Section 1: 8-K (8-K)

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
Date of Report (Date of Earliest Event Reported): February 28, 2017

Brixmor Property Group Inc.
Brixmor Operating Partnership LP
(Exact Name of Registrant as Specified in its Charter)

Maryland (Brixmor Property Group Inc.)
Delaware (Brixmor Operating Partnership LP)

001-36160
333-201464-01

45-2433192
80-0831163

(State or Other Jurisdiction
of Incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

450 Lexington Avenue
New York, New York 10017
(Address of Principal Executive Offices) (Zip Code)

(212) 869-3000
(Registrant’s Telephone Number, Including Area Code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)
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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On February 28, 2017, the Board of Directors (the “Board”) of Brixmor Property Group Inc. (the “Company”) approved and adopted an
amendment to Article XIV of the Company’s Bylaws to provide that the Bylaws may be amended, altered or repealed, or new Bylaws may be
adopted, by the affirmative vote of holders of shares of the Company representing not less than a majority of all votes entitled to be cast on the
matter at a meeting of stockholders duly called and at which a quorum is present.
The foregoing summary of the amendment to the Bylaws is qualified in its entirety by reference to the copy of the Bylaws filed as Exhibit
3.1 hereto and incorporated herein by reference.
Item 8.01

Other Events.

On March 1, 2017, Brixmor Operating Partnership LP (the “Operating Partnership”), an indirect subsidiary of the Company, priced the
previously announced offering (the “Offering”) of $400,000,000 aggregate principal amount of 3.900% Senior Notes due 2027 (the “Notes”). The
Notes will be issued at 99.009% of par value with a coupon of 3.900%. Interest on the Notes is payable semi-annually on March 15 and September
15 of each year, commencing September 15, 2017. The Notes will mature on March 15, 2027. The Offering is expected to close on March 8, 2017,
subject to customary closing conditions. The Operating Partnership expects to use the net proceeds from the Offering to repay outstanding
indebtedness under its $1.25 billion unsecured revolving credit facility and for general corporate purposes.
In connection with the Offering, the Operating Partnership entered into an underwriting agreement, dated March 1, 2017 (the
“Underwriting Agreement”), among the Operating Partnership and Citigroup Global Markets Inc., J.P. Morgan Securities LLC, Merrill Lynch,
Pierce, Fenner & Smith Incorporated and U.S. Bancorp Investments, Inc., as representatives of the several underwriters named therein (the
“Underwriters”). The Underwriting Agreement contains customary representations, warranties and agreements by the Operating Partnership,
customary conditions to closing, other obligations of the parties and termination provisions. Additionally, the Operating Partnership has agreed to
indemnify the Underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended (the “Securities Act”), or to
contribute to payments the Underwriters may be required to make because of any of those liabilities.
The foregoing description is a summary of the Underwriting Agreement and does not purport to be a complete statement of the parties’
rights and obligations thereunder. The foregoing description is qualified in its entirety by reference to the full text of the Underwriting Agreement,
a copy of which is attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference herein.
The Offering of the Notes was made pursuant to a shelf registration statement on Form S-3 (File Nos. 333-201464 and 333-201464-01),
which became effective upon filing with the Securities and Exchange Commission (the “SEC”) on January 13, 2015. A preliminary prospectus
supplement, dated March 1, 2017, relating to the Notes and supplementing the prospectus was filed with the SEC pursuant to Rule 424(b)(5) under
the Securities Act.
Item 9.01
(d)

Financial Statements and Exhibits

The following exhibits are attached to this Current Report on Form 8-K
3.1

Amended and Restated Bylaws of Brixmor Property Group Inc.

5.1

Opinion of Hogan Lovells US LLP

23.1

Consent of Hogan Lovells US LLP (included in Exhibit 5.1)

99.1

Underwriting Agreement, dated March 1, 2017, by and among Brixmor Operating Partnership LP and
Citigroup Global Markets Inc., J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and U.S. Bancorp Investments, Inc., as representatives of the several underwriters named
therein

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrants have duly caused this report to be signed on their behalf
by the undersigned hereunto duly authorized.

Date: March 3, 2017

BRIXMOR PROPERTY GROUP INC.
By: /s/Steven F. Siegel
Name: Steven F. Siegel
Title: Executive Vice President,
General Counsel and Secretary
BRIXMOR OPERATING PARTNERSHIP LP
By: Brixmor OP GP LLC, its general partner
By: BPG Subsidiary Inc., its sole member
By: /s/Steven F. Siegel
Name: Steven F. Siegel
Title: Executive Vice President,
General Counsel and Secretary
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Section 2: EX-3.1 (EX 3.1)
Exhibit 3.1

BRIXMOR PROPERTY GROUP INC.
AMENDED AND RESTATED BYLAWS
ARTICLE I
OFFICES
Section 1. PRINCIPAL OFFICE. The principal office of the Corporation in the State of Maryland shall be located at such place as the Board
of Directors may designate.
Section 2. ADDITIONAL OFFICES. The Corporation may have additional offices, including a principal executive office, at such places as the
Board of Directors may from time to time determine or the business of the Corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 1. PLACE. All meetings of stockholders shall be held at the principal executive office of the Corporation or at such other place as
shall be set in accordance with these Bylaws and stated in the notice of the meeting.
Section 2. ANNUAL MEETING. An annual meeting of stockholders for the election of directors and the transaction of any business within
the powers of the Corporation shall be held on the date and at the time and place set by the Board of Directors.
Section 3. SPECIAL MEETINGS.
(a) General. Each of the chairman of the board, chief executive officer, president, secretary and Board of Directors may call a special
meeting of stockholders. Subject to subsection (b) of this Section 3, a special meeting of stockholders shall also be called by the secretary of the
Corporation to act on any matter that may properly be considered at a meeting of stockholders upon the written request of stockholders entitled to
cast not less than a majority of all the votes entitled to be cast on such matter at such meeting. Except as provided in subsection (b)(4) of this
Section 3, a special meeting of stockholders, including any special meeting called by the secretary in accordance subsection (c) of this Section 3,
shall be held on the date and at the time and place set by the chairman of the board, chief executive officer, president, secretary or Board of
Directors, whoever has called the meeting.

(b) Stockholder-Requested Special Meetings. (1) Any stockholder of record seeking to have stockholders request a special meeting
shall, by sending written notice to the secretary (the “Record Date Request Notice”) by registered mail, return receipt requested, request the Board
of Directors to fix a record date to determine the stockholders entitled to request a special meeting (the “Request Record Date”). The Record Date
Request Notice shall set forth the purpose of the meeting and the matters proposed to be acted on at it, shall be signed by one or more
stockholders of record as of the date of signature (or their agents duly authorized in a writing accompanying the Record Date Request Notice),
shall bear the date of signature of each such stockholder (or such agent) and shall set forth all information relating to each such stockholder and
each matter proposed to be acted on at the meeting that would be required to be disclosed in connection with the solicitation of proxies for the
election of directors in an election contest (even if an election contest is not involved), or would otherwise be required in connection with such a
solicitation, in each case pursuant to Regulation 14A (or any successor provision) promulgated under the Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated thereunder (the “Exchange Act”). Upon receiving the Record Date Request Notice, the Board
of Directors may fix a Request Record Date. The Request Record Date shall not precede and shall not be more than ten days after the close of
business on the date on which the resolution fixing the Request Record Date is adopted by the Board of Directors. If the Board of Directors, within
ten days after the date on which a valid Record Date Request Notice is received, fails to adopt a resolution fixing the Request Record Date, the
Request Record Date shall be the close of business on the tenth day after the first date on which a Record Date Request Notice is received by the
secretary.

(2) In order for any stockholder to request a special meeting to act on any matter that may properly be considered at a meeting
of stockholders, one or more written requests for a special meeting (collectively, the “Special Meeting Request”) signed by stockholders of record
(or their agents duly authorized in a writing accompanying the request) as of the Request Record Date entitled to cast not less than a majority of all
of the votes entitled to be cast on such matter at such meeting (the “Special Meeting Percentage”) shall be delivered to the secretary. In addition,
the Special Meeting Request shall (a) set forth the purpose of the meeting and the matters proposed to be acted on at it (which shall be limited to
those lawful matters set forth in the Record Date Request Notice received by the secretary), (b) bear the date of signature of each such stockholder
(or such agent) signing the Special Meeting Request, (c) set forth (i) the name and address, as they appear in the Corporation’s books, of each
stockholder signing such request (or on whose behalf the Special Meeting Request is signed), (ii) the class, series and number of all shares of
stock of the Corporation which are owned (beneficially or of record) by each such stockholder and (iii) the nominee holder for, and number of,
shares of stock of the Corporation owned beneficially but not of record by such stockholder, (d) be sent to the secretary by registered mail, return
receipt requested, and (e) be received by the secretary within 60 days after the Request Record Date. Any requesting stockholder (or agent duly
authorized in a writing accompanying the revocation of the Special Meeting Request) may revoke his, her or its request for a special meeting at any
time by written revocation delivered to the secretary.
(3) The secretary shall inform the requesting stockholders of the reasonably estimated cost of preparing and mailing or
delivering the notice of the meeting (including the Corporation’s proxy materials). The secretary shall not be required to call a special meeting upon
stockholder request and such meeting shall not be held unless, in addition to the documents required by paragraph (2) of this Section 3(b), the
secretary receives payment of such reasonably estimated cost prior to the preparation and mailing or delivery of such notice of the meeting.
(4) In the case of any special meeting called by the secretary upon the request of stockholders (a “Stockholder-Requested
Meeting”), such meeting shall be held at such place, date and time as may be designated by the Board of Directors; provided, however, that the
date of any Stockholder-Requested Meeting shall be not more than 90 days after the record date for such meeting (the “Meeting Record Date”);
and provided further that if the Board of Directors fails to designate, within ten days after the date that a valid Special Meeting Request is actually
received by the secretary (the “Delivery Date”), a date and time for a Stockholder-Requested Meeting, then such meeting shall be held at 2:00 p.m.,
th
th
local time at the principal executive office of the Corporation, on the 90 day after the Meeting Record Date or, if such 90 day is not a Business
Day (as defined below), on the first preceding Business Day; and provided further that in the event that the Board of Directors fails to designate a
place for a Stockholder-Requested Meeting within ten days after the Delivery Date, then such meeting shall be held at the principal executive
office of the Corporation. In fixing a date for a Stockholder-Requested Meeting, the Board of Directors may consider such factors as it deems
relevant, including, without limitation, the nature of the matters to be considered, the facts and circumstances surrounding any request for the
meeting and any plan of the Board of Directors to call an annual meeting or a special meeting. In the case of any Stockholder-Requested Meeting,
if the Board of Directors fails to fix a Meeting Record Date that is a date within 30 days after the Delivery Date, then the close of business on the
th
30 day after the Delivery Date shall be the Meeting Record Date. The Board of Directors may revoke the notice for any Stockholder-Requested
Meeting in the event that the requesting stockholders fail to comply with the provisions of paragraph (3) of this Section 3(b).
(5) If written revocations of the Special Meeting Request have been delivered to the secretary and the result is that
stockholders of record (or their agents duly authorized in writing), as of the Request Record Date, entitled to cast less than the Special Meeting
Percentage have delivered, and not revoked, requests for a special meeting on the matter to the secretary: (i) if the notice of meeting has not
already been delivered, the secretary shall refrain from delivering the notice of the meeting and send to all requesting stockholders who have not
revoked such requests written notice of any revocation of a request for a special meeting on the matter, or (ii) if the notice of meeting has been
delivered and if the secretary first sends to all requesting stockholders who have not revoked requests for a special meeting on the matter written
notice of any revocation of a request for the special meeting and written notice of the Corporation’s intention to revoke the notice of the meeting
or for the chairman of the meeting to adjourn the meeting without action on the matter, (A) the secretary may revoke the notice of the meeting at
any time before ten days before the commencement of the meeting or (B) the chairman of the meeting may call the meeting to order and adjourn the
meeting without acting on the matter. Any request for a special meeting received after a revocation by the secretary of a notice of a meeting shall
be considered a request for a new special meeting.
(6) The chairman of the board, chief executive officer, president or Board of Directors may appoint regionally or nationally
recognized independent inspectors of elections to act as the agent of the Corporation for the purpose of promptly performing a ministerial review
of the validity of any purported Special Meeting Request received by the secretary. For the purpose of permitting the inspectors to perform such
review, no such purported Special Meeting Request shall be deemed to have been received by the secretary until the earlier of (i) five Business
Days after actual receipt by the secretary of such purported request and (ii) such date as the independent inspectors certify to the Corporation
that the valid requests received by the secretary represent, as of the Request Record Date, stockholders of record entitled to cast not less than the

Special Meeting Percentage. Nothing contained in this paragraph (6) shall in any way be construed to suggest or imply that the Corporation or any
stockholder shall not be entitled to contest the validity of any request, whether during or after such five Business Day period, or to take any other
action (including, without limitation, the commencement, prosecution or defense of any litigation with respect thereto, and the seeking of
injunctive relief in such litigation).
(7) For purposes of these Bylaws, “Business Day” shall mean any day other than a Saturday, a Sunday or a day on which
banking institutions in the State of New York are authorized or obligated by law or executive order to close.
Section 4. NOTICE. Not less than ten nor more than 90 days before each meeting of stockholders, the secretary shall give to each
stockholder entitled to vote at such meeting and to each stockholder not entitled to vote who is entitled to notice of the meeting notice in writing
or by electronic transmission stating the time and place of the meeting and, in the case of a special meeting or as otherwise may be required by any
statute, the purpose for which the meeting is called, by mail, by presenting it to such stockholder personally, by leaving it at the stockholder’s
residence or usual place of business, by electronic transmission or by any other means permitted by Maryland law. If mailed, such notice shall be
deemed to be given when deposited in the United States mail addressed to the stockholder at the stockholder’s address as it appears on the
records of the Corporation, with postage thereon prepaid. If transmitted electronically, such notice shall be deemed to be given when transmitted
to the stockholder by an electronic transmission to any address or number of the stockholder at which the stockholder receives electronic
transmissions. The Corporation may give a single notice to all stockholders who share an address, which single notice shall be effective as to any
stockholder at such address, unless such stockholder objects to receiving such single notice or revokes a prior consent to receiving such single
notice. Failure to give notice of any meeting to one or more stockholders, or any irregularity in such notice, shall not affect the validity of any
meeting fixed in accordance with this Article II or the validity of any proceedings at any such meeting.
Subject to Section 11(a) of this Article II, any business of the Corporation may be transacted at an annual meeting of stockholders without
being specifically designated in the notice, except such business as is required by any statute to be stated in such notice. No business shall be
transacted at a special meeting of stockholders except as specifically designated in the notice. The Corporation may postpone or cancel a meeting
of stockholders by making a public announcement (as defined in Section 11(c)(3) of this Article II) of such postponement or cancellation prior to
the meeting. Notice of the date, time and place to which the meeting is postponed shall be given not less than ten days prior to such date and
otherwise in the manner set forth in this section.
Section 5. ORGANIZATION AND CONDUCT. Every meeting of stockholders shall be conducted by an individual appointed by the Board
of Directors to be chairman of the meeting or, in the absence of such appointment or appointed individual, by the chairman of the board or, in the
case of a vacancy in the office or absence of the chairman of the board, by one of the following officers present at the meeting in the following
order: the vice chairman of the board, if there is one, the chief executive officer, the president, the vice presidents in their order of rank and
seniority, the secretary, or, in the absence of such officers, a chairman chosen by the stockholders by the vote of a majority of the votes cast by
stockholders present in person or by proxy. The secretary, or, in the secretary’s absence, an assistant secretary, or, in the absence of both the
secretary and assistant secretaries, an individual appointed by the Board of Directors or, in the absence of such appointment, an individual
appointed by the chairman of the meeting shall act as secretary. In the event that the secretary presides at a meeting of stockholders, an assistant
secretary, or, in the absence of all assistant secretaries, an individual appointed by the Board of Directors or the chairman of the meeting, shall
record the minutes of the meeting. The order of business and all other matters of procedure at any meeting of stockholders shall be determined by
the chairman of the meeting. The chairman of the meeting may prescribe such rules, regulations and procedures and take such action as, in the
discretion of the chairman and without any action by the stockholders, are appropriate for the proper conduct of the meeting, including, without
limitation, (a) restricting admission to the time set for the commencement of the meeting; (b) limiting attendance at the meeting to stockholders of
record of the Corporation, their duly authorized proxies and such other individuals as the chairman of the meeting may determine; (c) limiting
participation at the meeting on any matter to stockholders of record of the Corporation entitled to vote on such matter, their duly authorized
proxies and other such individuals as the chairman of the meeting may determine; (d) limiting the time allotted to questions or comments; (e)
determining when and for how long the polls should be opened and when the polls should be closed; (f) maintaining order and security at the
meeting; (g) removing any stockholder or any other individual who refuses to comply with meeting procedures, rules or guidelines as set forth by
the chairman of the meeting; (h) concluding a meeting or recessing or adjourning the meeting to a later date and time and at a place announced at
the meeting; and (i) complying with any state and local laws and regulations concerning safety and security. Unless otherwise determined by the
chairman of the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.
Section 6. QUORUM. At any meeting of stockholders, the presence in person or by proxy of stockholders entitled to cast a majority of all the
votes entitled to be cast at such meeting on any matter shall constitute a quorum; but this section shall not

affect any requirement under any statute or the charter of the Corporation for the vote necessary for the approval of any matter. If such quorum is
not established at any meeting of the stockholders, the chairman of the meeting may adjourn the meeting sine die or from time to time to a date not
more than 120 days after the original record date without notice other than announcement at the meeting. At such adjourned meeting at which a
quorum shall be present, any business may be transacted which might have been transacted at the meeting as originally notified.
The stockholders present either in person or by proxy, at a meeting which has been duly called and at which a quorum has been established,
may continue to transact business until adjournment, notwithstanding the withdrawal from the meeting of enough stockholders to leave fewer
than would be required to establish a quorum.
Section 7. VOTING. Unless otherwise provided in the Charter, when a quorum is present at any meeting, the vote of the holders of a majority
of the votes cast shall be necessary to elect a director; provided that, if as of the tenth (10th) day preceding the date the Corporation first mails its
notice of meeting for such meeting to the stockholders of the Corporation, or at any time thereafter, the number of nominees exceeds the number of
directors to be elected (a “Contested Election”), the directors shall be elected by a vote of a plurality of votes cast. For purposes of this section, a
majority of the votes cast means the number of shares voted for a director must exceed the number of shares voted against that director. If a
nominee who is already serving as a director is not elected pursuant to this standard, the director shall tender his or her resignation to the Board.
The Nominating and Corporate Governance Committee, or such other committee as designated by the Board pursuant to these Bylaws, will make a
recommendation to the Board on whether to accept or reject the resignation, or whether other action should be taken. The Board will act on the
committee’s recommendation and publicly disclose its decision and the rationale behind it within 90 days from the date of the certification of the
election results. The committee, in making its recommendation, and the Board, in making its decision, each may consider any factors and other
information that they consider appropriate and relevant. The director who tenders his or her resignation may not participate in the Board’s
decision. If such director’s resignation is not accepted by the Board, such director shall continue to serve until his or her successor is duly
elected, or until his or her earlier resignation or removal. If the Board accepts a director’s resignation pursuant to this Section 7 of Article II, or if a
nominee for director is not elected and the nominee is not an incumbent director, then the Board may fill the resulting vacancy pursuant to Article
III, Section 11 of these Bylaws. All other elections and questions presented to the stockholders at a meeting at which a quorum is present shall,
unless the question is one upon which by express provision of the Charter, these Bylaws or the MGCL a different vote is required, in which case
such express provision shall govern and control the decision of such question, be decided by the affirmative vote of the holders of a majority in
voting power of the shares of stock of the Corporation which are present in person or by proxy and entitled to vote thereon. Notwithstanding the
foregoing, where a separate vote by a class or series or classes or series is required and a quorum is present, the affirmative vote of a majority of
the votes cast by shares of such class or series or classes or series shall be the act of such class or series or classes or series, unless the question
is one upon which by express provision of the Charter, these Bylaws or the MGCL a different vote is required, in which case such express
provision shall govern and control the decision of such question.
Section 8. PROXIES. A holder of record of shares of stock of the Corporation may cast votes in person or by proxy executed by the
stockholder or by the stockholder’s duly authorized agent in any manner permitted by law. Such proxy or evidence of authorization of such proxy
shall be filed with the secretary of the Corporation before or at the meeting. No proxy shall be valid more than eleven months after its date unless
otherwise provided in the proxy.
Section 9. VOTING OF STOCK BY CERTAIN HOLDERS. Stock of the Corporation registered in the name of a corporation, limited liability
company, partnership, joint venture, trust or other entity, if entitled to be voted, may be voted by the president or a vice president, managing
member, manager, general partner or trustee thereof, as the case may be, or a proxy appointed by any of the foregoing individuals, unless some
other person who has been appointed to vote such stock pursuant to a bylaw or a resolution of the governing body of such corporation or other
entity or agreement of the partners of a partnership presents a certified copy of such bylaw, resolution or agreement, in which case such person
may vote such stock. Any director or fiduciary may vote stock registered in the name of such person in the capacity of such director or fiduciary,
either in person or by proxy.
Shares of stock of the Corporation directly or indirectly owned by it shall not be voted at any meeting and shall not be counted in
determining the total number of outstanding shares entitled to be voted at any given time, unless they are held by it in a fiduciary capacity, in
which case they may be voted and shall be counted in determining the total number of outstanding shares at any given time.
The Board of Directors may adopt by resolution a procedure by which a stockholder may certify in writing to the Corporation that any
shares of stock registered in the name of the stockholder are held for the account of a specified person other than the stockholder. The resolution
shall set forth the class of stockholders who may make the certification, the purpose for which the certification may be made, the form of
certification and the information to be contained in it; if the certification is

with respect to a record date, the time after the record date within which the certification must be received by the Corporation; and any other
provisions with respect to the procedure which the Board of Directors considers necessary or desirable. On receipt by the Corporation of such
certification, the person specified in the certification shall be regarded as, for the purposes set forth in the certification, the holder of record of the
specified stock in place of the stockholder who makes the certification.
Section 10. INSPECTORS. The Board of Directors or the chairman of the meeting may appoint, before or at the meeting, one or more
inspectors for the meeting and any successor to the inspector. Except as otherwise provided by the chairman of the meeting, the inspectors, if any,
shall (i) determine the number of shares of stock represented at the meeting, in person or by proxy, and the validity and effect of proxies, (ii) receive
and tabulate all votes, ballots or consents, (iii) report such tabulation to the chairman of the meeting, (iv) hear and determine all challenges and
questions arising in connection with the right to vote, and (v) do such acts as are proper to fairly conduct the election or vote. Each such report
shall be in writing and signed by the inspector or by a majority of them if there is more than one inspector acting at such meeting. If there is more
than one inspector, the report of a majority shall be the report of the inspectors. The report of the inspector or inspectors on the number of shares
represented at the meeting and the results of the voting shall be prima facie evidence thereof.
Section 11. ADVANCE NOTICE OF STOCKHOLDER NOMINEES FOR DIRECTOR AND OTHER STOCKHOLDER PROPOSALS.
(a) Annual Meetings of Stockholders. (1) Nominations of individuals for election to the Board of Directors and the proposal of other
business to be considered by the stockholders may be made at an annual meeting of stockholders (i) pursuant to the Corporation’s notice of
meeting, (ii) by or at the direction of the Board of Directors or (iii) by any stockholder of the Corporation who was a stockholder of record both at
the time of giving of notice by the stockholder as provided for in this Section 11(a) and at the time of the annual meeting, who is entitled to vote at
the meeting in the election of each individual so nominated or on any such other business and who has complied with this Section 11(a).
(2) For any nomination or other business to be properly brought before an annual meeting by a stockholder pursuant to clause
(iii) of paragraph (a)(1) of this Section 11, the stockholder must have given timely notice thereof in writing to the secretary of the Corporation and
any such other business must otherwise be a proper matter for action by the stockholders. To be timely, a stockholder’s notice shall set forth all
information required under this Section 11 and shall be delivered to the secretary at the principal executive office of the Corporation not earlier than
th
th
the 150 day nor later than the close of business, Eastern Time, on the 120 day prior to the first anniversary of the date of the proxy statement (as
defined in Section 11(c)(3) of this Article II) for the preceding year’s annual meeting; provided, however, that if the date of the annual meeting is
advanced or delayed by more than 30 days from the first anniversary of the date of the preceding year’s annual meeting, in order for notice by the
th
stockholder to be timely, such notice must be so delivered not earlier than the 150 day prior to the date of such annual meeting and not later than
th
the close of business, Eastern Time, on the later of the 120 day prior to the date of such annual meeting, as originally convened, or the tenth day
following the day on which public announcement of the date of such meeting is first made; and provided further, that, for notice of any nomination
or other business to be properly brought before the first annual meeting of the Corporation’s stockholders convened after the closing of the initial
public offering of the Corporation’s common stock, to be timely, a stockholder’s notice shall set forth all information required under, and shall be
delivered to the secretary of the Corporation at the principal executive office of the Corporation within the time periods required by, this Section 11,
such time periods to be calculated as though the date of the proxy statement for the preceding year’s annual meeting, and the date of such
meeting, both had been June 1 of the preceding calendar year. The public announcement of a postponement or adjournment of an annual meeting
shall not commence a new time period for the giving of a stockholder’s notice as described above.
(3) Such stockholder’s notice shall set forth:
(i) as to each individual whom the stockholder proposes to nominate for election or reelection as a director (each, a
“Proposed Nominee”), all information relating to the Proposed Nominee that would be required to be disclosed in connection with the solicitation
of proxies for the election of the Proposed Nominee as a director in an election contest (even if an election contest is not involved), or would
otherwise be required in connection with such solicitation, in each case pursuant to Regulation 14A (or any successor provision) promulgated
under the Exchange Act;
(ii) as to any other business that the stockholder proposes to bring before the meeting, a description of such business,
the stockholder’s reasons for proposing such business at the meeting and any material interest in such business of such stockholder or any
Stockholder Associated Person (as defined below), individually or in the aggregate, including any anticipated benefit to the stockholder or the
Stockholder Associated Person therefrom;

(iii) as to the stockholder giving the notice, any Proposed Nominee and any Stockholder Associated Person,
(A) the class, series and number of all shares of stock or other securities of the Corporation or any controlled
affiliate thereof (collectively, the “Company Securities”), if any, which are owned (beneficially or of record) by such stockholder, Proposed
Nominee or Stockholder Associated Person, the date on which each such Company Security was acquired and the investment intent of such
acquisition, and any short interest (including any opportunity to profit or share in any benefit from any decrease in the price of such stock or other
security) in any Company Securities of any such person,
(B) the nominee holder for, and number of, any Company Securities owned beneficially but not of record by such
stockholder, Proposed Nominee or Stockholder Associated Person,
(C) whether and the extent to which such stockholder, Proposed Nominee or Stockholder Associated Person,
directly or indirectly (through brokers, nominees or otherwise), is subject to or during the last six months has engaged in any hedging, derivative
or other transaction or series of transactions or entered into any other agreement, arrangement or understanding (including any short interest, any
borrowing or lending of securities or any proxy or voting agreement), the effect or intent of which is to (I) manage risk or benefit of changes in the
price of Company Securities for such stockholder, Proposed Nominee or Stockholder Associated Person or (II) increase or decrease the voting
power of such stockholder, Proposed Nominee or Stockholder Associated Person in the Corporation or any controlled affiliate thereof
disproportionately to such person’s economic interest in the Company Securities; and
(D) any substantial interest, direct or indirect (including, without limitation, any existing or prospective commercial,
business or contractual relationship with the Corporation), by security holdings or otherwise, of such stockholder, Proposed Nominee or
Stockholder Associated Person, in the Corporation or any controlled affiliate thereof, other than an interest arising from the ownership of
Company Securities where such stockholder, Proposed Nominee or Stockholder Associated Person receives no extra or special benefit not shared
on a pro rata basis by all other holders of the same class or series;
(iv) as to the stockholder giving the notice, any Stockholder Associated Person with an interest or ownership referred to
in clauses (ii) or (iii) of this paragraph (3) of this Section 11(a) and any Proposed Nominee,
(A) the name and address of such stockholder, as they appear on the Corporation’s stock ledger, and the current
name and business address, if different, of each such Stockholder Associated Person and any Proposed Nominee and
(B) the investment strategy or objective, if any, of such stockholder and each such Stockholder Associated Person
who is not an individual and a copy of the prospectus, offering memorandum or similar document, if any, provided to investors or potential
investors in such stockholder and each such Stockholder Associated Person;
(v) the name and address of any person who contacted or was contacted by the stockholder giving the notice or any
Stockholder Associated Person about the Proposed Nominee or other business proposal prior to the date of such stockholder’s notice; and
(vi) to the extent known by the stockholder giving the notice, the name and address of any other stockholder supporting
the nominee for election or reelection as a director or the proposal of other business on the date of such stockholder’s notice.
(4) Such stockholder’s notice shall, with respect to any Proposed Nominee, be accompanied by a certificate executed by the
Proposed Nominee (i) certifying that such Proposed Nominee (a) is not, and will not become, a party to any agreement, arrangement or
understanding with any person or entity other than the Corporation in connection with service or action as a director that has not been disclosed
to the Corporation and (b) will serve as a director of the Corporation if elected; and (ii) attaching a completed Proposed Nominee questionnaire
(which questionnaire shall be provided by the Corporation, upon request, to the stockholder providing the notice and shall include all information
relating to the Proposed Nominee that would be required to be disclosed in connection with the solicitation of proxies for the election of the
Proposed Nominee as a director in an election contest (even if an election contest is not involved), or would otherwise be required in connection
with such solicitation, in each case pursuant to Regulation 14A (or any successor provision) promulgated under the Exchange Act and the rules
thereunder, or would be required pursuant to the rules of any national securities exchange on which any securities of the Corporation are listed or
over-the-counter market on which any securities of the Corporation are traded).

(5) Notwithstanding anything in this subsection (a) of this Section 11 to the contrary, in the event that the number of directors
to be elected to the Board of Directors is increased, and there is no public announcement of such action at least 130 days prior to the first
anniversary of the date of the proxy statement (as defined in Section 11(c)(3) of this Article II) for the preceding year’s annual meeting, a
stockholder’s notice required by this Section 11(a) shall also be considered timely, but only with respect to nominees for any new positions
created by such increase, if it shall be delivered to the secretary at the principal executive office of the Corporation not later than 5:00 p.m., Eastern
Time, on the tenth day following the day on which such public announcement is first made by the Corporation.
(6) For purposes of this Section 11, “Stockholder Associated Person” of any stockholder shall mean (i) any person acting in
concert with such stockholder, (ii) any beneficial owner of shares of stock of the Corporation owned of record or beneficially by such stockholder
(other than a stockholder that is a depositary) and (iii) any person that directly, or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, such stockholder or such Stockholder Associated Person.
(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been
brought before the meeting pursuant to the Corporation’s notice of meeting. Nominations of individuals for election to the Board of Directors may
be made at a special meeting of stockholders at which directors are to be elected only (i) by or at the direction of the Board of Directors or (ii)
provided that the special meeting has been called in accordance with Section 3(a) of this Article II for the purpose of electing directors, by any
stockholder of the Corporation who is a stockholder of record both at the time of giving of notice provided for in this Section 11 and at the time of
the special meeting, who is entitled to vote at the meeting in the election of each individual so nominated and who has complied with the notice
procedures set forth in this Section 11. In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more
individuals to the Board of Directors, any stockholder may nominate an individual or individuals (as the case may be) for election as a director as
specified in the Corporation’s notice of meeting, if the stockholder’s notice, containing the information required by paragraphs (a)(3) and (4) of this
th
Section 11, is delivered to the secretary at the principal executive office of the Corporation not earlier than the 120 day prior to such special
th
meeting and not later than the close of business, Eastern Time, on the later of the 90 day prior to such special meeting or the tenth day following
the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to
be elected at such meeting. The public announcement of a postponement or adjournment of a special meeting shall not commence a new time
period for the giving of a stockholder’s notice as described above.
(c) General. (1) If information submitted pursuant to this Section 11 by any stockholder proposing a nominee for election as a director
or any proposal for other business at a meeting of stockholders shall be inaccurate in any material respect, such information may be deemed not to
have been provided in accordance with this Section 11. Any such stockholder shall notify the Corporation of any inaccuracy or change (within
two Business Days of becoming aware of such inaccuracy or change) in any such information. Upon written request by the secretary or the Board
of Directors, any such stockholder shall provide, within five Business Days of delivery of such request (or such other period as may be specified
in such request), (A) written verification, satisfactory, in the discretion of the Board of Directors or any authorized officer of the Corporation, to
demonstrate the accuracy of any information submitted by the stockholder pursuant to this Section 11, and (B) a written update of any information
(including, if requested by the Corporation, written confirmation by such stockholder that it continues to intend to bring such nomination or other
business proposal before the meeting) submitted by the stockholder pursuant to this Section 11 as of an earlier date. If a stockholder fails to
provide such written verification or written update within such period, the information as to which written verification or a written update was
requested may be deemed not to have been provided in accordance with this Section 11.
(2) Only such individuals who are nominated in accordance with this Section 11 shall be eligible for election by stockholders as
directors, and only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in accordance
with this Section 11. The chairman of the meeting shall have the power to determine whether a nomination or any other business proposed to be
brought before the meeting was made or proposed, as the case may be, in accordance with this Section 11.
(3) For purposes of this Section 11, “the date of the proxy statement” shall have the same meaning as “the date of the
company’s proxy statement released to shareholders” as used in Rule 14a-8(e) promulgated under the Exchange Act, as interpreted by the
Securities and Exchange Commission from time to time. “Public announcement” shall mean disclosure (A) in a press release reported by the Dow
Jones News Service, Associated Press, Business Wire, PR Newswire or other widely circulated news or wire service or (B) in a document publicly
filed by the Corporation with the Securities and Exchange Commission pursuant to the Exchange Act.

(4) Notwithstanding the foregoing provisions of this Section 11, a stockholder shall also comply with all applicable
requirements of the Exchange Act with respect to the matters set forth in this Section 11; provided however, that any references in these Bylaws to
the Exchange Act are not intended to and shall not limit any requirements applicable to nominations or proposals as to any other business to be
considered pursuant to this Section 11 (including paragraphs (a)(1)(iii) and (b) hereof), and compliance with paragraphs (a)(1)(iii) and (b) of this
Section 11 shall be the exclusive means for a stockholder to make nominations or submit other business.
Section 12. TELEPHONE MEETINGS. The Board of Directors or chairman of the meeting may permit one or more stockholders or other
persons to participate in a meeting by means of a conference telephone or other communications equipment if all persons participating in the
meeting can hear each other at the same time. Participation in a meeting by these means constitutes presence in person at the meeting.
Section 13. CONTROL SHARE ACQUISITION ACT. Notwithstanding any other provision of the Charter or these Bylaws, Title 3, Subtitle 7
of the Maryland General Corporation Law, or any successor statute (the “MGCL”), shall not apply to any acquisition by any person of shares of
stock of the Corporation. This section may be repealed, in whole or in part, at any time, whether before or after an acquisition of control shares
and, upon such repeal, may, to the extent provided by any successor bylaw, apply to any prior or subsequent control share acquisition.
Section 14. STOCKHOLDERS’ CONSENT IN LIEU OF MEETING. Any action required or permitted to be taken at any meeting of
stockholders may be taken without a meeting if a unanimous consent setting forth the action is given in writing or by electronic transmission by
each stockholder entitled to vote on the matter and filed with the minutes of proceedings of the stockholders
Section 15. BUSINESS COMBINATIONS. By virtue of a resolution adopted by the Board of Directors prior to or at the time of adoption of
these Bylaws (and the adoption of these Bylaws shall be deemed to be, and shall be conclusive evidence of, the adoption of such resolution), any
business combination (as defined in Section 3-601(e) of the MGCL) between the Corporation and any other person or entity or group of persons or
entities is exempt from the provisions of Subtitle 6 of Title 3 of the MGCL. The approval by the affirmative vote of a majority of the votes cast on
the matter by stockholders entitled to vote generally in the election of directors shall be required in order for the Board of Directors to revoke, alter
or amend such resolution or otherwise adopt any resolution that is inconsistent with this Section 15 of Article II or with a prior resolution of the
Board of Directors that exempts any business combination between the Corporation and any other person, whether identified specifically,
generally or by type, from the provisions of Subtitle 6 of Title 3 of the MGCL.

ARTICLE III
DIRECTORS
Section 1. GENERAL POWERS. The business and affairs of the Corporation shall be managed under the direction of its Board of Directors.
Section 2. NUMBER, TENURE, QUALIFICATIONS AND RESIGNATION.
(a) At any regular meeting or at any special meeting called for that purpose, a majority of the entire Board of Directors may establish,
increase or decrease the number of directors, provided that the number thereof shall never be less than the minimum number required by the
MGCL, nor more than 15, and further provided that the tenure of office of a director shall not be affected by any decrease in the number of
directors
(b) Any director of the Corporation may resign at any time by delivering his or her resignation to the Board of Directors, the chairman
of the board or the secretary. Any resignation shall take effect immediately upon its receipt or at such later time specified in the resignation. The
acceptance of a resignation shall not be necessary to make it effective unless otherwise stated in the resignation.
Section 3. ANNUAL AND REGULAR MEETINGS. An annual meeting of the Board of Directors shall be held immediately after and at the
same place as the annual meeting of stockholders, no notice other than this Bylaw being necessary. In the event such meeting is not so held, the
meeting may be held at such time and place as shall be specified in a notice given as hereinafter provided for special meetings of the Board of
Directors. The Board of Directors may provide, by resolution, the time and place for the holding of regular meetings of the Board of Directors
without other notice than such resolution.

Section 4. SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by or at the request of the chairman of the board,
the chief executive officer, the president or a majority of the directors then in office. The person or persons authorized to call special meetings of
the Board of Directors may fix any place as the place for holding any special meeting of the Board of Directors called by them. The Board of
Directors may provide, by resolution, the time and place for the holding of special meetings of the Board of Directors without other notice than
such resolution.
Section 5. NOTICE. Notice of any special meeting of the Board of Directors shall be delivered personally or by telephone, electronic mail,
facsimile transmission, courier or United States mail to each director at his or her business or residence address. Notice by personal delivery,
telephone, electronic mail or facsimile transmission shall be given at least 24 hours prior to the meeting. Notice by United States mail shall be given
at least three days prior to the meeting. Notice by courier shall be given at least two days prior to the meeting. Telephone notice shall be deemed to
be given when the director or his or her agent is personally given such notice in a telephone call to which the director or his or her agent is a party.
Electronic mail notice shall be deemed to be given upon transmission of the message to the electronic mail address given to the Corporation by the
director. Facsimile transmission notice shall be deemed to be given upon completion of the transmission of the message to the number given to the
Corporation by the director and receipt of a completed answer-back indicating receipt. Notice by United States mail shall be deemed to be given
when deposited in the United States mail properly addressed, with postage thereon prepaid. Notice by courier shall be deemed to be given when
deposited with or delivered to a courier properly addressed. Neither the business to be transacted at, nor the purpose of, any annual, regular or
special meeting of the Board of Directors need be stated in the notice, unless specifically required by statute or these Bylaws.
Section 6. QUORUM. A majority of the directors shall constitute a quorum for transaction of business at any meeting of the Board of
Directors, provided that, if less than a majority of such directors is present at such meeting, a majority of the directors present may adjourn the
meeting from time to time without further notice, and provided further that if, pursuant to applicable law, the Charter or these Bylaws, the vote of a
majority or other percentage of a particular group of directors is required for action, a quorum must also include a majority or such other
percentage of such group.
The directors present at a meeting which has been duly called and at which a quorum has been established may continue to transact
business until adjournment, notwithstanding the withdrawal from the meeting of enough directors to leave fewer than required to establish a
quorum.
Section 7. VOTING. The action of a majority of the directors then present at a meeting at which a quorum has been established shall be the
action of the Board of Directors, unless the concurrence of a greater proportion is required for such action by applicable law, the Charter or these
Bylaws. If enough directors have withdrawn from a meeting to leave fewer than required to establish a quorum, but the meeting is not adjourned,
the action of the majority of that number of directors necessary to constitute a quorum at such meeting shall be the action of the Board of
Directors, unless the concurrence of a greater proportion is required for such action by applicable law, the charter or these Bylaws.
Section 8. ORGANIZATION. At each meeting of the Board of Directors, the chairman of the board or, in the absence of the chairman, the
vice chairman of the board, if any, shall act as chairman of the meeting. In the absence of both the chairman and vice chairman of the board, the
chief executive officer or, in the absence of the chief executive officer, the president or, in the absence of the president, a director chosen by a
majority of the directors present, shall act as chairman of the meeting. The secretary or, in his or her absence, an assistant secretary of the
Corporation, or, in the absence of the secretary and all assistant secretaries, an individual appointed by the chairman of the meeting, shall act as
secretary of the meeting.
Section 9. TELEPHONE MEETINGS. Directors may participate in a meeting by means of a conference telephone or other communications
equipment if all persons participating in the meeting can hear each other at the same time. Participation in a meeting by these means shall
constitute presence in person at the meeting.
Section 10. CONSENT BY DIRECTORS WITHOUT A MEETING. Any action required or permitted to be taken at any meeting of the Board of
Directors may be taken without a meeting, if a consent in writing or by electronic transmission to such action is given by each director and is filed
with the minutes of proceedings of the Board of Directors. Any or all of the signatures on such consent may be a copy or other reproduction.
Section 11. VACANCIES. If for any reason any or all the directors cease to be directors, such event shall not terminate the Corporation or
affect these Bylaws or the powers of the remaining directors hereunder. Except as may be provided by the Board of Directors in setting the terms
of any class or series of preferred stock, any vacancy on the Board of Directors may be filled only by a majority of the remaining directors, even if
the remaining directors do not constitute a quorum (or, if only one director remains, by the sole director). Any director elected to fill a vacancy
shall serve for the remainder of the full term of the class in which the vacancy occurred and until a successor is elected and qualifies.

Section 12. COMPENSATION. Directors shall not receive any stated salary for their services as directors but, by resolution of the Board of
Directors, may receive compensation per year and/or per meeting and/or per visit to real property or other facilities owned or leased by the
Corporation and for any service or activity they performed or engaged in as directors. Directors may be reimbursed for expenses of attendance, if
any, at each annual, regular or special meeting of the Board of Directors or of any committee thereof and for their expenses, if any, in connection
with each property visit and any other service or activity they perform or engage in as directors; but nothing herein contained shall be construed
to preclude any directors from serving the Corporation in any other capacity and receiving compensation therefor.
Section 13. RELIANCE. Each director and officer of the Corporation shall, in the performance of his or her duties with respect to the
Corporation, be entitled to rely on any information, opinion, report or statement, including any financial statement or other financial data, prepared
or presented by an officer or employee of the Corporation whom the director or officer reasonably believes to be reliable and competent in the
matters presented, by a lawyer, certified public accountant or other person, as to a matter which the director or officer reasonably believes to be
within the person’s professional or expert competence, or, with respect to a director, by a committee of the Board of Directors on which the director
does not serve, as to a matter within its designated authority, if the director reasonably believes the committee to merit confidence.
Section 14. RATIFICATION. The Board of Directors or the stockholders may ratify and make binding on the Corporation any action or
inaction by the Corporation or its officers to the extent that the Board of Directors or the stockholders could have originally authorized the matter.
Moreover, any action or inaction questioned in any stockholders’ derivative proceeding or any other proceeding on the ground of lack of
authority, defective or irregular execution, adverse interest of a director, officer or stockholder, non-disclosure, miscomputation, the application of
improper principles or practices of accounting or otherwise, may be ratified, before or after judgment, by the Board of Directors or by the
stockholders, and if so ratified, shall have the same force and effect as if the questioned action or inaction had been originally duly authorized, and
such ratification shall be binding upon the Corporation and its stockholders and shall constitute a bar to any claim or execution of any judgment in
respect of such questioned action or inaction.

ARTICLE IV
COMMITTEES
Section 1. NUMBER, TENURE AND QUALIFICATIONS. The Board of Directors may appoint from among its members an Audit Committee,
a Compensation Committee, a Nominating and Corporate Governance Committee and other committees, composed of one or more directors, to
serve at the pleasure of the Board of Directors.
Section 2. POWERS. The Board of Directors may delegate to committees appointed under Section 1 of this Article any of the powers of the
Board of Directors, except as prohibited by law.
Section 3. MEETINGS. Notice of committee meetings shall be given in the same manner as notice for special meetings of the Board of
Directors. A majority of the members of the committee shall constitute a quorum for the transaction of business at any meeting of the committee.
The act of a majority of the committee members present at a meeting shall be the act of such committee. The Board of Directors may designate a
chairman of any committee, and such chairman or, in the absence of a chairman, any two members of any committee (if there are at least two
members of the committee) may fix the time and place of its meeting unless the Board shall otherwise provide. In the absence of any member of any
such committee, the members thereof present at any meeting, whether or not they constitute a quorum, may appoint another director to act in the
place of such absent member.
Section 4. TELEPHONE MEETINGS. Members of a committee of the Board of Directors may participate in a meeting by means of a
conference telephone or other communications equipment if all persons participating in the meeting can hear each other at the same time.
Participation in a meeting by these means shall constitute presence in person at the meeting.
Section 5. CONSENT BY COMMITTEES WITHOUT A MEETING. Any action required or permitted to be taken at any meeting of a
committee of the Board of Directors may be taken without a meeting, if a consent in writing or by electronic transmission to such action is given by
each member of the committee and is filed with the minutes of proceedings of such committee. Any or all of the signatures on such consent may be
a copy or other reproduction.
Section 6. VACANCIES. Subject to the provisions hereof, the Board of Directors shall have the power at any time to change the membership
of any committee, to fill any vacancy, to designate an alternate member to replace any absent or disqualified member or to dissolve any such
committee.

Section 7. COMMITTEE CHARTERS. The Board of Directors may establish, in a written charter for any committee of the Board, provisions
governing the structure and operations of such committee and the appointment and removal of its members. To the extent that any such
provisions are inconsistent with the provisions of Sections 3 through 6 of this Article IV, such provisions shall instead apply to such committee.

ARTICLE V
OFFICERS
Section 1. GENERAL PROVISIONS. The officers of the Corporation shall include a president, a secretary and a treasurer and may include a
chairman of the board, a vice chairman of the board, a chief executive officer, one or more vice presidents, a chief operating officer, a chief financial
officer, one or more assistant secretaries and one or more assistant treasurers. In addition, the Board of Directors may from time to time elect such
other officers with such powers and duties as it shall deem necessary or desirable. The officers of the Corporation shall be elected annually by the
Board of Directors, except that the chief executive officer or president may from time to time appoint one or more vice presidents, assistant
secretaries and assistant treasurers or other officers. Each officer shall serve until his or her successor is elected and qualifies or until his or her
death, or his or her resignation or removal in the manner hereinafter provided. Any two or more offices except president and vice president may be
held by the same person. Election of an officer or agent shall not of itself create contract rights between the Corporation and such officer or agent.
Section 2. REMOVAL AND RESIGNATION. Any officer or agent of the Corporation may be removed, with or without cause, by the Board of
Directors if in its judgment the best interests of the Corporation would be served thereby, but such removal shall be without prejudice to the
contract rights, if any, of the person so removed. Any officer of the Corporation may resign at any time by delivering his or her resignation to the
Board of Directors, the chairman of the board, the chief executive officer, the president or the secretary. Any resignation shall take effect
immediately upon its receipt or at such later time specified in the resignation. The acceptance of a resignation shall not be necessary to make it
effective unless otherwise stated in the resignation. Such resignation shall be without prejudice to the contract rights, if any, of the Corporation.
Section 3. VACANCIES. A vacancy in any office may be filled by the Board of Directors for the balance of the term.
Section 4. CHAIRMAN OF THE BOARD. The Board of Directors may designate from among its members a chairman of the board, who shall
not, solely by reason of these Bylaws, be an officer of the Corporation. The Board of Directors may designate the chairman of the board as an
executive or non-executive chairman. The chairman of the board shall preside over the meetings of the Board of Directors. The chairman of the
board shall perform such other duties as may be assigned to him or her by these Bylaws or the Board of Directors.
Section 5. CHIEF EXECUTIVE OFFICER. The Board of Directors may designate a chief executive officer. The chief executive officer shall
have general responsibility for implementation of the policies of the Corporation, as determined by the Board of Directors, and for the management
of the business and affairs of the Corporation. He or she in general shall perform all duties incident to the office of chief executive officer and such
other duties as may be prescribed by the Board of Directors from time to time.
Section 6. CHIEF OPERATING OFFICER. The Board of Directors may designate a chief operating officer. The chief operating officer shall
have the responsibilities and duties as determined by the Board of Directors or the chief executive officer.
Section 7. CHIEF FINANCIAL OFFICER. The Board of Directors may designate a chief financial officer. The chief financial officer shall have
the responsibilities and duties as determined by the Board of Directors or the chief executive officer.
Section 8. PRESIDENT. In the absence of a chief executive officer, the president shall in general supervise and control all of the business and
affairs of the Corporation. In the absence of a designation of a chief operating officer by the Board of Directors, the president shall be the chief
operating officer. He or she in general shall perform all duties incident to the office of president and such other duties as may be prescribed by the
Board of Directors from time to time.
Section 9. VICE PRESIDENTS. In the absence of the president or in the event of a vacancy in such office, the vice president (or in the event
there be more than one vice president, the vice presidents in the order designated at the time of their election or, in the absence of any designation,
then in the order of their election) shall perform the duties of the president and when so acting shall have all the powers of and be subject to all the
restrictions upon the president; and shall perform such

other duties as from time to time may be assigned to such vice president by the chief executive officer, the president or the Board of Directors. The
Board of Directors may designate one or more vice presidents as executive vice president, senior vice president, or vice president for particular
areas of responsibility.
Section 10. SECRETARY. The secretary shall (a) keep the minutes of the proceedings of the stockholders, the Board of Directors and
committees of the Board of Directors in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the
provisions of these Bylaws or as required by law; (c) be custodian of the corporate records and of the seal of the Corporation; (d) keep a register
of the post office address of each stockholder which shall be furnished to the secretary by such stockholder; (e) have general charge of the stock
transfer books of the Corporation; and (f) in general perform such other duties as from time to time may be assigned to him or her by the chief
executive officer, the president or the Board of Directors.
Section 11. TREASURER. The treasurer shall have the custody of the funds and securities of the Corporation, shall keep full and accurate
accounts of receipts and disbursements in books belonging to the Corporation, shall deposit all moneys and other valuable effects in the name
and to the credit of the Corporation in such depositories as may be designated by the Board of Directors and in general perform such other duties
as from time to time may be assigned to him or her by the chief executive officer, the president or the Board of Directors. In the absence of a
designation of a chief financial officer by the Board of Directors, the treasurer shall be the chief financial officer of the Corporation.
The treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for such
disbursements, and shall render to the president and Board of Directors, at the regular meetings of the Board of Directors or whenever it may so
require, an account of all his or her transactions as treasurer and of the financial condition of the Corporation.
Section 12. ASSISTANT SECRETARIES AND ASSISTANT TREASURERS. The assistant secretaries and assistant treasurers, in general,
shall perform such duties as shall be assigned to them by the secretary or treasurer, respectively, or by the chief executive officer, the president or
the Board of Directors.
Section 13. COMPENSATION. The compensation of the officers shall be fixed from time to time by or under the authority of the Board of
Directors and no officer shall be prevented from receiving such compensation by reason of the fact that he or she is also a director.

ARTICLE VI
CONTRACTS, CHECKS AND DEPOSITS
Section 1. CONTRACTS. The Board of Directors may authorize any officer or agent to enter into any contract or to execute and deliver any
instrument in the name of and on behalf of the Corporation and such authority may be general or confined to specific instances. Any agreement,
deed, mortgage, lease or other document shall be valid and binding upon the Corporation when duly authorized or ratified by action of the Board
of Directors and executed by the chief executive officer, the chief financial officer, the president, any executive vice president or any other person
designated by the Board of Directors or any of the foregoing officers.
Section 2. CHECKS AND DRAFTS. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness
issued in the name of the Corporation shall be signed by such officer or agent of the Corporation in such manner as shall from time to time be
determined by the Board of Directors.
Section 3. DEPOSITS. All funds of the Corporation not otherwise employed shall be deposited or invested from time to time to the credit of
the Corporation as the Board of Directors, the chief executive officer, the president, the chief financial officer, or any other officer designated by
the Board of Directors may determine.

ARTICLE VII
STOCK
Section 1. CERTIFICATES. Except as may be otherwise provided by the Board of Directors, stockholders of the Corporation are not entitled
to certificates representing the shares of stock held by them. In the event that the Corporation

issues shares of stock represented by certificates, such certificates shall be in such form as prescribed by the Board of Directors or a duly
authorized officer, shall contain the statements and information required by the MGCL and shall be signed by the officers of the Corporation in any
manner permitted by the MGCL. In the event that the Corporation issues shares of stock without certificates, to the extent then required by the
MGCL, the Corporation shall provide to the record holders of such shares a written statement of the information required by the MGCL to be
included on stock certificates. There shall be no differences in the rights and obligations of stockholders based on whether or not their shares are
represented by certificates.
Section 2. TRANSFERS. All transfers of shares of stock shall be made on the books of the Corporation, by the holder of the shares, in
person or by his or her attorney, in such manner as the Board of Directors or any officer of the Corporation may prescribe and, if such shares are
certificated, upon surrender of certificates duly endorsed. The issuance of a new certificate upon the transfer of certificated shares is subject to the
determination of the Board of Directors that such shares shall be represented by certificates. Upon the transfer of any uncertificated shares, to the
extent then required by the MGCL, the Corporation shall provide to the record holders of such shares a written statement of the information
required by the MGCL to be included on stock certificates.
The Corporation shall be entitled to treat the holder of record of any share of stock as the holder in fact thereof and, accordingly, shall not be
bound to recognize any equitable or other claim to or interest in such share or on the part of any other person, whether or not it shall have express
or other notice thereof, except as otherwise expressly provided by the laws of the State of Maryland.
Notwithstanding the foregoing, transfers of shares of any class or series of stock will be subject in all respects to the Charter and all of the
terms and conditions contained therein.
Section 3. REPLACEMENT CERTIFICATE. Any officer of the Corporation may direct a new certificate or certificates to be issued in place of
any certificate or certificates theretofore issued by the Corporation alleged to have been lost, destroyed, stolen or mutilated, upon the making of an
affidavit of that fact by the person claiming the certificate to be lost, destroyed, stolen or mutilated; provided, however, if such shares have ceased
to be certificated, no new certificate shall be issued unless requested in writing by such stockholder and the Board of Directors has determined
that such certificates may be issued. Unless otherwise determined by an officer of the Corporation, the owner of such lost, destroyed, stolen or
mutilated certificate or certificates, or his or her legal representative, shall be required, as a condition precedent to the issuance of a new certificate
or certificates, to give the Corporation a bond in such sums as it may direct as indemnity against any claim that may be made against the
Corporation.
Section 4. FIXING OF RECORD DATE. The Board of Directors may set, in advance, a record date for the purpose of determining
stockholders entitled to notice of or to vote at any meeting of stockholders or determining stockholders entitled to receive payment of any
dividend or the allotment of any other rights, or in order to make a determination of stockholders for any other proper purpose. Such date, in any
case, shall not be prior to the close of business on the day the record date is fixed and shall be not more than 90 days and, in the case of a meeting
of stockholders, not less than ten days, before the date on which the meeting or particular action requiring such determination of stockholders of
record is to be held or taken.
When a record date for the determination of stockholders entitled to notice of and to vote at any meeting of stockholders has been set as
provided in this section, such record date shall continue to apply to the meeting if adjourned or postponed, except if the meeting is adjourned or
postponed to a date more than 120 days after the record date originally fixed for the meeting, in which case a new record date for such meeting may
be determined as set forth herein.
Section 5. STOCK LEDGER. The Corporation shall maintain at its principal office or at the office of its counsel, accountants or transfer agent,
an original or duplicate stock ledger containing the name and address of each stockholder and the number of shares of each class held by such
stockholder.
Section 6. FRACTIONAL STOCK; ISSUANCE OF UNITS. The Board of Directors may authorize the Corporation to issue fractional stock or
authorize the issuance of scrip, all on such terms and under such conditions as it may determine. Notwithstanding any other provision of the
Charter or these Bylaws, the Board of Directors may issue units consisting of different securities of the Corporation. Any security issued in a unit
shall have the same characteristics as any identical securities issued by the Corporation, except that the Board of Directors may provide that for a
specified period securities of the Corporation issued in such unit may be transferred on the books of the Corporation only in such unit.

ARTICLE VIII
ACCOUNTING YEAR
The Board of Directors shall have the power, from time to time, to fix the fiscal year of the Corporation by a duly adopted resolution.

ARTICLE IX
DISTRIBUTIONS
Section 1. AUTHORIZATION. Dividends and other distributions upon the stock of the Corporation may be authorized by the Board of
Directors, subject to the provisions of law and the Charter. Dividends and other distributions may be paid in cash, property or stock of the
Corporation, subject to the provisions of law and the charter.
Section 2. CONTINGENCIES. Before payment of any dividends or other distributions, there may be set aside out of any assets of the
Corporation available for dividends or other distributions such sum or sums as the Board of Directors may from time to time, in its absolute
discretion, think proper as a reserve fund for contingencies, for equalizing dividends, for repairing or maintaining any property of the Corporation
or for such other purpose as the Board of Directors shall determine, and the Board of Directors may modify or abolish any such reserve.

ARTICLE X
SEAL
Section 1. SEAL. The Board of Directors may authorize the adoption of a seal by the Corporation. The seal shall contain the name of the
Corporation and the year of its incorporation and the words “Incorporated Maryland,” or shall be in any other form authorized by the Board of
Directors. The Board of Directors may authorize one or more duplicate seals and provide for the custody thereof.
Section 2. AFFIXING SEAL. Whenever the Corporation is permitted or required to affix its seal to a document, it shall be sufficient to meet
the requirements of any law, rule or regulation relating to a seal to place the word “(SEAL)” adjacent to the signature of the person authorized to
execute the document on behalf of the Corporation.

ARTICLE XI
INDEMNIFICATION AND ADVANCE OF EXPENSES
Section 1. GENERAL. To the maximum extent permitted by Maryland law in effect from time to time, the Corporation shall indemnify and,
without requiring a preliminary determination of the ultimate entitlement to indemnification, shall pay or reimburse reasonable expenses in advance
of final disposition of a proceeding to (a) any individual who is a present or former director or officer of the Corporation and who is made or
threatened to be made a party to, or witness in, the proceeding by reason of his or her service in that capacity or (b) any individual who, while a
director or officer of the Corporation and at the request of the Corporation, serves or has served as a director, officer, partner, member, manager or
trustee of another corporation, real estate investment trust, partnership, joint venture, limited liability company, trust, employee benefit plan or
other enterprise and who is made or threatened to be made a party to the proceeding by reason of his or her service in that capacity.
Section 2. INDEMNIFICATION NOT EXCLUSIVE. The indemnification or payment or reimbursement of expenses provided in these Bylaws,
shall not limit or restrict in any way the power of the Corporation to indemnify or pay or reimburse expenses and costs to any person in any other
way permitted by law and shall not be deemed exclusive of, or invalidate in any way, any other rights to which any person seeking indemnification
or payment or reimbursement of expenses may be or may become entitled under any law, bylaws, resolution, insurance agreement or otherwise,
including as to action in such person’s capacity as an officer, director, employee or agent of the Corporation and as to action in any other
capacity.

Section 3. JOINTLY INDEMNIFIABLE CLAIMS. Given that certain Jointly Indemnifiable Claims (as defined below) may arise due to the
service of the a person entitled to indemnification pursuant to this Article XI (an “Indemnitee”) as a director of the Corporation at the request of
one of the Indemnitee-Related Entities (as defined below), the Corporation shall be fully and primarily responsible for the payment to the
Indemnitee in respect of indemnification or advance of expenses in connection with any such Jointly Indemnifiable Claims, pursuant to and in
accordance with the terms of this Article XI, irrespective of any right of recovery the Indemnitee may have from the Indemnitee-Related Entities.
Under no circumstance shall the Corporation be entitled to any right of subrogation or contribution by the Indemnitee-Related Entities and no
right of advance or recovery the Indemnitee may have from the Indemnitee-Related Entities shall reduce or otherwise alter the rights of the
Indemnitee or the obligations of the Corporation hereunder. In the event that any of the Indemnitee-Related Entities shall make any payment in
respect of indemnification or advance of expenses with respect to any Jointly Indemnifiable Claim, the Indemnitee-Related Entity making such
payment shall be subrogated to the extent of such payment to all of the rights of recovery of the Indemnitee against the Corporation, and the
Indemnitee shall execute all papers reasonably required and shall do all things that may be reasonably necessary to secure such rights, including
the execution of such documents as may be necessary to enable the Indemnitee-Related Entities effectively to bring suit to enforce such rights.
Each of the Indemnitee-Related Entities shall be third-party beneficiaries with respect to this Section 3 of Article XI, entitled to enforce this Section
3 of Article XI.
For purposes of this Section 3 of Article XII, the following terms shall have the following meanings:
(a) The term “Indemnitee-Related Entities” means any corporation, real estate investment trust, limited liability company, partnership,
joint venture, trust, employee benefit plan or other enterprise (other than the Corporation or any other corporation, real estate investment trust,
limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise for which the Indemnitee serves or has served
as a director, officer, employee or agent as described in clause (b) of Section 1 of this Article XI) from whom an Indemnitee may be entitled to
indemnification or payment or reimbursement of expenses with respect to which, in whole or in part, the Corporation may also have an
indemnification or advance or reimbursement of expenses obligation.
(b) The term “Jointly Indemnifiable Claims” shall be broadly construed and means any action, suit or proceeding for which the
Indemnitee shall be entitled to indemnification or advance or reimbursement of expenses from both an Indemnitee-Related Entity and the
Corporation pursuant to law, any agreement or the charter, certificate of incorporation, bylaws, partnership agreement, operating agreement,
certificate of formation, certificate of limited partnership, declaration of trust or comparable organizational document or governing instrument of the
Corporation or the Indemnitee-Related Entity, as applicable.
Section 4. CORPORATE OBLIGATIONS, RELIANCE. The rights granted pursuant to the provisions of this Article XI shall vest immediately
upon election of a director or officer of the Corporation and shall be deemed to create a binding contractual obligation on the part of the
Corporation to the persons who from time to time are elected as directors or officers of the Corporation, and such persons in acting in their
capacities as directors or officers of the Corporation or any subsidiary shall be entitled to rely on such provisions of this Article XI without giving
notice thereof to the Corporation.
Section 5. NATURE OF RIGHTS. The rights conferred upon Indemnities in the Article XI shall be contract rights and such rights shall
continue as to an Indemnitee who has ceased to be a director or officer of the Corporation and shall inure to the benefit of the Indemnitee’s heirs,
executors and administrators. Any amendment, alteration or repeal of this Article XI that adversely affects any right of an indemnitee or his, her, or
its successors shall be prospective only and shall not limit, eliminate or impair any such right with respect to any proceeding involving any
occurrence or alleged occurrence of any action or omission of act that took place prior to such amendment or repeal.
Section 6. INSURANCE. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer employee or agent
of the Corporation or another corporation, real estate investment trust, limited liability company, partnership, joint venture, trust or other enterprise
against any expense, liability or loss, whether or not the Corporation would have the power to indemnify such person against such expense,
liability or loss under the MGCL.
Section 7. INDEMNIFICATION OF EMPLOYEES AND AGENTS OF THE CORPORATION. The Corporation may, with the approval of its
Board of Directors, provide such indemnification and advance for expenses to any individual who served a predecessor of the Corporation in any
of the capacities described in clauses (a) and (b) of Section 1 of this Article XI, above, and to any employee or agent of the Corporation or
predecessor of the Corporation.

ARTICLE XII
EXCLUSIVE FORUM FOR CERTAIN LITIGATION
Unless the Corporation consents in writing to the selection of an alternative forum, the Circuit Court for Baltimore City, Maryland, or, if that
Court does not have jurisdiction, the United States District Court for the District of Maryland, Baltimore Division, shall be the sole and exclusive
forum for (a) any derivative action or proceeding brought on behalf of the Corporation, (b) any action asserting a claim of breach of any duty owed
by any director or officer or other employee of the Corporation to the Corporation or to the stockholders of the Corporation, (c) any action
asserting a claim against the Corporation or any director or officer or other employee of the Corporation arising pursuant to any provision of the
MGCL or the charter or Bylaws of the Corporation or (d) any action asserting a claim against the Corporation or any director or officer or other
employee of the Corporation that is governed by the internal affairs doctrine.

ARTICLE XIII
WAIVER OF NOTICE
Whenever any notice of a meeting is required to be given pursuant to the Charter or these Bylaws or pursuant to applicable law, a waiver
thereof in writing or by electronic transmission, given by the person or persons entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of such notice. Neither the business to be transacted at nor the purpose of any meeting need be
set forth in the waiver of notice of such meeting, unless specifically required by statute. The attendance of any person at any meeting shall
constitute a waiver of notice of such meeting, except where such person attends a meeting for the express purpose of objecting to the transaction
of any business on the ground that the meeting has not been lawfully called or convened.

ARTICLE XIV
AMENDMENT OF BYLAWS
These Bylaws may be amended, altered or repealed, and new Bylaws may be adopted, by the Board of Directors or by the affirmative vote of
holders of shares of the Corporation representing not less than a majority of all votes entitled to be cast on the matter at a meeting of stockholders
duly called and at which a quorum is present, except that any amendment by the Board of Directors to Section 13 or Section 15 of Article II must be
approved by the affirmative vote of a majority of the votes cast on the matter by stockholders entitled to vote generally in the election of directors.
*

* *
Last amendment approved: February 28, 2017
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Hogan Lovells US LLP
Columbia Square
555 Thirteenth Street, NW
Washington, DC 20004
T +1 202 637 5600
F +1 202 637 5910
www.hoganlovells.com

March 3, 2017

Board of Directors

Brixmor Property Group Inc.
450 Lexington Avenue
New York, New York 10017

Ladies and Gentlemen:
We are acting as counsel to Brixmor Operating Partnership LP, a Delaware limited partnership (the “Company”), in connection with its
proposed sale of up to $400 million principal amount of the Company’s 3.900% Senior Notes due 2027 (the “Notes”) pursuant to its
registration statement on Form S-3 (File No. 333-201464-01) (the “Registration Statement”), filed with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Act”), and the prospectus dated January 13, 2015 (the “Prospectus”),
as supplemented by the supplement to the Prospectus dated March 1, 2017 (the “Prospectus Supplement”). The Notes are to be
issued pursuant to an Indenture, dated as of January 21, 2015 between the Company and The Bank of New York Mellon, as Trustee
(the “Indenture”) as supplemented by a Fifth Supplemental Indenture, to be entered into by the Company and the Trustee (the
“Supplemental Indenture”). This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601
(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in connection with the Registration Statement.
For purposes of this opinion letter, we have examined copies of such agreements, instruments and documents as we have deemed an
appropriate basis on which to render the opinions hereinafter expressed. In our examination of the aforesaid documents, we have
assumed the genuineness of all signatures, the legal capacity of all natural persons, the accuracy and completeness of all documents
submitted to us, the authenticity of all original documents, and the conformity to authentic original documents of all documents
submitted to us as copies (including telecopies). As to all matters of fact, we have relied on the representations and statements of fact
made in the documents so reviewed, and we have not independently established the facts so relied on. This opinion letter is given, and
all statements herein are made, in the context of the foregoing.
For the purposes of this opinion letter, we have assumed that (i) The Bank of New York Mellon, as trustee (the “Trustee”) under the
Indenture, to be supplemented by the Supplemental Indenture, has and, upon execution of the Supplemental Indenture, will have all
requisite power and authority under all applicable laws, regulations and governing documents to execute, deliver and perform its
obligations under the Indenture and Supplemental Indenture and has complied with all legal requirements pertaining to its status as
such status relates to the Trustee’s right to enforce the Indenture against the Company, (ii) the Trustee has duly authorized, executed
and delivered the Indenture and has authorized and will duly execute and deliver the Supplemental Indenture, (iii) the Trustee is validly
existing and in good standing in all necessary jurisdictions, (iv) the Indenture constitutes, and upon its execution, the Supplemental
Indenture will constitute valid and binding obligations, enforceable against the Trustee in accordance with their terms, (v) there has been
no, and in the case of the Supplemental Indenture, there will be no material mutual mistake of fact or misunderstanding or fraud, duress
or undue influence in connection with the negotiation, execution and delivery of the Indenture or Supplemental Indenture, and the
conduct of all parties to the Indenture and, upon execution, the Supplemental Indenture has complied and will comply with any
requirements of good faith, fair dealing and conscionability and (vi) there are, have been and will be no agreements or understandings
among the parties, written or oral, and there is, has been and will be no usage of trade or course of prior dealing among the parties that
would, in either case, define, supplement or qualify the terms of the Indenture or, upon its execution, the Supplemental

Indenture. We also have assumed the validity and constitutionality of each relevant statute, rule, regulation and agency action covered
by this opinion letter.
This opinion letter is based as to matters of law solely on the applicable provisions of the following, as currently in effect: (i) the
Delaware Revised Uniform Limited Partnership Act; and (ii) the laws of the State of New York (but not including any laws, statutes,
ordinances, administrative decisions, rules or regulations of any political subdivision below the state level). We express no opinion
herein as to any other laws, statutes, ordinances, rules or regulations (and in particular, we express no opinion as to any effect that
such other laws, statutes, ordinances, rules or regulations may have on the opinion expressed herein). As used herein, the term
“Delaware Revised Uniform Limited Partnership Act” includes the statutory provisions contained therein, all applicable provisions of the
Delaware Constitution and reported judicial decisions interpreting these laws.
Based upon, subject to and limited by the foregoing, we are of the opinion that the Notes have been duly authorized on behalf of the
Company and that, following (i) receipt by the Company of the consideration therefor specified in the resolutions of the Board of
Directors of the Company adopted on February 28, 2017 and the Underwriting Agreement dated March 1, 2017, by and among the
Operating Partnership and Citigroup Global Markets Inc., J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and U.S. Bancorp Investments, Inc., as representatives of the several underwriters named therein, and (ii) the due
execution, authentication, issuance and delivery of the Notes pursuant to the terms of the Indenture and, upon its execution, the
Supplemental Indenture, and as contemplated by the Prospectus Supplement, the Notes will constitute valid and binding obligations of
the Company.
The opinion expressed above with respect to the valid and binding nature of obligations may be limited by bankruptcy, insolvency,
reorganization, receivership, moratorium or other laws affecting creditors’ rights (including, without limitation, the effect of statutory and
other law regarding fraudulent conveyances, fraudulent transfers and preferential transfers) and by the exercise of judicial discretion and
the application of principles of equity, good faith, fair dealing, reasonableness, conscionability and materiality (regardless of whether the
Notes are considered in a proceeding in equity or at law).
This opinion letter has been prepared for your use in connection with the filing by the Company of a Current Report on Form 8-K on the
date hereof (the “Form 8-K”), which Form 8-K will be incorporated by reference into the Registration Statement, and speaks as of the
date hereof. We assume no obligation to advise you of any changes in the foregoing subsequent to the delivery of this opinion letter.
We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Form 8-K, and to the reference to this firm under the caption
“Legal Matters” in the Prospectus Supplement, which constitutes part of the Registration Statement. In giving this consent, we do not
thereby admit that we are an “expert” within the meaning of the Act.

Very truly yours,
/s/Hogan Lovells US LLP
HOGAN LOVELLS US LLP
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$400,000,000
BRIXMOR OPERATING PARTNERSHIP LP
3.900% Senior Notes due 2027
UNDERWRITING AGREEMENT
March 1, 2017

Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 10013
J.P. Morgan Securities LLC
383 Madison Avenue
New York, NY 10179
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
50 Rockefeller Plaza
NY1-050-12-02
New York, NY 10020
U.S. Bancorp Investments, Inc.
214 N. Tryon St., 26th Floor
Charlotte, NC 28202
As Representatives of the several Underwriters
Ladies and Gentlemen:
Brixmor Operating Partnership LP, a limited partnership organized under the laws of the State of Delaware (the
“Operating Partnership”), confirms its agreement with each of the other Underwriters named in Exhibit A hereto (collectively, the
“Underwriters,” which term shall also include any underwriter substituted as hereinafter provided in Section 10 hereof), for whom
Citigroup Global Markets Inc., J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and U.S.
Bancorp Investments, Inc. are acting as representatives (in such capacity, the “Representatives”), with respect to the issue and
sale by the Operating Partnership and the purchase by the Underwriters, acting severally and not jointly, of the respective principal
amounts set forth in said Exhibit A hereto of $400,000,000 aggregate principal amount of the Operating Partnership’s 3.900%
Senior Notes due 2027 (the “Securities”). The Securities will be issued pursuant to an Indenture dated as of January 21, 2015
(the “Base Indenture”) between the Operating Partnership and The Bank of New York Mellon, as trustee (the “Trustee”), as
supplemented by the Fifth
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Supplemental Indenture, to be dated as of March 8, 2017 (the “Fifth Supplemental Indenture” and, together with the Base
Indenture, the “Indenture”).
The Operating Partnership understands that the Underwriters propose to make a public offering of the Securities as soon
as the Representatives deem advisable after this Agreement has been executed and delivered.
To the extent there are no additional Underwriters listed on Exhibit A other than you, the term Representatives as used
herein shall mean you, as Underwriters, and the terms Representatives and Underwriters shall mean either the singular or plural as
the context requires. The use of the neuter in this Agreement shall include the feminine and masculine wherever appropriate.
Certain terms used in this Agreement are defined in Section 15 hereof.
The Operating Partnership has prepared and previously delivered to you a preliminary prospectus supplement dated
March 1, 2017 relating to the Securities and a related prospectus dated January 13, 2015 (the “Base Prospectus”). Such
preliminary prospectus supplement and Base Prospectus, including the documents incorporated or deemed to be incorporated by
reference therein pursuant to Item 12 of Form S-3 under the 1933 Act, are hereinafter called, collectively, the “Pre-Pricing
Prospectus.” Promptly after the execution and delivery of this Agreement, the Operating Partnership will prepare and file with the
Commission a prospectus supplement dated March 1, 2017 (the “Prospectus Supplement”) and will file the Prospectus
Supplement and the Base Prospectus with the Commission, all in accordance with the provisions of Rule 430B and Rule 424(b),
and the Operating Partnership has previously advised you of all information (financial and other) that will be set forth therein. The
Prospectus Supplement and the Base Prospectus, in the form first furnished to the Underwriters for use in connection with the
offering of the Securities (whether to meet the request of purchasers pursuant to Rule 173(d) or otherwise), including the
documents incorporated or deemed to be incorporated by reference therein pursuant to Item 12 of Form S-3 under the
1933 Act, are herein called, collectively, the “Prospectus.”
SECTION 1.

Representations and Warranties.

(a)
Representations and Warranties by the Operating Partnership. The Operating Partnership represents and
warrants to, and agrees with, each Underwriter as of the date hereof, as of the Applicable Time, and as of the Closing Date
referred to in Section 2(b) hereof, and agree with each Underwriter, as follows:
(1)
Status of Brixmor Property Group Inc. (A) At the respective times the Registration Statement or any
amendments thereto were filed with the Commission, (B) at the time of the most recent amendment to the Registration
Statement for the purposes of complying with Section 10(a)(3) of the 1933 Act (whether such amendment was by posteffective amendment, incorporated report filed pursuant to Section 13 or 15(d) of the 1934 Act or form of prospectus),
(C) at any time the Operating Partnership or any person acting on its behalf (within the meaning, for this clause only, of
Rule 163(c)) made any offer relating to the Securities in reliance on the exemption of Rule 163 and (D) at the date hereof,
Brixmor Property Group Inc., a Maryland corporation (“BPG”), was and is a “well-known seasoned
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issuer” as defined in Rule 405 and the Operating Partnership was and is a majority-owned subsidiary of BPG. The
Registration Statement is an “automatic shelf registration statement,” as defined in Rule 405 and the Securities, since their
registration on the Registration Statement, have been and remain eligible for registration by the Operating Partnership on
such an “automatic shelf registration statement.” The Operating Partnership has not received from the Commission any
notice pursuant to Rule 401(g)(2) objecting to the use of an automatic shelf registration statement. Any written
communication that was an offer relating to the Securities made by the Operating Partnership or any person acting on its
behalf (within the meaning, for this sentence only, of Rule 163(c)) prior to the filing of the Registration Statement has been
filed with the Commission in accordance with Rule 163 and otherwise complied with the requirements of Rule 163,
including without limitation the legending requirement, to qualify such offer for the exemption from Section 5(c) of the
1933 Act provided by Rule 163.
(2)
Compliance with Registration Requirements. The Operating Partnership meets the requirements for use
of Form S-3 under the 1933 Act and the Securities have been duly registered under the 1933 Act pursuant to the
Registration Statement. The Registration Statement and any post-effective amendments thereto have become effective
under the 1933 Act and no stop order suspending the effectiveness of the Registration Statement has been issued under
the 1933 Act and no proceedings for that purpose have been instituted or are pending or, to the knowledge of the
Operating Partnership, are contemplated by the Commission, and any request on the part of the Commission for
additional information has been complied with. The Registration Statement was initially filed with the Commission on
January 13, 2015.
(3)
Registration Statement, Prospectus and Disclosure at Time of Sale. At the respective times that the
Registration Statement and any subsequent amendments thereto became effective, at each time subsequent to the filing of
the Registration Statement that BPG or the Operating Partnership filed an Annual Report on Form 10-K (or any
amendment thereto) with the Commission, at each deemed effective date with respect to the Underwriters pursuant to
Rule 430B(f)(2), and at the Closing Date, the Registration Statement and any amendments to any of the foregoing
complied and will comply in all material respects with the requirements of the 1933 Act, the 1933 Act Regulations and the
1939 Act and did not 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.

At the respective times the Prospectus or any amendment or supplement thereto was filed pursuant to Rule 424
(b) or issued, at the Closing Date, and at any time when a prospectus is required (or, but for the provisions of Rule 172,
would be required) by applicable law to be delivered in connection with sales of Securities (whether to meet the requests
of purchasers pursuant to Rule 173(d) or otherwise), neither the Prospectus nor any amendments or supplements thereto
included or will include an untrue statement of a material fact or omitted or will 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.
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As of the Applicable Time and as of each time prior to the Closing Date that an investor agrees (orally or in
writing) to purchase any Securities from the Underwriters, neither (x) the Pricing Term Sheet (as defined in Section 3(n)
below), any other Issuer General Use Free Writing Prospectuses, if any, issued at or prior to the Applicable Time and the
Pre-Pricing Prospectus as of the Applicable Time, all considered together (collectively, the “General Disclosure
Package”), nor (y) any individual Issuer Limited Use Free Writing Prospectus, when considered together with the General
Disclosure Package, included or will include an untrue statement of a material fact or omitted or will 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.
Each preliminary prospectus and the Prospectus and any amendments or supplements to any of the foregoing filed
as part of the Registration Statement or any amendment thereto, filed pursuant to Rule 424 under the 1933 Act, or
delivered to the Underwriters for use in connection with the offering of the Securities, complied when so filed or when so
delivered, as the case may be, in all material respects with the 1933 Act and the 1933 Act Regulations.
The representations and warranties in the preceding paragraphs of this Section 1(a)(3) do not apply to statements
in or omissions from the Registration Statement, any preliminary prospectus, the Prospectus or any Issuer Free Writing
Prospectus or any amendment or supplement to any of the foregoing made in reliance upon and in conformity with written
information furnished to the Operating Partnership by any Underwriter through the Representatives expressly for use
therein, it being understood and agreed that the only such information furnished by the Underwriters as aforesaid consists
of the information described as such in Section 6(b) hereof.
At the respective times that the Registration Statement or any amendment thereto was filed, as of the earliest time
after the filing of the Registration Statement that the Operating Partnership or any other offering participant made a
bona fide offer of the Securities within the meaning of Rule 164(h)(2), and at the date hereof, the Operating Partnership
was not and is not an “ineligible issuer” as defined in Rule 405, in each case without taking into account any determination
made by the Commission pursuant to paragraph (2) of the definition of such term in Rule 405; and without limitation to the
foregoing, the Operating Partnership has at all relevant times met, meets and will at all relevant times meet the
requirements of Rule 164 for the use of a free writing prospectus (as defined in Rule 405) in connection with the offering
contemplated hereby.
Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times through the completion of the
public offering and sale of the Securities did not, does not and will not include any information that conflicted, conflicts or
will conflict with the information contained in the Registration Statement, including any Incorporated Document, any
preliminary prospectus or the Prospectus that has not been superseded or modified.
The interactive data in the eXtensible Business Reporting Language incorporated by reference to the Registration
Statement fairly presents the information called for in all
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material respects and has in all material respects been prepared in accordance with the Commission’s rules and guidelines
applicable thereto.
(4)
Incorporated Documents. The documents incorporated or deemed to be incorporated by reference in
the Registration Statement, any preliminary prospectus and the Prospectus, at the respective times they were or hereafter
are filed with the Commission, complied and will comply in all material respects with the requirements of the 1934 Act and
the 1934 Act Regulations.
(5)
Good Standing of the Operating Partnership. (i) The Operating Partnership is validly existing as a
limited partnership in good standing under the laws of the State of Delaware, (ii) each of the subsidiaries of the Operating
Partnership has been duly incorporated or organized and is validly existing and in good standing under the laws of the
jurisdiction in which it is chartered or organized, (iii) each of the Operating Partnership and its subsidiaries has full power
and authority (corporate or other) to own or lease, as the case may be, and to operate its properties and conduct its
business as described in the Registration Statement, the General Disclosure Package and the Prospectus, and (iv) each of
the Operating Partnership and its subsidiaries is duly qualified to do business as a foreign corporation or organization and
is in good standing under the laws of each jurisdiction which requires such qualification, except in the cases of clauses (ii),
(iii) and (iv), where the failure to be so incorporated or organized or so validly existing and in good standing, to have such
power or authority or to be so qualified or in good standing would not reasonably be expected to have a material adverse
effect on the condition (financial or otherwise), results of operations, business, properties or prospects of the Operating
Partnership and its subsidiaries taken as a whole, whether or not arising from transactions in the ordinary course of
business (a “Material Adverse Effect”).

Except as otherwise set forth in the Registration Statement, the General Disclosure Package and the Prospectus,
and other than with respect to third party interests in NP/I&G Institutional Retail Operating Partnership II LLC (the “JV”)
disclosed to the Underwriters, all outstanding shares of capital stock, partnership interests or membership units of the
Operating Partnership’s subsidiaries are owned by the Operating Partnership either directly or through wholly-owned
subsidiaries free and clear of any perfected security interest or any other security interests, claims, liens or encumbrances,
except for such interests, claims, liens or encumbrances granted in respect of indebtedness of the Operating Partnership or
any of its subsidiaries and referred to in the Registration Statement, the General Disclosure Package and the Prospectus,
and any such interests claims, liens or encumbrances arising under or pursuant to the agreements governing the JV.
All outstanding partnership interests of the Operating Partnership have been duly authorized and validly issued.
(6)
Accuracy of Descriptions and Exhibits. There is no franchise, contract or other document of a character
required to be described in the Registration Statement or Prospectus, or to be filed as an exhibit thereto, which is not
described or filed as required;
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and the statements in the Base Prospectus and the Prospectus under the headings “Description of Debt Securities,”
“Description of Notes,” “Material United States Federal Income Tax Considerations,” and “Supplemental United States
Federal Income Tax and Estate Tax Considerations,” insofar as such statements summarize legal matters, agreements,
documents or proceedings discussed therein, are accurate and fair summaries of such legal matters, agreements,
documents or proceedings in all material respects.
(7)
No Material Adverse Change in Business. Except as disclosed in the Registration Statement, the
General Disclosure Package and the Prospectus, since the end of the period covered by the latest audited financial
statements incorporated by reference therein (A) there has been no change, nor any development or event involving a
prospective change, in or affecting the condition (financial or otherwise), results of operations, business, properties or
prospects of the Operating Partnership and its subsidiaries, taken as a whole, that is material and adverse, (B) there has
been no dividend or distribution of any kind declared, paid or made by the Operating Partnership on any class of its
capital stock or other equity interests, as applicable, (C) there has been no material change in the outstanding equity
interests or total debt of the Operating Partnership on a consolidated basis, (D) there has not been any transaction
material to the Operating Partnership and its subsidiaries, taken as a whole, entered into, or any such transaction that is
probable of being entered into by the Operating Partnership or any of its subsidiaries, other than transactions in the
ordinary course of business and changes and transactions disclosed or described in the Registration Statement, the
General Disclosure Package and the Prospectus, (E) there has not been any obligation, direct or contingent, which is
material to the Operating Partnership and its subsidiaries, taken as a whole, incurred by the Operating Partnership or any
of its subsidiaries, except obligations incurred in the ordinary course of business and changes and transactions disclosed or
described in the Registration Statement, the General Disclosure Package and the Prospectus, and (F) none of the
Operating Partnership or any of its subsidiaries has sustained any loss or interference with its business from fire, explosion,
flood or other calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action,
order or decree of any court or arbitrator or governmental or regulatory authority, that, individually or in the aggregate,
with respect to this clause (F), would not reasonably be expected to have a Material Adverse Effect.
(8)
Investment Company Act. The Operating Partnership is not and, after giving effect to the offering and
sale of the Securities, will not be an “investment company,” as such term is defined in the Investment Company Act of
1940, as amended.
(9)
Absence of Further Requirements. No consent, approval, authorization, filing with or order of any court
or governmental agency or body is required in connection with the transactions contemplated herein, except such as have
been obtained or as may be required under the 1933 Act, the 1934 Act or blue sky laws of any jurisdiction in connection
with the purchase and distribution of the Securities by the Underwriters in the manner contemplated herein and in the
General Disclosure Package and the Prospectus.
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(10)
No Conflicts. The consummation of any of the transactions contemplated herein will not conflict with,
result in a breach or violation of, or imposition of any lien, charge or encumbrance upon any property or assets of the
Operating Partnership or any of its subsidiaries pursuant to (A) their respective Organizational Documents, (B) the terms
of any indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation,
condition, covenant or instrument to which any of them is a party or bound or to which its or their property is subject, or
(C) any statute, law, rule, regulation, judgment, order or decree applicable to them of any court, regulatory body,
administrative agency, governmental body, arbitrator or other authority having jurisdiction over such entity or any of its or
their properties, except in the case of clauses (B) and (C) only, for such conflicts, breaches, violations, liens, charges or
encumbrances that would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse
Effect or could not, individually or in the aggregate, reasonably be expected to have a material adverse effect on the
performance of this Agreement or the consummation of any of the transactions contemplated hereby.
(11)
Brokers. Except as disclosed in the Registration Statement, the General Disclosure Package and the
Prospectus, there are no contracts, agreements or understandings between the Operating Partnership or any of its affiliates
and any person (other than this Agreement) that would give rise to a valid claim against the Operating Partnership or any
Underwriter for a brokerage commission, finder’s fee or other like payment in connection with this offering.
(12)
Financial Statements. The consolidated historical financial statements of the Operating Partnership
incorporated by reference in the Registration Statement, the General Disclosure Package and the Base Prospectus present
fairly, in all material respects, the combined consolidated financial position of the Operating Partnership as of the dates and
for the periods indicated in conformity with U.S. GAAP. Additionally, the related financial statement schedules, when
considered in relation to the basic financial statements taken as a whole, present fairly, in all material respects, the
information set forth therein. The selected financial data set forth in “Part II, Item 6 - Selected Financial Data,” of the
Operating Partnership’s 2016 Annual Report on Form 10-K, incorporated by reference in the Registration Statement, the
General Disclosure Package and the Prospectus, fairly present, on the basis stated therein, the information included
therein. Except as included or incorporated by reference therein, no historical or pro forma financial statements or
supporting schedules are required to be included in the Registration Statement, the General Disclosure Package and the
Prospectus under the 1933 Act or the Rules and Regulations thereunder. All disclosures contained in the Registration
Statement, the General Disclosure Package and the Prospectus regarding “non-GAAP financial measures” as such term is
defined by the Rules and Regulations) comply with Regulation G of the 1934 Act and Item 10(e) of Regulation S-K of the
1933 Act to the extent applicable.
(13)
Absence of Proceedings. No action, suit or proceeding by or before any court or governmental
agency, authority or body or any arbitrator involving the Operating Partnership, any of its subsidiaries or their property is
pending or, to the best knowledge of
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the Operating Partnership, threatened that (A) could, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect on the performance of this Agreement or the consummation of any of the transactions
contemplated hereby (B) could, individually or in the aggregate, reasonably be expected to have a material adverse effect,
except as set forth in or contemplated in the Registration Statement, the General Disclosure Package and the Prospectus
(exclusive of any supplement or amendment thereto).
(14)
Properties. (A) The Operating Partnership or its subsidiaries have good and marketable title (fee or
leasehold) to all of the real properties described in the Registration Statement, the General Disclosure Package and the
Prospectus as owned or leased by them and the improvements located thereon (individually, a “Property” and collectively,
the “Properties”) and any other real property owned by them, in each case, free and clear of all mortgages, pledges, liens,
claims, security interests, restrictions or encumbrances of any kind, except for such mortgages, pledges, liens, claims,
security interests, restrictions or encumbrances as (1) are described in the Registration Statement, General Disclosure
Package and the Prospectus, (2) are Permitted Encumbrances or (3) would not, individually or in the aggregate, have a
Material Adverse Effect; (B) all of the ground leases and subleases relating to the Properties, if any, material to the
business of the Operating Partnership and its subsidiaries considered as one enterprise, are in full force and effect, with
such exceptions as are not material and do not materially interfere with the use made or proposed to be made of such
Property by the Operating Partnership or any of its subsidiaries, and neither the Operating Partnership nor any of its
subsidiaries has any notice of any material claim of any sort that has been asserted by anyone adverse to the rights of the
Operating Partnership or any of its subsidiaries under any of the ground leases or subleases mentioned above, or affecting
or questioning the rights of the Operating Partnership or any of its subsidiaries to the continued possession of the leased or
subleased premises under any such ground lease or sublease; (C) all liens, charges, encumbrances, claims or restrictions
on or affecting any of the Properties and the assets of the Operating Partnership or any of its subsidiaries that are required
to be disclosed in the Registration Statement, the General Disclosure Package or the Prospectus are disclosed therein; (D)
each of the Properties complies with all applicable codes, laws and regulations (including, without limitation, building and
zoning codes, laws and regulations and laws relating to access to the Properties), except for such failures to comply that
would not, individually or in the aggregate, have a Material Adverse Effect; (E) the Operating Partnership does not have
any knowledge of any pending or threatened condemnation proceedings, zoning change or other proceeding or action that
will in any material manner affect the size of, use of, improvements on, construction on or access to the Properties, except
as would not, individually or in the aggregate, have a Material Adverse Effect; (F) the mortgages and deeds of trust that
encumber the Properties are not convertible into equity securities of the entity owning such Property and said mortgages
and deeds of trust are not cross-defaulted or cross-collateralized with any property other than other Properties; (G) the
Operating Partnership, directly or indirectly, has obtained title insurance on the fee or leasehold interests, as the case may
be, in each of the Properties, in an amount at least equal to the greater of (i) the mortgage indebtedness of each such
Property or (ii) the purchase price of each such Property, and all such policies of insurance are in full force and effect; and
(H) except as otherwise described in the Registration Statement, the General
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Disclosure Package or the Prospectus, neither the Operating Partnership nor any of its subsidiaries nor, to the knowledge
of the Operating Partnership, any tenant of any of the Properties, is in default under (x) any tenant lease (as lessor or
lessee, as the case may be) relating to any of the Properties, (y) any of the mortgages or other security documents or other
agreements encumbering or otherwise recorded against the Properties or (z) any ground lease, sublease or operating
sublease relating to any of the Properties, whether with or without the passage of time or the giving of notice, or both,
would constitute a default under any of such documents or agreements, except with respect to (x), (y) and (z) immediately
above any such default that would not, individually or in the aggregate, have a Material Adverse Effect.
(15)
Authorization of Agreement. This Agreement has been duly authorized, executed and delivered by the
Operating Partnership.
(16)
Absence of Defaults and Conflicts. The Operating Partnership, except as would not have a Material
Adverse Effect, is not in violation of its Organizational Documents. The Operating Partnership is not in violation of or
default under the terms of any indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other
agreement, obligation, condition, covenant or instrument to which it is a party or bound or to which its property is subject,
or any statute, law, rule, regulation, judgment, order or decree of any court, regulatory body, administrative agency,
governmental body, arbitrator or other authority having jurisdiction over the Operating Partnership or any of its properties,
as applicable, except, in each case, for any violation or default that would not reasonably be expected to have a Material
Adverse Effect.
(17)
Independent Accountants. Deloitte & Touche LLP, who have certified certain financial statements of
the Operating Partnership and delivered their report with respect to the audited consolidated financial statements and
schedules included or incorporated by reference in the Registration Statement, General Disclosure Package and the
Prospectus, are, to the knowledge of the Operating Partnership, independent public accountants with respect to the
Operating Partnership within the meaning of the 1933 Act and the applicable published rules and regulations thereunder.
Ernst & Young LLP are, to the knowledge of the Operating Partnership, independent public accountants with respect to
the Operating Partnership within the meaning of the 1933 Act and the applicable published rules and regulations
thereunder.
(18)
Taxation. The Operating Partnership and each of its subsidiaries have filed all tax returns that are
required to be filed by them or have requested extensions thereof (except in any case in which the failure so to file would
not reasonably be expected to have a Material Adverse Effect or except as set forth in or contemplated in the Registration
Statement, General Disclosure Package and the Prospectus), and have paid all taxes required to be paid by them and any
other assessment, fine or penalty levied against them, to the extent that any of the foregoing is due and payable, except for
any such taxes, assessments, fines or penalties that are currently being contested in good faith or as would not reasonably
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be expected to have a Material Adverse Effect or except as set forth in or contemplated in the Registration Statement,
General Disclosure Package and the Prospectus.
Commencing with its taxable year ended December 31, 2007, BPG Subsidiary Inc., a Delaware corporation
(“BPG Subsidiary”), has been and is organized and has operated in conformity with the requirements for qualification and
taxation as a REIT, and its current organization and current and proposed method of operation will enable it to continue to
meet the requirements for qualification and taxation as a REIT for the taxable year ending December 31, 2017 and
thereafter. BPG Subsidiary currently intends to operate in conformity with the requirements for qualification and taxation
as a REIT under the Code and BPG Subsidiary, after reasonable inquiry and diligence, does not know of any event that
would reasonably be expected to cause it to fail to qualify as a REIT at any time.
The Operating Partnership is properly classified as a partnership or disregarded entity, and not as a corporation or
as a publicly traded partnership taxable as a corporation, for federal income tax purposes throughout the period from its
formation through the date hereof.
Each of the subsidiaries of the Operating Partnership that is a partnership or a limited liability company (other than
an entity for which a taxable REIT subsidiary election has been made) is properly classified either as a disregarded entity
or as a partnership, and not as a corporation or as a publicly traded partnership taxable as a corporation, for federal
income tax purposes.
(19)
Absence of Labor Dispute. No labor disturbance by or dispute with the employees of the Operating
Partnership or any of its subsidiaries exists or, to the knowledge of the Operating Partnership, is contemplated or
threatened, and the Operating Partnership is not aware of any existing or imminent labor disturbance by, or dispute with,
the employees of the Operating Partnership or any of its subsidiaries or any of their principal suppliers, contractors or
customers, except, in each case, as would not reasonably be expected to have a Material Adverse Effect.
(20)
Possession of Intellectual Property. The Operating Partnership and its subsidiaries own or possess
adequate rights to use all patents, patent applications, trademarks, service marks, trade names, trademark registrations,
service mark registrations, copyrights, licenses and know-how (including trade secrets and other unpatented and/or
unpatentable proprietary or confidential information, systems or procedures) used in the operation of the business as now
operated, except where the failure to own or possess such rights would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. The Operating Partnership and its subsidiaries have not received any notice
of any claim of infringement, misappropriation or conflict with the asserted rights of others in connection with its patents,
patent rights, licenses, inventions, trademarks, service marks, trade names, copyrights and know-how, which would,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
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(21)
Relationships with Underwriters or Affiliates of Underwriters. Except as disclosed in the Registration
Statement, the General Disclosure Package and the Prospectus, the Operating Partnership does not have any material
lending or other relationship with any Underwriter or, to its knowledge, any bank or lending affiliate of any Underwriter.
(22)
Insurance. The Operating Partnership and each of its subsidiaries are insured by insurers of recognized
financial responsibility against such losses and risks and in such amounts as are prudent and customary for the businesses
in which they are engaged; and none of the Operating Partnership or any such subsidiary have any reason to believe that it
will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage
from similar insurers as may be necessary to continue its business at a cost that would not have a Material Adverse Effect,
except as set forth in or contemplated in the Registration Statement, the General Disclosure Package and the Prospectus.
(23)
No Restrictions on Dividends. No subsidiary of the Operating Partnership is currently prohibited,
directly or indirectly, from paying any dividends to the Operating Partnership, from making any other distribution on such
subsidiary’s capital stock or other equity interests, as applicable, from repaying to the Operating Partnership any loans or
advances to such subsidiary from the Operating Partnership or from transferring any of such subsidiary’s property or
assets to the Operating Partnership or any other subsidiary of the Operating Partnership, except as described in or
contemplated by the Registration Statement, the General Disclosure Package and the Prospectus, including with respect
to restrictions on transfer of property or assets pursuant to the terms of mortgage debt on the Properties.
(24)
Possession of Licenses and Permits. The Operating Partnership and its subsidiaries possess all such
licenses, certificates, permits and other authorizations issued by all applicable federal, state, local or foreign regulatory
agencies or bodies necessary to conduct their respective businesses, except where the failure to possess such license,
certificate, permit or other authorization would not reasonably be expected to have a Material Adverse Effect, and none
of the Operating Partnership or any such subsidiary have received any notice of proceedings relating to the revocation or
modification of any such certificate, authorization or permit which, singly or in the aggregate, if the subject of an
unfavorable decision, ruling or finding, would have a Material Adverse Effect, except as set forth in or contemplated in the
General Disclosure Package and the Prospectus.
(25)
Accounting and Disclosure Controls. The Operating Partnership maintains a system of internal
accounting controls sufficient to provide reasonable assurance that (A) transactions are executed in accordance with
management’s general or specific authorization; (B) transactions are recorded as necessary to permit preparation of
financial statements in conformity with U.S. GAAP and to maintain asset accountability; (C) receipts and expenditures are
being made only in accordance with management’s general or specific authorization; (D) access to assets is permitted only
in accordance with management’s general or specific authorization; and (E) the recorded accountability for assets is
compared with the existing assets at reasonable intervals and appropriate action is taken with respect
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to any differences. The Operating Partnership’s internal controls over financial reporting are effective and the Operating
Partnership is not aware of any material weakness in its internal controls over financial reporting.
The Operating Partnership has established and maintains a system of “disclosure controls and procedures” (as
defined in Rule 13a-15(e) of the 1934 Act) that has been designed to ensure that information required to be disclosed by
the Operating Partnership in reports that it files or submits under the 1934 Act is recorded, processed, summarized and
reported within the time periods specified in the Commission’s rules and forms, including controls and procedures
designed to ensure that such information is accumulated and communicated to management as appropriate to allow timely
decisions regarding required disclosure.
(26)
Absence of Manipulation. The Operating Partnership and its subsidiaries have not taken, directly or
indirectly, any action designed to or that would constitute or that might reasonably be expected to cause or result in, under
the 1934 Act or otherwise, unlawful stabilization or manipulation of the price of any security of the Operating Partnership
to facilitate the sale or resale of the Securities.
(27)
Statistical and Market-Related Data. Any third-party statistical and market-related data included in the
Registration Statement, the General Disclosure Package and the Prospectus are based on or derived from sources that the
Operating Partnership believes to be reliable and accurate in all material respects.
(28)
Environmental Laws. The Operating Partnership and its subsidiaries (A) are in compliance with any
and all applicable foreign, federal, state and local laws and regulations relating to the protection of human health and
safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”),
(B) have received and are in compliance with all permits, licenses or other approvals required of them under applicable
Environmental Laws to conduct their respective businesses, and (C) have not received written notice of any actual or
potential liability under any environmental law, except where such non-compliance with Environmental Laws, failure to
receive or comply with required permits, licenses or other approvals, or liability would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, except as set forth in or contemplated in the General
Disclosure Package and the Prospectus (exclusive of any supplement or amendment thereto). Neither the Operating
Partnership nor any of its subsidiaries has been named as a “potentially responsible party” under the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended. Costs and liabilities currently expected
to be undertaken by the Operating Partnership in response to Environmental Laws would not, singly or in the aggregate,
reasonably be expected to have a Material Adverse Effect.
(29)
ERISA. None of the following events has occurred or exists: (A) a failure to fulfill the obligations, if
any, under the minimum funding standards of Section 302 of ERISA, and the regulations and published interpretations
thereunder with respect to a Plan,
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determined without regard to any waiver of such obligations or extension of any amortization period; (B) an audit or
investigation by the Internal Revenue Service, the U.S. Department of Labor, the Pension Benefit Guaranty Corporation
or any other federal or state governmental agency or any foreign regulatory agency with respect to any Plan; (C) any
breach of any contractual obligation, or any violation of law or applicable qualification standards, with respect to any Plan,
except in the case of (A) and (C) as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect. None of the following events has occurred or is reasonably likely to occur: (1) an increase in the
aggregate amount of contributions required to be made to all Plans in the current fiscal year of the Operating Partnership
and its subsidiaries compared to the amount of such contributions made in the most recently completed fiscal year of the
Operating Partnership and its subsidiaries; (2) an increase in the “accumulated post-retirement benefit obligations” (within
the meaning of Statement of Financial Accounting Standards 106) of the Operating Partnership and its subsidiaries
compared to the amount of such obligations in the most recently completed fiscal year of the Operating Partnership and its
subsidiaries; (3) any event or condition giving rise to a liability under Title IV of ERISA that could have a Material
Adverse Effect with respect to the termination of, or withdrawal from, any Plan; or (4) the filing of a claim by one or more
employees or former employees of the Operating Partnership related to their employment that could, in each case,
reasonably be expected to have a Material Adverse Effect. For purposes of this paragraph, the term “Plan” means a plan
(within the meaning of Section 3(3) of ERISA) subject to Title IV of ERISA with respect to which the Operating
Partnership or any of its subsidiaries may have any liability.
(30)
Compliance with the Sarbanes-Oxley Act. As of the date hereof, the Operating Partnership is in
compliance with all provisions of the Sarbanes-Oxley Act of 2002 and all rules and regulations promulgated thereunder
and implementing the provisions thereof that are in effect and with which the Operating Partnership is required to comply.
(31)
Foreign Corrupt Practices Act. None of the Operating Partnership or any of its subsidiaries nor, to the
knowledge of the Operating Partnership, any director, officer, agent, employee or controlled affiliate, or other person
acting on behalf of the Operating Partnership or any of its subsidiaries, has taken any action on behalf of the Operating
Partnership or any such subsidiary, directly or indirectly, that would result in a violation by such persons of the Foreign
Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), including, without
limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an
offer, payment, promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or
authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign
political party or official thereof or any candidate for foreign political office, in contravention of the FCPA; and the
Operating Partnership, its subsidiaries and controlled affiliates have instituted and maintain policies and procedures
designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith.
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(32)
Money Laundering Laws. The operations of the Operating Partnership and its subsidiaries are and
have been conducted at all times in compliance with applicable financial recordkeeping and reporting requirements and the
money laundering statutes and the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any governmental agency (collectively, the “Money Laundering Laws”)
and no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator
involving the Operating Partnership with respect to the Money Laundering Laws is pending or, to the best knowledge of
the Operating Partnership, threatened.
(33)
OFAC. Neither the Operating Partnership nor, to the knowledge of the Operating Partnership, any
director, officer, agent, employee or controlled affiliate, or other person acting on behalf of the Operating Partnership (A)
is currently subject to any sanctions administered imposed by the United States (including any administered or enforced by
the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”) or (B) will, directly or indirectly, use the
proceeds, if any, of this offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint
venture partner or other person in any manner that will result in a violation of any economic sanctions imposed by the
United States (including any administered or enforced by OFAC, the U.S. Department of State, or the Bureau of Industry
and Security of the U.S. Department of Commerce) (collectively, “Sanctions”) by, or would reasonably be expected to
result in the imposition of Sanctions against, any person (including any person participating in the offering, whether as
underwriter, advisor, investor or otherwise).
(34)
Sanctioned Countries. Neither the Operating Partnership nor, to the knowledge of the Operating
Partnership, any director, officer, agent, employee or controlled affiliate, or other person acting on behalf of the Operating
Partnership, is a person that is, or is 50% or more owned or otherwise controlled by a person that is: (A) the subject of
any Sanctions; or (B) located, organized or resident in a country or territory that is, or whose government is, the subject of
Sanctions that broadly prohibit dealings with that country or territory (currently, Cuba, Iran, North Korea, Sudan, Syria
and the Crimea region).
(35)
Related-Party Disclosure. There are no relationships or related-party transactions involving the
Operating Partnership or any other person required to be described in the Registration Statement, the General Disclosure
Package or the Prospectus that have not been described as required.
(36)
The Indenture. The Base Indenture has been duly authorized, executed and delivered by the Operating
Partnership. The Fifth Supplemental Indenture has been duly authorized by the Operating Partnership and, at the Closing
Date, will have been duly executed and delivered by the Operating Partnership. The Indenture will constitute a valid and
binding agreement of the Operating Partnership, enforceable against the Operating Partnership in accordance with its
terms, except as enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting enforcement of creditors’ rights generally or by general principles of equity; and the Indenture has been
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duly qualified under the 1939 Act and the Trustee has filed a Form T-1 as an exhibit to the Registration Statement.
(37)
The Securities. The Securities have been duly authorized and, at the Closing Date, will have been duly
executed by the Operating Partnership and, when delivered against payment of the purchase price therefor as provided in
this Agreement, will constitute valid and binding obligations of the Operating Partnership, enforceable against the
Operating Partnership in accordance with their terms, except as enforcement thereof may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting enforcement of creditors’ rights generally or by general
principles of equity, and will be in the form contemplated by, and entitled to the benefits of, the Indenture.
(38)
Description of the Securities and the Indenture. The Securities and the Indenture conform and will
conform in all material respects to the respective statements relating thereto contained in the Registration Statement, the
General Disclosure Package and the Prospectus and the Securities and the Indenture are and will be in substantially the
respective forms filed as exhibits to the Registration Statement.
(b)
Certificates. Any certificate signed by any officer of the Operating Partnership and delivered to the
Representatives or counsel for the Underwriters in connection with the offering and sale of the Securities shall be deemed a
representation and warranty by the Operating Partnership as to matters covered thereby, to each Underwriter.
SECTION 2.

Sale and Delivery to Underwriters; Closing.

(a)
The Securities. On the basis of the representations and warranties herein contained and subject to the terms and
conditions herein set forth, the Operating Partnership agrees to sell to each Underwriter, severally and not jointly, and each
Underwriter, severally and not jointly, agrees to purchase from the Operating Partnership, the aggregate principal amount of
Securities set forth opposite such Underwriter’s name in Exhibit A hereto plus any additional principal amount of Securities which
such Underwriter may become obligated to purchase pursuant to the provisions of Section 10 hereof, in each case at a price equal
to 98.359% of the principal amount thereof.
(b)
Payment. Payment of the purchase price for, and delivery of, the Securities shall be made at the offices of
Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, New York 10036, or at such other place as shall
be agreed upon by the Representatives and the Operating Partnership, at 9:00 A.M. (New York City time) on March 8, 2017
(unless postponed in accordance with the provisions of Section 10), or such other time not later than five business days after such
date as shall be agreed upon by the Representatives and the Operating Partnership (such time and date of payment and delivery
being herein called “Closing Date”).

Payment shall be made to the Operating Partnership by wire transfer of immediately available funds to a single bank
account designated by the Operating Partnership against delivery to the Representatives for the respective accounts of the
Underwriters of the Securities to be purchased by them. It is understood that each Underwriter has authorized the
Representatives, for its account,
15

to accept delivery of, receipt for, and make payment of the purchase price for, the Securities which it has agreed to purchase. J.P.
Morgan Securities LLC, individually and not as representative of the Underwriters, may (but shall not be obligated to) make
payment of the purchase price for the Securities to be purchased by any Underwriter whose funds have not been received by the
Closing Date, but such payment shall not relieve such Underwriter from its obligations hereunder.
(c)
Delivery of Securities. The Operating Partnership shall make one or more global certificates (collectively, the
“Global Securities”) representing the Securities available for inspection by the Representatives on the business day prior to the
Closing Date and, on or prior to the Closing Date, the Operating Partnership shall deliver the Global Securities to DTC or to the
Trustee, acting as custodian for DTC, as applicable. Delivery of the Securities to the Underwriters on the Closing Date shall be
made through the facilities of DTC unless the Representatives shall otherwise instruct.
SECTION 3.

Covenants of the Operating Partnership. The Operating Partnership covenants with each

Underwriter as follows:
(a)
Compliance with Securities Regulations and Commission Requests. The Operating Partnership, subject
to Section 3(b), will comply with the requirements of Rule 430B and Rule 433 and will notify the Representatives
immediately, and confirm the notice in writing, (i) when the Registration Statement or any post-effective amendment to the
Registration Statement shall become effective, or when any preliminary prospectus, the Prospectus or any Issuer Free
Writing Prospectus or any amendment or supplement to any of the foregoing shall have been filed, (ii) of the receipt of any
comments from the Commission (and shall promptly furnish the Representatives with a copy of any comment letters and
any transcript of oral comments, and shall furnish the Representatives with copies of any written responses thereto a
reasonable amount of time prior to the proposed filing thereof with the Commission and will not file any such response to
which the Representatives or counsel for the Underwriters shall object), (iii) of any request by the Commission for any
amendment to the Registration Statement or any amendment or supplement to any preliminary prospectus or the
Prospectus or any Issuer Free Writing Prospectus or for additional information, (iv) of the issuance by the Commission of
any stop order suspending the effectiveness of the Registration Statement or of any order preventing or suspending the use
of any preliminary prospectus, the Prospectus or any Issuer Free Writing Prospectus or any amendment or supplement to
any of the foregoing or any notice from the Commission objecting to the use of the form of the Registration Statement or
any post-effective amendment thereto, or of the suspension of the qualification of the Securities for offering or sale in any
jurisdiction or of the loss or suspension of any exemption from any such qualification, or of the initiation or threatening of
any proceedings for any of such purposes, or of any examination pursuant to Section 8(e) of the 1933 Act concerning the
Registration Statement and (v) if the Operating Partnership becomes the subject of a proceeding under Section 8A of the
1933 Act in connection with the offering of the Securities. The Operating Partnership will make every reasonable effort to
prevent the issuance of any stop order and the suspension or loss of any qualification of the Securities for offering or sale
and any loss or suspension of any exemption from any such qualification, and if any such stop order is issued, or any such
suspension or loss occurs, to obtain the lifting thereof at the earliest
16

possible moment. The Operating Partnership, or BPG on its behalf, shall pay the required Commission filing fees relating
to the Securities within the time required by Rule 456(b)(1)(i) of the 1933 Act Regulations without regard to the proviso
therein and otherwise in accordance with Rules 456(b) and 457(r) of the 1993 Act Regulations, except to the extent such
filing fees have been paid prior to the date hereof.
(b)
Filing of Amendments. The Operating Partnership will give the Representatives notice of its intention to
file or prepare any amendment to the Registration Statement, any Issuer Free Writing Prospectus or any amendment,
supplement or revision to any preliminary prospectus, the Prospectus or any Issuer Free Writing Prospectus, whether
pursuant to the 1933 Act or otherwise, and the Operating Partnership will furnish the Representatives with copies of any
such documents within a reasonable amount of time prior to such proposed filing or use, as the case may be, and will not
file or use any such document to which the Representatives or counsel for the Underwriters reasonably shall object. The
Operating Partnership will give the Representatives notice of its intention to make any such filing from the Applicable Time
through the Closing Time (or, if later, through the end of the period during which the Prospectus is required (or, but for the
provisions of Rule 172, would be required) to be delivered by applicable law (whether to meet the requests of purchasers
pursuant to Rule 173(d) or otherwise)) and will furnish the Representatives with copies of any such documents a
reasonable amount of time prior to such proposed filing, as the case may be, and will not file or use any such document to
which the Representatives or counsel for the Underwriters shall reasonably object.
(c)
Delivery of Registration Statements. The Operating Partnership has furnished or will deliver to the
Representatives and counsel for the Underwriters, without charge, copies of the Registration Statement and of each
amendment thereto (including exhibits filed therewith or incorporated by reference therein and documents incorporated or
deemed to be incorporated by reference therein or otherwise deemed to be a part thereof) and copies of all consents and
certificates of experts. The copies of the Registration Statement and each amendment thereto furnished to the
Underwriters will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to
EDGAR, except to the extent permitted by Regulation S-T.
(d)
Delivery of Prospectuses. The Operating Partnership has delivered to each Underwriter, without
charge, as many copies of each preliminary prospectus and any amendments or supplements thereto as such Underwriter
reasonably requested, and the Operating Partnership hereby consents to the use of such copies for purposes permitted by
the 1933 Act. The Operating Partnership will furnish to each Underwriter, without charge, during the period when the
Prospectus is required (or, but for the provisions of Rule 172, would be required) to be delivered by applicable law
(whether to meet the request of purchasers pursuant to Rule 173(d) or otherwise), such number of copies of the PrePricing Prospectus, the Prospectus and any Issuer Free Writing Prospectus and any amendments or supplements to any
of the foregoing as such Underwriter may reasonably request.
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(e)
Continued Compliance with Securities Laws. If, at any time when a prospectus relating to the Securities
is required to be delivered under the 1933 Act (including in circumstances where such requirement may be satisfied
pursuant to Rule 172), any event occurs as a result of which the Prospectus as then supplemented would include any
untrue statement of a material fact or omit to state any material fact necessary to make the statements therein in the light of
the circumstances under which they were made at such time not misleading, or if it shall be necessary to amend the
Registration Statement or supplement the Prospectus to comply with the 1933 Act or the rules thereunder, the Operating
Partnership promptly will (A) notify the Representative of any such event; (B) prepare and file with the Commission,
subject to this Section 3, an amendment or supplement which will correct such statement or omission or effect such
compliance; and (C) supply any supplemented Prospectus to you in such quantities as you may reasonably request.
(f)
Blue Sky and Other Qualifications. The Operating Partnership will arrange, if necessary, for the
qualification of the Securities for sale under the laws of such jurisdictions as the Representatives may designate and will
maintain such qualifications in effect so long as required for the distribution of the Securities; provided that in no event shall
the Operating Partnership be obligated to qualify to do business in any jurisdiction where it is not now so qualified, to
subject itself to taxation in respect of doing business in any jurisdiction in which it is not now so subject or to take any
action that would subject it to service of process in suits, other than those arising out of the offering or sale of the
Securities, in any jurisdiction where it is not now so subject.
(g)
Rule 158. The Operating Partnership will timely file such reports pursuant to the 1934 Act as are
necessary in order to make generally available to its securityholders as soon as practicable an earnings statement for the
purposes of, and to provide to the Underwriters the benefits contemplated by, the last paragraph of Section 11(a) of the
1933 Act.
(h)
Use of Proceeds. The Operating Partnership will use the net proceeds received by it from the sale of
the Securities in the manner specified in the Pre-Pricing Prospectus and the Prospectus under “Use of Proceeds.”
(i)
Restriction on Sale of Securities. From and including the date of this Agreement through and including
the Closing Date, the Operating Partnership will not, without the prior written consent of the Representatives, directly or
indirectly issue, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract
to sell, grant any option or right to sell or otherwise transfer or dispose of any debt securities of or guaranteed by the
Operating Partnership or Brixmor LLC, that are similar to the Securities (other than the Securities issued under this
Agreement) or any securities convertible into or exercisable or exchangeable for any debt securities of or guaranteed by
the Operating Partnership or Brixmor LLC, that are similar to the Securities.
(j)
Reporting Requirements. The Operating Partnership, during the period when the Prospectus is required
(or, but for the provisions of Rule 172, would be required) by
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applicable law to be delivered (whether to meet the request of purchasers pursuant to Rule 173(d) or otherwise), will file
all documents required to be filed with the Commission pursuant to the 1934 Act and the 1934 Act Regulations within the
time periods required by the 1934 Act and the 1934 Act Regulations.
(k)
Preparation of Prospectus. Immediately following the execution of this Agreement, the Operating
Partnership will, subject to Section 3(b) hereof, prepare the Prospectus, which shall contain the public offering price and
terms of the Securities, the plan of distribution thereof and such other information as may be required by the 1933 Act or
the 1933 Act Regulations or as the Representatives and the Operating Partnership may deem appropriate, and will file or
transmit for filing with the Commission, in accordance with the provisions of Rule 430B and in the manner and within the
time period required by Rule 424(b) (without reliance on Rule 424(b)(8)), the Prospectus.
(l)
New Registration Statement. If, immediately prior to the third anniversary of the initial effective date of
the Registration Statement (the “Renewal Deadline”), any of the Securities remains unsold by the Underwriters, the
Operating Partnership will, prior to the Renewal Deadline, if it has not already done so and is eligible to do so, file a new
shelf registration statement relating to the Securities and use its commercial reasonable efforts to cause such registration
statement to become effective.
(m)
DTC. The Operating Partnership will use its best efforts to permit the Securities to be eligible for
clearance and settlement through DTC.
(n)
Pricing Term Sheet. The Operating Partnership will prepare a pricing term sheet (the “Pricing Term
Sheet”) reflecting the final terms of the Securities, in substantially the form attached hereto as Exhibit B and otherwise in
form and substance reasonably satisfactory to the Representatives, and shall file such Pricing Term Sheet as an “issuer free
writing prospectus” pursuant to Rule 433 prior to the close of business on the business day following the date hereof;
provided that the Operating Partnership shall furnish the Representatives with copies of any such Pricing Term Sheet a
reasonable amount of time prior to such proposed filing and will not use or file any such document to which the
Representatives or counsel to the Underwriters shall object.
SECTION 4.

Payment of Expenses.

(a)
Expenses. The Operating Partnership, or BPG on its behalf, will pay all expenses incident to the
performance of its obligations under this Agreement, including (i) the preparation, printing and filing of the Registration
Statement and each amendment thereto (in each case including exhibits) and any costs associated with electronic delivery
of any of the foregoing, (ii) the word processing and delivery to the Underwriters of this Agreement, the Indenture and
such other documents as may be required in connection with the offering, purchase, sale, issuance or delivery of the
Securities, (iii) the preparation, issuance and delivery of the certificates for the Securities and the issuance and delivery of
the Securities to the Underwriters, including any issue or other transfer taxes and any stamp
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or other taxes or duties payable in connection with the sale, issuance or delivery of the Securities to the Underwriters,
(iv) the fees and disbursements of the counsel, accountants and other advisors to the Operating Partnership, (v) the
qualification or exemption of the Securities under securities laws in accordance with the provisions of Section 3(f) hereof,
including filing fees and the reasonable fees and disbursements of counsel for the Underwriters in connection therewith and
in connection with the preparation of the Blue Sky Survey and any supplements thereto (up to $50,000), (vi) the
preparation, printing and delivery to the Underwriters of copies of each preliminary prospectus, any Permitted Free
Writing Prospectus and the Prospectus and any amendments or supplements to any of the foregoing and any costs
associated with electronic delivery of any of the foregoing, (vii) the preparation, printing and delivery to the Underwriters
of copies of the Blue Sky Survey and any Canadian “wrapper” and any supplements thereto and any costs associated
with electronic delivery of any of the foregoing, (viii) the fees and expenses of the Trustee, including the fees and
disbursements of counsel for the Trustee in connection with the Indenture and the Securities, (ix) the filing fees incident to,
and the reasonable fees and disbursements of counsel to the Underwriters in connection with, the review, if any, by
FINRA of the terms of the sale of the Securities (up to $35,000), (x) all fees charged by any rating agencies for rating the
Securities and all expenses and application fees incurred in connection with the approval of the Securities for clearance,
settlement and book-entry transfer through DTC, (xi) the transportation and other expenses incurred by or on behalf of
Operating Partnership representatives in connection with presentations to prospective purchasers of the Securities, and
(xii) all other costs and expenses incident to the performance by the Operating Partnership of its obligations hereunder.
(b)
Termination of Agreement. If this Agreement is terminated by the Representatives in accordance with
the provisions of Section 5 or Section 9(a)(i) or 9(a)(ii) hereof, the Operating Partnership shall reimburse the Underwriters
for all of their reasonable and documented out-of-pocket expenses, including the reasonable fees and disbursements of
counsel for the Underwriters.
SECTION 5.

Conditions of Underwriters’ Obligations.

The obligations of the several Underwriters hereunder are subject to the accuracy of the representations and
warranties of the Operating Partnership contained in this Agreement, or in certificates signed by any officer of the
Operating Partnership (whether signed on behalf of such officer or the Operating Partnership) delivered to the
Representatives or counsel for the Underwriters, to the performance by the Operating Partnership of its covenants and
other obligations hereunder, and to the following further conditions:
(a)
Effectiveness of Registration Statement. The Registration Statement shall have become effective, and no
stop order suspending the effectiveness of the Registration Statement or any Rule 462(b) Registration Statement shall have
been issued under the 1933 Act or proceedings therefor initiated or, to the knowledge of the Operating Partnership,
threatened by the Commission, and any request on the part of the Commission for additional
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information shall have been complied with to the reasonable satisfaction of the Representatives and the Commission shall
not have notified the Operating Partnership of any objection to the use of the form of the Registration Statement. The
Prospectus shall have been filed with the Commission in the manner and within the time period required by Rule 424(b)
(without reliance upon Rule 424(b)(8)) and each Issuer Free Writing Prospectus required to be filed with the Commission
shall have been filed in the manner and within the time period required by Rule 433, and, prior to the Closing Date, the
Operating Partnership shall have provided evidence satisfactory to the Representatives of such timely filings.
(b)
Opinion of Counsel for Operating Partnership. At Closing Date, the Representatives shall have received
the favorable opinion, dated as of Closing Date, of Hogan Lovells US LLP, counsel for the Operating Partnership, in form
and substance satisfactory to the Representatives, together with signed or reproduced copies of such opinion for each of
the other Underwriters, to the effect substantially in the form set forth in Exhibit D hereto.
(c)
Opinion of Counsel for Underwriters. At the Closing Date, the Representatives shall have received the
favorable letter, dated as of Closing Date, of Skadden, Arps, Slate, Meagher & Flom LLP, counsel for the Underwriters,
together with signed or reproduced copies of such letter for each of the other Underwriters, with respect to the Securities
to be sold by the Operating Partnership pursuant to this Agreement, the Indenture, the Registration Statement, the General
Disclosure Package and the Prospectus and any amendments or supplements thereto and such other matters as the
Representatives may reasonably request.
(d)
Officers’ Certificate. At the Closing Date the Representatives shall have received a certificate, signed
on behalf of the Operating Partnership by the President or the Chief Executive Officer of BPG Subsidiary and the Chief
Financial Officer or Chief Accounting Officer of the BPG Subsidiary to the effect that the signers of such certificate have
carefully examine the Registration Statement, the General Disclosure Package, the Prospectus and any amendment or
supplement thereto and that:
(i)
the representations and warranties of the Operating Partnership in this Agreement are true and
correct on and as of the Closing Date, with the same effect as if made on such date, and the Operating
Partnership has complied with all the agreements and satisfied all the conditions on its part to be performed or
satisfied at or prior to the Closing Date;
(ii)
no stop order suspending the effectiveness of the Registration Statement or any notice objecting
to its use has been issued and no proceedings for that purpose have been instituted or, to the knowledge of the
Operating Partnership, are contemplated by the Commission and the Commission has not notified the Operating
Partnership of any objection to the use of the form of the Registration Statement; and
21

(iii)
since the date of the most recent financial statements included or incorporated by reference in
the General Disclosure Package and the Prospectus (exclusive of any supplement thereto), there has been no
Material Adverse Effect, except as set forth in or contemplated in the Registration Statement, the General
Disclosure Package and the Prospectus (exclusive of any supplement thereto).
(e)
Accountant’s Comfort Letters. At the time of the execution of this Agreement, the Representatives shall
have received from each of Ernst & Young LLP and Deloitte & Touche LLP a letter, dated the date of this Agreement
and in form and substance satisfactory to the Representatives, together with signed or reproduced copies of each such
letter for each of the other Underwriters, containing statements and information of the type ordinarily included in
accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial information of
the Operating Partnership contained in the Registration Statement, the General Disclosure Package, any Issuer Free
Writing Prospectuses (other than any electronic road show) and the Prospectus and any amendments or supplements to
any of the foregoing.
(f)
Bring-down Comfort Letters. At Closing Date, the Representatives shall have received from each of
Ernst & Young LLP and Deloitte & Touche LLP a letter, dated as of Closing Date and in form and substance satisfactory
to the Representatives, to the effect that they each reaffirm the statements made in their respective letters furnished
pursuant to subsection (e) of this Section, except that the specified date referred to shall be a date not more than three
business days prior to Closing Date.
(g)
No Downgrade. As of the Applicable Time, (i) there shall not have been any decrease in the rating of
any debt securities of or guaranteed by the Operating Partnership or Brixmor LLC by any “nationally recognized statistical
rating organization” (as defined in Section 3(a)(62) of the 1934 Act), and (ii) no such organization shall have publicly
announced that it has under surveillance or review or on a so-called “watch list,” with possible negative implications, its
ratings of the Operating Partnership, Brixmor LLC or any such debt securities.
(h)
Chief Financial Officer’s Certificate. At the time of the execution of this Agreement, the Representatives
shall have received a certificate, signed on behalf of the Operating Partnership by the Chief Financial Officer of the BPG
Subsidiary substantially in the form attached hereto as Exhibit E.
(i)
Additional Documents. At the Closing Date, counsel for the Underwriters shall have been furnished with
such documents and opinions as they may require for the purpose of enabling them to pass upon the issuance and sale of
the Securities as herein contemplated, or in order to evidence the accuracy of any of the representations or warranties, or
the fulfillment of any of the conditions, contained in this Agreement, or as the Representatives or counsel for the
Underwriters may otherwise reasonably request; and all proceedings taken by the Operating Partnership in connection
with the issuance and sale of the Securities as herein contemplated and in connection with the other transactions
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contemplated by this Agreement shall be satisfactory in form and substance to the Representatives.
(j)
Termination of Agreement. If any of the conditions specified in this Section 5 shall not have been fulfilled
when and as provided in this Agreement, or if any of the opinions and certificates mentioned above or elsewhere in this
Agreement shall not be reasonably satisfactory in form and substance to the Representative and counsel for the
Underwriters, this Agreement and all obligations of the Underwriters hereunder may be canceled at, or at any time prior
to, the Closing Date by the Representative. Notice of such cancellation shall be given to the Operating Partnership in
writing or by telephone or facsimile confirmed in writing and such termination shall be without liability of any party to any
other party except as provided in Section 4 hereof and except that Sections 1, 3, 5, 6, 7, 8, 9, 11, 12, and 13 hereof shall
survive any such termination of this Agreement and remain in full force and effect.
(k)
Material Adverse Change. Subsequent to the Applicable Time or, if earlier, the dates as of which
information is given in the Registration Statement (exclusive of any amendment thereof) and the Prospectus (exclusive of
any supplement thereto), there shall not have been any change, or any development involving a prospective change, in or
affecting the condition (financial or otherwise), results of operations, business, properties or prospects of the Company
and its subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of business, except
as set forth in or contemplated in the Disclosure Package and the Prospectus (exclusive of any amendment or supplement
thereto) the effect of which is, in the sole judgment of the Representatives, so material and adverse as to make it
impractical or inadvisable to proceed with the offering or delivery of the Securities as contemplated by the Registration
Statement (exclusive of any amendment thereof), the Disclosure Package and the Prospectus (exclusive of any
amendment or supplement thereto).

(l) Opinion of REIT Counsel for Operating Partnership. At Closing Date, the Representatives shall have
received the favorable opinion, dated as of Closing Date, of Hogan Lovells US LLP, REIT counsel for the Operating
Partnership, in form and substance satisfactory to the Representatives, together with signed or reproduced copies of such
opinion for each of the other Underwriters, to the effect substantially in the form set forth in Exhibit F hereto.
SECTION 6.

Indemnification.

(a)
Indemnification by the Operating Partnership. The Operating Partnership agrees to indemnify and hold
harmless each Underwriter, its affiliates, and its and their officers, directors, employees, partners and members and each
person, if any, who controls any Underwriter within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934
Act as follows:
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(i)
against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out
of any untrue statement or alleged untrue statement of a material fact in the Registration Statement (or any
amendment thereto), or the omission or alleged omission therefrom of a material fact required to be stated therein
or necessary to make the statements therein not misleading, or arising out of any untrue statement or alleged untrue
statement of a material fact in any preliminary prospectus, any Issuer Free Writing Prospectus, the General
Disclosure Package or the Prospectus (or any amendment or supplement to any of the foregoing), or in any
“issuer information” (as defined in Rule 433) or “road show” (as defined in Rule 433) that does not constitute an
Issuer Free Writing Prospectus, or the omission or alleged omission therefrom of a material fact necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not
misleading;
(ii)
against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the
extent of the aggregate amount paid in settlement of any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or of any claim whatsoever based upon any such untrue
statement or omission, or any such alleged untrue statement or omission; provided that (subject to Section 6(d)
below) any such settlement is effected with the written consent of the Operating Partnership; and
(iii)
against any and all expense whatsoever, as incurred (including the fees and disbursements of
counsel), reasonably incurred in investigating, preparing or defending against any litigation, or any investigation or
proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever based
upon any such untrue statement or omission, or any such alleged untrue statement or omission, to the extent that
any such expense is not paid under (i) or (ii) above,

provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the
extent arising out of any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in
conformity with written information furnished to the Operating Partnership by any Underwriter through the Representatives
expressly for use in the Registration Statement (or any amendment thereto), or in any preliminary prospectus, any Issuer Free
Writing Prospectus, the General Disclosure Package or the Prospectus (or in any amendment or supplement to any of the
foregoing), it being understood and agreed that the only such information furnished by the Underwriters as aforesaid consists of
the information described as such in Section 6(b) hereof.
(b)
Indemnification by the Underwriters. Each Underwriter agrees, severally and not jointly, to indemnify
and hold harmless the Operating Partnership, its directors, each of its officers who signed the Registration Statement and
each person, if any, who controls the Operating Partnership within the meaning of Section 15 of the 1933 Act or
Section 20 of the 1934 Act against any and all loss, liability, claim, damage and expense described in the indemnity
contained in subsection (a) of this Section 6, as incurred, but only with respect
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to untrue statements or omissions, or alleged untrue statements or omissions, made in the Registration Statement (or any
amendment thereto), or in any preliminary prospectus, any Issuer Free Writing Prospectus or the Prospectus (or any
amendment or supplement to any of the foregoing), in reliance upon and in conformity with written information furnished to
the Operating Partnership by such Underwriter through the Representatives expressly for use therein. The Operating
Partnership hereby acknowledges and agrees that the information furnished to the Operating Partnership by the
Underwriters through the Representatives expressly for use in the Registration Statement (or any amendment thereto), or
in any preliminary prospectus, any Issuer Free Writing Prospectus or the Prospectus (or any amendment or supplement to
any of the foregoing), consists exclusively of the following information appearing under the caption “Underwriting” in the
Pre-Pricing Prospectus and the Prospectus: (i) the information regarding the concession and reallowance appearing in the
third paragraph under such caption, (ii) the information regarding stabilization, syndicate covering transactions and penalty
bids appearing in the eighth and ninth paragraphs under such caption (but only insofar as such information concerns the
Underwriters) and (iii) the information regarding market making by the Underwriters appearing in the fourth paragraph
under such caption.
(c)
Actions Against Parties; Notification. Each indemnified party shall give notice as promptly as reasonably
practicable to each indemnifying party of any action commenced against it in respect of which indemnity may be sought hereunder,
but failure to so notify an indemnifying party shall not relieve such indemnifying party from any liability hereunder unless such failure
results in the forfeiture by the indemnifying party of substantial rights and defenses. Counsel to the indemnified parties shall be
selected as follows: counsel to the Underwriters and the other indemnified parties referred to in Section 6(a) above shall be
selected by the Representatives; and counsel to the Operating Partnership, its directors, each of its officers who signed the
Registration Statement and each person, if any, who controls the Operating Partnership within the meaning of Section 15 of the
1933 Act or Section 20 of the 1934 Act shall be selected by the Operating Partnership. An indemnifying party may participate at
its own expense in the defense of any such action; provided, however, that counsel to the indemnifying party shall not (except with
the consent of the indemnified party) also be counsel to the indemnified party. In no event shall the indemnifying party be liable for
the fees and expenses of more than one counsel (in addition to any local counsel) separate from their own counsel for the
Underwriters and the other indemnified parties referred to in Section 6(a) above; and the fees and expenses of more than one
counsel (in addition to any local counsel) separate from their own counsel for the Operating Partnership, its directors, each of its
officers who signed the Registration Statement and each person, if any, who controls the Operating Partnership within the meaning
of Section 15 of the 1933 Act or Section 20 of the 1934 Act, in each case in connection with any one action or separate but
similar or related actions in the same jurisdiction arising out of the same general allegations or circumstances. No indemnifying
party shall, without the prior written consent of the indemnified parties, settle or compromise or consent to the entry of any
judgment with respect to any litigation, or any investigation or proceeding by any governmental agency or body, commenced or
threatened, or any claim whatsoever in respect of which indemnification or contribution could be sought under this Section 6 or
Section 7 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless such settlement,
compromise or consent (i) includes an unconditional release of each indemnified party from all
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liability arising out of such litigation, investigation, proceeding or claim and (ii) does not include a statement as to or an admission
of fault, culpability or a failure to act by or on behalf of any indemnified party.
(d)
Settlement Without Consent if Failure to Reimburse. If at any time an indemnified party shall have requested an
indemnifying party to reimburse the indemnified party for fees and expenses of counsel as contemplated by this Section 6, such
indemnifying party agrees that it shall be liable for any settlement of the nature contemplated by Section 6(a)(ii) effected without its
written consent if (i) such settlement is entered into more than 45 days after receipt by such indemnifying party of the aforesaid
request, (ii) such indemnifying party shall have received notice of the terms of such settlement at least 30 days prior to such
settlement being entered into and (iii) such indemnifying party shall not have reimbursed such indemnified party in accordance with
such request prior to the date of such settlement.
SECTION 7.
Contribution. If the indemnification provided for in Section 6 hereof is for any reason
unavailable to or insufficient to hold harmless an indemnified party in respect of any losses, liabilities, claims, damages or expenses
referred to therein, then each indemnifying party shall contribute to the aggregate amount of such losses, liabilities, claims, damages
and expenses incurred by such indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits
received by the Operating Partnership on the one hand and the Underwriters on the other hand from the offering of the Securities
pursuant to this Agreement or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such proportion as is
appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the Operating
Partnership on the one hand and of the Underwriters on the other hand in connection with the statements or omissions which
resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable considerations.

The relative benefits received by the Operating Partnership on the one hand and the Underwriters on the other hand in
connection with the offering of the Securities pursuant to this Agreement shall be deemed to be in the same respective proportions
as the total net proceeds from the offering of the Securities pursuant to this Agreement (before deducting expenses) received by
the Operating Partnership and the total underwriting discounts and commissions received by the Underwriters, in each case as set
forth on the cover of the Prospectus, bear to the aggregate initial public offering price of the Securities as set forth on such cover.
The relative fault of the Operating Partnership on the one hand and the Underwriters on the other hand shall be
determined by reference to, among other things, whether any such untrue or alleged untrue statement of a material fact or omission
or alleged omission to state a material fact relates to information supplied by the Operating Partnership on the one hand or by the
Underwriters on the other hand and the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission.
The Operating Partnership and the Underwriters agree that it would not be just and equitable if contribution pursuant to
this Section 7 were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by
any other method of allocation
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which does not take account of the equitable considerations referred to above in this Section 7. The aggregate amount of losses,
liabilities, claims, damages and expenses incurred by an indemnified party and referred to above in this Section 7 shall be deemed
to include any legal or other expenses reasonably incurred by such indemnified party in investigating, preparing or defending
against any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or any
claim whatsoever based upon any such untrue or alleged untrue statement or omission or alleged omission.
Notwithstanding the provisions of this Section 7, no Underwriter shall be required to contribute any amount in excess of
the amount by which the total price at which the Securities underwritten by it and distributed to the public were offered to the
public exceeds the amount of any damages which such Underwriter has otherwise been required to pay by reason of any such
untrue or alleged untrue statement or omission or alleged omission.
No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation.
For purposes of this Section 7, each affiliate, officer, director, employee, partner and member of each Underwriter and
each person, if any, who controls any Underwriter within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934
Act shall have the same rights to contribution as such Underwriter, and each director of the Operating Partnership, each officer of
the Operating Partnership who signed the Registration Statement, and each person, if any, who controls the Operating Partnership
within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act shall have the same rights to contribution as the
Operating Partnership.
SECTION 8.
Representations, Warranties and Agreements to Survive Delivery. All representations,
warranties and agreements contained in this Agreement or in certificates signed by any officer of the Operating Partnership
(whether signed on behalf of such officer or the Operating Partnership) and delivered to the Representatives or counsel to the
Underwriters, shall remain operative and in full force and effect, regardless of any investigation made by or on behalf of any
Underwriter, any officer, director, employee, partner, member or agent of any Underwriter or any person controlling any
Underwriter, or by or on behalf of the Operating Partnership, any officer, director or employee of the Operating Partnership or
any person controlling the Operating Partnership, and shall survive delivery of and payment for the Securities.
SECTION 9.

Termination of Agreement.

(a)
Termination; General. This Agreement shall be subject to termination in the absolute discretion of the
Representative, by notice given to the Operating Partnership prior to delivery of and payment for the Securities, if at any time prior
to such delivery and payment (i) if there has been, in the judgment of the Representative, subsequent to the Applicable Time or, if
earlier, the dates as of which information is given in the Registration Statement, the General Disclosure Package or the Prospectus,
any material adverse change in the condition (financial or otherwise), results of operations, business, properties, management or
prospects of the Operating Partnership and its
27

subsidiaries, taken as a whole, whether or not arising from transactions in the ordinary course of business, (ii) trading in any
securities of the Operating Partnership shall have been suspended or materially limited by the Commission or (iii) the NYSE, or
trading in securities generally on the NYSE shall have been suspended or limited or minimum or maximum prices for trading have
been fixed, or maximum ranges for prices shall have been required by any of said exchanges or by order of the Commission,
FINRA or any other governmental authority, (iv) a material disruption has occurred in commercial banking or securities settlement
or clearance services in the United States or, with respect to Clearstream or Euroclear systems, in Europe, (v) a banking
moratorium shall have been declared either by Federal or New York State authorities, or (vi) if there shall have occurred any
outbreak or escalation of hostilities, declaration by the United States of a national emergency or war, or other calamity or crisis the
effect of which on financial markets is such as to make it, in the sole judgment of the Representatives, impractical or inadvisable to
proceed with the offering or delivery of the Securities as contemplated by the Base Prospectus or the Prospectus (exclusive of any
amendment or supplement thereto).
(b)
Liabilities. If this Agreement is terminated pursuant to this Section 9, such termination shall be without liability of
any party to any other party except as provided in Section 4 hereof, and except that Sections 1, 3, 5, 6, 7, 8, 9, 11, 12 and 13
hereof shall survive such termination and remain in full force and effect.
SECTION 10.
Default by One or More of the Underwriters. (a) If one or more of the Underwriters shall fail
at the Closing Date to purchase the aggregate principal amount of Securities which it or they are obligated to purchase under this
Agreement (the “Defaulted Securities”), the Representatives shall have the right, within 24 hours thereafter, to make arrangements
for one or more of the non-defaulting Underwriters, or any other underwriters, to purchase all, but not less than all, of the
Defaulted Securities in such amounts as may be agreed upon and upon the terms herein set forth; if, however, the Representatives
shall not have completed such arrangements within such 24-hour period, then:
(i)
if the aggregate principal amount of Defaulted Securities does not exceed 10% of the aggregate
principal amount of Securities, each of the non-defaulting Underwriters shall be obligated, severally and not jointly,
to purchase the full amount of such Defaulted Securities in the proportions that their respective underwriting
obligations hereunder bear to the underwriting obligations of all non-defaulting Underwriters; or
(ii)
if the number of Defaulted Securities exceeds 10% of the aggregate principal amount of
Securities, this Agreement shall terminate without liability on the part of any non-defaulting Underwriter.

No action taken pursuant to this Section 10 shall relieve any defaulting Underwriter from liability in respect of its default.
In the event of any such default which does not result in a termination of this Agreement, the Representatives shall have the
right to postpone the Closing Date for a period not exceeding
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seven days in order to effect any required changes in the Registration Statement, the General Disclosure Package or Prospectus
or in any other documents or arrangements. As used herein, the term “Underwriter” includes any person substituted for an
Underwriter under this Section 10.
SECTION 11.
Notices. All notices and other communications hereunder shall be in writing, shall be effective
only upon receipt and shall be mailed, delivered by hand or overnight courier, or transmitted by fax (with the receipt of any such
fax to be confirmed by telephone). Notices to the Underwriters shall be directed to the Representatives at Citigroup Global
Markets Inc., 388 Greenwich Street, New York, NY 10013, Attention: General Counsel, Facsimile: (646) 291-1469; or J.P.
Morgan Securities LLC, 383 Madison Avenue, New York, New York 10179, Attention: Investment Grade Syndicate Desk - 3rd
floor, Fax: (212) 834-6081; or Merrill Lynch, Pierce, Fenner & Smith Incorporated, 50 Rockefeller Plaza, NY1-050-12-02,
New York, New York 10020, Facsimile: (646) 855-5958, Attention: High Grade Transaction Management/Legal; or U.S.
Bancorp Investments, Inc., 214 N. Tryon St., 26th Floor, Charlotte, North Carolina 28202, Attention: Credit Fixed Income, Fax:
(877) 774-3462 with a copy (which does not constitute notice) to Skadden, Arps, Slate, Meagher & Flom LLP, at Four Times
Square, New York, New York 10036, Attention: David J. Goldschmidt and Phyllis G. Korff; if sent to the Operating Partnership,
will be mailed, delivered or telefaxed to (212) 869-9585 and confirmed to it at 420 Lexington Avenue, New York, NY 10170,
Attention: Legal Department, with a copy (which does not constitute notice) to Hogan Lovells US LLP, at Columbia Square, 555
Thirteenth Street, NW, Washington, DC 20004, Attention: Michael McTiernan.
SECTION 12.
Parties. This Agreement shall each inure to the benefit of and be binding upon the
Underwriters, the Operating Partnership, and their respective successors. Nothing expressed or mentioned in this Agreement is
intended or shall be construed to give any person, firm or corporation, other than the Underwriters, the Operating Partnership,
and their respective successors and the controlling persons and other indemnified parties referred to in Sections 6 and 7 and their
successors, heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect of this Agreement or
any provision herein contained. This Agreement and all conditions and provisions hereof are intended to be for the sole and
exclusive benefit of the Underwriters, the Operating Partnership, and their respective successors, and said controlling persons and
other indemnified parties and their successors, heirs and legal representatives, and for the benefit of no other person or entity. No
purchaser of Securities from any Underwriter shall be deemed to be a successor by reason merely of such purchase.
SECTION 13.
GOVERNING LAW AND TIME. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORK CITY TIME.
SECTION 14.
Effect of Headings. The Section and Exhibit headings herein are for convenience only and
shall not affect the construction hereof.
SECTION 15.

Definitions. As used in this Agreement, the following terms have the respective meanings set

forth below:
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“Applicable Time” means 4:00 P.M. (New York City time) on March 1, 2017 or such other time as agreed by the
Operating Partnership and the Representatives.
“Commission” means the Securities and Exchange Commission.
“DTC” means The Depository Trust Company.
“EDGAR” means the Commission’s Electronic Data Gathering, Analysis and Retrieval System.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations and published
interpretations thereunder.
“FINRA” means the Financial Industry Regulatory Authority Inc. or the National Association of Securities Dealers, Inc.,
or both, as the context shall require.
“GAAP” means generally accepted accounting principles.
“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433, relating to the
Securities that (i) is required to be filed with the Commission by the Operating Partnership, (ii) is a “road show” that is a “written
communication” within the meaning of Rule 433(d)(8)(i), whether or not required to be filed with the Commission, or (iii) is
exempt from filing pursuant to Rule 433(d)(5)(i) because it contains a description of the Securities or of the offering that does not
reflect the final terms, and all free writing prospectuses that are listed in Exhibit C hereto, in each case in the form filed or required
to be filed with the Commission or, if not required to be filed, in the form retained in the Operating Partnership’s records pursuant
to Rule 433(g).
“Issuer General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is intended for general
distribution to prospective investors, as evidenced by its being specified in Exhibit C hereto.
“Issuer Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not an Issuer General
Use Free Writing Prospectus.
“Lien” means any security interest, mortgage, pledge, lien, encumbrance, claim or equity.
“NYSE” means the New York Stock Exchange.
“Organizational Documents” means (a) in the case of a corporation, its charter and by-laws; (b) in the case of a limited or
general partnership, its partnership certificate, certificate of formation or similar organizational document and its partnership
agreement; (c) in the case of a limited liability company, its articles of organization, certificate of formation or similar organizational
documents and its operating agreement, limited liability company agreement, membership agreement or other similar agreement;
(d) in the case of a trust, its certificate of trust, certificate of formation or similar organizational document and its trust agreement or
other similar agreement; and (e) in the case of any other entity, the organizational and governing documents of such entity.
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“preliminary prospectus” means any prospectus together with, if applicable, the accompanying prospectus supplement
used in connection with the offering of the Securities that omitted the public offering price of the Securities or that was captioned
“Subject to Completion,” together with the documents incorporated or deemed to be incorporated by reference therein pursuant
to Item 12 of Form S-3 under the 1933 Act. The term “preliminary prospectus” includes, without limitation, the Pre-Pricing
Prospectus.
“Registration Statement” means the Operating Partnership’s and BPG’s joint registration statement on Form S-3
(Registration No. 333-201464-01) as amended (if applicable), including the documents incorporated or deemed to be
incorporated by reference therein pursuant to Item 12 of Form S-3 under the 1933 Act and the Rule 430B Information; provided
that any Rule 430B Information shall be deemed part of the Registration Statement only from and after the time specified pursuant
to Rule 430B.
“Rule 163,” “Rule 164,” “Rule 172,” “Rule 173,” “Rule 401,” “Rule 405,” “Rule 424(b)” “Rule 430A,” “Rule 430B,”
“Rule 433” and “Rule 462(b)” refer to such rules under the 1933 Act.
“Rule 430B Information” means the information included in any preliminary prospectus or the Prospectus or any
amendment or supplement to any of the foregoing that was omitted from the Registration Statement at the time it first became
effective but is deemed to be part of and included in the Registration Statement pursuant to Rule 430B.
“1933 Act” means the Securities Act of 1933, as amended.
“1933 Act Regulations” means the rules and regulations of the Commission under the 1933 Act.
“1934 Act” means the Securities Exchange Act of 1934, as amended.
“1934 Act Regulations” means the rules and regulations of the Commission under the 1934 Act.
“1939 Act” means the Trust Indenture Act of 1939, as amended, and the rules and regulations of the Commission
thereunder.
All references in this Agreement to the Registration Statement, any preliminary prospectus, the Prospectus, any Issuer
Free Writing Prospectus or any amendment or supplement to any of the foregoing shall be deemed to include the version thereof
filed with the Commission pursuant to EDGAR and all versions thereof delivered (physically or electronically) to the
Representatives or the Underwriters.
All references in this Agreement to financial statements and schedules and other information which is “contained,”
“included” or “stated” in the Registration Statement, any preliminary prospectus or the Prospectus (and all other references of like
import) shall be deemed to mean and include all such financial statements and schedules and other information which is
incorporated by reference in or otherwise deemed by 1933 Act Regulations to be a part of or included in the
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Registration Statement, any preliminary prospectus or the Prospectus, as the case may be; and all references in this Agreement to
amendments or supplements to the Registration Statement, any preliminary prospectus or the Prospectus shall be deemed to mean
and include the filing of any document under the 1934 Act which is incorporated by reference in or otherwise deemed by 1933
Act Regulations to be a part of or included in the Registration Statement, such preliminary prospectus or the Prospectus, as the
case may be.
SECTION 16.
Permitted Free Writing Prospectuses. The Operating Partnership represents, warrants and
agrees that it has not made and, unless it obtains the prior written consent of the Representatives, it will not make, and each
Underwriter, severally and not jointly, represents, warrants and agrees that it has not made and, unless it obtains the prior written
consent of the Operating Partnership and the Representatives, it will not make, any offer relating to the Securities that constitutes
or would constitute an “issuer free writing prospectus” (as defined in Rule 433) or that otherwise constitutes or would constitute a
“free writing prospectus” (as defined in Rule 405) or portion thereof required, in the case of any Underwriters, to be filed with the
Commission or, in the case of the Operating Partnership, whether or not required to be filed with the Commission; provided that
the prior written consent of the Operating Partnership and the Representatives shall be deemed to have been given in respect of
the Issuer General Use Free Writing Prospectuses, if any, listed on Exhibit C hereto and to any electronic road show in the form
previously provided by the Operating Partnership to and approved by the Representatives. Any such free writing prospectus
consented to or deemed to have been consented to as aforesaid is hereinafter referred to as a “Permitted Free Writing
Prospectus.” The Operating Partnership represents, warrants and agrees that it has treated and will treat each Permitted Free
Writing Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has complied and will comply with the
requirements of Rule 433 applicable to any Permitted Free Writing Prospectus, including timely filing with the Commission where
required, legending and record keeping. For the purposes of clarity, the parties hereto agree that all free writing prospectuses, if
any, listed in Exhibit C hereto are Permitted Free Writing Prospectuses.
SECTION 17.

Absence of Fiduciary Relationship. The Operating Partnership acknowledges and agrees that:

(a)
each of the Underwriters is acting solely as an underwriter in connection with the sale of the Securities and no
fiduciary, advisory or agency relationship between the Operating Partnership, on the one hand, and any of the Underwriters, on
the other hand, has been created in respect of any of the transactions contemplated by this Agreement, irrespective of whether or
not any of the Underwriters has advised or is advising the Operating Partnership on other matters;
(b)
the public offering price of the Securities and the price to be paid by the Underwriters for the Securities set
forth in this Agreement were established by the Operating Partnership following discussions and arms-length negotiations with the
Representatives;
(c)
it is capable of evaluating and understanding, and understands and accepts, the terms, risks and conditions of
the transactions contemplated by this Agreement;
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(d)
it is aware that the Underwriters and their respective affiliates are engaged in a broad range of transactions
which may involve interests that differ from those of the Operating Partnership and that none of the Underwriters has any
obligation to disclose such interests and transactions to the Operating Partnership by virtue of any fiduciary, advisory or agency
relationship or otherwise; and
(e)
it waives, to the fullest extent permitted by law, any claims it may have against any of the Underwriters for
breach of fiduciary duty or alleged breach of fiduciary duty and agrees that none of the Underwriters shall have any liability
(whether direct or indirect, in contract, tort or otherwise) to it in respect of such a fiduciary duty claim or to any person asserting a
fiduciary duty claim on its behalf or in right of it or the Operating Partnership or any stockholders, employees or creditors of
Operating Partnership.
SECTION 18.
Research Analyst Independence. The Operating Partnership acknowledges that the
Underwriters’ research analysts and research departments are required to be independent from their respective investment
banking divisions and are subject to certain regulations and internal policies, and that such Underwriters’ research analysts may
hold views and make statements or investment recommendations and/or publish research reports with respect to the Operating
Partnership and/or the offering that differ from the views of their respective investment banking divisions. The Operating
Partnership hereby waives and releases, to the fullest extent permitted by applicable law, any claims that the Operating Partnership
may have against the Underwriters with respect to any conflict of interest that may arise from the fact that the views expressed by
their independent research analysts and research departments may be different from or inconsistent with the views or advice
communicated to the Operating Partnership by such Underwriters’ investment banking divisions. The Operating Partnership
acknowledges that each of the Underwriters is a full service securities firm and as such from time to time, subject to applicable
securities laws, may effect transactions for its own account or the account of its customers and hold long or short positions in debt
or equity securities of the companies that may be the subject of the transactions contemplated by this Agreement.
SECTION 19.
Waiver of Jury by Trial. The Operating Partnership hereby irrevocably waives, to the fullest
extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby.

[Signature Pages Follow]
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Operating
Partnership a counterpart hereof, whereupon this instrument, along with all counterparts, will become a binding agreement
between the Underwriters and the Operating Partnership in accordance with its terms.
Very truly yours,

BRIXMOR OPERATING PARTNERSHIP LP
By: Brixmor OP GP LLC, its general partner
By: BPG Subsidiary Inc., its sole member

By: _/s/Steven Siegel
Name: Steven Siegel
Title: Executive Vice President

[Underwriting Agreement Signature Page]

CONFIRMED AND ACCEPTED, as of the date first above written:
Citigroup Global Markets Inc.
By: /s/Adam C. Pozza
Name: Adam C. Pozza
Title: Vice President
For themselves and as Representatives of the Underwriters named in Exhibit A hereto.

[Underwriting Agreement Signature Page]

CONFIRMED AND ACCEPTED, as of the date first above written:
J.P. Morgan Securities LLC
By: /s/Som Bhattacharyya
Name: Som Bhattacharyya
Title: Executive Director
For themselves and as Representatives of the Underwriters named in Exhibit A hereto.

[Underwriting Agreement Signature Page]

CONFIRMED AND ACCEPTED, as of the date first above written:
Merrill Lynch, Pierce, Fenner & Smith Incorporated
By: /s/Chris Porter
Name: Chris Porter
Title: Managing Director Investment Banking
For themselves and as Representatives of the Underwriters named in Exhibit A hereto.

[Underwriting Agreement Signature Page]

CONFIRMED AND ACCEPTED, as of the date first above written:
U.S. Bancorp Investments, Inc.
By: /s/Charles P. Carpenter
Name: Charles P. Carpenter
Title: Senior Vice President
For themselves and as Representatives of the Underwriters named in Exhibit A hereto.
[Underwriting Agreement Signature Page]

EXHIBIT A

Name of Underwriter

Principal Amount
of Securities

Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith Incorporated
U.S. Bancorp Investments, Inc.
BMO Capital Markets Corp.
Mizuho Securities USA Inc.
RBC Capital Markets, LLC
Scotia Capital (USA) Inc.
Regions Securities LLC
SunTrust Robinson Humphrey, Inc.
BB&T Capital Markets, a division of BB&T Securities, LLC
BNY Mellon Capital Markets, LLC
TD Securities (USA) LLC

$
$
$
$
$
$
$
$
$
$
$
$
$

67,000,000
67,000,000
67,000,000
67,000,000
22,000,000
22,000,000
22,000,000
22,000,000
13,000,000
13,000,000
6,000,000
6,000,000
6,000,000

Total

$

400,000,000
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EXHIBIT B
FORM OF PRICING TERM SHEET
Filed Pursuant to Rule 433
Free Writing Prospectus
Registration No. 333-201464-01
March 1, 2017

BRIXMOR OPERATING PARTNERSHIP LP
Pricing Term Sheet
$400,000,000 3.900% Senior Notes due 2027
This pricing term sheet supplements, and should be read in conjunction with, the preliminary prospectus supplement
dated March 1, 2017 (the “Preliminary Prospectus Supplement”) of Brixmor Operating Partnership LP (“we,” “our,”
or “us”) and accompanying prospectus dated January 13, 2015 and the documents incorporated and deemed to be
incorporated by reference therein.
Issuer:

Brixmor Operating Partnership LP

Expected Ratings: (Moody’s / S&P / Fitch)*:

***

Security Type:

Senior Unsecured Notes

Pricing Date:

March 1, 2017

Settlement Date:

March 8, 2017 (T+5)

Maturity Date:

March 15, 2027

Interest Payment Dates:

March 15 and September 15 of each year, beginning on September 15, 2017

Principal Amount:

$400,000,000

Public Offering Price:

99.009%

Net Proceeds to the Issuer, Before Expenses:

$393,436,000

Benchmark:

2.250% due February 15, 2027

Benchmark Price / Yield:

98-02 / 2.471%

Spread to Benchmark:

+ 155 basis points

Yield to Maturity:

4.021%

Coupon:

3.900%

Optional Redemption:

Make-whole call at T + 25 basis points

Par Call:

On or after December 15, 2026 (three months prior to the maturity date)

CUSIP / ISIN:

11120V AE3 / US11120VAE39
Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
Merrill Lynch, Pierce, Fenner & Smith Incorporated
U.S. Bancorp Investments, Inc.
BMO Capital Markets Corp.
Mizuho Securities USA Inc.
RBC Capital Markets, LLC

Joint Book-Running Managers:

Scotia Capital (USA) Inc.
Regions Securities LLC
SunTrust Robinson Humphrey, Inc.
BB&T Capital Markets, a division of BB&T Securities, LLC
BNY Mellon Capital Markets, LLC

Co-Managers:

TD Securities (USA) LLC

*Note: A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time.
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Brixmor Operating Partnership LP has filed a registration statement (including a preliminary prospectus supplement and a prospectus) with
the U.S. Securities and Exchange Commission (SEC) for the offering to which this communication relates. Before you invest, you should read
the prospectus supplement for this offering, the issuer’s prospectus in that registration statement and any other documents the issuer or
Brixmor Property Group Inc. has filed with the SEC for more complete information about the issuer and this offering. You may get these
documents for free by searching the SEC online data base (EDGAR) on the SEC web site at http://www.sec.gov. Alternatively, the issuer, any
underwriter or any dealer participating in the offering will arrange to send you the prospectus supplement and prospectus if you request it by
contacting Citigroup Global Markets Inc. by calling (800) 831-9146; or by contacting J.P. Morgan Securities LLC by calling collect (212) 8344533; or by contacting Merrill Lynch, Pierce, Fenner & Smith Incorporated by calling (800) 294-1322; or by contacting U.S. Bancorp
Investments, Inc. by calling (877) 558-2607.
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EXHIBIT C
ISSUER GENERAL USE FREE WRITING PROSPECTUSES
1. Pricing Term Sheet containing the terms of the Securities, substantially in the form of Exhibit B hereto, dated March 1, 2017.
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