, U.S. stockholders generally will not be able to apply any passive activity losses, such
as, for example, losses from certain types of limited partnerships in which the U.S. stockholder is a limited partner,
against such income. In addition, taxable distributions from us and gain from the disposition of our common stock
generally will be treated as investment income for purposes of the investment interest limitations. We will notify U.S.
stockholders after the close of our taxable year as to the portions of the distributions attributable to that year that
constitute ordinary income, return of capital and capital gain.

Dispositions. A U.S. stockholder who is not a dealer in securities generally must treat any gain or loss realized on a
taxable disposition of our common stock as long-term capital gain or loss if the U.S. stockholder has held such stock
for more than one year, and otherwise as short-term capital gain or loss. In general, a U.S. stockholder will realize
gain or loss in an amount equal to the difference between (i) the sum of the fair market value of any property and the
amount of cash received in such disposition and (ii) the U.S. stockholder s adjusted tax basis in such stock. A U.S.

stockholder s adjusted tax basis in our stock generally will equal the U.S. stockholder s acquisition cost, increased by
the excess of undistributed net capital gains deemed distributed to the U.S. stockholder over the federal corporate
income tax deemed paid by the U.S. stockholder on such gains and reduced by any returns of capital. However, a U.S.
stockholder must treat any loss on a sale or exchange of our common stock held by such stockholder for six months or
less as a long-term capital loss to the extent of capital gain dividends and any other actual or deemed distributions
from us that such U.S. stockholder treats as long-term capital gain. All or a portion of any loss that a U.S. stockholder

Taxation of Taxable U.S. Stockholders 14



Edgar Filing: Education Realty Trust, Inc. - Form 424B5

realizes on a taxable disposition of shares of our common stock may be disallowed if the U.S. stockholder purchases
other shares of our common stock within 30 days before or after the disposition. In addition, certain individuals,
estates and trusts will be subject to a 3.8% Medicare tax on capital gains recognized after 2012.

S-6
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Capital Gains and Losses. The tax-rate differential between long-term capital gain and ordinary income for
non-corporate taxpayers may be significant. A taxpayer generally must hold a capital asset for more than one year for
gain or loss derived from its sale or exchange to be treated as long-term capital gain or loss. The highest marginal
individual income tax rate currently is 35% (which rate, absent Congressional action, will increase to 39.6% in 2013).
The maximum tax rate on long-term capital gain applicable to U.S. stockholders taxed at individual rates currently is
15% (which rate, absent Congressional action, will increase to 20% in 2013). The maximum tax rate on long-term
capital gain from the sale or exchange of section 1250 property (i.e., generally, depreciable real property) is 25% to
the extent the gain would have been treated as ordinary income if the property were section 1245 property (i.e.,
generally, depreciable personal property). We generally may designate whether a distribution that we designate as
capital gain dividends (and any retained capital gain that we are deemed to distribute) is attributable to the sale or
exchange of section 1250 property. The characterization of income as capital gain or ordinary income may affect the
deductibility of capital losses. A non-corporate taxpayer may deduct capital losses not offset by capital gains against
its ordinary income only up to a maximum annual amount of $3,000. A non-corporate taxpayer may carry forward
unused capital losses indefinitely. A corporate taxpayer must pay tax on its net capital gain at federal corporate
income tax rates, whether or not such gains are classified as long-term capital gains. A corporate taxpayer may deduct
capital losses only to the extent of capital gains, with unused losses carried back three years and forward five years.

Taxation of Tax-Exempt Stockholders

Tax-exempt entities, including qualified employee pension and profit sharing trusts and individual retirement accounts
and annuities, generally are exempt from federal income taxation. However, they are subject to taxation on their
unrelated business taxable income. Although many investments in real estate generate unrelated business taxable
income, the IRS has issued a ruling that dividend distributions from a REIT to an exempt employee pension trust do
not constitute unrelated business taxable income so long as the exempt employee pension trust does not otherwise use
the stock or shares of beneficial interest of the REIT in an unrelated trade or business of the pension trust. Based on
that ruling, amounts that we distribute to tax-exempt stockholders generally should not constitute unrelated business
taxable income. However, if a tax-exempt stockholder were to finance its acquisition of our common stock with debt,
a portion of the income that it received from us would constitute unrelated business taxable income pursuant to the
debt-financed property rules. Furthermore, social clubs, voluntary employee benefit associations, supplemental
unemployment benefit trusts, and qualified group legal services plans that are exempt from taxation under special
provisions of the federal income tax laws are subject to different unrelated business taxable income rules, which
generally will require them to characterize distributions that they receive from us as unrelated business taxable
income.

Finally, in certain circumstances, a qualified employee pension or profit-sharing trust that owns more than 10% of the
value of our stock must treat a percentage of the dividends that it receives from us as unrelated business taxable
income. Such percentage is equal to the gross income we derive from an unrelated trade or business, determined as if
we were a pension trust, divided by our total gross income for the year in which we pay the dividends. Such rule
applies to a pension trust holding more than 10% of the value of our stock only if:

the percentage of our dividends that the tax-exempt trust must treat as unrelated business taxable income is at least
5%;
we qualify as a REIT by reason of the modification of the rule requiring that no more than 50% of our stock be owned
by five or fewer individuals that allows the beneficiaries of the pension trust to be treated as holding our stock in
proportion to their actuarial interests in the pension trust; and
either:
one pension trust owns more than 25% of the value of our stock; or

Taxation of Tax-Exempt Stockholders 16



Edgar Filing: Education Realty Trust, Inc. - Form 424B5

a group of pension trusts, of which each pension trust holds more than 10% of the value of our stock, collectively
owns more than 50% of the value of our stock.
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As a result of limitations included in our charter on the transfer and ownership of our stock, we do not expect to be
classified as a pension-held REIT, and, therefore, the tax treatment described in this paragraph should be inapplicable
to our stockholders. However, because shares of our common stock are publicly traded, we cannot guarantee that this

will always be the case.

Taxation of Non-U.S. Stockholders

For purposes of our discussion, the term non-U.S. stockholder means a holder of our common stock that is not a U.S.
stockholder, a partnership (or an entity treated as a partnership for federal income tax purposes) or a tax-exempt
stockholder. The rules governing federal income taxation of non-U.S. stockholders, including nonresident alien

individuals, foreign corporations, foreign partnerships, and other foreign stockholders, are complex. This section is
only a summary of certain of those rules.

We urge non-U.S. stockholders to consult their own tax advisors to determine the impact of federal, state, local
and foreign income tax laws on the acquisition, ownership and disposition of our common stock, including any
reporting requirements.

Distributions. A non-U.S. stockholder that receives a distribution that is not attributable to gain from our sale or
exchange of a United States real property interest, or a USRPI (discussed below), and that we do not designate as a
capital gain dividend or retained long-term capital gain will recognize ordinary income to the extent that we pay such
distribution out of our current or accumulated earnings and profits. A withholding tax equal to 30% of the gross
amount of the distribution ordinarily will apply unless an applicable tax treaty reduces or eliminates the tax. A
non-U.S. stockholder generally will be subject to federal income tax at graduated rates, however, on any distribution
treated as effectively connected with the non-U.S. stockholder s conduct of a U.S. trade or business, in the same
manner as U.S. stockholders are taxed on distributions. A corporate non-U.S. stockholder may, in addition, be subject
to the 30% branch profits tax with respect to any such distribution. We plan to withhold federal income tax at the rate
of 30% on the gross amount of any distribution paid to a non-U.S. stockholder unless either:

a lower treaty rate applies and the non-U.S. stockholder submits an IRS Form W-8BEN to us evidencing
eligibility for that reduced rate;
the non-U.S. stockholder submits an IRS Form W-8ECI to us claiming that the distribution is effectively connected
income; or
the distribution is treated as attributable to a sale of a USRPI under FIRPTA (discussed below).

A non-U.S. stockholder will not incur tax on a distribution in excess of our current and accumulated earnings and
profits if the excess portion of such distribution does not exceed such non-U.S. stockholder s adjusted basis in our
common stock. Instead, the excess portion of such distribution will reduce the non-U.S. stockholder s adjusted basis in
our common stock. A non-U.S. stockholder will be subject to tax on a distribution that exceeds both our current and
accumulated earnings and profits and the non-U.S. stockholder s adjusted basis in our common stock, if the non-U.S.
stockholder otherwise would be subject to tax on gain from the sale or disposition of our common stock, as described

below. See  Dispositions below. Under FIRPTA (discussed below), we may be required to withhold 10% of any
distribution that exceeds our current and accumulated earnings and profits. Although we intend to withhold at a rate of
30% on the entire amount of any distribution (other than a distribution attributable to a sale of a USRPI), to the extent
that we do not do so, we may withhold at a rate of 10% on any portion of a distribution not subject to withholding at a
rate of 30%. Because we generally cannot determine at the time we make a distribution whether the distribution will
exceed our current and accumulated earnings and profits, we may withhold tax on the entire amount of any
distribution. However, a non-U.S. stockholder may obtain a refund of amounts that we withhold if we later determine
that a distribution in fact exceeded our current and accumulated earnings and profits.
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For any year in which we qualify as a REIT, the Foreign Investment in Real Property Tax Act of 1980, or FIRPTA,
may apply to our sale or exchange of a USRPI. A USRPI includes certain interests in real property and stock in
corporations at least 50% of whose assets consist of interests in real property. Under FIRPTA, a non-U.S. stockholder
is taxed on distributions attributable to gain from sales of USRPIs as if such gain were effectively connected with the
conduct of a U.S. trade or business of the non-U.S. stockholder. A non-U.S. stockholder thus would be taxed on such
a distribution at the normal capital gains rates applicable
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to U.S. stockholders, subject to applicable alternative minimum tax and a special alternative minimum tax in the case
of a nonresident alien individual. A non-U.S. corporate stockholder not entitled to treaty relief or exemption also may
be subject to the 30% branch profits tax on such a distribution.

If shares of our common stock continue to be regularly traded on an established securities market in the United States,
capital gain distributions to a non-U.S. stockholder that are attributable to our sale of real property will be treated as
ordinary dividends rather than as gain from the sale of a USRPI, as long as such non-U.S. stockholder did not own
more than 5% of our outstanding common stock any time during the one-year period preceding the distribution. As a
result, non-U.S. stockholders owning 5% or less of our common stock generally would be subject to withholding tax
on such capital gain distributions in the same manner as they are subject to withholding tax on other distributions. If
shares of our common stock cease to be regularly traded on an established securities market in the United States or if a
non-U.S. stockholder owned more than 5% of our common stock any time during the one-year period preceding the
distribution, capital gain distributions to such non-U.S. stockholder in respect of our common stock that are
attributable to our sales of USRPIs would be subject to tax under FIRPTA, as described in the preceding paragraph.

If a distribution is subject to FIRPTA, we must withhold 35% of such distribution that we could designate as a capital
gain dividend. A non-U.S. stockholder may receive a credit against its tax liability for the amount that we withhold.
Moreover, if a non-U.S. stockholder disposes of our common stock during the 30-day period preceding a dividend
payment, and such non-U.S. stockholder (or a person related to such non-U.S. stockholder) acquires or enters into a
contract or option to acquire our stock within 61 days of the first day of the 30-day period described above, and any

portion of such dividend payment would, but for the disposition, be treated as a USRPI capital gain to such non-U.S.
stockholder, then such non-U.S. stockholder will be treated as having USRPI capital gain in an amount that, but for

the disposition, would have been treated as USRPI capital gain.

Dispositions. Non-U.S. stockholders may incur tax under FIRPTA with respect to gain realized on a disposition of
our common stock since our common stock will constitute a USRPI unless one of the applicable exceptions, as
described below, applies. Any gain subject to tax under FIRPTA will be treated in the same manner as it would be in
the hands of U.S. stockholders subject to alternative minimum tax, but under a special alternative minimum tax in the
case of nonresident alien individuals.

Non-U.S. stockholders generally will not incur tax under FIRPTA with respect to gain on a sale of our stock, however,
as long as, at all times during a specified period, we are domestically controlled, i.e., non-U.S. persons hold, directly
or indirectly, less than 50% in value of our outstanding stock. We cannot assure you that we will be domestically
controlled. In addition, even if a REIT is not domestically controlled, a non-U.S. stockholder that owned, actually or
constructively, 5% or less of the outstanding common stock of such REIT at all times during a specified testing period
will not incur tax under FIRPTA on gain from a sale of such common stock if shares of such common stock are
regularly traded on an established securities market. Because shares of our common stock are regularly traded on an
established securities market, we expect that a non-U.S. stockholder that has not owned more than 5% of our common
stock at any time during the five-year period prior to such sale will not incur tax under FIRPTA on gain from a sale of
our common stock.

A non-U.S. stockholder generally will incur tax on gain from a disposition of our stock not subject to FIRPTA if:

the gain is effectively connected with the conduct of the non-U.S. stockholder s U.S. trade or business, in which case
the non-U.S. stockholder will be subject to the same treatment as U.S. stockholders with respect to such gain; or

the non-U.S. stockholder is a nonresident alien individual who was present in the U.S. for 183 days or more during the
taxable year and has a tax home in the United States, in which case the non-U.S. stockholder will incur a 30% tax on
its capital gains.
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Information Reporting Requirements, Backup Withholding and
Certain Other Required Withholding

We will report to our stockholders and to the IRS the amount of distributions that we pay during each calendar year,
and the amount of tax that we withhold, if any. Under the backup withholding rules, a
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stockholder may be subject to backup withholding (at a rate of 28% through 2012 and 31% thereafter, absent
Congressional action) with respect to distributions unless the stockholder:

is a corporation or qualifies for certain other exempt categories and, when required, demonstrates this fact; or
provides a taxpayer identification number, certifies as to no loss of exemption from backup withholding, and
otherwise complies with the applicable requirements of the backup withholding rules.

A stockholder who does not provide us with its correct taxpayer identification number also may be subject to penalties
imposed by the IRS. Any amount paid as backup withholding will be creditable against the stockholder s income tax
liability. In addition, we may be required to withhold a portion of capital gain distributions to any stockholders who

fail to certify their non-foreign status to us.

Backup withholding generally will not apply to payments of dividends made by us or our paying agents, in their
capacities as such, to a non-U.S. stockholder provided that such non-U.S. stockholder furnishes to us or our paying
agent the required certification as to its non-U.S. status, such as providing a valid IRS Form W-8BEN or W-8ECI, or
certain other requirements are met. Notwithstanding the foregoing, backup withholding may apply if either we or our
paying agent has actual knowledge, or reason to know, that the holder isa U.S. person that is not an exempt recipient.
Payments of the proceeds from a disposition or a redemption of our stock that occurs outside the U.S. by a non-U.S.
stockholder made by or through a foreign office of a broker generally will not be subject to information reporting or
backup withholding. However, information reporting (but not backup withholding) generally will apply to such a
payment if the broker has certain connections with the U.S. unless the broker has documentary evidence in its records
that demonstrates that the beneficial owner is a non-U.S. stockholder and specified conditions are met or an exemption
is otherwise established. Payment of the proceeds from a disposition of our stock by a non-U.S. stockholder made by
or through the U.S. office of a broker generally is subject to information reporting and backup withholding unless the
non-U.S. stockholder certifies under penalties of perjury that it is not a U.S. person and satisfies certain other
requirements, or otherwise establishes an exemption from information reporting and backup withholding.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
refunded or credited against the stockholder s federal income tax liability if certain required information is furnished to
the IRS. Stockholders should consult their own tax advisors regarding application of backup withholding to them and
the availability of, and procedure for obtaining an exemption from, backup withholding.

For taxable years beginning after December 31, 2013, if certain disclosure requirements related to U.S. accounts or
ownership are not satisfied, a U.S. withholding tax at a 30% rate will be imposed on dividends received by (i) U.S.
stockholders that own their stock through foreign accounts or foreign intermediaries and (ii) certain non-U.S.
stockholders. In addition, for taxable years beginning after December 31, 2014, if certain disclosure requirements
related to U.S. accounts or ownership are not satisfied, a U.S. withholding tax at a 30% rate will be imposed on
proceeds of sale in respect of our common stock received by (i) U.S. stockholders that own their stock through foreign
accounts or foreign intermediaries and (ii) certain non-U.S. stockholders. If payment of withholding taxes is required,
non-U.S. stockholders that are otherwise eligible for an exemption from, or reduction of, U.S. withholding taxes with
respect to such dividends and proceeds will be required to seek a refund from the IRS to obtain the benefit of such
exemption or reduction. We will not pay any additional amounts in respect of any amounts withheld.

Sunset of Reduced Tax Rate Provisions
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