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Item 1.01 Entry into a Material Definitive Agreement.

Please see the discussion under Item 8.01 of this Form 8-K, which discussion is incorporated into this Item 1.01 by reference.

Item 3.02 Unregistered Sales of Equity Securities.

Please see the discussion under Item 8.01 of this Form 8-K, which discussion is incorporated into this Item 3.02 by reference.

Item 5.03 Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Please see the discussion under Item 8.01 of this Form 8-K, which discussion is incorporated into this Item 5.03 by reference.

Item 8.01 Other Events.

On August 5, 2010, Brandywine Operating Partnership, L.P. (the “Operating Partnership”), the subsidiary through which
Brandywine Realty Trust (the “Trust”) owns its assets and conducts its operations, acquired a 53 floor Class A office tower at
1717 Arch Street in Philadelphia, together with related ground tenancy rights under a long-term ground lease, from BAT
Partners, L.P. This property contains 1,029,400 net rentable square feet and was approximately 63% leased at acquisition.

We acquired 1717 Arch for approximately $129.0 million funded through a combination of $51.2 million of cash and 7,111,112
units of a newly-established class of limited partnership interest of the Operating Partnership designated as “Class F
(2010) Units.”

The Class F (2010) Units do not accrue a dividend prior to the first anniversary of the closing. After the first anniversary, the
units will receive the same dividend that the Trust pays on its common shares, and the holder of the units will have the right to
exchange the units for an equal number of common shares (or, at the Trust’s option, a cash payment equal to the number of units
tendered for exchange multiplied by the average closing price of the common shares for the five-trading days ending on the date
of the exchange). The holder of the units has no voting rights except with respect to actions which would have a material and
adverse effect on the rights of such holder. The Operating Partnership has the right to require the holder to exercise its
redemption right at any time after the earlier of the first anniversary of the closing or a change in control transaction, provided
that if the Operating Partnership exercises this right it will be required to settle the redemption in common shares unless the
holder agrees to accept a cash settlement.

The Operating Partnership funded the cash portion of the acquisition price through an advance under its revolving credit facility
and other corporate funds.

None of the units issued in the transaction, nor the common shares 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. The securities were issued in accordance with the
exemption from registration provided under Rule 506 of Regulation D of the Securities Act of 1933, as amended. The Trust and
Operating Partnership have agreed to file a registration statement registering the issuance or resale of the common shares
issuable upon the redemption of the units.

Neither the Trust nor Operating Partnership is affiliated with BAT Partners, L.P. or any of its affiliates, and the price paid for the
property was determined by arm’s-length negotiation with the seller. The Trust and Operating Partnership based their
determination of the purchase price on the expected cash flows, physical condition, location and tenancies of and at the property
and opportunities to attract additional tenants. BAT Partners, L.P. is a partnership owned by private equity funds managed by
affiliates of The Blackstone Group.

 

 



 

The definitive forms of the Sixteenth Amendment to the Amended and Restated Agreement of Limited Partnership of the
Operating Partnership establishing the new units and the Registration Rights Agreement, each executed on August 5, 2010, are
attached hereto as Exhibits 3.1 and 10.1, respectively.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
   
Exhibit No. Description
   
3.1

 
Form of Sixteenth Amendment to the Amended and Restated Agreement of Limited Partnership of Brandywine
Operating Partnership, L.P.

   
10.1  Registration Rights Agreement.

 

 



 

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/ Howard M. Sipzner   
  Howard M. Sipzner  

  Executive Vice President and Chief Financial
Officer  

 
   
 By:  BRANDYWINE OPERATING PARTNERSHIP, L.P.   
 

 By:  BRANDYWINE REALTY TRUST, ITS GENERAL

PARTNER   

 
 By:  /s/ Howard M. Sipzner   
  Howard M. Sipzner  

  Executive Vice President and Chief Financial
Officer  

 

Date: August 9, 2010
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Exhibit 3.1

SIXTEENTH AMENDMENT TO AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP

OF
BRANDYWINE OPERATING PARTNERSHIP, L.P.

THIS SIXTEENTH AMENDMENT, dated August 5, 2010 (this “Amendment”), amends and supplements the Amended
and Restated Agreement of Limited Partnership (as heretofore amended and supplemented, the “Partnership Agreement”) of
BRANDYWINE OPERATING PARTNERSHIP, L.P., a Delaware limited partnership (the “Partnership”). Capitalized terms used
in this Amendment but not defined herein shall have the meanings given to such terms in the Partnership Agreement.

BACKGROUND

A. Under the Partnership Agreement, Brandywine Realty Trust (the “General Partner”), as the sole general partner of the
Partnership, has the power and authority to cause the Partnership to issue additional Partnership Interests in one or more newly
created classes, with such rights, privileges, preferences and designations, and subject to such limitations, as the General Partner
may specify.

B. The General Partner, pursuant to the exercise of such power and authority, is executing this Amendment: (i) to cause the
creation of a new class of Partnership Interest designated as the “Class F (2010) Units”, with the rights, privileges and
preferences, and subject to the limitations, specified herein and (ii) to cause the issuance of such Class F (2010) Units to BAT
Partners, L.P. (the “Admitted Partner”) and its admission as a Limited Partner of the Partnership. The issuance of the Class F
(2010) Units is being made in exchange for interests in real estate and real estate related assets sold to the Partnership on the date
hereof pursuant to the Purchase and Sale Agreement dated as of August 5, 2010 among the Partnership and the other signatories
thereto.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and other good and
valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the parties hereto, intending to
be legally bound, hereby agree as follows:

1. The Partnership Agreement is hereby amended to create and establish the Class F (2010) Units having the designation,
rights, privileges and preferences, and subject to the limitations, set forth below and to provide for the issuance of such Class F
(2010) Units to the Admitted Partner.

(a) Designation and Number. A class of Partnership Interests designated as Class F (2010) Units is hereby established.
The number of Class F (2010) Units to be issued to the Admitted Partner is 7,111,112.

(b) Rank. The Class F (2010) Units shall, with respect to distributions payable from and after the Class F
(2010) Dividend Start Date as specified below, rank on a parity with the Class A Units.

 

 



 

(c) Distributions.

(i) Prior to August 5, 2011 the “Class F (2010) Distribution Start Date”), no distributions shall accrue or be
payable on any Class F (2010) Units. From and after the Class F (2010) Distribution Start Date, distributions shall begin to
accrue on each Class F (2010) Unit and each Class F (2010) Unit shall be entitled to receive a distribution in the same amount, in
the same form, and at the same time as a distribution is payable on one Class A Unit (provided that with respect to the first such
distribution that is made after the Class F (2010) Distribution Start Date, the amount of such distribution shall be pro rated to
reflect the period from and after the Class F (2010) Distribution Start Date).

(ii) Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Partnership,
each Class F (2010) Unit shall be entitled to receive distributions as set forth in Section 13.5 of the Partnership Agreement, with
clause (iv) of Section 13.5(a) supplemented to reads as follows: “Last, for payment to the General Partner and to the holders of
the Class A Units and Class F (2010) Units, in accordance with the positive balances in their respective Capital Accounts after
giving effect to all contributions, distributions and allocations for all periods, including the period in which such distribution
occurs (other than those adjustments made pursuant to this Section 13.5(a)(iv)).”

(d) Redemption.

(i) From and after the Class F (2010) Dividend Start Date, each holder of Class F (2010) Units shall have the
Redemption Right provided to holders of Class A Units in Article XV of the Partnership Agreement on and subject to the same
terms and conditions as if each Class F (2010) Unit were one Class A Unit.

(ii) The General Partner shall have the right, exercisable in its discretion upon five (5) days prior written notice,
to require each holder of Class F (2010) Units to exercise the Redemption Right on or at any time after the Class F
(2010) Dividend Start Date, provided that the General Partner may exercise the foregoing right to require redemption of Class F
(2010) Units under this subparagraph (ii) only if the issuance or resale of Common Shares issuable in settlement of the
redemption have been registered under the Securities Act of 1933; provided that the General Partner may not exercise the right
under this clause (d)(ii) unless the General Partner has irrevocably agreed to pay the GP Shares Amount (and not the Cash
Amount) to all Redeeming Partners other than any Redeeming Partner that agrees to accept the Cash Amount with respect to
such Redeeming Partner.

(iii) Without limiting the right of the General Partner in the foregoing subparagraph (d)(ii), the General Partner
shall have the right, exercisable in its discretion upon five (5) days prior written notice, to require each holder of Class F
(2010) Units to exercise the Redemption Right on or at any time after a Change in Control Event, provided that the General
Partner may exercise the foregoing right to require redemption of Class F (2010) Units under this subparagraph (iii) only if
(x) the issuance or resale of Common Shares issuable in settlement of the redemption have been registered under the Securities
Act of 1933 or any Common Shares issuable in satisfaction of the Redemption Right will be converted in the transaction giving
rise to the Change of Control Event into the same per share consideration that
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holders Common Shares will receive in such transaction; (y) if the holders of Common Shares are entitled to vote on the
transaction giving rise to the Change of Control Event then the General Partner must (if it is exercising its right under this
subparagraph (iii)) provide for the issuance of Common Shares in settlement of the redemption prior to the record date
established for the taking of such a vote; and (z) the General Partner has irrevocably agreed to pay the GP Shares Amount (and
not the Cash Amount) to all Redeeming Partners other than any Redeeming Partner that agrees to accept the Cash Amount with
respect to such Redeeming Partner. As used herein, the term “Change in Control Event” shall mean the announcement by the
General Partner (whether in a Current Report on Form 8-K or press release) of the General Partner’s entry into an agreement that
provides for a merger, reorganization or consolidation of the General Partner if the shareholders of the General Partner
immediately before such merger, reorganization or consolidation do not or will not own directly or indirectly immediately
following such merger, reorganization or consolidation, more than fifty percent (50%) of the combined voting power of the
outstanding voting securities of the General Partner resulting from or surviving such merger, reorganization or consolidation in
substantially the same proportion as their ownership of the voting securities outstanding immediately before such merger,
reorganization or consolidation.

(e) Voting Rights. To the fullest extent permitted by law, holders of Class F (2010) Units shall not have voting rights
on any matter, provided that no amendment shall be made to the Partnership Agreement or this Amendment without the consent
of each holder of Class F (2010) Units affected: (i) to subordinate the ranking of the Class F (2010) Units to Class A Units as to
distributions payable from and after the Class F (2010) Dividend Start Date and upon liquidation, (ii) to change the right of the
holder of a Class F (2010) Unit to receive the same distribution that is payable on a Class A Units as and to the extent provided in
Section 1(c) of this Amendment, (iii) to adversely affect the Redemption Right of Class F (2010) Units or (iv) which has a
disproportionate adverse effect on Class F (2010) Units compared to the Class A Units.

(f) Allocations. Prior to the Class F (2010) Dividend Start Date, holders of Class F (2010) Units shall not be allocated
items of income, gain, loss and deduction. From and after the Class F (2010) Dividend Start Date and after giving effect to the
special allocations set forth in Section 7.2 of the Partnership Agreement, holders of Class F (2010) Units shall be allocated Net
Income or Net Loss in the manner provided in Section 7.1 of the Partnership Agreement.

(g) Sales Restriction. In the event that the General Partner issues Common Shares to the holder of Class F (2010) Units
in satisfaction of a Redemption Right prior to the ninetieth (90th) day after the Class F (2010) Distribution Start Date, the holder
may not sell the Common Shares so issued prior to such ninetieth (90th) day.

(h) Splits; Combinations. In the event that the Class A Units are split or combined (i.e., a reverse split), then each
Class F (2010) Unit shall be split or combined on the same date and in accordance with the same ratio applicable to the split or
combination of a single Class A Unit.
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(i) Securities Legend. The Admitted Partner agrees that certificates, if any, representing Class F (2010) Units or
Common Shares issued to it may contain a restrictive legend noting the restrictions on transfer applicable to the Class F
(2010) Units and required by federal and applicable state securities laws and that appropriate “stop-transfer” instructions may be
given to the transfer agent for the General Partner and the Partnership.

2. Restrictions. Each Holder shall, upon execution of this Amendment, be subject to all of the agreements and restrictions
applicable to Limited Partners in the Partnership Agreement.

3. Indemnity. Notwithstanding Section 18.7 of the Partnership Agreement, the General Partner shall indemnify and hold
harmless the Admitted Partner pursuant to Section 18.1(a) of the Partnership Agreement for any breach by the General Partner of
any of its obligations under the Partnership Agreement, as amended by this Amendment.
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4. Confirmation. Except as expressly set forth in this Amendment to the Partnership Agreement, the Partnership Agreement
is hereby ratified and confirmed in each and every respect.

IN WITNESS WHEREOF, this Sixteenth Amendment to the Amended and Restated Agreement of Limited Partnership of
Brandywine Operating Partnership, L.P. has been executed and delivered as of the date first above written.
     
 GENERAL PARTNER:

BRANDYWINE REALTY TRUST
 

 

 By:    
  Name:  Gerard H. Sweeney  
  Its  President and Chief Executive Officer  
 
 ADMITTED PARTNER:

BAT PARTNERS, L.P.,
a Delaware limited partnership

By: BRE/ARCH STREET L.L.C.,
       its general partner
 

 

 By:    
  Name:  David Hirsch  
  Title:  Managing Director and Vice President  
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SCHEDULE “A”
     
ADMITTED  NUMBER OF  
PARTNER  PARTNERSHIP INTERESTS 
BAT PARTNERS, L.P.   7,111,112.00 
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SCHEDULE “B”

BRANDYWINE OPERATING PARTNERSHIP, L.P.
OUTSTANDING PARTNERSHIP INTERESTS

AS OF AUGUST 4, 2010
     
  NUMBER OF PARTNERSHIP  
  INTERESTS (ALL CLASS A UNITS, 
LIMITED PARTNERS  UNLESS OTHERWISE INDICATED 
Jack R. Loew   1,245.00 
Robert K. Scarborough   92,992.00 
M. Sean Scarborough   60,576.00 
R. Randle Scarborough   59,578.00 
Steven L. Shapiro   1,902.00 
Brookstone Holdings of Delaware 6, LLC   7,886.00 
Brookstone Holdings of Delaware 5, LLC   80,445.00 
Brookstone Holdings of Delaware 4, LLC   7,579.00 
Brookstone Investors, LLC   57,126.00 
John S. Trogner, Jr.   10,048.31 
Ronalee B. Trogner   7,419.93 
Donald E. Axinn (Estate)   811,984.00 
Calvin Axinn (Estate)   40,927.00 
Howard Kantor   31,505.00 
Gloria Kantor   21,647.00 
Lennard Axinn   2,156.00 
Hirschman Family Trust   1,488.00 
Helen Geffner   1,488.00 
Leo Guthart   876.00 
Trust UTW of Theodore Geffner   485.00 
William H. Goodwin, Jr.   41,734.00 
TRC Associates Limited Partnership   343,006.00 
Steven Stattner   100.00 
The F.M. Brusseau Trust   23,092.63 
Newport National Corporation   55,303.63 
Scott R. Brusseau   20,766.12 
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  NUMBER OF PARTNERSHIP  
  INTERESTS (ALL CLASS A UNITS, 
LIMITED PARTNERS  UNLESS OTHERWISE INDICATED 
Jeffrey A. Brusseau   19,266.16 
D. Kent Dahlke   872.10 
Kenneth Hatfield   116,565.67 
Michael Tombari   116,565.67 
James Gorman   16,010.98 
Christopher Knauer   16,010.98 
The Jon Reynolds and Ann Reynolds Family Trust   307,516.23 
The David Brown Family Trust   142,944.82 
The Revocable Trust Declaration of Thomas Terrill and Susan Terrill   7,785.40 
The Redford Family Trust (Milton D. Redford/Marcia G. Redford)   15,570.79 
The Judith B. Brown 1992 Trust   157,650.82 
The Peter M. Reynolds and Christina A. Reynolds Family Trust   70,067.18 
C. Thomas Martz   7,785.40 
Karen Leigh Brown   5,189.80 
Tara Lynne Brown   5,189.80 
Kristen Ann Brown   5,189.80 
The Reynolds Family Partners   15,570.79 
Brandywine Realty Trust   4,209,505.00 
Brandywine Holdings I Inc.   5.00 
 

GENERAL PARTNER  
NUMBER OF

PARTNERSHIPINTERESTS
Brandywine Realty Trust   127,790,791 
 

GENERAL PARTNER  
NUMBER OF SERIES D

PREFERRED MIRROR UNITS
Brandywine Realty Trust   2,000,000 
 

GENERAL PARTNER  
NUMBER OF SERIES E

PREFERRED MIRROR UNITS
Brandywine Realty Trust   2,000,000 
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EXHIBIT 1

IRREVOCABLE PROXY COUPLED WITH AN INTEREST

KNOWN ALL MEN BY THESE PRESENTS, that the undersigned hereby irrevocably constitutes and appoints the General
Partner, any Liquidating Trustee, and authorized officers and attorneys-in-fact of each, and each of those acting singly, in each
case with full power of substitution, as its true and lawful agent and attorney-in-fact, with full power and authority in its name,.
place and stead to: execute, swear to, acknowledge, deliver, file and record in the appropriate public offices (i) all certificates,
documents and other instruments (including, without limitation, this Agreement and the Certificate and all amendments or
restatements thereof) that the General Partner or the Liquidating Trustee deems appropriate or necessary to form, qualify or
continue the existence or qualification of the Partnership as a limited partnership (or a partnership in which the limited partners
have limited liability) in the State of Delaware and in all other jurisdictions in which the Partnership may conduct business or
own property; (ii) all instruments that the General Partner deems appropriate or necessary to reflect any amendment, change,
modification or restatement of this Agreement in accordance with its terms; (iii) all conveyances and other instruments or
documents that the General Partner deems appropriate or necessary to reflect the dissolution and liquidation of the Partnership
pursuant to the terms of this Agreement, including, without limitation, a certificate of cancellation; and (iv) all instruments
relating to the admission, withdrawal, removal or substitution of any Partner pursuant to the provisions of this Agreement, or the
Capital Contribution of any Partner. The foregoing power of attorney is irrevocable and a power coupled with an interest, in
recognition of the fact that each of the Partners will be relying upon the power of the General Partner to act as contemplated by
this Agreement in any filing or other action by it on behalf of the Partnership, and it shall survive the death, incapacity or
incompetency of a Limited Partner to the effect and extent permitted by law and the Transfer of all or any portion of such
Limited Partner’s Partnership Units and shall extend to such Limited Partner’s heirs, distributees, successors, assigns and
personal representatives.

 

-9-



 

IN WITNESS WHEREOF, the undersigned has executed and delivered this Proxy on this 5th day of August, 2010.
     
 GENERAL PARTNER:

BRANDYWINE REALTY TRUST
 

 

 By:    
  Name:  Gerard H. Sweeney  
  Its:  President and Chief Executive Officer  
 
 ADMITTED PARTNER:

BAT PARTNERS, L.P.,
a Delaware limited partnership

By: BRE/ARCH STREET L.L.C.,
       its general partner
 

 

 By:    
  Name:  David Hirsch  
  Title:  Managing Director and Vice President  
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Exhibit 10.1

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT, dated as of August 5, 2010, is entered into by and among
BRANDYWINE REALTY TRUST, a Maryland real estate investment trust (the “Trust”), BRANDYWINE OPERATING
PARTNERSHIP, L.P., a Delaware limited partnership (the “Partnership”), and BAT PARTNERS, L.P., a Delaware limited
partnership (the “Investor”).

RECITALS

WHEREAS, on the date hereof, the Investor has acquired units of limited partnership interest (“Units”) in the Partnership,
designated as “Class F (2010) Units,” and having the rights, privileges and preferences, and subject to the limitations, specified
in the Partnership Agreement (as defined below) as amended on the date hereof by the Sixteenth Amendment (as defined below).

WHEREAS, the Units are redeemable for cash or common shares of beneficial interest, par value $.01 per share, of the
Trust (the “Common Shares”) upon the terms and subject to the conditions contained in the Partnership Agreement, as amended
on the date hereof by the Sixteenth Amendment.

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein contained, and for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Definitions. In addition to the definitions set forth above, the following terms, as used herein, have the following
meanings:

“Agreement” means this Registration Rights Agreement, as it may be amended, supplemented or restated from time to time.

“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in New York, New
York are authorized by law to close.

“Commission” means the United States Securities and Exchange Commission.

“Common Shares” has the meaning assigned to it in the Recitals.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Partnership Agreement” means the Amended and Restated Agreement of Limited Partnership of the Partnership, dated as
of November 18, 1997, as previously amended and as amended on the date hereof by the Sixteenth Amendment, and as the same
may hereafter be amended, modified or restated from time to time.

“Person” means an individual or a corporation, partnership, limited liability company, association, trust, or any other entity
or organization, including a government or political subdivision or an agency or instrumentality thereof.

“Registrable Securities” means Common Shares issued or issuable upon redemption of Units that are held by Investor
immediately following the redemption; provided that such Common Shares shall cease to constitute Registrable Securities upon
the earlier of (i) such date that Investor no longer holds or beneficially owns at least 700,000 Common Shares or (ii) after
December 31, 2012, when the holding period in Rule 144 for such Common Shares has elapsed and such Common Shares may
be sold pursuant to Rule 144 without regard to the volume limitation in Rule 144. Any Common Shares transferred by the
Investor shall no longer constitute Registrable Securities when transferred to a Person who is not an affiliate (as defined in
Rule 144) of Investor other than an underwriter in a underwritten offering.

Registration Rights Agreement

 

 



 

“Registration Expenses” means all expenses incident to the Trust’s performance of or compliance with Article 2, including,
without limitation, all registration and filing fees, all listing fees, all fees and expenses of complying with securities or blue sky
laws, and printing expenses, and the fees and disbursements of counsel for the Trust and of the Trust’s independent public
accountants, but excluding any brokerage commissions or discounts, underwriting commissions or similar fees payable in
connection with an offer or sale of Registrable Securities.

“Rule 144” means Rule 144 under the Securities Act, as amended from time to time (or any successor statute).

“Securities Act” means the Securities Act of 1933, as amended.

“Sixteenth Amendment” means the Sixteenth Amendment to the Partnership Agreement dated as of the date hereof.

“Units” has the meaning assigned to it in the Recitals.

2. Registration Rights.

2.1. Registration Undertaking.

2.1.1. Registration of Registrable Securities. Subject to Section 2.1.2 and 2.1.4, the Trust shall prepare and file
with the Commission a “shelf” registration statement under the Securities Act covering the offer and sale of the Registrable
Securities by the Investor in an offering to be made on a continuous basis pursuant to Rule 415 under the Securities Act,
provided that the Trust shall not be required to file a “shelf” registration statement pursuant to this Section 2.1.1 prior to the 270th
day after the date hereof.

2.1.2. Registration Covering Issuance of Registrable Securities. Subject to Section 2.1.4, within the time frame
prior to the first anniversary of the date hereof during which a registration statement under the Securities Act covering the
issuance of Registrable Securities in redemption of Units may be filed in compliance with the Securities Act, the Trust shall
prepare and file with the Commission a “shelf” registration statement under the Securities Act relating to the issuance to Investor
of Registrable Shares upon the redemption of Units in an offering to be made on a continuous basis pursuant to Rule 415 under
the Securities Act (the “Issuance Registration Statement”). If the Trust is unable to obtain the effectiveness of the Issuance
Registration Statement or to keep such Issuance Registration Statement effective until the date on which Investor has redeemed
or exchanged such Investor’s Units for Registrable Securities, then Investor shall have the rights set forth in 2.1.1.

2.1.3. Underwritten Offering. During the period that commences on the first anniversary of the date hereof and
that ends on December 31, 2012, the Investor may deliver up to two written notices (each, an “Underwriting Notice”) to the Trust
indicating that the Investor desires to distribute its Registrable Securities by means of an underwritten offering, in which case the
following terms and conditions (as well as Section 2.1.4) shall apply:
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2.1.3.1. Only Registrable Securities that have not been transferred by the Investor may be included in the
underwritten offering and, for the avoidance of doubt, the Investor shall not be entitled to assign its right to distribute Registrable
Securities in an underwritten offering to any Person.

2.1.3.2. The Investor shall have the right to select the managing underwriter(s) for the underwritten offering,
which selection must be reasonably acceptable to the Trust.

2.1.3.3. The Investor shall not have the right to require the Trust to participate in more than two underwritten
distributions of Registrable Securities and the Investor shall not have the right to require the Trust to participate in any such
underwritten distribution after December 31, 2012.

2.1.3.4. If at the time of delivery of an Underwriting Notice or during the ensuing period prior to the completion
of the underwriting, the Trust is engaged or plans to engage in a registered public offering or a material proposed acquisition,
disposition, financing, reorganization, recapitalization or similar transaction that, in the good faith determination of the Trust’s
Board of Trustees, would be adversely affected by the request, then the Trust may at its option delay the offering for up to
60 days.

2.1.3.5. In connection with an underwritten offering, the Trust and Investor shall enter into an underwriting
agreement upon customary terms (including as to representations, warranties, indemnification and contribution) with the
underwriter or underwriters managing the offering and the Trust and Investor will use commercially reasonable efforts to cause
their legal counsel to render customary opinions to the underwriters with respect to the offering and the Trust will use
commercially reasonable efforts to cause its independent public accounting firm to issue customary “cold comfort letters” to the
underwriters with respect to the Registration Statement. For the avoidance of doubt, the Investor shall not be required, without its
approval, to enter into any underwriting agreement that does not contain terms acceptable to it in its discretion. In connection
with an underwritten offering, the Trust shall provide reasonable cooperation such as arranging for appropriate officers of the
Trust to participate in “road shows” or investor presentations (taking into account the needs of the Trust’s business and the
responsibilities of such officers with respect thereto).

2.1.3.6. In connection with an underwritten offering, the Trust shall (and shall use commercially reasonable
efforts to cause its executive officers and trustees to) agree to a lock-up provision in an underwriting agreement or lock-up
agreement, as applicable, not to exceed 45 days, and limited to common shares of beneficial interest, in customary form and
substance and with exceptions that are customary for an underwritten offering.

2.1.4. Registration Statement on Form S-3. A registration under this Section 2.1 shall only be required to be made
on Form S-3, or any successor form. In the event the Trust is not eligible to use Form S-3 to register the Registrable Securities, it
may delay the filing of the applicable registration statement until that date on which the Trust is again eligible to file a Form S-3.
The Trust hereby represents and warrants to the Investor that, as of the date hereof, the Trust is eligible to register the Registrable
Securities on Form S-3 and that it shall take all actions necessary to continue to be eligible for use of Form S-3.

2.1.5. Expenses. The Trust shall pay the Registration Expenses in connection with this Agreement up to an
aggregate of $75,000 and the Investor shall pay (or promptly reimburse the Trust for the payment of) any Registration Expenses
in excess of $75,000. In all circumstances, the Investor shall be solely responsible to pay any brokerage commissions or
discounts, underwriting commissions or similar fees payable in connection with an offer or sale of Registrable Securities.
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2.2. Registration Procedures.

2.2.1. In connection with the registration effected pursuant to this Agreement, the Trust shall:

(i) use commercially reasonable efforts to cause the registration statement to be declared effective by the
SEC for all Common Shares covered thereby on, or as soon as practicable following, the first anniversary of the date hereof;

(ii) use commercially reasonable efforts to file with the Commission such amendments and supplements to
the registration statement and the prospectus used in connection therewith as may be necessary to keep such registration
statement continuously effective and to comply with provisions of the Securities Act with respect to the disposition of all
Registrable Securities covered by such registration statement until the Common Shares issued or issuable upon redemption of
Units have ceased to constitute Registrable Securities as provided in the proviso to the definition of the term “Registrable
Securities”, or, in the case of the Issuance Registration Statement, until the date on which Investor has redeemed or exchanged
such Investor’s Units for Registrable Securities;

(iii) furnish to the Investor without charge such number of conformed copies of such registration statement
and of each such amendment and supplement thereto (in each case including all exhibits), such number of copies of the
prospectus contained in such registration statement (including each preliminary prospectus and any summary prospectus) and
any other prospectus filed under Rule 424 under the Securities Act, in conformity with the requirements of the Securities Act,
and such number of copies of such other documents as the Investor may reasonably request;

(iv) use commercially reasonable efforts (x) to register or qualify all Registrable Securities under such other
securities or Blue Sky laws of such States of the United States of America where an exemption is not available and as the
Investor shall reasonably request, (y) to keep such registration or qualification in effect for so long as such registration statement
remains in effect, and (z) to take any other action which may reasonably be necessary or advisable to enable the Investor to
consummate the disposition in such jurisdictions of the Registrable Securities to be sold by the Investor, except that the Trust
shall not for any such purpose be required to qualify generally to do business as a foreign trust in any jurisdiction wherein it
would not, but for the requirements of this paragraph (iv), be obligated to be so qualified or to consent to general service of
process in any such jurisdiction;

(v) notify the Investor upon discovery that, or upon the happening of any event as a result of which, the
prospectus included in the registration statement filed pursuant to this agreement, as then in effect, includes an untrue statement
of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein not
misleading, in the light of the circumstances under which they were made, and promptly prepare and furnish to the Investor such
number of copies of a supplement to or an amendment of such prospectus as may be necessary so that, as thereafter delivered to
the purchasers of such securities, such prospectus shall not include 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 in the light of the
circumstances under which they were made;

(vi) use commercially reasonable efforts to list and thereafter to maintain the listing of all Registrable
Securities covered by such registration statement on any national securities exchange on which the Trust’s common shares of
beneficial interest, par value $.01 per share, are then listed;
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(vii) use commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness
of the registration statement or any part thereof as promptly as possible;

(viii) deliver promptly to Investor’s counsel copies of all correspondence between the SEC and the Trust and
the Partnership, its counsel or auditors and all memoranda relating to discussions with the SEC or its staff with respect to the
Registration Statement.

The Investor agrees that upon receipt of any notice from the Trust of the happening of an event of the kind described in
Section 2.2.1(v), the Investor shall forthwith discontinue its disposition of Registrable Securities pursuant to the registration
statement relating to such Registrable Securities until the Investor’s receipt of the copies of the supplemented or amended
prospectus contemplated by Section 2.2.1(v).

2.3. Holdback Agreements; Information Blackout.

2.3.1. Holdback Agreements. In connection with an underwritten public offering of securities of the Trust, the
Investor agrees that, if required by the underwriter or underwriters, they will not effect any public sale or distribution, including
any sale pursuant to Rule 144 under the Securities Act, of any Registrable Securities, during the period commencing 10 days
prior to the expected commencement of the offering and ending 30 days after the closing of such offering.

2.3.2. Information Blackout. At any time when a registration statement effected pursuant to this Section 2 relating
to Registrable Securities is effective, upon written notice from the Trust to the Investor that the Trust has determined in good
faith that sale of Registrable Securities pursuant to the registration statement would require disclosure by the Trust of non-public
material information not otherwise required, in the judgment of the Trust, to be disclosed under applicable law, the Investor shall
suspend sales of Registrable Securities pursuant to such registration statement until the earlier of (a) 45 days after the Trust
makes such good faith determination and (b) such time as the Trust notifies the Investor that such material information has been
disclosed to the public or has ceased to be material or that sales pursuant to such registration statement may otherwise be
resumed.

2.4. Preparation; Investor Cooperation. In connection with the registration of Registrable Securities under the
Securities Act as provided in this Agreement, the Trust shall give the Investor not less than 15 days prior written notice of the
filing of the registration statement or any amendment or supplement thereto and give the Investor and its counsel and accountants
the opportunity to review and comment on, at the Investor’s expense, the registration statement and any amendment or
supplement thereto. The Investor will furnish to the Trust such information as the Trust may reasonably request in connection
with the registration and related proceedings under this Agreement.

2.5. Indemnification.

2.5.1. Indemnification by the Trust. With regard to the registration of Registrable Securities under the Securities
Act in which the Investor is a selling shareholder, the Trust shall, and hereby does, indemnify and hold harmless the Investor
from and against any losses, claims, damages or liabilities, insofar as losses, claims, damages, or liabilities (or actions or
proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon (a) any untrue statement or
alleged untrue statement of any material fact contained or incorporated by reference in the registration statement under which
such securities were registered under the Securities Act, any preliminary prospectus, final prospectus, or summary prospectus
contained therein, or any amendment or supplement thereto, or any omission or alleged omission to state therein a material fact
required to be stated therein or
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necessary to make the statements therein not misleading, or (b) any violation by the Trust, its trustees, officers, employees or
agents of this Agreement or any law applicable to and in connection with such registration, and the Trust shall reimburse the
Investor on demand for any legal or any other expenses reasonably incurred by them in connection with investigating or
defending any such loss, claim, liability, action or proceeding described in clauses (a) or (b); provided, however, that the Trust
shall not be liable in any such case to the extent that any such loss, claim, damage, liability (or action or proceeding in respect
thereof) or expense arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission
made in such registration statement, any such preliminary prospectus, final prospectus, summary prospectus, amendment or
supplement in reliance upon and in conformity with information furnished in writing to the Trust by the Investor for
incorporation therein. Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf
of the Investor and shall survive the transfer of such securities by the Investor.

2.5.2. Indemnification by the Investor. With regard to the registration of Registrable Securities under the
Securities Act, the Investor shall indemnify and hold harmless (in the same manner and to the same extent as set forth in
Section 2.5.1 above) the Trust and each trustee, officer and employee of the Trust and each Person who controls the Trust within
the meaning of the Securities Act, with respect to any statement or alleged statement in or omission or alleged omission from
such registration statement, any preliminary prospectus, final prospectus or summary prospectus contained therein, or any
amendment or supplement thereto, if such statement or alleged statement or omission or alleged omission was made in reliance
upon and in conformity with information furnished in writing to the Trust by the Investor for incorporation therein.

2.5.3. Notice of Claims, Etc. Promptly after receipt by an indemnified party of notice of the commencement of
any action or proceeding involving a claim referred to in the preceding paragraphs of this Section 2.5, such indemnified party
shall, if a claim in respect thereof is to be made against an indemnifying party, immediately give written notice to the latter of the
commencement of such action; provided, however, that the failure of any indemnified party to give notice as provided herein
shall not relieve the indemnifying party of its obligations under the preceding paragraphs of this Section 2.5, except to the extent
that the indemnifying party is materially prejudiced by such failure. In case any such action is brought against an indemnified
party, unless in such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying
parties may exist in respect of such claim, the indemnifying party shall be entitled to participate in and to assume the defense
thereof, jointly with any other indemnifying party similarly notified to the extent that the indemnifying parties may agree, with
counsel reasonably satisfactory to such indemnified party, and after notice from the indemnifying party to such indemnified party
of its election so to assume the defense thereof, the indemnifying party shall not be liable to such indemnified party for any legal
or other expenses subsequently incurred by the latter in connection with the defense thereof other than reasonable out of pocket
costs related to the indemnified party’s cooperation with the indemnifying party, unless in such indemnified party’s reasonable
judgment a conflict of interest between such indemnified and indemnifying parties arises in respect of such claim after the
assumption of the defense thereof. No indemnifying party shall be liable for any settlement of any action or proceeding effected
without its written consent, which consent shall not be unreasonably withheld, delayed or conditioned. Consent of the
indemnified party shall be required for the entry of any judgment or to enter into a settlement only when such judgment or
settlement does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a
release from all liability in respect such claim or litigation.
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2.5.4. Contribution. If the indemnification provided for in this Section 2.5 shall for any reason be held by a court
to be unavailable to an indemnified party under Section 2.5.1 or 2.5.2 hereof in respect of any loss, claim, damage or liability, or
any action in respect thereof, then, in lieu of the amount paid or payable under Sections 2.5.1 or 2.5.2 hereof, the indemnified
party and the indemnifying party under Sections 2.5.1 or 2.5.2 hereof shall contribute to the aggregate losses, claims, damages
and liabilities (including legal or other expenses reasonably incurred in connection with investigating the same), (i) in such
proportion as shall be appropriate to reflect the relative benefits received by the Trust and the Investor or (ii) if the allocation
provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect the relative fault of
the Trust and the Investor that resulted in such loss, claim, damage or liability, or action in respect thereof, as well as any other
relevant equitable considerations. No Person guilty of fraudulent misrepresentation (within the meaning of the Securities Act)
shall be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation. In addition, no Person
shall be obligated to contribute hereunder any amounts in payment for any settlement of any action or claim, effected without
such Person’s written consent, which consent shall not be unreasonably withheld.

3. Decisions; Modification; Waivers. All decisions by, and notices from, the Investor hereunder shall be made by the holders
of not less than a majority of the Registrable Securities outstanding held by the Investor and the Investor shall be bound by any
such decision. This Agreement may be modified or amended only with the written consent the Trust, the Partnership and the
Investor holding not less than a majority of the Registrable Securities. No party shall be released from its obligations hereunder
without the written consent of the other party. The observance of any term of this Agreement may be waived (either generally or
in a particular instance and either retroactively or prospectively) by the party entitled to enforce such term, but any such waiver
shall be effective only if in a writing signed by the party against which such waiver is to be asserted. Except as otherwise
specifically provided herein, no delay on the part of any party hereto in exercising any right, power or privilege hereunder shall
operate as a waiver thereof, nor shall any waiver on the part of any party hereto of any right, power or privilege hereunder
operate as a waiver of any other right, power or privilege hereunder nor shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.

4. Entire Agreement. This Agreement represents the entire understanding and agreement between the parties hereto with
respect to the subject matter hereof and supersedes all other prior and contemporaneous agreements and understandings, both
written and oral, between the parties with respect to the subject matter hereof. The rights of the Investor under this Agreement
shall inure to the benefit of any successor to all or substantially all of the Investor’s business.

5. Severability. If any provision of this Agreement, or the application of such provision to any party or circumstance, shall
be held invalid, the remainder of this Agreement or the application of such provision to other parties or circumstances, to the
extent permitted by law, shall not be affected thereby; provided, that the parties shall negotiate in good faith with respect to an
equitable modification of the provision or application thereof held to be invalid.

6. Notices. All notices, requests and other communications required or permitted to be given under this Agreement shall be
in writing and shall be delivered (i) in person, (ii) by certified mail, return receipt requested, (iii) by recognized overnight
delivery service providing positive tracking of items (for example, Federal Express), or (iv) by electronic mail (with
acknowledgment of a receipt of delivery), in each case addressed as follows:
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If to the Trust or the Partnership, addressed to:

Brandywine Operating Partnership, L.P.
c/o Brandywine Realty Trust
555 East Lancaster Avenue
Radnor, PA 19087
Attention: Gerard H. Sweeney, President and Chief Executive Officer
E-mail: jerry.sweeney@bdnreit.com

with a copy in each instance to:

Brandywine Operating Partnership, L.P.
c/o Brandywine Realty Trust
555 East Lancaster Avenue
Radnor, PA 19087
Attention: Brad A. Molotsky, Executive Vice President
E-mail: brad.molotsky@bdnreit.com

With an additional copy to:

Pepper Hamilton LLP
3000 Two Logan Square
18th and Arch Streets
Philadelphia, PA 19103
Attention: Michael Friedman
E-mail: friedmanm@pepperlaw.com

If to the Investor, addressed to:

BAT PARTNERS, L.P.
c/o The Blackstone Group
345 Park Avenue
New York, NY 10154
Attention: David Z. Hirsh
Email: Hirshd@blackstone.com
Attention: William Stein
Email: Steinw@blackstone.com

with a copy in each instance to:

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, NY 10004
Telephone: (212) 859-8000
Facsimile: (212) 859-4000
Attention: Lee Parks

or to such other address or addresses and to the attention of such other person or persons as any of the parties may notify the
other in accordance with the provisions of this Agreement. All such notices, requests and other communications shall be deemed
to have been sufficiently given for all purposes hereof only if given pursuant to the foregoing requirements as to both manner and
address, and only upon receipt (or refusal to accept delivery) by the party to whom such notice is sent. Notices by the parties may
be given on their behalf by their respective attorneys.
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7. Counterparts. This Agreement may be executed in counterparts, each of which for all purposes shall be deemed to be an
original and all of which together shall constitute the same agreement.

8. Headings. The Section headings in this Agreement are for convenience of reference only, and shall not be deemed to alter
or affect the meaning or interpretation of any provisions hereof.

9. Construction. This Agreement shall be governed, construed and enforced in accordance with the laws of the
Commonwealth of Pennsylvania without regard to its principles of conflict of laws.

10. Recapitalizations, etc. In the event that any shares of beneficial interest or other securities are issued in respect of, in
exchange for, or in substitution of, any Registrable Securities by reason of any reorganization, recapitalization, reclassification,
merger, consolidation, spin-off, partial or complete liquidation, share dividend, split-up, sale of assets, distribution to
shareholders or combination of the Registrable Securities or any other similar change in the Trust’s capital structure, appropriate
adjustments shall be made in this Agreement so as to fairly and equitably preserve, as far as practicable, the original rights and
obligations of the parties hereto under this Agreement.

11. Term. This Agreement shall continue in full force and effect until the date on which the Common Shares issued or
issuable upon redemption of Units have ceased to constitute Registrable Securities as provided in the definition of the term
“Registrable Securities.”
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first above written and
delivered by their respective duly authorized officers.
     
 BRANDYWINE REALTY TRUST

  

 By:    
  Name:  Gerard H. Sweeney  
  Title:  President and Chief Executive Officer  
 
 BRANDYWINE OPERATING PARTNERSHIP, L.P.

By: BRANDYWINE REALTY TRUST, its sole 
       general partner
 

 

 By:    
  Name:  Gerard H. Sweeney  
  Title:  President and Chief Executive Officer  
 
 INVESTOR:

BAT PARTNERS, L.P.,
a Delaware limited partnership

By: BRE/ARCH STREET L.L.C.,
       its general partner
 

 

 By:    
  Name:  David Hirsch  
  Title:  Managing Director and Vice President  
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