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Item 1.01 Entry into a Material Definitive Agreement

On October 3, 2019, Brandywine Realty Trust, a Maryland real estate investment trust (the “Company™), and its operating partnership, Brandywine Operating
Partnership, L.P., a Delaware limited partnership (the “Operating Partnership”), entered into an Underwriting Agreement (together with the Pricing
Agreement (as defined below), the “Underwriting Agreement”) and a related Pricing Agreement (the “Pricing Agreement”) with Citigroup Global Markets
Inc. and BofA Securities, Inc., as representatives of the several underwriters named in the Pricing Agreement (the “Underwriters”), in connection with the
public offering by the Operating Partnership of $100.0 million in aggregate principal amount of its 4.100% Guaranteed Notes due 2024 (the “2024 Notes™)
and $100.0 million in aggregate principal amount of its 4.550% Guaranteed Notes due 2029 (the “2029 Notes”, together with the 2024 Notes, the “Notes™).
The Company will fully and unconditionally guarantee the payment of principal and of premium, if any, and interest on the Notes. The offering is expected to
close on October 10, 2019, subject to customary closing conditions. Under the terms of the Underwriting Agreement, the Company and the Operating
Partnership have agreed to indemnify the Underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended (the
“Securities Act”), or to contribute payments that the Underwriters may be required to make because of any of those liabilities. The Underwriting Agreement
contains customary representations and covenants. The offer and sale of the Notes were registered with the Securities and Exchange Commission (the
“Commission”) pursuant to a registration statement on Form S-3 (File No. 333-216822), under the Securities Act.

Copies of each of the Underwriting Agreement and the Pricing Agreement are filed as Exhibit 1.1 and Exhibit 1.2, respectively, to this Current Report on
Form 8-K. The foregoing is not a complete discussion of the Underwriting Agreement and the Pricing Agreement and is qualified in its entirety by reference
to these agreements, and the information in the Underwriting Agreement and the Pricing Agreement is incorporated into this Item 1.01 by this reference.

The Operating Partnership intends to use the net proceeds from the offering to reduce outstanding borrowings under its $600 million unsecured revolving
credit facility . The Operating Partnership intends to use any remaining net proceeds of this offering for general corporate purposes, which may include,
among other things, the repayment, repurchase or other retirement of other indebtedness.

The Notes will be issued under the Indenture, dated as of October 22, 2004 (the “Indenture”), as supplemented by the First Supplemental Indenture dated as
of May 25, 2005 (the “First Supplemental Indenture”) and the Third Supplemental Indenture dated as of April 5, 2011 (the “Third Supplemental Indenture”)
among the Company, the Operating Partnership and The Bank of New York Mellon (formerly, The Bank of New York), as trustee. The Indenture was
previously filed with the Commission on October 22, 2004, as Exhibit 4.1 to the Company’s Current Report on Form 8-K, and is incorporated into this Item
1.01 by this reference. The First Supplemental Indenture was previously filed with the Commission on May 26, 2005, as Exhibit 4.1 to the Company’s
Current Report on Form 8-K, and is incorporated into this Item 1.01 by this reference. The Third Supplemental Indenture was previously filed with the
Commission on April 5, 2011, as Exhibit 4.1 to the Company’s Current Report on Form 8-K, and is incorporated into this Item 1.01 by this reference.

The 2024 Notes form part of the same series as the Operating Partnership’s outstanding 4.100% Guaranteed Notes due 2024 (the “Initial 2024 Notes”). Upon
completion of the issuance and sale of the 2024 Notes on October 10, 2019, $350.0 million aggregate principal amount of the Operating Partnership’s 4.100%
Guaranteed Notes due 2024 will be outstanding. The 2024 Notes will have the same CUSIP number as, and will trade interchangeably with, the Initial 2024
Notes.

The 2029 Notes form part of the same series as the Operating Partnership’s outstanding 4.550% Guaranteed Notes due 2029 (the “Initial 2029 Notes”). Upon
completion of the issuance and sale of the 2029 Notes on October 10, 2019, $350.0 million aggregate principal amount of the Operating Partnership’s 4.550%
Guaranteed Notes due 2029 will be outstanding. The 2029 Notes will have the same CUSIP number as, and will trade interchangeably with, the Initial 2029
Notes.



In connection with the foregoing, the Company and the Operating Partnership are filing as Exhibit 5.1 to this Current Report on Form 8-K the opinion of their
counsel with respect to the validity of the Notes and the Guarantees.

Item 7.01 Regulation FD Disclosure

On October 3, 2019, the Company issued a press release announcing the pricing of the offering of Notes. A copy of the press release is furnished herewith as
Exhibit 99.1 to this Current Report on Form 8-K.

The information included in this Current Report on Form 8-K under this Item 7.01 (including Exhibit 99.1) shall not be deemed “filed” for the purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference into any filing made by the Company under the Exchange Act or Securities Act, except as shall be expressly set forth by
specific reference in such a filing.

Item 9.01. Financial Statements and Exhibits

Exhibit Description

1.1 Underwriting Agreement, dated October 3, 2019, by and among Brandywine Operating Partnership, L.P. and Brandywine Realty Trust and
Citigroup Global Markets Inc. and BofA Securities, Inc., as representatives of the several underwriters named in the Pricing Agreement.

1.2 Pricing Agreement, dated October 3, 2019, by and among Brandywine Operating Partnership, L.P. and Brandywine Realty Trust and
Citigroup Global Markets Inc. and BofA Securities, Inc., as representatives of the several underwriters named in the Pricing Agreement,
relating to the Notes.

4.1%* Indenture dated October 22, 2004 by and among Brandywine Operating Partnership, L.P., Brandywine Realty Trust, certain subsidiaries of
Brandywine Operating Partnership, L.P. named therein and The Bank of New York Mellon, as Trustee (previously filed as an exhibit to
Brandywine Realty Trust's Form 8-K filed on October 22, 2004 and incorporated herein by reference)

4.2* First Supplemental Indenture dated as of May 25, 2005 by and among Brandywine Operating Partnership, L.P., Brandywine Realty Trust,
certain subsidiaries of Brandywine Operating Partnership, L.P. named therein and The Bank of New York Mellon, as Trustee (previously filed
as an exhibit to Brandywine Realty Trust's Form 8-K filed on May 26, 2005 and incorporated herein by reference)

4.3*% Third Supplemental Indenture dated as of April 5, 2011 by and among Brandywine Operating Partnership, L.P., Brandywine Realty Trust and
The Bank of New York Mellon, as Trustee (previously filed as an exhibit to Brandywine Realty Trust's Form 8-K filed on April 5, 2011 and
incorporated herein by reference)

5.1 Opinion of Pepper Hamilton LLP regarding the legality of the Notes and the related Guarantees.

23.1 Consent of Pepper Hamilton LLP (contained in Exhibit 5.1 hereto).

99.1 Press Release of Brandywine Realty Trust dated October 3, 2019.

101 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document

104 The cover page from this Current Report on Form 8-K, formatted as Inline XBRL

* Incorporated herein by reference as above indicated.


http://www.sec.gov/Archives/edgar/data/790816/000095011604003122/ex4-1.txt
http://www.sec.gov/Archives/edgar/data/790816/000095011605001994/ex4-1.htm
http://www.sec.gov/Archives/edgar/data/790816/000095012311032875/w82170aexv4w1.htm

Signatures

Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

BRANDYWINE REALTY TRUST

By: /s/ Thomas E. Wirth
Thomas E. Wirth
Executive Vice President and
Chief Financial Officer

BRANDYWINE OPERATING PARTNERSHIP, L.P.

BY: BRANDYWINE REALTY TRUST, ITS GENERAL PARTNER

By: /s/ Thomas E. Wirth
Thomas E. Wirth
Executive Vice President and
Chief Financial Officer

Date: October 7, 2019



Exhibit 1.1
BRANDYWINE OPERATING PARTNERSHIP, L.P.
DEBT SECURITIES
GUARANTEED BY
BRANDYWINE REALTY TRUST

UNDERWRITING AGREEMENT

October 3, 2019

To the Representatives of the
several Underwriters named in the
respective Pricing Agreements
hereinafter described

Ladies and Gentlemen:

From time to time Brandywine Operating Partnership, L.P., a Delaware limited partnership (the “Operating Partnership” or
the “Company”), may enter into one or more Pricing Agreements (each a “Pricing Agreement”) in the form of Annex I hereto, with
such additions and deletions as the parties thereto may determine, and, subject to the terms and conditions stated herein and therein,
to issue and sell to the firms named in Schedule I to the applicable Pricing Agreement (such firms constituting the “Underwriters”
with respect to such Pricing Agreement and the securities specified therein) certain of its debt securities (the “Securities”) specified
in Schedule II to such Pricing Agreement (with respect to such Pricing Agreement, the “Designated Securities”). The Securities
will be unconditionally guaranteed (the “Guarantee”) by Brandywine Realty Trust, a Maryland real estate investment trust and the
sole general partner and a limited partner of the Operating Partnership (the “Parent Guarantor”).

The terms and conditions of any particular issuance of Designated Securities will be as specified in the Pricing Agreement
relating thereto and in or pursuant to the Indenture, dated as of October 22, 2004, as amended and supplemented (the “Indenture”),
among the Operating Partnership, the Parent Guarantor and The Bank of New York Mellon (formerly, The Bank of New York), as
trustee (the “Trustee™).

1.  Introduction. Particular sales of Designated Securities may be made from time to time to the Underwriters of such
Designated Securities, for which the firms designated as representatives of the Underwriters of such Designated Securities in the
Pricing Agreement relating thereto will act as representatives (the “Representatives”). The term “Representatives” also refers to a
single firm acting as sole representative of the Underwriters and to an Underwriter or Underwriters who act without any firm being
designated as its or their representatives. This Underwriting Agreement (the “Agreement”) shall not be construed as an obligation
of the Operating Partnership to offer, issue or sell any of the Securities or as an obligation of any of the Underwriters to purchase
the Securities. The obligation of the Operating Partnership to issue and sell any of the



Securities and the obligation of any of the Underwriters to purchase any of the Securities will be evidenced by the Pricing
Agreement with respect to the Designated Securities specified therein. Each Pricing Agreement will, among other things, specify
the aggregate principal amount of such Designated Securities, the initial public offering price of such Designated Securities, the
purchase price to the Underwriters of such Designated Securities, the names of the Underwriters of such Designated Securities, the
names of the Representatives of such Underwriters and the principal amount of such Designated Securities to be purchased by each
Underwriter and will set forth the date, time and manner of delivery of such Designated Securities and payment therefor. The
Pricing Agreement will also specify (to the extent not set forth in the Indenture and registration statement and prospectus with
respect thereto) the terms and conditions of such Designated Securities. The Pricing Agreement will be in the form of an executed
writing (which may be in counterparts), and may be evidenced by an exchange of facsimile communications or any other rapid
transmission device designed to produce a written record of communications transmitted. The obligations of the Underwriters
under this Agreement and each Pricing Agreement will be several and not joint.

2.  Representations, Warranties and Agreements of the Operating Partnership and the Parent Guarantor. The Operating
Partnership and the Parent Guarantor, jointly and severally, represent and warrant to, and agree with, each of the Underwriters as
follows:

(a) A registration statement on Form S-3 (File No. 333-216822) in respect of the Securities and the Guarantee has
been (i) prepared by the Operating Partnership and the Parent Guarantor in conformity with the requirements of the Securities Act
of 1933, as amended (the “Securities Act”), and the rules and regulations of the Securities and Exchange Commission (the
“Commission”) thereunder, and (ii) filed with the Commission under the Securities Act and became effective upon filing with the
Commission; no stop order suspending the effectiveness of such registration statement or any post-effective amendment thereto has
been issued, and no proceeding for that purpose or pursuant to Section 8A of the Securities Act has been initiated or threatened by
the Commission; and the Operating Partnership and the Parent Guarantor propose to file with the Commission pursuant to Rule
424(b) under the Securities Act (“Rule 424(b)”) a prospectus supplement to the form of prospectus included in such registration
statement and have previously advised you of all information (financial and other) with respect to the Operating Partnership and the
Parent Guarantor to be set forth therein. The various parts of the registration statement referred to above, each as amended at the
time such part of such registration statement became or was declared effective, including the exhibits thereto, any prospectus
supplement relating to the Designated Securities that is filed with the Commission and deemed by virtue of Rule 430A, 430B or
430C under the Securities Act to be a part of such registration statement at the relevant time of effectiveness and the documents
incorporated or deemed to be incorporated therein by reference pursuant to Item 12 of Form S-3 (the “Incorporated Documents™),
but excluding the statement of eligibility and qualification on Form T-1, are hereinafter referred to, collectively, as the “Registration
Statement”. The prospectus contained in the Registration Statement in the form in which it has most recently been filed with the
Commission on or prior to the date of this Agreement is hereinafter referred to as the “Base Prospectus”. The Base Prospectus, as
supplemented by the preliminary prospectus supplement relating to the Designated Securities, in the form filed with the
Commission pursuant to Rule 424(b), is hereinafter referred to as the “Preliminary Prospectus”; and the Base Prospectus, as
supplemented by the final prospectus supplement relating to the Designated



Securities, in the form filed with the Commission pursuant to Rule 424(b), is hereinafter referred to as the “Prospectus”. If the
Operating Partnership files an abbreviated registration statement to register additional Securities pursuant to Rule 462(b) under the
Securities Act (the “Rule 462 Registration Statement”), then any reference herein to the term “Registration Statement” will be
deemed to include such Rule 462 Registration Statement. Any reference herein to the Base Prospectus, the Preliminary Prospectus
or the Prospectus will be deemed to refer to and include the Incorporated Documents that were filed under the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), or the Securities Act, as the case may be, on or before the date of such prospectus,
as the case may be; any reference herein to the terms “amendment” or “supplement”, or similar terms, with respect to the Base
Prospectus, the Preliminary Prospectus or the Prospectus will be deemed to refer to and include any post-effective amendment to
the Registration Statement, any prospectus supplement relating to the Designated Securities filed with the Commission pursuant to
Rule 424(b) under the Securities Act and Incorporated Documents under the Exchange Act or the Securities Act, as the case may
be, after the issue date of such prospectus and deemed to be incorporated therein by reference; and any reference to any amendment
to the Registration Statement will be deemed to include any annual report on Form 10-K of the Operating Partnership or the Parent
Guarantor filed pursuant to Section 13(a) or 15(d) of the Exchange Act after the applicable effective date or dates of the
Registration Statement that is incorporated by reference in the Registration Statement.

(b) The Incorporated Documents, when they were filed with the Commission or became effective, as the case may
be, conformed in all material respects to the requirements of the Exchange Act or the Securities Act, as applicable, and the rules
and regulations of the Commission thereunder; none of such documents contained an untrue statement of a material fact or omitted
to state a material fact required to be stated therein or necessary to make the statements therein not misleading; and any further
documents so filed and incorporated by reference in the Registration Statement, the Preliminary Prospectus or Prospectus, when
such documents are filed with the Commission or become effective, as the case may be, will conform in all material respects to the
requirements of the Exchange Act or the Securities Act, as applicable, and will not contain an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading.

(c)  The Registration Statement and the Preliminary Prospectus conform, and the Prospectus and any further
amendments or supplements to the Registration Statement, the Preliminary Prospectus or the Prospectus will conform, in all
material respects to the requirements of the Securities Act and the Trust Indenture Act of 1939, as amended (the “Trust Indenture
Act”), and the rules and regulations of the Commission thereunder; the Registration Statement and any amendment thereto do not
and will not, as of the applicable effective date or dates, contain an untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein not misleading; and the Prospectus and any
amendment or supplement thereto will not contain an untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading; and when any Preliminary Prospectus was first filed with the Commission (whether filed as part of the Registration
Statement for the registration of the Designated Securities or any amendment thereto or pursuant to Rule 424(a) under the
Securities



Act) and when any amendment thereof or supplement thereto was first filed with the Commission, such Preliminary Prospectus and
any amendments thereof and supplements thereto complied in all material respects with the applicable provisions of the Securities
Act and the rules and regulations of the Commission thereunder and did not contain an untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading; provided, however, that the representation and warranty set forth in
this Section 2(c) will not apply to any statements or omissions made in reliance upon and in conformity with information relating to
any Underwriter furnished in writing to the Operating Partnership or the Parent Guarantor by an Underwriter of Designated
Securities through the Representatives expressly for use in the Preliminary Prospectus or the Prospectus relating to such Designated
Securities.

(d) Prior to or at the time when sales of the Designated Securities were first made in accordance with the
applicable Pricing Agreement (the “Time of Sale”), the Operating Partnership prepared the Preliminary Prospectus, each “free
writing prospectus” (as defined pursuant to Rule 405 under the Securities Act), specified in Schedule ITI-A to such Pricing
Agreement (collectively, the “Time of Sale Information”) and each “free writing prospectus” (as defined pursuant to Rule 405
under the Securities Act) specified in Schedule ITI-B to such Pricing Agreement; the Time of Sale Information, at the Time of Sale
did not, and at the Time of Delivery (as defined in Section 4 hereof) will not, contain any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading; provided, however, that the representation and warranty set forth in this Section 2(d) will not apply to any
statements or omissions made in reliance upon and in conformity with information relating to any Underwriter furnished in writing
to the Operating Partnership or the Parent Guarantor by an Underwriter of Designated Securities through the Representatives
expressly for use in such Time of Sale Information; and no statement of a material fact included in the Prospectus has been omitted
from the Time of Sale Information, and no statement of material fact included in the Time of Sale Information that is required to be
included in the Prospectus has been omitted therefrom.

(e) None of the Operating Partnership and the Parent Guarantor (including their agents and representatives, but
excluding the Underwriters in their capacity as such) has made, used, prepared, authorized, approved or referred to, nor will
prepare, make, use, authorize, approve or refer to, any “written communication” (as defined in Rule 405 under the Securities Act)
that constitutes an offer to sell or solicitation of an offer to buy the Designated Securities (each such communication by the
Operating Partnership or the Parent Guarantor or its agents or representatives not referred to in clauses (i) and (ii) below, an “Issuer
Free Writing Prospectus”) except for (i) the Preliminary Prospectus and the Prospectus, (ii) any document not constituting a
prospectus pursuant to Section 2(a)(10)(a) of the Securities Act or Rule 134 under the Securities Act or (iii) the documents
specified in Schedule III-A and III-B to the applicable Pricing Agreement or other written communications approved in writing in
advance by the Representatives; and each Issuer Free Writing Prospectus complied in all material respects with the requirements of
the Securities Act, has been filed in accordance with the Securities Act (as and if required by Rule 433 under the Securities Act)
and, when taken together with the Preliminary Prospectus, did not, and at the Time of Delivery will not, contain any untrue
statement of a material fact or omit to state a material fact



necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
provided, however, that the representation and warranty set forth in this Section 2(e) will not apply with respect to any statements or
omissions made in any Issuer Free Writing Prospectus in reliance upon and in conformity with information relating to any
Underwriter furnished to the Operating Partnership or the Parent Guarantor in writing by an Underwriter of Designated Securities
through the Representatives expressly for use in such Issuer Free Writing Prospectus.

(f) Except as noted therein, the consolidated financial statements (including the related notes thereto) incorporated
by reference in the Time of Sale Information and the Prospectus present fairly in all material respects the consolidated financial
condition of the Operating Partnership and its consolidated subsidiaries and the Parent Guarantor and its consolidated subsidiaries,
as applicable, as of the dates indicated and the results of their operations and changes in their consolidated cash flows for the
periods specified; such financial statements have been prepared in conformity with accounting principles generally accepted in the
United States applied on a consistent basis; any supporting schedules incorporated by reference in the Registration Statement
present fairly in all material respects the information required to be stated therein; and any pro forma financial information
(including the related notes thereto) contained or incorporated by reference in the Time of Sale Information and the Prospectus
presents fairly in all material respects the information contained therein and have been prepared on a reasonable basis using
reasonable assumptions and in accordance with the applicable requirements of the Securities Act and the Exchange Act. The
interactive data in eXtensible Business Reporting Language included or incorporated by reference in the Time of Sale Information
and the Prospectus fairly presents the information called for in all material respects and is prepared in accordance with the
Commission’s rules and guidelines applicable thereto.

(g) The Parent Guarantor and its subsidiaries (including, without limitation, the Operating Partnership), taken as a
whole, have not sustained since the date of the latest audited financial statements included or incorporated by reference in the Time
of Sale Information and the Prospectus any material loss or interference with its business from fire, explosion, flood or other
calamity, whether or not covered by insurance, or from any labor dispute or court or governmental action, order or decree, except as
set forth in the Time of Sale Information and the Prospectus; and, since the respective dates as of which information is given in the
Registration Statement, the Time of Sale Information and the Prospectus, (i) except as set forth on Schedule IV to the applicable
Pricing Agreement, there has not been any change in the beneficial interests of the Parent Guarantor (other than (x) issuances of
beneficial interests (A) pursuant to equity-based awards granted in the ordinary course of business to trustees or employees of the
Parent Guarantor or the Operating Partnership, (B) upon exercise of options or warrants and upon conversion or redemption of
convertible or redeemable securities, in each case which were outstanding as of the date of the latest audited financial statements
included or incorporated by reference in the Time of Sale Information and the Prospectus, and (C) upon the exchange of Operating
Partnership interests for beneficial interests in the Parent Guarantor and (y) repurchases of the Parent Guarantor’s beneficial
interests under the Parent Guarantor’s share repurchase program) or in the partnership interests in the Operating Partnership or the
capital stock, partnership, membership or beneficial interests of any of its consolidated subsidiaries, or any change in the long-term
debt of the Parent Guarantor and



its consolidated subsidiaries (including, without limitation, the Operating Partnership), taken as a whole, and (ii) there has not been
any material adverse change in the business, properties, management, results of operations, financial condition or prospects of the
Parent Guarantor and its subsidiaries (including, without limitation, the Operating Partnership), taken as a whole, except as set forth
in the Time of Sale Information and the Prospectus.

(h)  The Operating Partnership has been duly formed and is validly existing as a limited partnership in good
standing under the laws of the State of Delaware, with partnership power and authority to own its properties and conduct its
business as described in the Time of Sale Information and the Prospectus, and has been duly qualified or registered as a foreign
limited partnership for the transaction of business and is in good standing or subsisting under the laws of each other jurisdiction in
which it owns or leases properties or conducts any business so as to require such qualification or registration except where the
failure to so qualify or register or be in good standing or subsisting could not reasonably be expected, individually or in the
aggregate, to have (i) a material adverse effect on the business, properties, management, results of operations, financial condition or
prospects of the Parent Guarantor and its subsidiaries (including, without limitation, the Operating Partnership), taken as a whole,
or (ii) an adverse effect on the ability to perform on the part of, or the performance by, the Operating Partnership and the Parent
Guarantor of their respective obligations hereunder and under the Indenture, the Securities and the Guarantee (collectively, a
“Material Adverse Effect”); the Parent Guarantor has been duly formed and is validly existing as a real estate investment trust in
good standing under the laws of the State of Maryland, with trust power and authority to own its properties and conduct its business
as described in the Time of Sale Information and the Prospectus, and has been duly qualified or registered as a foreign real estate
investment trust for the transaction of business and is in good standing or subsisting under the laws of each other jurisdiction in
which it owns or leases properties or conducts any business so as to require such qualification or registration except where the
failure to so qualify or register or be in good standing or subsisting could not reasonably be expected, individually or in the
aggregate, to have a Material Adverse Effect; and each subsidiary has been duly incorporated, formed or organized and is validly
existing as a corporation or other entity in good standing or subsisting under the laws of its jurisdiction of incorporation, formation
or organization, with corporate, partne