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Item 3.02 Unregistered Sales of Equity Securities.

    On March 19, 2015 we entered into an agreement with an unaffiliated third party to acquire a two-story office property in suburban
Philadelphia for approximately Four Million Dollars ($4,000,000).  We expect to fund the transaction consideration through a combination of
cash and, at the election of the seller, up to Four Million Dollars ($4,000,000) in Class A limited partnership units (“OP Units”) of our
operating partnership.  Any OP Units that the seller may elect to receive in lieu of up to Four Million Dollars ($4,000,000) in cash would be
valued based on the greater of consensus Net Asset Value as determined by analysts that follow the Company or the volume weighted average
price of our common shares for the thirty (30) trading days ending three business days prior to the closing date and would be subject to
redemption at the option of the seller, on and after the first anniversary of the closing, either for an amount of cash equal to the then market
price of one of our common shares or for one common share. The transaction consideration was determined through arm's-length negotiation.

Closing of the transaction is subject to customary conditions, including due diligence and closing conditions, and we can provide no
assurance that the transaction will close or that we will not vary the terms as summarized in this Form 8-K.

None of the securities to be issued in the transaction, nor any of the securities issuable upon the redemption thereof, have been
registered under the Securities Act of 1933, or any state securities laws, and none of such securities may be offered and sold in the United
States absent registration or an applicable exemption from registration.  Issuance of any OP Units will be exempt from the registration
requirements of the Securities Act of 1933 (the "Act") by virtue of the exemption provided for in Section 4(a)(2) of the Act.
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By: Brandywine Realty Trust, its sole General Partner

    
By: /s/ Gerard H. Sweeney                

Gerard H. Sweeney
President and Chief Executive Officer

Date: March 24, 2015


