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EXPLANATORY NOTE

This report combines the annual reports on Form 10-K for the period ended December 31, 2014 of Brixmor Property
Group Inc. and Brixmor Operating Partnership LP. Unless stated otherwise or the context otherwise requires,

references to the “Parent Company” or “BPG” mean Brixmor Property Group Inc. and its consolidated subsidiaries; and
references to the “Operating Partnership” mean Brixmor Operating Partnership LP and its consolidated subsidiaries. The
terms the “Company,” “Brixmor,” “we,” “our” and “us” mean BPG and the Operating Partnership, collectively.

The Parent Company is a real estate investment trust (“REIT”) which owns 100% of the common stock of BPG
Subsidiary Inc. (“BPG Sub”), which, in turn, is the sole owner of Brixmor OP GP LLC, or the General Partner, the sole
general partner of the Operating Partnership. As of December 31, 2014, the Parent Company beneficially owned,
through its direct and indirect interest in BPG Sub and the General Partner, approximately 97.5% of the outstanding
partnership common units of interest (the “OP Units”) in the Operating Partnership. Certain investments funds affiliated
with The Blackstone Group L.P. and certain current and former members of the Company’s management collectively
owned the remaining 2.5% interest in the Operating Partnership.

The Company believes combining the annual reports on Form 10-K of the Parent Company and the Operating
Partnership into this single report provides the following benefits:

Enhances investors’ understanding of the Parent Company and the Operating Partnership by enabling investors to view
the business as a whole in the same manner as management views and operates the business;

€liminates duplicative disclosure and provides a more streamlined and readable presentation; and

Creates time and cost efficiencies through the preparation of one combined report instead of two separate reports.

Management operates the Parent Company and the Operating Partnership as one business. The management of the
Parent Company consists of the same individuals as the management of the Operating Partnership. These individuals
are officers of both the Parent Company and the Operating Partnership.

We believe it is important to understand the few differences between the Parent Company and the Operating
Partnership in the context of how the Parent Company and the Operating Partnership operate as a consolidated
company. The Parent Company is a REIT, whose only material asset is its indirect interest in the Operating
Partnership. As a result, the Parent Company does not conduct business itself other than issuing public equity from
time to time. The Parent Company does not incur any material indebtedness. The Operating Partnership holds
substantially all of our assets. Except for net proceeds from public equity issuances by the Parent Company, which are
contributed to the Operating Partnership in exchange for OP Units, the Operating Partnership generates all remaining
capital required by the Company’s business. Sources of this capital include the Operating Partnership’s operations, its
direct or indirect incurrence of indebtedness, and the issuance of OP Units.

Stockholders’ equity, partners’ capital, and non-controlling interests are the primary areas of difference between the
consolidated financial statements of the Parent Company and those of the Operating Partnership. The Operating
Partnership’s capital includes OP Units owned by the Parent Company through BPG Sub and the General Partner as
well as OP Units owned by certain investments funds affiliated with The Blackstone Group L.P. and certain current
and former members of the our management. OP Units owned by third parties are accounted for in partners’ capital in
the Operating Partnership’s financial statements and outside of stockholders’ equity in non-controlling interests in the
Parent Company’s financial statements.

In order to highlight the differences between the Parent Company and the Operating Partnership, there are sections in
this report that separately discuss the Parent Company and the Operating Partnership, including separate financial
statements, controls and procedures sections, certification of periodic report under Section 302 of the Sarbanes-Oxley
Act of 2002 and certification pursuant to 18 U.S.C Section 1350 as adopted pursuant to Section 906 of the
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Sarbanes-Oxley Act of 2002. In the sections that combine disclosure for the Parent Company and the Operating
Partnership, this report refers to actions or holdings as being actions or holdings of the Company.

The Parent Company consolidates the Operating Partnership for financial reporting purposes, and the Parent Company
does not have material assets other than its indirect investment in the Operating Partnership. Therefore, while
stockholders’ equity and partners’ capital differ as discussed above, the assets and liabilities of the Parent Company and
the Operating Partnership are materially the same on their respective financial statements.
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Forward-Looking Statements

This report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934 which reflect our current views with respect to, among other

things, our operations and financial performance. You can identify these forward-looking statements by the use of

words such as “outlook,” “believes,” “expects,” “potential,” “continues,” “may,” “will,” “should,” “seeks,” “approximately,
“intends,” “plans,” “estimates,” “anticipates,” “targets” or the negative version of these words or other comparable words. Sucl
forward-looking statements are subject to various risks and uncertainties. Accordingly, there are or will be important

factors that could cause actual outcomes or results to differ materially from those indicated in these statements. We

believe these factors include but are not limited to those described under the section entitled “Risk Factors” in this

report, as such factors may be updated from time to time in our periodic filings with the SEC, which are accessible on

the SEC’s website at www.sec.gov.These factors should not be construed as exhaustive and should be read in

conjunction with the other cautionary statements that are included in this report and in our other periodic filings. The
forward-looking statements speak only as of the date of this report, and we undertake no obligation to publicly update

or review any forward-looking statement, whether as a result of new information, future developments or otherwise.
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PART I

Item 1. Business

Brixmor Property Group Inc. and subsidiaries (collectively, “BPG”) is an internally-managed REIT. Brixmor Operating
Partnership LP and subsidiaries (collectively, the “Operating Partnership”) is the entity through which BPG conducts
substantially all of its operations and owns substantially all of its assets. BPG owns 100% of the common stock of

BPG Subsidiary Inc. (“BPG Sub”), which, in turn, is the sole member of Brixmor OP GP LLC (the “General Partner”), the
sole general partner of the Operating Partnership. Unless otherwise expressly stated or the context otherwise requires,
“we,” “us,” and “our” as used herein refer to each of BPG and the Operating Partnership, collectively. We operate the largest
wholly-owned portfolio of grocery-anchored community and neighborhood shopping centers in the United States. Our
portfolio is comprised of 521 shopping centers totaling approximately 87 million square feet of gross leasable area

(the “Portfolio”). 520 of these shopping centers are 100% owned. Our high quality national Portfolio is well diversified

by geography, tenancy and retail format, with 71% of our shopping centers anchored by market-leading grocers. Our

four largest tenants by annualized base rent are The Kroger Co., The TJX Companies, Inc., Wal-Mart Stores, Inc. and
Publix Super Markets, Inc. Our community and neighborhood shopping centers provide a mix of necessity and
value-oriented retailers and are primarily located in the top 50 Metropolitan Statistical Areas, surrounded by dense
populations in established trade areas. We are led by a proven management team that is supported by a

fully-integrated, scalable retail real estate operating platform.

On November 4, 2013, we completed an initial public offering (“IPO”) in which we sold 47.4 million shares of our
common stock, at an IPO price of $20.00 per share. We received net proceeds from the sale of shares in the TPO of
$893.9 million after deducting $54.9 million in underwriting discounts, expenses and transaction costs. Of the total
proceeds received, $824.7 million was used to pay down amounts outstanding under our unsecured credit facility.

In connection with the IPO, we acquired interests in 43 properties (the “Acquired Properties”) from certain investment
funds affiliated with The Blackstone Group L.P. (together with such affiliated funds, “Blackstone”) in exchange for 15.9
million partnership common units of interest (the “OP Units”) in the Operating Partnership having a value equivalent to
the value of the Acquired Properties. In connection with the acquisition of the Acquired Properties in 2013, we repaid
$66.6 million of indebtedness to Blackstone attributable to certain of the Acquired Properties with a portion of the net
proceeds of the IPO. During 2014, we repaid the remaining $7.6 million of indebtedness to Blackstone attributable to
certain of the Acquired Properties.

Also in connection with the IPO we created a separate series of interest in the Operating Partnership (“Series A”) that
allocated to certain funds affiliated with The Blackstone Group L.P. and Centerbridge Partners, L.P. (owners of the
Operating Partnership prior to the [PO) (the “pre-IPO owners”) all of the economic consequences of ownership of the
Operating Partnership’s interest in 47 properties that the Operating Partnership historically held in its portfolio (the
“Non-Core Properties”). During 2013, we disposed of 11 of the Non-Core Properties. During 2014, the Operating
Partnership caused its ownership interests in all but one of the remaining 36 Non-Core Properties to be transferred to
the pre-IPO owners. The one remaining Non-Core Property was transferred to the lender in satisfaction of the
property’s mortgage balance and, following such transfer, on March 28, 2014, the Series A was terminated.

We refer to the acquisition of the Acquired Properties and the distribution of the Non-Core Properties as the “IPO
Property Transfers” and the 522 properties that comprised our portfolio immediately following the IPO Property
Transfers as our “IPO Portfolio”. Unless the context requires otherwise, when describing our portfolio of properties
throughout this Form 10-K, we are referring to our Portfolio defined above.

As of December 31, 2014, BPG beneficially owned, through its direct and indirect interest in BPG Sub and the
General Partner, 97.5% of the outstanding OP Units. Certain investments funds affiliated with The Blackstone Group
L.P. and certain members of our current and former management collectively owned the remaining 2.5% of the
outstanding OP Units. We use the term “Outstanding OP Units” to refer to the OP Units not held by BPG, BPG Sub or

7
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the General Partner. Holders of Outstanding OP Units may redeem their OP Units for cash based upon the market
value of an equivalent number of shares of BPG’s common stock or, at our election, exchange their OP Units for
shares of our common stock on a one-for-one basis subject to customary conversion rate adjustments for splits, unit
distributions and reclassifications. The number of OP Units in the Operating Partnership beneficially owned by BPG
is equivalent to the number of outstanding shares of BPG’s common stock, and the entitlement of all OP Units to
quarterly distributions and payments in liquidation is substantially the same as those of BPG’s common

- 5-
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stockholders. BPG’s common stock is publicly traded on the New York Stock Exchange (“NYSE”) under the ticker
symbol “BRX.”

Because the Operating Partnership is managed by BPG, and BPG conducts substantially all of its operations through
the Operating Partnership, we refer to BPG’s executive officers as Operating Partnership’s executive officers, and
although, as a partnership, the Operating Partnership does not have a board of directors, we refer to BPG’s board of
directors as the Operating Partnership’s board of directors.

Our Shopping Centers

The following table provides summary information regarding our Portfolio as of December 31, 2014.
Number of shopping centers 521

Gross leasable area (sq. ft.) 86.8 million
Percent grocery-anchored shopping centers (1) 71%
Average shopping center GLA (sq. ft.) 166,657
Occupancy 93%
Average ABR/SF $12.14
Percent of ABR in top 50 U.S. MSAs 65%
Average effective age @ 14 years
Percent of grocer anchors that are #1 or #2 in their respective markets (3) 80%
Average sales per square foot of GLA (“PSF”) of reporting grocef$) $542
Average population density ©) 184,000
Average household income ) $79,000

(1) Based on total number of shopping centers.

(o) Effective age is calculated based on the year of the most recent redevelopment of the shopping center or based on
year built if no redevelopment has occurred.
References to grocer anchors that are #1 or #2 are based on a combination of industry sources and management
estimates of market share in these grocers’ respective markets and include all grocers identified by management as
“specialty” grocers. Grocers that operate within a market under a shared banner but are owned by different parent
companies and grocers that operate within a market under different banners but share a parent company are grouped
as a single grocer.

) Based on the most recent tenant reported information available as of December 31, 2014.

) Demographics based on five-mile radius and weighted by ABR. Based on U.S. Census data.

Business Objectives and Strategies

Our primary objective is to maximize total returns to our stockholders through a combination of growth and

value-creation at the asset level supported by stable cash flows. We seek to achieve this through ownership of a large

high quality, diversified portfolio of primarily grocery-anchored community and neighborhood shopping centers and

by creating meaningful net operating income (“NOI”’) growth from this portfolio (see “Item 7. Management’s Discussion

and Analysis of Financial Condition and Results of Operations - Same Property NOI” - for information regarding our

use of NOI, which is a non-GAAP measure). The major drivers of this growth will be a combination of occupancy

increases across both our anchor and small shop space, positive rent spreads from below-market in-place rents and

significant near-term lease rollover, through annual contractual rent increases across the portfolio and the realization

of embedded anchor space repositioning / redevelopment opportunities. Our key strategies to achieve these objectives

are summarized as follows and detailed below:

{ everaging our operating expertise to proactively lease and manage our assets

Achieving occupancy increases across both anchor and small shop space

Capitalizing on below-market expiring leases

Pursuing value-creating anchor space repositioning / redevelopment opportunities

Preserving portfolio diversification

Maintaining a flexible capital structure positioned for growth
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Leveraging our Operating Expertise to Proactively Lease and Manage our Assets. We proactively manage our
shopping centers with an emphasis on driving high occupancy rates with a solid base of nationally and regionally
recognized tenants that generate substantial daily traffic. Our expansive relationships with leading retailers afford us

- 6-
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early access to their strategies and expansion plans, as well as to their senior management. We believe these
relationships, combined with the national breadth and scale of our portfolio, give us a competitive advantage as a key
landlord able to support the real estate strategies of our diverse landscape of retailers. Our operating platform, along
with the corresponding regional and local market expertise, enables us to efficiently capitalize on market and retailing
trends. We also seek opportunities to refurbish, renovate and redevelop existing shopping centers, as appropriate,
including expanding or repositioning existing tenants.

We direct our leasing efforts at the corporate level through our national accounts team and at the regional level
through our field network. We believe this strategy enables us to provide our national and regional retailers with a
centralized, single point of contact, facilitates reviews of our entire shopping center portfolio and provides for
standardized lease templates that streamline the lease execution process, while also accounting for market-specific
trends.

Achieving Occupancy Increases Across Both Anchor and Small Shop Space. During 2014 we experienced strong
leasing momentum in our Portfolio and executed 787 new leases for an aggregate of approximately 3.8 million sq. ft.,
including 81 new anchor leases for spaces of at least 10,000 sq. ft., of which 38 were new leases for spaces of at least
20,000 sq. ft. As a result, our occupancy increased to 92.8% at December 31, 2014 from 92.4% at December 31, 2013
and the occupancy for spaces of at least 10,000 sq. ft. remained at 97.1% as of December 31, 2014. We believe that
there is additional opportunity for further occupancy gains in our portfolio and that such improvement in anchor
occupancy will drive strong new and renewal lease spreads and enable us to lease additional small shop space.
Capitalizing on Below-Market Expiring Leases. Our focus is to unlock opportunity and create value at the asset level
and increase cash flow by increasing rental rates through the renewal of expiring leases or re-leasing of space to new
tenants with limited downtime. As part of our targeted leasing strategy, we constantly seek to maximize rental rates
and improve the tenant quality and credit profile of our portfolio. We believe our above average lease expiration
schedule, as compared to our historic annual expirations, with below-market expiring rents will enable us to renew
leases or sign new leases at higher rates. During 2014 in our Portfolio, we experienced new lease rent spreads of
31.2% and blended lease spreads of 12.6%. For the last six quarters ended December 31, 2014, blended lease spreads
have been 11% or better. We believe that this performance will continue given our future expiration schedule of
11.0% of our leased GLA due to expire in 2015, 14.6% in 2016 and 13.2% in 2017, with an average expiring ABR/SF
of $11.41 compared to an average ABR/SF of $12.53 for new and renewal leases signed during 2014, with an average
ABR/SF of $13.45 for new leases and $12.15 for renewal leases. This represents a significant near-term opportunity to
mark a substantial percentage of the portfolio to market.

Pursuing Value-Creating Anchor Space Repositioning / Redevelopment Opportunities. We evaluate our Portfolio on
an ongoing basis to identify value-creating anchor space repositioning / redevelopment opportunities. These efforts are
tenant-driven and focus on renovating, re-tenanting and repositioning assets and generally present higher risk-adjusted
returns than new developments. Such initiatives are focused on upgrading our centers with strong, best-in-class
anchors and transforming such properties’ overall merchandise mix and tenant quality. Potential new projects include
value-creation opportunities that have been previously identified within our Portfolio, as well as new opportunities
created by the lack of meaningful community and neighborhood shopping center development in the United States.
We may occasionally seek to acquire non-owned anchor spaces and land parcels at, or adjacent, to our shopping
centers in order to facilitate redevelopment projects. In addition, as we own a vast majority of our anchor spaces
greater than 35,000 sq. ft., we have important operational control in the positioning of our shopping centers in the
event an anchor ceases to operate and flexibility in working with new and existing anchor tenants as they seek to
expand or reposition their stores.

During 2014, we completed 18 anchor space repositioning / redevelopment projects in our Portfolio, with average
targeted NOI yields of 13%. The aggregate cost of these projects was approximately $75.6 million. We expect average
targeted NOI yields of 13% and an aggregate cost of $95.9 million for our 28 currently active anchor space
repositioning / redevelopment projects.

As a result of the historically low number of new shopping center developments in the United States, redevelopment
opportunities are critical in allowing us to meet space requirements for new store growth and accommodate the
evolving prototypes of our retailers. We expect to maintain our current pace of anchor space repositioning /

11
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redevelopment projects over the foreseeable future. We believe such projects are critical to the success of our
company, as it provides incremental growth in NOI, drives small shop leasing, improves the value and quality of our
shopping centers and increases consumer traffic. We intend to fund these efforts through cash from operations.
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Preserving Portfolio Diversification. We seek to achieve diversification by the geographic distribution of our shopping
centers and the breadth of our tenant base and tenant business lines. We believe this diversification serves to insulate
us from macro-economic cycles and reduces our exposure to any single market or retailer.

The shopping centers in our Portfolio are strategically located across 38 states and throughout more than 170 MSAs,
with 64.6% of our ABR derived from shopping centers located in the top 50 MSAs with no one MSA accounting for
more than 6.5% of our ABR, in each case as of December 31, 2014.

In total, we have approximately 5,500 diverse national, regional and local retailers with approximately 9,500 leases in
our Portfolio. As a result, our 10 largest tenants accounted for only 17.6% of our ABR, and our two largest tenants,
The Kroger Co. and The TJX Companies, together accounted for only 6.5% of our ABR as of December 31, 2014.
Our largest shopping center represents only 1.5% of our ABR as of December 31, 2014.

Maintaining a Flexible Capital Structure Positioned for Growth. The capital structure resulting from our IPO and
related transactions provides us with financial flexibility and capacity to fund our current growth capital needs, as well
as future opportunities. In 2013, we completed a $2.75 billion unsecured credit facility with a lending group
comprised of top-tier financial institutions under which we had $730.5 million of undrawn capacity as of December
31, 2014. During 2014 we completed a term loan for an additional $600.0 million with top-tier financial institutions.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations-Our Liquidity and
Capital Resources.”

We believe we have strong access to multiple forms of capital, including unsecured corporate level debt, preferred
equity and additional credit facilities, which will provide us with a competitive advantage over smaller, more highly
leveraged or privately-held shopping center companies. During 2014, we received investment grade credit ratings
from all three major credit rating agencies.

We intend to continue to enhance our financial and operating flexibility through ongoing commitment to ladder and
extend the duration of our debt, and further expand our unencumbered asset pool.

The strategies discussed above are periodically reviewed by our Board of Directors and while it does not have any
present intention to amend or revise its strategy, the Board of Directors may do so at anytime without a vote of the
Company’s shareholders.

Competition

We face considerable competition in the leasing of real estate, which is a highly competitive market. We compete with
a number of other companies in providing leases to prospective tenants and in re-leasing space to current tenants upon
expiration of their respective leases. We believe that the principal competitive factors in attracting tenants in our
market areas are location, co-tenants and physical conditions of our shopping centers. In this regard, we proactively
manage and, where and when appropriate, redevelop and upgrade, our shopping centers, with an emphasis on
maintaining high occupancy rates with a strong base of nationally and regionally recognized anchor tenants that
generate substantial daily traffic. In addition, we believe that the breadth of our national portfolio of shopping centers,
and the local knowledge and market intelligence derived from our regional operating team, as well as the close
relationships we have established with certain major, national and regional retailers, allow us to maintain a
competitive position.

Environmental Exposure

We are subject to federal, state and local environmental regulations that apply generally to the ownership of real
property and the operations conducted on real property. Under various federal, state and local laws, ordinances and
regulations, we may be considered an owner or operator of real property or may have arranged for the disposal or
treatment of hazardous or toxic substances or petroleum product releases at a property and, therefore, may become
liable for the costs of removal or remediation of certain hazardous substances released on or in our property or
disposed of by us or our tenants, as well as certain other potential costs which could relate to hazardous or toxic
substances (including governmental fines and injuries to persons and property). Such liability may be imposed
whether or not we knew of, or were responsible for, the presence of these hazardous or toxic substances. As is
common with community and neighborhood shopping centers, many of our properties had or have on-site dry cleaners
and/or on-site gasoline retailing facilities. These operations could potentially result in environmental contamination at
the properties. The cost of investigation, remediation or removal of such substances may be
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substantial, and the presence of such substances, or the failure to properly remediate such substances, may adversely
affect our ability to sell or rent such property or to borrow using such property as collateral.

We are aware that soil and groundwater contamination exists at some of our properties. The primary contaminants of
concern at these properties include perchloroethylene and trichloroethylene (associated with the operations of on-site
dry cleaners) and petroleum hydrocarbons (associated with the operations of on-site gasoline retailing facilities).
There may also be asbestos-containing materials at some of our properties. While we do not expect the environmental
conditions at our properties, for which exposure has been mitigated through insurance coverage specific to
environmental conditions, considered as a whole, to have a material adverse effect on us, there can be no assurance
that this will be the case. Further, no assurance can be given that any environmental studies performed have identified
or will identify all material environmental conditions that may exist with respect to any of the properties in our
portfolio.

Employees

As of December 31, 2014, we had approximately 443 employees. Four of our employees are covered by a collective
bargaining agreement, and we consider our employee relations to be good.

Financial Information about Industry Segments

Our principal business is the ownership and operation of community and neighborhood shopping centers. We do not
distinguish or group our operations on a geographical basis when measuring performance. Accordingly, we believe we
have a single reportable segment for disclosure purposes in accordance with GAAP. In the opinion of our
management, no material part of our and our subsidiaries’ business is dependent upon a single tenant, the loss of any
one of which would have a material adverse effect on us, and no single tenant accounts for 5% or more of our
consolidated revenues. During 2014, no single shopping center and no one tenant accounted for more than 5% of our
consolidated assets or consolidated revenues.

REIT Qualification

We made a tax election to be treated as a REIT for U.S. federal income tax purposes commencing with our taxable
year ended December 31, 2011 and expect to continue to operate so as to qualify as a REIT. So long as we qualify as a
REIT, we generally will not be subject to U.S. federal income tax on net taxable income that we distribute annually to
our stockholders. In order to qualify as a REIT for U.S. federal income tax purposes, we must continually satisfy tests
concerning, among other things, the real estate qualification of sources of our income, the composition and values of
our assets, the amounts we distribute to our stockholders and the diversity of ownership of our stock. In order to
comply with REIT requirements, we may need to forego otherwise attractive opportunities and limit our expansion
opportunities and the manner in which we conduct our operations. See “Risk Factors-Risks Related to our REIT Status
and Certain Other Tax Items.”

Corporate Headquarters

Brixmor Property Group Inc., a Maryland corporation, was incorporated in Delaware on May 27, 2011, changed its
name to Brixmor Property Group Inc. on June 17, 2013 and changed its jurisdiction of incorporation to Maryland on
November 4, 2013. Our principal executive offices are located at 420 Lexington Avenue, New York, New York
10170, and our telephone number is (212) 869-3000.

Our website address is www.brixmor.com. Information on our website is not incorporated by reference herein and is
not a part of this Annual Report on Form 10-K. We make available free of charge on our website or provide a link on
our website to our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8§-K,
and any amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as
soon as reasonably practicable after those reports are electronically filed with, or furnished to, the SEC. We also make
available through our website other reports filed with or furnished to the SEC under the Exchange Act, including our
proxy statements and reports filed by officers and directors under Section 16(a) of the Exchange Act. To access these
filings, go to the “Financial Information” portion of our “Investors” page on our website, and then click on “SEC Filings.’
You may also read and copy any document we file at the SEC’s Public Reference Room located at 100 F Street, N.E.,
Washington, DC 20549. Call the SEC at 1-800-SEC-0330 for further information on the public reference room. In
addition, these reports and the other documents we file with the SEC are available at a website maintained by the SEC
at htttp:\\www.sec.gov.

’
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From time to time, we may use our website as a channel of distribution of material information. Financial and other
material information regarding our company is routinely posted on and accessible at www.brixmor.com. In addition,
you may automatically receive e-mail alerts and other information about our company by enrolling your e-mail
address by visiting “Email Alerts” under the “Information Request” section of the “Investors” portion of our website at
http:\\www.brixmor.com.

Item 1A. Risk Factors

Risks Related to Our Properties and Our Business

Adverse global, national and regional economic, market and real estate conditions may adversely affect our
performance.

Properties in our portfolio consist of community and neighborhood shopping centers. Our performance is, therefore,
subject to risks associated with owning and operating these types of real estate assets, including: (1) changes in
national, regional and local economic climates; (2) local conditions, including an oversupply of space in, or a
reduction on demand for, properties similar to those in our portfolio; (3) the attractiveness of properties in our
portfolio to tenants; (4) the financial stability of tenants, including the ability of tenants to pay rent; (5) competition
from other available properties; (6) changes in market rental rates; (7) changes in demographics (including number of
households and average household income) surrounding our properties; (8) the need to periodically fund the costs to
repair, renovate and re-lease space; (9) changes in operating costs, including costs for maintenance, utilities, insurance
and real estate taxes; (10) earthquakes, tornadoes, hurricanes and other natural disasters, civil unrest, terrorist acts or
acts of war, which may result in uninsured or underinsured losses; (11) the fact that the expenses of owning and
operating properties are not necessarily reduced when circumstances such as market factors and competition cause a
reduction in income from the properties; and (12) changes in laws and governmental regulations, including those
governing usage, zoning, the environment and taxes.

Additionally, because properties in our portfolio consist of shopping centers, our performance is linked to general
economic conditions in the market for retail space. The market for retail space has been and may continue to be
adversely affected by weakness in the national, regional and local economies, the adverse financial condition of some
large retailing companies, the consolidation in the retail sector, the excess amount of retail space in certain markets
and increasing consumer purchases via the internet. To the extent that any of these conditions worsen, they are likely
to affect market rents and overall demand for retail space. In addition, we may face challenges in property
management and maintenance or incur increased operating costs, such as real estate taxes, insurance and utilities,
which may make properties unattractive to tenants. The loss of rental revenues from a number of our tenants and our
inability to replace such tenants may adversely affect our profitability and ability to meet our debt and other financial
obligations.

We face considerable competition in the leasing market and may be unable to renew leases or re-lease space as leases
expire. Consequently, we may be required to make rent or other concessions and/or significant capital expenditures to
improve our properties in order to retain and attract tenants, which could adversely affect our financial condition and
results of operations.

We compete with a number of other companies in providing leases to prospective tenants and in re-leasing space to
current tenants upon expiration of their respective leases. If our tenants decide not to renew or extend their leases upon
expiration, we may not be able to re-lease the space. Even if the tenants do renew or we can re-lease the space, the
terms of renewal or re-leasing, including the cost of required renovations or concessions to tenants, may be less
favorable or more costly than current lease terms or than expectations for the space. As of December 31, 2014, leases
are scheduled to expire on a total of approximately 11.0% of leased GLA at our properties in our Portfolio during
2015. We may be unable to promptly renew the leases or re-lease this space, or the rental rates upon renewal or
re-leasing may be significantly lower than expected rates, which could adversely affect our financial condition and
results of operations.
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We face considerable competition for the tenancy of our lessees and the business of retail shoppers.

There are numerous shopping venues that compete with our properties in attracting retailers to lease space and
shoppers to patronize their properties. In addition, tenants at our properties face continued competition from retailers
at regional malls, outlet malls and other shopping centers, catalog companies and internet sales. In order to maintain
our attractiveness to retailers and shoppers, we are required to reinvest in our properties in the form of capital
improvements. If we fail to reinvest in and redevelop our properties so as to maintain their attractiveness to retailers

- 10 -

18



Edgar Filing: Brixmor Property Group Inc. - Form 10-K

and shoppers, our revenue and profitability may suffer. If retailers or shoppers perceive that shopping at other venues,
online or by phone is more convenient, cost-effective or otherwise more attractive, our revenues and profitability may
also suffer.

Our performance depends on the collection of rent from the tenants at the properties in our portfolio, those tenants’
financial condition and the ability of those tenants to maintain their leases.

A substantial portion of our income is derived from rental income from real property. As a result, our performance
depends on the collection of rent from tenants at the properties in our portfolio. Our income would be negatively
affected if a significant number of the tenants at the properties in our portfolio or any major tenants, among other
things: (1) decline to extend or renew leases upon expiration; (2) renew leases at lower rates; (3) fail to make rental
payments when due; (4) experience a downturn in their business; or (5) become bankrupt or insolvent.

Any of these actions could result in the termination of the tenant’s lease and our loss of rental income. In addition,
under certain lease agreements, lease terminations by an anchor tenant or a failure by that anchor tenant to occupy the
premises could also result in lease terminations or reductions in rent by other tenants in such shopping centers. In
these events, we cannot be certain that any tenant whose lease expires will renew or that we will be able to re-lease
space on economically advantageous terms. The loss of rental revenues from a number of tenants and difficulty
replacing such tenants, particularly in the case of a substantial tenant with leases in multiple locations, may adversely
affect our profitability and our ability to meet debt and other financial obligations.

We may be unable to collect balances due from tenants that file for bankruptcy protection.

If a tenant or lease guarantor files for bankruptcy, we may not be able to collect all pre-bankruptcy amounts owed by
that party. In addition, a tenant that files for bankruptcy protection may terminate its lease with us, in which event we
would have a general unsecured claim against such tenant that would likely be worth less than the full amount owed to
us for the remainder of the lease term, which could adversely affect our financial condition and results of operations.

Real estate property investments are illiquid, and it may not be possible to dispose of assets when appropriate or on
favorable terms.

Real estate property investments generally cannot be disposed of quickly, and a return of capital and realization of
gains, if any, from an investment generally occur upon the disposition or refinancing of the underlying property. Our
ability to dispose of properties on advantageous terms depends on factors beyond our control, including competition
from other sellers and the availability of attractive financing for potential buyers of our properties, and we cannot
predict the various market conditions affecting real estate investments that will exist at any particular time in the
future. Furthermore, we may be required to expend funds to correct defects or to make improvements before a
property can be sold. We cannot assure our stockholders that we will have funds available to correct such defects or to
make such improvements and, therefore, we may be unable to sell the property or may have to sell it at a reduced cost.
As a result of these real estate market characteristics, we may be unable to realize our investment objectives by sale,
other disposition or refinancing at attractive prices or within any desired period of time. The ability to sell assets in our
portfolio may also be restricted by certain covenants in our debt agreements and the credit agreement governing our
Unsecured Credit Facility. As a result, we may be required to dispose of assets on less than favorable terms, if at all,
and we may be unable to vary our portfolio in response to economic or other conditions, which could adversely affect
our financial position.

Our expenses may remain constant or increase, even if income from our properties decreases, causing our financial
condition and results of operations to be adversely affected.

Costs associated with our business, such as mortgage payments, real estate and personal property taxes, insurance,
utilities and corporate expenses, are relatively inflexible and generally do not decrease, and may increase, when a
property is not fully occupied, rental rates decrease, a tenant fails to pay rent or other circumstances cause our
revenues to decrease. If we are unable to decrease our operating costs when our revenue declines, our financial
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condition, results of operations and ability to make distributions to our stockholders may be adversely affected. In
addition, inflationary price increases could result in increased operating costs for us and our tenants and, to the extent
we are unable to pass along those price increases or are unable to recover operating expenses from tenants, our
operating expenses may increase, which could adversely affect our financial condition, results of operations and
ability to make distributions to our stockholders. Conversely, deflation can result in a decline in general price levels
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caused by a decreased in the supply of money or credit. The predominant effects of deflation are high unemployment,
credit contraction and weakened consumer demand.

Our cash flows and operating results could be adversely affected by required payments of debt or related interest and
other risks of our debt financing.

We are generally subject to risks associated with debt financing. These risks include: (1) our cash flow may not be
sufficient to satisfy required payments of principal and interest; (2) we may not be able to refinance existing
indebtedness on our properties as necessary or the terms of the refinancing may be less favorable to us than the terms
of existing debt; (3) required debt payments are not reduced if the economic performance of any property declines;
(4) debt service obligations could reduce funds available for distribution to our stockholders and funds available for
capital investment; (5) any default on our indebtedness could result in acceleration of those obligations and possible
loss of property to foreclosure; and (6) the risk that necessary capital expenditures for purposes such as re-leasing
space cannot be financed on favorable terms. During 2015, we have $623.3 million of mortgage loans scheduled to
mature and we have approximately $29.7 million of scheduled mortgage amortization payments. We currently intend
to repay the scheduled maturities and amortization payments with operating cash and borrowings on our revolving
credit facility. If a property is mortgaged to secure payment of indebtedness and we cannot make the mortgage
payments, we may have to surrender the property to the lender with a consequent loss of any prospective income and
equity value from such property. Any of these risks could place strains on our cash flows, reduce our ability to grow
and adversely affect our results of operations.

We utilize a significant amount of indebtedness in the operation of our business.

As of December 31, 2014, we had approximately $6.0 billion aggregate principal amount of indebtedness outstanding.
Our leverage could have important consequences to us. For example, it could (1) result in the acceleration of a
significant amount of debt for non-compliance with the terms of such debt or, if such debt contains cross default or
cross-acceleration provisions, other debt; (2) result in the loss of assets, including our shopping centers, due to
foreclosure or sale on unfavorable terms, which could create taxable income without accompanying cash proceeds;
(3) materially impair our ability to borrow unused amounts under existing financing arrangements or to obtain
additional financing or refinancing on favorable terms or at all; (4) require us to dedicate a substantial portion of our
cash flow to paying principal and interest on our indebtedness, reducing the cash flow available to fund our business,
to pay dividends, including those necessary to maintain our REIT qualification, or to use for other purposes;

(5) increase our vulnerability to an economic downturn; (6) limit our ability to withstand competitive pressures; or
(7) reduce our flexibility to respond to changing business and economic conditions.

If any of the foregoing occurs, our business, financial condition, liquidity, results of operations and prospects could be
materially and adversely affected, and the trading price of our common stock or other securities could decline
significantly.

We may be unable to obtain financing through the debt and equity markets, which would have a material adverse
effect on our growth strategy and our financial condition and results of operations.

We cannot assure you that we will be able to access the capital and credit markets to obtain additional debt or equity
financing or that we will be able to obtain financing on terms favorable to us. Our inability to obtain financing could
have negative effects on our business. Among other things, we could have great difficulty acquiring, re-developing or
maintaining our properties, which would materially and adversely affect our business strategy and portfolio, and may
result in our (1) liquidity being adversely affected; (2) inability to repay or refinance our indebtedness on or before its
maturity; (3) making higher interest and principal payments or selling some of our assets on terms unfavorable to us to
service our indebtedness; or (4) issuing additional capital stock, which could further dilute the ownership of our
existing stockholders.
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Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to
increase significantly.

Borrowings under our Unsecured Credit Facility bear interest at variable rates and expose us to interest rate risk. If
interest rates were to increase, our debt service obligations on the variable rate indebtedness would increase even
though the amount borrowed remained the same, and our net income and cash flows will correspondingly decrease.
Assuming all capacity under our Unsecured Credit Facility was fully drawn, each quarter point change in interest rates
would result in a $3.1 million change in annual interest expense on our indebtedness under our new Unsecured Credit
Facility. We have entered into interest rate swaps that involve the exchange of floating for fixed rate interest

- 12 -
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payments in order to reduce interest rate volatility. However, we may not maintain interest rate swaps with respect to
all of our variable rate indebtedness, and any swaps we enter into may not fully mitigate our interest rate risk.

Mortgage debt obligations expose us to the possibility of foreclosure, which could result in the loss of our investment
in a property or group of properties subject to mortgage debt.

As of December 31, 2014, mortgage debt outstanding was approximately $3.2 billion, excluding the impact of
unamortized premiums. If a property or group of properties is mortgaged to secure payment of debt and we are unable
to meet mortgage payments, the holder of the mortgage or lender could foreclose on the property, resulting in a loss of
our investment. Alternatively, if we decide to sell assets in the current market to raise funds to repay matured debt, it
is possible that these properties will be disposed of at a loss. Also, certain of the mortgages contain customary
negative covenants which, among other things, limit our ability, without the prior consent of the lender, to further
mortgage the property, to enter into new leases or materially modify existing leases with respect to the property.

Covenants in our debt agreements may restrict our operating activities and adversely affect our financial condition.
Our debt agreements contain financial and/or operating covenants, including, among other things, certain coverage
ratios, as well as limitations on the ability to incur secured and unsecured debt. These covenants may limit our
operational flexibility and acquisition and disposition activities. Moreover, if any of the covenants in these debt
agreements are breached and not cured within the applicable cure period, we could be required to repay the debt
immediately, even in the absence of a payment default. As a result, a default under applicable debt covenants could
have an adverse effect on our financial condition or results of operations.

Current and future redevelopment or real estate property acquisitions may not yield expected returns.

We are involved in several redevelopment projects and may invest in additional redevelopment projects and property
acquisitions in the future. Redevelopment and property acquisitions are subject to a number of risks, including:

(1) abandonment of redevelopment or acquisition activities after expending resources to determine feasibility;

(2) construction and/or lease-up delays; (3) cost overruns, including construction costs that exceed original estimates;
(4) failure to achieve expected occupancy and/or rent levels within the projected time frame, if at all; (5) inability to
operate successfully in new markets where new properties are located; (6) inability to successfully integrate new
properties into existing operations; (7) difficulty obtaining financing on acceptable terms or paying operating expenses
and debt service costs associated with redevelopment properties prior to sufficient occupancy; (8) delays or failures to
obtain necessary zoning, occupancy, land use and other governmental permits; (9) exposure to fluctuations in the
general economy due to the significant time lag between commencement and completion of redevelopment projects;
and (10) changes in zoning and land use laws. If any of these events occur, overall project costs may significantly
exceed initial cost estimates, which could result in reduced returns or losses from such investments. In addition, we
may not have sufficient liquidity to fund such projects, and delays in the completion of a redevelopment project may
provide various tenants the right to withdraw from a property.

An uninsured loss on properties or a loss that exceeds the limits of our insurance policies could result in a loss of our
investment or related revenue in our portfolio.

We carry comprehensive liability, fire, extended coverage, rental loss and acts of terrorism insurance with policy
specifications and insured limits customarily carried for similar properties. There are, however, certain types of losses,
such as from hurricanes, tornadoes, floods, terrorism, wars or earthquakes, which may be uninsurable, or the cost of
insuring against such losses may not be economically justifiable. In addition, tenants generally are required to
indemnify and hold us harmless from liabilities resulting from injury to persons or damage to personal or real
property, on the premises, due to activities conducted by tenants or their agents on the properties (including without
limitation any environmental contamination), and at the tenant’s expense, to obtain and keep in full force during the
term of the lease, liability and property damage insurance policies. However, tenants may not properly maintain their
insurance policies or have the ability to pay the deductibles associated with such policies. In addition, if the damaged
properties are subject to recourse indebtedness, we would continue to be liable for the indebtedness, even if these

23



Edgar Filing: Brixmor Property Group Inc. - Form 10-K

properties were irreparably damaged. Should a loss occur that is uninsured or in an amount exceeding the combined

aggregate limits for the policies noted above, or in the event of a loss that is subject to a substantial deductible under
an insurance policy, we could lose all or part of our capital invested in, and anticipated revenue from, one or more of
the properties, which could have a material adverse effect on our operating results and financial condition.

- 13 -
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Environmental conditions that exist at some of our properties could result in significant unexpected costs.

We are subject to federal, state and local environmental regulations that apply generally to the ownership of real
property and the operations conducted on real property. Under various federal, state and local laws, ordinances and
regulations, we may be considered an owner or operator of real property or may have arranged for the disposal or
treatment of hazardous or toxic substances or petroleum product releases at a property and, therefore, may become
liable for the costs of removal or remediation of certain hazardous substances released on or in our property or
disposed of by us or our tenants, as well as certain other potential costs which could relate to hazardous or toxic
substances (including governmental fines and injuries to persons and property). Such liability may be imposed
whether or not we knew of, or were responsible for, the presence of these hazardous or toxic substances. As is
common with community and neighborhood shopping centers, many of our properties had or have on-site dry cleaners
and/or on-site gasoline retailing facilities. These operations could potentially result in environmental contamination at
the properties. The cost of investigation, remediation or removal of such substances may be substantial, and the
presence of such substances, or the failure to properly remediate such substances, may adversely affect our ability to
sell or rent such property or to borrow using such property as collateral.

We are aware that soil and groundwater contamination exists at some of our properties. The primary contaminants of
concern at these properties include perchloroethylene and trichloroethylene (associated with the operations of on-site
dry cleaners) and petroleum hydrocarbons (associated with the operations of on-site gasoline retailing facilities).
There may also be asbestos-containing materials at some of our properties. While we do not expect the environmental
conditions at our properties, considered as a whole, to have a material adverse effect on us, there can be no assurance
that this will be the case. Further, no assurance can be given that any environmental studies performed have identified
or will identify all material environmental conditions that may exist with respect to any of the properties in our
portfolio.

Further information relating to recognition of remediation obligation in accordance with GAAP is provided in the
consolidated financial statements and notes thereto included in this report.

Compliance with the Americans with Disabilities Act and fire, safety and other regulations may require us to make
expenditures that adversely affect our cash flows.

All of the properties in our portfolio are required to comply with the Americans with Disabilities Act (“ADA”). The
ADA has separate compliance requirements for “public accommodations” and “commercial facilities,” but generally
requires that buildings be made accessible to people with disabilities. Compliance with the ADA requirements could
require removal of access barriers, and non-compliance could result in imposition of fines by the United States
government or an award of damages to private litigants, or both. Although we believe the properties in our portfolio
substantially comply with present requirements of the ADA, we have not conducted an audit or investigation of all of
our properties to determine our compliance. While the tenants to whom our properties are leased are obligated by law
to comply with the ADA provisions, and typically under tenant leases are obligated to cover costs associated with
compliance, if required changes involve greater expenditures than anticipated, or if the changes must be made on a
more accelerated basis than anticipated, the ability of these tenants to cover costs could be adversely affected. As a
result, we could be required to expend funds to comply with the provisions of the ADA, which could adversely affect
our results of operations and financial condition. In addition, we are required to operate the properties in compliance
with fire and safety regulations, building codes and other land use regulations, as they may be adopted by
governmental agencies and bodies and become applicable to the properties. We may be required to make substantial
capital expenditures to comply with, and we may be restricted in our ability to renovate the properties subject to, those
requirements. The resulting expenditures and restrictions could have a material adverse effect on our ability to meet
our financial obligations.

We have experienced losses in the past, and we may experience similar losses in the future.
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For each of the years ended December 31, 2013 and 2012 and the period from January 1, 2011 to June 27, 2011, we
experienced net losses. Our losses are primarily attributable to non-cash items, such as depreciation, amortization and
impairments. Please see the section entitled “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and our consolidated financial statements and the notes thereto included elsewhere in this form 10-K for
a discussion of our operational history and the factors accounting for such losses. We cannot assure you that, in the
future, we will be profitable or that we will realize growth in the value of our assets.

- 14-

26



Edgar Filing: Brixmor Property Group Inc. - Form 10-K

Our real estate assets may be subject to impairment charges.

On a periodic basis, we assess whether there are any indicators that the value of our real estate assets and other
investments may be impaired. A property’s value is considered to be impaired only if the estimated aggregate future
cash flows (undiscounted and without interest charges) to be generated by the property are less than the carrying value
of the property. In our estimate of cash flows, we consider factors such as expected future operating income, trends
and prospects, the effects of demand, competition and other factors. If we are evaluating the potential sale of an asset
or development alternatives, the undiscounted future cash flows considers the most likely course of action at the
balance sheet date based on current plans, intended holding periods and available market information. We are required
to make subjective assessments as to whether there are impairments in the value of our real estate assets and other
investments. These assessments may have a direct impact on our earnings because recording an impairment charge
results in an immediate negative adjustment to earnings. There can be no assurance that we will not take additional
charges in the future related to the impairment of our assets. Any future impairment could have a material adverse
effect on our results of operations in the period in which the charge is taken.

We face and our tenants face risks relating to cybersecurity attacks that could cause loss of confidential information
and other business disruptions.

We rely extensively on computer systems to process transactions and manage our business, and our business is at risk
from and may be impacted by cybersecurity attacks. These could include attempts to gain unauthorized access to our
data and computer systems. Attacks can be both individual and/or highly organized attempts organized by very
sophisticated hacking organizations. We employ a number of measures to prevent, detect and mitigate these threats,
which include password protection, frequent password change events, firewall detection systems, frequent backups, a
redundant data system for core applications and annual penetration testing; however, there is no guarantee such efforts
will be successful in preventing a cyber attack. A cybersecurity attack could compromise the confidential information
of our employees, tenants and vendors. A successful attack could disrupt and affect the business operations. Similarly,
our tenants rely extensively on computer systems to process transactions and manage their business and thus their
businesses are also at risk from and may be impacted by cybersecurity attacks. An interruption in the business
operations of our tenants or in their reputation resulting from a cybersecurity attack could indirectly impact our
business operations.

We are highly dependent upon senior management, and failure to attract and retain key members of senior
management could have a material adverse effect on us.

We are highly dependent on the performance and continued efforts of the senior management team. Our future success
is dependent on our ability to continue to attract and retain qualified executive officers and senior management. Any
inability to manage our operations effectively could have a material adverse effect on our business, financial
condition, results of operations, cash flow, capital resources and liquidity.

We face competition in pursuing acquisition opportunities that could increase our costs.

We continue to evaluate the market for available properties and may acquire properties when we believe strategic
opportunities exist. Our ability to acquire properties on favorable terms and successfully operate or re-develop them is
subject to a number of risks. We may be unable to acquire a desired property because of competition from other real
estate investors with substantial capital, including from other REITs and institutional investment funds. Even if we are
able to acquire a desired property, competition from other potential acquirers may significantly increase the purchase
price.

Risks Related to Our Organization and Structure

Blackstone owns a significant percentage of our stock and has the ability to exercise influence over us.

After completing a secondary offering of our common stock in January 2015, Blackstone beneficially owned shares of
our common stock providing them with an aggregate 49.3% of the total voting power of Brixmor Property Group Inc.
Under our bylaws and our stockholders’ agreement with Blackstone and its affiliates, while Blackstone retains certain
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ownership percentages of us, we will agree to nominate to our board a certain number of individuals designated by
Blackstone, whom we refer to as the “Blackstone Directors.” Accordingly, for so long as Blackstone continues to own
a significant percentage of our stock, Blackstone will be able to influence the composition of our board of directors,

the approval of actions requiring stockholder approval, our business plans and policies and the appointment and
removal of our executive officers. Some of these actions could cause or prevent a change of control of our company

or a change in the composition of our board of directors and could preclude any unsolicited acquisition of our
company. The concentration of ownership could deprive you of an opportunity to receive a
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premium for your shares of common stock as part of a sale of our company and ultimately might affect the market
price of our common stock.

We assumed existing liabilities of the Acquired Properties acquired in conjunction with the IPO Property Transfers.
As part of the IPO Property Transfers, we assumed existing liabilities of the Acquired Properties and of the legal
entities that own these properties. Although we managed these properties for Blackstone prior to the IPO Property
Transfers and were generally aware of their liabilities, as well as the insurance in place to address such risks, our
recourse against Blackstone is limited by the terms of the agreements entered into with Blackstone in connection with
the IPO Property Transfers. Because many liabilities, including tax liabilities, may not be identified within such
period, we may have no recourse against Blackstone for our assumed liabilities. In addition, such indemnification is
capped and may not be sufficient to cover all liabilities assumed. Moreover, we may choose not to enforce, or to
enforce less vigorously, our rights under these indemnification agreements due to our ongoing relationship with
Blackstone. We are not entitled to indemnification from any other sources in connection with the IPO Property
Transfers.

BPG’s board of directors may approve the issuance of stock, including preferred stock, with terms that may discourage
a third party from acquiring us.

BPG’s charter permits its board of directors to authorize the issuance of stock in one or more classes or series. Our
board of directors may also classify or reclassify any unissued stock and establish the preferences, conversion and
other rights, voting powers, restrictions, limitations as to dividends and other distributions, qualifications and terms
and conditions of redemption of any such stock, which rights may be superior to those of our common stock. Thus,
BPG’s board of directors could authorize the issuance of shares of a class or series of stock with terms and conditions
which could have the effect of discouraging a takeover or other transaction in which holders of some or a majority of
BPG’s outstanding common stock might receive a premium for their shares over the then current market price of our
common stock.

Certain provisions in the organizational documents of the partnership agreement for the Operating Partnership may
delay or prevent unsolicited acquisitions of us.

Provisions in the organizational documents of the partnership agreement for the Operating Partnership may delay,
defer or prevent a transaction or a change of control that might involve a premium price for BPG’s common stock.
These provisions could discourage third parties from making proposals involving an unsolicited acquisition of us or
change of our control, although some stockholders might consider such proposals, if made, desirable. These
provisions include, among others:

redemption or exchange rights of qualifying parties;

¢ransfer restrictions on the OP Units held directly or indirectly by BPG;

our inability in some cases to amend the charter documents of the partnership agreement of the Operating Partnership
without the consent of the holders of the Outstanding OP Units;

the right of the holders of the Outstanding OP Units to consent to mergers involving us under specified circumstances;
and

the right of the holders of the Outstanding OP Units to consent to transfers of the general partnership interest.

Any potential change of control transaction may be further limited as a result of provisions of the partnership unit
designation for the OP Units, which require us to preserve the rights of OP Unit holders and may restrict us from
amending the partnership agreement of our Operating Partnership in a manner that would have an adverse effect on
the rights of Blackstone or other OP Unit holders.

BPG’s bylaws generally may be amended only by its board of directors, which could limit your control of certain
aspects of BPG’s corporate governance.
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BPG’s board of directors has the sole power to amend BPG’s bylaws, except that, so long as the stockholders’ agreement
remains in effect, certain amendments to BPG’s bylaws will require the consent of Blackstone and amendments to

BPG’s bylaws that would allow BPG’s board of directors to repeal its exemption of any transaction between BPG and
any other person from the “business combination” provisions of the Maryland General Corporation Law (the “MGCL”) or
the exemption of any acquisition of BPG’s stock from the “control share”
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provisions of the MGCL must be approved by BPG’s stockholders. Thus, BPG’s board may amend the bylaws in a way
that may be detrimental to your interests.

BPG’s board of directors may change significant corporate policies without stockholder approval.

BPG’s investment, financing, borrowing and dividend policies and our policies with respect to all other activities,
including growth, debt, capitalization and operations, will be determined by BPG’s board of directors. These policies
may be amended or revised at any time and from time to time at the discretion of BPG’s board of directors without a
vote of our stockholders. BPG’s charter also provides that BPG’s board of directors may revoke or otherwise terminate
our REIT election without approval of BPG’s stockholders, if it determines that it is no longer in BPG’s best interests to
attempt to qualify, or to continue to qualify, as a REIT. In addition, BPG’s board of directors may change BPG’s
policies with respect to conflicts of interest provided that such changes are consistent with applicable legal
requirements. A change in these policies or the termination of BPG’s REIT election could have an adverse effect on
our financial condition, our results of operations, our cash flow, the per share trading price of BPG’s common stock
and our ability to satisfy our debt service obligations and to pay dividends to BPG’s stockholders.

BPG’s rights and the rights of BPG’s stockholders to take action against BPG’s directors and officers are limited.
BPG’s charter eliminates the liability of BPG’s directors and officers to us and BPG’s stockholders for money damages
to the maximum extent permitted under Maryland law. Under current Maryland law and BPG’s charter, BPG’s directors
and officers do not have any liability to BPG or BPG’s stockholders for money damages other than liability resulting
from:

actual receipt of an improper benefit or profit in money, property or services; or
active and deliberate dishonesty by the director or officer that was established by a final judgment and is material to
the cause of action adjudicated.

BPG’s charter authorizes BPG and BPG’s bylaws require BPG to indemnify each of BPG’s directors or officers who is
or is threatened to be made a party to or witness in a proceeding by reason of his or her service in those or certain

other capacities, to the maximum extent permitted by Maryland law, from and against any claim or liability to which
such person may become subject or which such person may incur by reason of his or her status as a present or former
director or officer of BPG. In addition, BPG may be obligated to pay or reimburse the expenses incurred by BPG’s
present and former directors and officers without requiring a preliminary determination of their ultimate entitlement to
indemnification. As a result, BPG and BPG’s stockholders may have more limited rights to recover money damages
from BPG’s directors and officers than might otherwise exist absent these provisions in BPG’s charter and bylaws or
that might exist with other companies, which could limit your recourse in the event of actions that are not in BPG’s
best interests.

BPG’s charter contains a provision that expressly permits Blackstone, BPG’s non-employee directors and certain of our
pre-IPO owners, and their affiliates, to compete with us.

Blackstone may compete with us for investments in properties and for tenants. There is no assurance that any conflicts
of interest created by such competition will be resolved in our favor. Moreover, Blackstone is in the business of
making investments in companies and acquires and holds interests in businesses that compete directly or indirectly
with us. BPG’s charter provides that, to the maximum extent permitted from time to time by Maryland law, BPG
renounce any interest or expectancy that BPG has in, or any right to be offered an opportunity to participate in, any
business opportunities that are from time to time presented to or developed by BPG’s directors or their affiliates, other
than to those directors who are employed by BPG or BPG’s subsidiaries, unless the business opportunity is expressly
offered or made known to such person in his or her capacity as a director, and none of Blackstone or Centerbridge,
one of our pre-IPO owners, or any of their respective affiliates, or any director who is not employed by BPG or any of
his or her affiliates, will have any duty to refrain from engaging, directly or indirectly, in the same business activities
or similar business activities or lines of business in which we or our affiliates engage or propose to engage or to
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refrain from otherwise competing with us or our affiliates. Blackstone also may pursue acquisition opportunities that
may be complementary to our business, and, as a result, those acquisition opportunities may not be available to us.
BPG’s charter provides that, to the maximum extent permitted from time to time by Maryland law, Blackstone,
Centerbridge and each of BPG’s non-employee directors (including those designated by Blackstone), and any of their
affiliates, may:
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acquire, hold and dispose of shares of BPG’s stock or OP Units for his or her own account or for the account of others,
and exercise all of the rights of a stockholder of Brixmor Property Group Inc. or a limited partner of our Operating
Partnership, to the same extent and in the same manner as if he, she or it were not BPG’s director or stockholder; and
in his, her or its personal capacity or in his, her or its capacity as a director, officer, trustee, stockholder, partner,
member, equity owner, manager, advisor or employee of any other person, have business interests and engage,
.directly or indirectly, in business activities that are similar to ours or compete with us, that involve a business
opportunity that we could seize and develop or that include the acquisition, syndication, holding, management,
development, operation or disposition of interests in mortgages, real property or persons engaged in the real estate
business.

BPG’s charter also provides that, to the maximum extent permitted from time to time by Maryland law, in the event
that Blackstone, Centerbridge, any non-employee director, or any of their respective affiliates, acquires knowledge of
a potential transaction or other business opportunity, such person will have no duty to communicate or offer such
transaction or business opportunity to us or any of our affiliates and may take any such opportunity for itself, himself
or herself or offer it to another person or entity unless the business opportunity is expressly offered to such person in
his or her capacity as our director. These provisions may limit our ability to pursue business or investment
opportunities that we might otherwise have had the opportunity to pursue, which could have an adverse effect on our
financial condition, our results of operations, our cash flow, the per share trading price of our common stock and our
ability to satisfy our debt service obligations and to pay dividends to our stockholders.

Conflicts of interest could arise in the future between the interests of BPG’s stockholders and the interests of holders of
OP Units.

Because BPG controls the general partner of the Operating Partnership, BPG has fiduciary duties to the other limited
partners in the operating partnership, the discharge of which may conflict with the interests of BPG’s stockholders. The
limited partners of the Operating Partnership have agreed that, in the event of a conflict between the duties owed by
BPG’s directors to BPG and, in BPG’s capacity as the controlling stockholder of the sole member of the general partner
of the Operating Partnership, the fiduciary duties owed by the general partner of the Operating Partnership to such
limited partners, BPG is under no obligation to give priority to the interests of such limited partners. However, those
persons holding OP Units will have the right to vote on certain amendments to the operating partnership agreement
(which require approval by a majority in interest of the limited partners, including BPG Sub) and individually to
approve certain amendments that would adversely affect their rights. These voting rights may be exercised in a

manner that conflicts with the interests of BPG’s stockholders. For example, BPG is unable to modify the rights of
limited partners to receive distributions as set forth in the operating partnership agreement in a manner that adversely
affects their rights without their consent, even though such modification might be in the best interest of BPG’s
stockholders.

We are required to disclose in our periodic reports filed with the Securities and Exchange Commission specified
activities engaged in by our “affiliates.”

In August 2012, Congress enacted the Iran Threat Reduction and Syria Human Rights Act of 2012 (“ITRSHRA”),
which expands the scope of U.S. sanctions against Iran. More specifically, Section 219 of the ITRSHRA amended the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) to require companies subject to Securities and
Exchange Commission (“SEC”) reporting obligations under Section 13 of the Exchange Act to disclose in their periodic
reports specified dealings or transactions involving Iran or other individuals and entities targeted by certain Office of
Foreign Assets Control sanctions engaged in by the reporting company or any of its affiliates during the period
covered by the relevant periodic report. In some cases, ITRSHRA requires companies to disclose these types of
transactions even if they would otherwise be permissible under U.S. law. These companies are required to separately
file with the SEC a notice that such activities have been disclosed in the relevant periodic report, and the SEC is
required to post this notice of disclosure on its website and send the report to the U.S. President and certain U.S.
Congressional committees. The U.S. President thereafter is required to initiate an investigation and, within 180 days
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of initiating such an investigation, to determine whether sanctions should be imposed. Under ITRSHRA, we are
required to report if we or any of our “affiliates” knowingly engaged in certain specified activities during the period
covered by the report. Because the SEC defines the term “affiliate” broadly, it includes any entity controlled by us as
well as any person or entity that controls us or is under common control with us. Because we may be deemed to be a
controlled affiliate of Blackstone, affiliates of Blackstone may also be considered our affiliates. Disclosure of such
activity, even if such activity is not subject to sanctions under applicable law, and any sanctions
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actually imposed on us or our affiliates as a result of these activities, could harm our reputation and have a negative
impact on our business.

Risks Related to our REIT Status and Certain Other Tax Items

If BPG does not maintain its qualification as a REIT, it will be subject to tax as a regular corporation and could face a
substantial tax liability.

BPG expects to continue to operate so as to qualify as a REIT under the Code. However, qualification as a REIT
involves the application of highly technical and complex Code provisions for which only a limited number of judicial
or administrative interpretations exist. Notwithstanding the availability of cure provisions in the Code, BPG could fail
to meet various compliance requirements, which could jeopardize its REIT status. Furthermore, new tax legislation,
administrative guidance or court decisions, in each instance potentially with retroactive effect, could make it more
difficult or impossible for BPG to qualify as a REIT. If BPG fails to qualify as a REIT in any tax year, then:

BPG would be taxed as a regular domestic corporation, which under current laws, among other things, means being
uanable to deduct distributions to stockholders in computing taxable income and being subject to federal income tax on
its taxable income at regular corporate income tax rates;

any resulting tax liability could be substantial and could have a material adverse effect on BPG’s book value;

unless BPG were entitled to relief under applicable statutory provisions, BPG would be required to pay taxes, and
thus, BPG’s cash available for distribution to stockholders would be reduced for each of the years during which BPG
did not qualify as a REIT and for which BPG had taxable income; and

BPG generally would not be eligible to requalify as a REIT for the subsequent four full taxable years.

REITs, in certain circumstances, may incur tax liabilities that would reduce BPG’s cash available for distribution to
you.

Even if BPG qualifies and maintains its status as a REIT, BPG may become subject to U.S. federal income taxes and
related state and local taxes. For example, net income from the sale of properties that are “dealer” properties sold by a
REIT (a “prohibited transaction” under the Code) will be subject to a 100% tax. BPG may not make sufficient
distributions to avoid excise taxes applicable to REITs. Similarly, if BPG were to fail an income test (and did not lose
its REIT status because such failure was due to reasonable cause and not willful neglect) BPG would be subject to tax
on the income that does not meet the income test requirements. BPG also may decide to retain net capital gain BPG
earns from the sale or other disposition of BPG’s investments and pay income tax directly on such income. In that
event, BPG’s stockholders would be treated as if they earned that income and paid the tax on it directly. However,
stockholders that are tax-exempt, such as charities or qualified pension plans, would have no benefit from their
deemed payment of such tax liability unless they file U.S. federal income tax returns and thereon seek a refund of
such tax. BPG also may be subject to state and local taxes on its income or property, including franchise, payroll,
mortgage recording and transfer taxes, either directly or at the level of the other companies through which BPG
indirectly own its assets, such as BPG’s TRSs, which are subject to full U.S. federal, state, local and foreign
corporate-level income taxes. Any taxes BPG pays directly or indirectly will reduce BPG’s cash available for
distribution to you.

Complying with REIT requirements may cause BPG to forego otherwise attractive opportunities and limit its
expansion opportunities.

In order to qualify as a REIT for U.S. federal income tax purposes, BPG must continually satisfy tests concerning,
among other things, BPG’s sources of income, the nature of its investments in commercial real estate and related
assets, the amounts BPG distributes to its stockholders and the ownership of BPG’s stock. BPG may also be required to
make distributions to stockholders at disadvantageous times or when BPG does not have funds readily available for
distribution. Thus, compliance with REIT requirements may hinder BPG’s ability to operate solely on the basis of
maximizing profits.
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Complying with REIT requirements may force BPG to liquidate or restructure otherwise attractive investments.

In order to qualify as a REIT, BPG must also ensure that at the end of each calendar quarter, at least 75% of the value
of its assets consists of cash, cash items, government securities and qualified REIT real estate assets. The remainder of
BPG’s investments in securities cannot include more than 10% of the outstanding voting securities of any one issuer or
10% of the total value of the outstanding securities of any one issuer unless BPG and such issuer
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jointly elect for such issuer to be treated as a “taxable REIT subsidiary” under the Code. The total value of all of BPG’s
investments in taxable REIT subsidiaries cannot exceed 25% of the value of BPG’s total assets. In addition, no more
than 5% of the value of BPG’s assets can consist of the securities of any one issuer other than a taxable REIT
subsidiary. If BPG fails to comply with these requirements, BPG must dispose of a portion of its assets within 30 days
after the end of the calendar quarter in order to avoid losing its REIT status and suffering adverse tax consequences.

Complying with REIT requirements may limit BPG’s ability to hedge effectively and may cause BPG to incur tax
liabilities.

The REIT provisions of the Code substantially limit BPG’s ability to hedge its liabilities. Any income from a hedging
transaction BPG enters into to manage risk of interest rate changes with respect to borrowings made or to be made to
acquire or carry real estate assets, if clearly identified under applicable Treasury Regulations, does not constitute “gross
income” for purposes of the 75% or 95% gross income tests that BPG must satisfy in order to maintain its qualification
as a REIT. To the extent that BPG enters into other types of hedging transactions, the income from those transactions
is likely to be treated as non-qualifying income for purposes of both of the gross income tests. As a result of these
rules, BPG intends to limit its use of advantageous hedging techniques or implement those hedges through a domestic
TRS. This could increase the cost of BPG’s hedging activities because its TRS would be subject to tax on gains or
expose itself to greater risks associated with changes in interest rates than BPG would otherwise want to bear. In
addition, losses in BPG’s TRS will generally not provide any tax benefit, except for being carried forward against
future taxable income in the TRS.

Complying with REIT requirements may force BPG to borrow to make distributions to stockholders.

From time to time, BPG’s taxable income may be greater than its cash flow available for distribution to stockholders. If
BPG does not have other funds available in these situations, BPG may be unable to distribute substantially all of its
taxable income as required by the REIT provisions of the Code. Thus, BPG could be required to borrow funds, sell a
portion of its assets at disadvantageous prices or find another alternative. These options could increase BPG’s costs or
reduce its equity.

BPG’s charter does not permit any person to own more than 9.8% of BPG’s outstanding common stock or of BPG’s
outstanding stock of all classes or series, and attempts to acquire BPG’s common stock or BPG’s stock of all other
classes or series in excess of these 9.8% limits would not be effective without an exemption from these limits by
BPG’s board of directors.

For BPG to qualify as a REIT under the Code, not more than 50% of the value of BPG’s outstanding stock may be
owned directly or indirectly, by five or fewer individuals (including certain entities treated as individuals for this
purpose) during the last half of a taxable year. For the purpose of assisting BPG’s qualification as a REIT for federal
income tax purposes, among other purposes, BPG’s charter prohibits beneficial or constructive ownership by any
person of more than a certain percentage, currently 9.8%, in value or by number of shares, whichever is more
restrictive, of the outstanding shares of BPG’s common stock or 9.8% in value of the outstanding shares of BPG’s
stock, which BPG refers to as the “ownership limit.” The constructive ownership rules under the Code and BPG’s charter
are complex and may cause shares of the outstanding common stock owned by a group of related persons to be
deemed to be constructively owned by one person. As a result, the acquisition of less than 9.8% of BPG’s outstanding
common stock or BPG’s stock by a person could cause a person to own constructively in excess of 9.8% of BPG’s
outstanding common stock or BPG’s stock, respectively, and thus violate the ownership limit. There can be no
assurance that BPG’s board of directors, as permitted in the charter, will not decrease this ownership limit in the future.
Any attempt to own or transfer shares of BPG’s stock in excess of the ownership limit without the consent of BPG’s
board of directors will result either in the shares in excess of the limit being transferred by operation of the charter to a
charitable trust, and the person who attempted to acquire such excess shares will not have any rights in such excess
shares, or in the transfer being void.
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The ownership limit may have the effect of precluding a change in control of BPG by a third party, even if such
change in control would be in the best interests of BPG’s stockholders or would result in receipt of a premium to the
price of BPG’s stock (and even if such change in control would not reasonably jeopardize BPG’s REIT status). The
exemptions to the ownership limit granted to date may limit BPG’s board of directors’ power to increase the ownership
limit or grant further exemptions in the future.
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Failure to qualify as a domestically-controlled REIT could subject BPG’s non-U.S. stockholders to adverse federal
income tax consequences.

BPG will be a domestically-controlled REIT if, at all times during a specified testing period, less than 50% in value of
its shares are held directly or indirectly by non-U.S. stockholders. Because its shares are publicly traded, BPG cannot
guarantee that it will, in fact, be a domestically-controlled REIT. If BPG fails to qualify as a domestically-controlled
REIT, its non-U.S. stockholders that otherwise would not be subject to federal income tax on the gain attributable to a
sale of BPG’s shares would be subject to taxation upon such a sale if either (a) the shares were not considered to be
“regularly traded” under applicable Treasury regulations on an established securities market, such as the NYSE, or (b)
the shares were considered to be “regularly traded” on an established securities market and the selling non-U.S.
stockholder owned, actually or constructively, more than 5% in value of the outstanding shares at any time during
specified testing periods. If gain on the sale or exchange of BPG’s shares was subject to taxation for these reasons, the
non-U.S. stockholder would be subject to federal income tax with respect to any gain on a net basis in a manner
similar to the taxation of a taxable U.S. stockholder, subject to any applicable alternative minimum tax and special
alternative minimum tax in the case of nonresident alien individuals, and corporate non-U.S. stockholders may be
subject to an additional branch profits tax.

BPG may choose to make distributions in BPG’s own stock, in which case you may be required to pay income taxes
without receiving any cash dividends.

In connection with BPG’s qualification as a REIT, BPG is required to annually distribute to its stockholders at least
90% of its REIT taxable income (which does not equal net income, as calculated in accordance with GAAP),
determined without regard to the deduction for dividends paid and excluding net capital gain. In order to satisfy this
requirement, BPG may make distributions that are payable in cash and/or shares of BPG’s stock (which could account
for up to 90% of the aggregate amount of such distributions) at the election of each stockholder. Taxable stockholders
receiving such distributions will be required to include the full amount of such distributions as ordinary dividend
income to the extent of BPG’s current or accumulated earnings and profits, as determined for U.S. federal income tax
purposes. As a result, U.S. stockholders may be required to pay income taxes with respect to such distributions in
excess of the cash portion of the distribution received. Accordingly, U.S. holders receiving a distribution of BPG’s
shares may be required to sell shares received in such distribution or may be required to sell other stock or assets
owned by them, at a time that may be disadvantageous, in order to satisfy any tax imposed on such distribution. If a
U.S. stockholder sells the stock that it receives as part of the distribution in order to pay this tax, the sales proceeds
may be less than the amount it must include in income with respect to the distribution, depending on the market price
of BPG’s stock at the time of the sale. Furthermore, with respect to certain non-U.S. holders, BPG may be required to
withhold U.S. tax with respect to such distribution, including in respect of all or a portion of such distribution that is
payable in stock, by withholding or disposing of part of the shares included in such distribution and using the proceeds
of such disposition to satisfy the withholding tax imposed. In addition, if a significant number of BPG’s stockholders
determine to sell shares of BPG’s stock in order to pay taxes owed on dividend income, such sale may put downward
pressure on the market price of BPG’s stock.

Various tax aspects of such a taxable cash/stock distribution are uncertain and have not yet been addressed by the
Internal Revenue Service (“IRS”). No assurance can be given that the IRS will not impose requirements in the future
with respect to taxable cash/stock distributions, including on a retroactive basis, or assert that the requirements for
such taxable cash/stock distributions have not been met.

Dividends payable by REITs do not qualify for the reduced tax rates available for some dividends.

The maximum tax rate applicable to qualified dividend income payable to certain non-corporate U.S. stockholders has
been reduced by legislation to 20%. Dividends payable by REITs, however, generally are not eligible for the reduced
rates. Although this legislation does not adversely affect the taxation of REITs or dividends payable by REITs, the
more favorable rates applicable to regular corporate qualified dividends could cause certain non-corporate investors to
perceive investments in REITSs to be relatively less attractive than investments in the stocks of non-REIT corporations
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that pay dividends, which could adversely affect the value of the shares of REITs, including BPG’s stock.

BPG depends on external sources of capital to finance its growth.

As with other REITs, but unlike corporations generally, BPG’s ability to finance its growth must largely be funded by
external sources of capital because BPG generally will have to distribute to its stockholders 90% of its taxable income
in order to qualify as a REIT, including taxable income where BPG does not receive corresponding cash.
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BPG’s access to external capital will depend upon a number of factors, including general market conditions, the
market’s perception of BPG’s growth potential, BPG’s current and potential future earnings, cash distributions and the
market price of BPG’s stock.

BPG may be subject to adverse legislative or regulatory tax changes that could increase BPG’s tax liability, reduce
BPG’s operating flexibility and reduce the price of BPG’s stock.

In recent years, numerous legislative, judicial and administrative changes have been made in the provisions of U.S.
federal income tax laws applicable to investments similar to an investment in shares of BPG’s stock. Additional
changes to the tax laws are likely to continue to occur, and BPG cannot assure you that any such changes will not
adversely affect the taxation of a stockholder. Any such changes could have an adverse effect on an investment in
BPG’s shares or on the market value or the resale potential of BPG’s assets. You are urged to consult with your tax
advisor with respect to the impact of recent legislation on your investment in BPG’s shares and the status of legislative,
regulatory or administrative developments and proposals and their potential effect on an investment in BPG’s shares.
Although REITs generally receive certain tax advantages compared to entities taxed as regular corporations, it is
possible that future legislation would result in a REIT having fewer tax advantages, and it could become more
advantageous for a company that invests in real estate to elect to be treated for U.S. federal income tax purposes as a
corporation. As a result, BPG’s charter provides BPG’s board of directors with the power, under certain circumstances,
to revoke or otherwise terminate BPG’s REIT election and cause BPG to be taxed as a regular corporation, without the
approval of BPG’s stockholders.

Liquidation of assets may jeopardize BPG’s REIT qualification.

To qualify as a REIT, BPG must comply with requirements regarding its assets and its sources of income. If BPG was
compelled to liquidate its investments to repay obligations to its lenders, BPG may be unable to comply with these
requirements, ultimately jeopardizing BPG’s qualification as a REIT, or BPG may be subject to a 100% tax on any
resultant gain if BPG sells assets that are treated as dealer property or inventory.

BPG’s ownership of and relationship with any TRS is restricted, and a failure to comply with the restrictions would
jeopardize BPG’s REIT status and may result in the application of a 100% excise tax.

A REIT may own up to 100% of the stock of one or more TRSs. A TRS may earn income that would not be
qualifying income if earned directly by the parent REIT. Both the subsidiary and the REIT must jointly elect to treat
the subsidiary as a TRS. A corporation of which a TRS directly or indirectly owns more than 35% of the voting power
or value of the stock will automatically be treated as a TRS. Overall, no more than 25% of the value of a REIT’s assets
may consist of stock or securities of one or more TRSs. The value of BPG’s interests in and thus the amount of assets
held in a TRS may also be restricted by BPG’s need to qualify for an exclusion from regulation as an investment
company under the Investment Company Act. A TRS will pay federal, state and local income tax at regular corporate
rates on any income that it earns. In addition, the TRS rules limit the deductibility of interest paid or accrued by a TRS
to its parent REIT to assure that the TRS is subject to an appropriate level of corporate taxation. The rules also impose
a 100% excise tax on certain transactions between a TRS and its parent REIT that are not conducted on an
arm’s-length basis.

Any TRS BPG owns, as a domestic TRS, will pay federal, state and local income tax on its taxable income, and its
after-tax net income is available for distribution to BPG but is not required to be distributed to BPG. The aggregate
value of the TRS stock and securities owned by BPG cannot exceed 25% of the value of BPG’s total assets (including
the TRS stock and securities). Although BPG’s plan to monitor its investments in TRSs, there can be no assurance that
BPG will be able to comply with the 25% limitation discussed above or to avoid application of the 100% excise tax
discussed above.

Risks Related to Ownership of BPG’s Common Stock
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The cash available for distribution to stockholders may not be sufficient to pay dividends at expected levels, nor can
we assure you of our ability to make distributions in the future. We may use borrowed funds to make distributions.

If cash available for distribution generated by our assets decreases in future periods from expected levels, our inability
to make expected distributions could result in a decrease in the market price of BPG’s common stock. See “Item 5.
Market For Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.” All
distributions will be made at the discretion of BPG’s board of directors and will depend on our earnings, our financial
condition, maintenance of BPG’s REIT qualification and other factors as BPG’s board of
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directors may deem relevant from time to time. We may not be able to make distributions in the future. In addition,
some of our distributions may include a return of capital. To the extent that we decide to make distributions in excess
of our current and accumulated earnings and profits, such distributions would generally be considered a return of
capital for federal income tax purposes to the extent of the holder’s adjusted tax basis in their shares. A return of
capital is not taxable, but it has the effect of reducing the holder’s adjusted tax basis in its investment. To the extent
that distributions exceed the adjusted tax basis of a holder’s shares, they will be treated as gain from the sale or
exchange of such stock. If we borrow to fund distributions, our future interest costs would increase, thereby reducing
our earnings and cash available for distribution from what they otherwise would have been.

If securities or industry analysts do not publish research or reports about our business, or if they downgrade their
recommendations regarding BPG’s common stock, BPG’s share price and trading volume could decline.

The trading market for BPG’s shares is influenced by the research and reports that industry or securities analysts
publish about us or our business. If any of the analysts who cover us downgrades BPG’s common stock or publishes
inaccurate or unfavorable research about our business, BPG’s share price may decline. If analysts cease coverage of us
or fail to regularly publish reports on us, we could lose visibility in the financial markets, which in turn could cause
BPG’s common stock price or trading volume to decline and BPG’s shares to be less liquid. An inactive market may
also impair our ability to raise capital by selling shares and may impair our ability to acquire additional properties or
other businesses by using BPG’s shares as consideration, which in turn could materially adversely affect our business.
In addition, the stock market in general, and the NYSE and REITs in particular, have recently experienced extreme
price and volume fluctuations. These broad market and industry factors may decrease the market price of BPG’s
shares, regardless of our actual operating performance. For these reasons, among others, the market price of BPG’s
shares may decline substantially and quickly.

BPG’s share price may decline due to the large number of BPG’s shares eligible for future sale.

The market price of BPG’s common stock could decline as a result of sales of a large number of shares of BPG’s
common stock in the market or the perception that such sales could occur. These sales, or the possibility that these
sales may occur, also might make it more difficult for BPG to sell shares of BPG’s common stock in the future at a
time and at a price that we deem appropriate. BPG had a total of 297,319,676 shares of common stock outstanding as
of February 1, 2015.

As of February 1, 2015, 146,670,383 shares of BPG’s outstanding common stock were held by Blackstone. In
accordance with the registration rights agreement we entered into with Blackstone. BPG has filed an effective
registration statement on Form S-3 under the Securities Act pursuant to which Blackstone may offer and sell from
time to time shares of BPG’s common stock held by Blackstone, including shares received upon redemption of OP
Units. These shares are also eligible for sale in the public market in accordance with and subject to the limitation on
sales by affiliates as provided in Rule 144 under the Securities Act of 1933, as amended (the “Securities Act”). As of
February 1, 2015, 6,927,074 OP Units were held by Blackstone (6,727,906) and our current and former executive
officers (199,168). The OP Unit holders have the right to require the Operating Partnership to redeem part or all of the
OP Units for cash, based upon the value of an equivalent number of shares of BPG’s common stock at the time of the
election to redeem, or, at our election, exchange them for an equivalent number of shares of BPG’s common stock,
subject to the ownership limit and other restrictions on ownership and transfer set forth in BPG’s charter. These
exchanges, or the possibility that these exchanges may occur, also might make it more difficult for holders of our
common stock to sell such stock in the future at a time and at a price that they deem appropriate.

BPG filed a registration statement on Form S-8 under the Securities Act to register 15,000,000 shares of BPG’s
common stock or securities convertible into or exchangeable for shares of BPG’s common stock that may be issued
pursuant to BPG’s 2013 Omnibus Incentive Plan. Such Form S-8 registration statement automatically became effective
upon filing. Accordingly, shares registered under such registration statement will be available for sale in the open
market.
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BPG’s charter provides that BPG may issue up to 3,000,000,000 shares of common stock, and 300,000,000 shares of
preferred stock, $0.01 par value per share. Moreover, under Maryland law and BPG’s charter, BPG’s board of directors
has the power to increase the aggregate number of shares of stock or the number of shares of stock of any class or
series that BPG is authorized to issue without stockholder approval. Similarly, the agreement of limited partnership of
the Operating Partnership authorizes us to issue an unlimited number of additional OP Units of the Operating
Partnership, which may be exchangeable for shares of BPG’s common stock.
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The market price of BPG’s common stock could be adversely affected by market conditions and by our actual and
expected future earnings and level of cash dividends.

Securities markets worldwide experience significant price and volume fluctuations. This market volatility, as well as
general economic, market or political conditions, could reduce the market price of shares without regard to our
operating performance. For example, the trading prices of equity securities issued by REITs have historically been
affected by changes in market interest rates. One of the factors that may influence the market price of BPG’s common
stock is the annual yield from distributions on our common stock as compared to yields on other financial instruments.
An increase in market interest rates, or a decrease in our distributions to stockholders, may lead prospective

purchasers of shares of BPG’s common stock to demand a higher distribution rate or seek alternative investments. As a
result, if interest rates rise, it is likely that the market price of BPG’s common stock will decrease as market rates on
interest-bearing securities increase. In addition, BPG’s operating results could be below the expectations of public
market analysts and investors, and in response the market price of BPG’s shares could decrease significantly. The
market value of the equity securities of a REIT is also based upon the market’s perception of the REIT’s growth
potential and its current and potential future cash distributions, whether from operations, sales or refinancings, and is
secondarily based upon the real estate market value of the underlying assets. For that reason, BPG’s common stock
may trade at prices that are higher or lower than our net asset value per share. To the extent we retain operating cash
flow for investment purposes, working capital reserves or other purposes, these retained funds, while increasing the
value of our underlying assets, may not correspondingly increase the market price of BPG’s common stock. Our failure
to meet the market’s expectations with regard to future earnings and cash distributions likely would adversely affect
the market price of BPG’s common stock and, in such instances, you may be unable to resell your shares at a price that
is in excess of your investment in the shares.

Item 1B. Unresolved Staff Comments
None.

Item 2. Properties

Our Portfolio at December 31, 2014 consisted of 521 shopping centers, including 520 wholly owned shopping centers
and one shopping center held through an unconsolidated joint venture. 64.6% of the ABR in our Portfolio as of
December 31, 2014 is derived from shopping centers located in the top 50 U.S. MSAs by population. Our top markets
by ABR include the MSAs of New York, Philadelphia and Houston.

With an average shopping center size of approximately 166,657 sq. ft. as of December 31, 2014, our Portfolio is
comprised predominantly of community shopping centers (63% of our shopping centers) as of December 31, 2014,
with the balance comprised of neighborhood shopping centers. Our shopping centers have an appropriate mix of
anchor and small shop GLA, with approximately one-third of the portfolio GLA comprised of small shop space. Our
shopping centers are anchored by a mix of leading grocers, national and regional discount and general merchandise
retailers and category-dominant anchors. We believe that the necessity- and value-oriented merchandise mix of the
retail tenants in our centers reduces our exposure to macro-economic cycles and consumer purchases via the internet,
generating more predictable property-level cash flows. Such retailers provide goods and services that consumers
purchase regularly such as food, health care items and household supplies. Such retailers also sell items such as
clothing at lower prices than other traditional retailers.

Overall, in our Portfolio we have a broad and highly diversified retail tenant base that includes approximately 5,500
tenants, with no one tenant representing more than 3.3% of the total ABR generated from our shopping centers as of
December 31, 2014. Our three largest tenants are The Kroger Co., The TJX Companies and Wal-Mart, representing
3.3%, 3.2% and 1.9% of total Portfolio ABR as of December 31, 2014, respectively.
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The following chart lists our top 20 tenants by ABR (owned only) in our Portfolio as of December 31, 2014,
illustrating the diversity of our tenant base.

. Percent of Percent of
Retailer Owned Leases GLA Portfolio GLA ABR Portfolio ABR
The Kroger Co. 68 4,366,884 5.0% $30,164,951 3.3%
The TJX Companies, Inc. 93 2,966,734 3.4% 28,975,579 3.2%
Wal-Mart Stores, Inc. 29 3,523,320 4.1% 17,132,841 1.9%
Publix Super Markets, Inc. 39 1,801,416 2.1% 16,650,717 1.8%
Dollar Tree Stores, Inc. 130 1,491,921 1.7% 15,194,586 1.7%
Ahold USA, Inc. 21 1,259,102 1.5% 14,064,340 1.5%
Sears Holdings Corporation 26 2,400,905 2.8% 10,367,548 1.1%
Office Depot, Inc. 41 940,798 1.1% 9,926,883 1.1%
PetSmart, Inc. 31 678,994 0.8% 9,578,526 1.0%
Bed Bath & Beyond Inc. 31 754,873 0.9% 9,390,742 1.0%
Ross Stores, Inc. 30 844,474 1.0% 9,118,572 1.0%
Best Buy Co., Inc. 16 660,392 0.8% 8,778,043 1.0%
Burlington Stores, Inc. 16 1,220,369 1.4% 8,553,421 0.9%
Big Lots, Inc. 45 1,448,043 1.7% 8,525,582 0.9%
Safeway Inc. 15 826,323 1.0% 8,164,737 0.9%
Staples, Inc. 31 680,559 0.8% 7,625,640 0.8%
Kohl’s Corporation 12 1,002,715 1.2% 7,269,745 0.8%
PETCO Animal Supplies, Inc. 34 462,905 0.5% 7,077,644 0.8%
DICK’S Sporting Goods, Inc. 12 492,031 0.6% 6,400,866 0.7%
Hobby Lobby Stores, Inc. 16 943,615 1.1% 6,178,498 0.7%
TOP 20 RETAILERS 736 28,766,373 33.1% $239,139,462 26.1%
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The following table sets forth certain information as of December 31, 2014, regarding the shopping centers in our
Portfolio on a state-by-state basis:

Number
of

State Propertie&GLA
1 Alabama 4 989,814
2 Arizona 2 288,110
3 California 29 5,780,124
4 Colorado 6 1,478,489
5 Connecticut 15 2,266,237
6 Delaware 1 191,974
7 Florida 58 9,035,525
8 Georgia 37 5,288,487
9 Illinois 24 4,791,912
10 Indiana 12 1,966,959
11 Iowa 5 783,917
12 Kansas 2 376,292
13 Kentucky 12 2,575,550
14 Louisiana 4 612,368
15 Maine 2 391,746
16 Maryland 5 777,424
17 Massachusetts 10 1,709,273
18 Michigan 19 3,743,589
19 Minnesota 10 1,485,108
20 Mississippi 3 406,316
21 Missouri 6 874,795
22 Nevada 3 609,661

New

Hampshire 769,577
24 New Jersey 17 2,982,931
25 New Mexico 2 83,800
26 New York 33 4,351,377

North 2 4405619

Carolina
28 Ohio 24 4,544,924
29 Oklahoma 1 186,851
30 Pennsylvania 37 6,061,182
31 Rhode Island 1 148,126

South 8 1,394,993

Carolina
33 Tennessee 16 3,238,229
34 Texas 67 9,548,208
35 Vermont 1 224,514
36 Virginia 11 1,446,496
37 West Virginia 2 251,500
38 Wisconsin 5 766,509

Percent

Leased

93.0
85.2
97.5
95.6
93.0
100.0
90.5
89.1
92.5
89.2
91.5
88.3
93.8
94.9
92.2
97.8
93.6
91.5
924
78.5
92.5
92.7

95.3

93.8
100.0
94.4

90.7

91.5
100.0
95.9
99.1

87.2

94.0
94.1
97.7
89.3
95.4
922

%
%

%
%
%
%

%

%
%
%
%
%
%

Percent

Billed

92.9
824
96.7
93.4
924
100.0
88.8
87.9
90.3
88.1
86.3
85.9
92.9
91.5
922
97.4
92.6
88.4
89.6
78.5
91.3
89.9

94.6

89.0
100.0
93.8

89.5

90.1
100.0
94.7
99.1

82.8

92.6
93.2
97.7
89.2
95.4
87.1

%
%
%
%
%

%
%
%
%
%
%
%
%
%
%
%
%
%
%
%
%

%

%
%
%

%
%

ABR

$7,015
2,022
89,115
18,266
28,524
2,303
100,002
44,671
49,946
14,816
4,748
2,873
20,187
3,568
2,571
9,562
18,718
31,832
15,411
3,170
6,043
7,879

7,836

39,802
919
60,834

40,103

42,143
1,760
66,928
1,531

12,718

28,803
104,089
1,902
13,930
1,969
7,110

ABR/
SF
$7.69
8.24
16.49
12.98
14.54
12.00
12.61
9.55
11.82
8.90
7.38
11.26
8.96
6.14
13.34
12.63
14.57
10.94
11.80
10.09
7.59
13.95

13.41

15.28
10.97
15.27

11.14

10.71
9.42

13.32
10.43

10.65

9.91
12.51
8.67
11.34
8.21
10.07

Percent of
Number
of
Properties
0.8 %
0.4 %
5.6 %
1.2 %
2.9 %
0.2 %
11.1 %
7.1 %
4.6 %
2.3 %
1.0 %
0.4 %
2.3 %
0.8 %
0.4 %
1.0 %
1.9 %
3.6 %
1.9 %
0.6 %
1.2 %
0.6 %
1.0 %
33 %
0.4 %
6.3 %
4.2 %
4.6 %
0.2 %
7.1 %
0.2 %
1.5 %
3.1 %
129 %
0.2 %
2.1 %
0.4 %
1.0 %

Percent

of GLA

1.1
0.3
6.7
1.7
2.6
0.2
10.4
6.1
55
23
0.9
0.4
3.0
0.7
0.5
0.9
2.0
4.3
1.7
0.5
1.0
0.7

0.9

34
0.1
5.0

5.1

52
0.2
7.0
0.2

1.6

3.7
11.0
0.3
1.7
0.3
0.9

Percent

of ABR

0.8
0.2
9.7
2.0
3.1
0.3
10.9
4.9
55
1.6
0.5
0.3
2.2
04
0.3
1.0
2.0
35
1.7
0.3
0.7
0.9

0.9

4.3
0.1
6.6

4.4

4.6
0.2
7.3
0.2

1.4

3.1
11.4
0.2
1.5
0.2
0.8

%
%
%
%
%
%
%
%
%
%
%
%
%
%
%
%
%
%
%
%
%
%

%

%
%
%

%

%
%
%
%

%

%
%
%
%
%
%
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86,828,506 92.8

% 91.3

% $915,619 $12.14

100.0 % 100.0 % 100.0 %
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The following table sets forth certain information by unit size for our Portfolio as of December 31, 2014.

Number of Percent Percent Percent of

Units GLA Leased Billed Vacant GLA ABR ABR/SF
> 35,000 SF 580 36,191,704 98.7 % 98.0 % 7.6 % $273,657,310 $8.62
20,000 — 34,999 SB558 14,704,352 96.6 % 94.7 % 8.1 % 132,333,693 9.47
é%000_19,999 730 9,916,157 924 % 89.4 % 12.1 % 110,476,988 12.39
5,000 - 9,999 SF 1,382 9,524,928 85.0 % 82.5 % 22.9 % 119,979,934 15.49
< 5,000 SF 8,013 16,491,365 81.3 % 79.5 % 49.3 % 279,171,380 21.38
TOTAL 11,263 86,828,506 92.8 % 91.3 % 100.0 % $915,619,305 $12.14

>

;?TAL_ 10,000 1,868 60,812,213 97.1 % 95.8 % 27.8 % $516,467,991 $9.45
;?TAL< 10,000 9,395 26,016,293 82.6 % 80.6 % 72.2 % 399,151,314 19.19

The following table sets forth, as of December 31, 2014, a schedule of lease expirations for leases in place within our
Portfolio for each of the next ten years and thereafter, assuming no exercise of renewal options or base rent escalations
over the lease term and including ground leases:

Number of Percent of Percent

Leases Leased GLA Leased GLA ABR /SF of ABR
Month to Month 398 1,136,285 1.4 % $13.50 1.7 %
2015 1,467 8,827,844 11.0 % 10.79 10.4 %
2016 1,600 11,732,641 14.6 % 11.27 14.4 %
2017 1,592 10,641,702 13.2 % 12.06 14.0 %
2018 1,305 9,467,047 11.8 % 12.21 12.6 %
2019 1,206 9,928,083 12.3 % 11.46 12.4 %
2020 550 6,961,305 8.6 % 10.46 8.0 %
2021 257 3,432,806 4.3 % 11.21 4.2 %
2022 235 3,550,475 4.4 % 10.67 4.1 %
2023 262 3,584,245 4.4 % 10.12 4.0 %
2024+ 612 11,307,824 14.0 % 11.47 14.2 %

We believe that all of the properties in our portfolio are suitable for use as a community or neighborhood shopping
center.

More specific information with respect to each of our property interests is set forth in Exhibit 99.2, which is
incorporated herein by reference.

Leases

Our anchor tenants generally have leases with original terms ranging from 10 to 20 years. Such leases frequently
contain renewal options for one or more additional periods. Smaller tenants typically have leases with terms ranging
from three to five years, which may or may not contain renewal options. Leases in our portfolio generally provide for
the payment of fixed monthly rentals. Leases may also provide for the payment of additional rent based upon a
percentage of the tenant’s gross sales above a certain threshold level. Leases typically contain contractual increases in
base rentals over both the primary terms and renewal periods. Our leases generally include tenant reimbursements for
common area costs, insurance and real estate taxes. Utilities are generally paid by tenants either through separate
meters or reimbursement.
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The foregoing general description of the characteristics of the leases of our portfolio is not intended to describe all
leases, and material variations in the lease terms exist.

Insurance

We maintain commercial liability, fire, extended coverage, earthquake, business interruption and rental loss insurance
covering all of the properties in our portfolio. We select coverage specifications and insured limits which we believe
to be appropriate given the relative risk of loss, the cost of the coverage and industry practice and the nature of the
shopping centers in our portfolio. In addition, tenants generally are required to indemnify and hold us harmless from
liabilities resulting from injury to persons or damage to personal or real property due to activities conducted by tenants
or their agents on the properties (including without limitation any environmental

- 27 -
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contamination), and at the tenant’s expense, to obtain and keep in full force during the term of the lease, liability and
property damage insurance policies. In the opinion of our management, all of the properties in our portfolio are
currently adequately insured. We do not carry insurance for generally uninsured losses such as loss from war. See
“Risk Factors-Risks Related to Our Properties and Our Business-Any uninsured loss on properties or a loss that
exceeds the limits of our insurance policies could result in a loss of our investment or related revenue in our portfolio.”

Item 3. Legal Proceedings

We are not presently involved in any material litigation arising outside the ordinary course of our business. However,
we are involved in routine litigation arising in the ordinary course of business, none of which we believe, individually
or in the aggregate, taking into account existing reserves, will have a material impact on our results of operations or
financial condition.

Item 4. Mine Safety Disclosures
Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

The following table sets forth for the years ended December 31, 2014 and 2013 the high and low closing sales prices
for each quarter of BPG’s common stock, which began trading on the New York Stock Exchange, or NYSE, on
October 30, 2013 under the trading symbol “BRX,” and the quarterly declared dividend per share of common stock for
the year ended December 31, 2014 and 2013:

Stock Price

. . Cash Dividends
Period High Low Declared
2014:
First Quarter $22.08 $20.13 $0.200
Second Quarter 23.04 20.95 0.200
Third Quarter 23.99 22.26 0.200
Fourth Quarter 25.24 21.97 0.225
2013:
Fourth Quarter (1) (2) 20.94 19.66 0.127

(1) As BPG’s common stock was not listed on a national securities exchange until October 30, 2013, the high/low
closing sales prices for the fourth quarter are for October 30, 2013 through December 31, 2013.
BPG’s Board of Directors declared a quarterly cash dividend of $0.20 per common share (equivalent to $0.80 per
(annum). This initial quarterly dividend was pro-rated to $0.127 per common share to reflect the period commencing
on November 4, 2013, the IPO completion date, and ending on December 31, 2013. This pro-rated dividend was
paid on January 15, 2014 to stockholders of record on January 6, 2014.

As of February 1, 2015, the number of holders of record of BPG’s common stock was 29. This figure does not
represent the actual number of beneficial owners of BPG’s common stock because shares of BPG’s common stock are
frequently held in “street name” by securities dealers and others for the benefit of beneficial owners who may vote the
shares.

The Internal Revenue Code of 1986, as amended (the “Code”), generally requires that a REIT distribute annually at least
90% of its REIT taxable income, determined without regard to the deduction for dividends paid and excluding net
capital gains, and imposes tax on any taxable income retained by a REIT, including capital gains. To satisfy the
requirements for qualification as a REIT and generally not be subject to U.S. federal income and excise tax, BPG
intends to make regular quarterly distributions of all or substantially all of BPG’s REIT taxable income to holders of
BPG’s common stock out of assets legally available for such purposes.

BPG’s future distributions will be at the sole discretion of BPG’s board of directors. When determining the amount of
future distributions, we expect that BPG’s board of directors will consider, among other factors, (1) the amount of cash
generated from our operating activities, (2) our expectations of future cash flows, (3) our determination of near-term
cash needs for debt repayments, existing or future share repurchases, and selective acquisitions of new properties, (4)
the timing of significant redevelopment and re-leasing activities and the establishment of additional cash reserves for
anticipated tenant improvements and general property capital improvements, (5) our ability to continue to access
additional sources of capital, (6) the amount required to be distributed to maintain BPG’s status as a REIT and to
reduce any income and excise taxes that BPG otherwise would be required to pay, (7) any limitations on our
distributions contained in our credit or other agreements, including, without limitation, in our Unsecured Credit
Facility, and (8) the sufficiency of legally-available assets.
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To the extent BPG is prevented by provisions of our financing arrangements or otherwise from distributing 100% of
BPG’s REIT taxable income or otherwise do not distribute 100% of BPG’s REIT taxable income, BPG will be subject
to income tax, and potentially excise tax, on the retained amounts. If our operations do not generate sufficient cash
flow to allow BPG to satisfy the REIT distribution requirements, we may be required to fund distributions from
working capital, borrow funds, sell assets or reduce such distributions. BPG’s board of directors reviews the alternative
funding sources available to us from time to time. For more information regarding risk factors that could materially
adversely affect our actual results of operations, please see Item 1A. “Risk Factors.”
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Because Brixmor Property Group Inc. is a holding company and has no material assets other than its ownership of
shares of common stock of BPG Sub and no material operations other than those conducted by BPG Sub, we fund any
distributions from legally-available assets authorized by our board of directors in three steps:

first, the Operating Partnership makes distributions to those of its partners which are holders of OP Units, including
BPG Sub. When the Operating Partnership makes such distributions, in addition to BPG Sub and its wholly owned
sub51d1ary, the other partners of the Operating Partnership are also entitled to receive equivalent distributions pro rata
based on their partnership interests in the Operating Partnership;

second, BPG Sub distributes to Brixmor Property Group Inc. its share of such distributions; and

third, Brixmor Property Group Inc. distributes the amount authorized by its board of directors and declared by
Brixmor Property Group Inc. to its common stockholders on a pro rata basis.

BPG’s Total Stockholder Return Performance

The following performance chart compares, for the period from October 30, 2013 through December 31, 2014, the
cumulative total stockholder return on the BPG’s common stock with the cumulative total return of the S&P 500 Index
and the cumulative total return of the FTSE NAREIT Equity Shopping Centers Index. Equity real estate investment
trusts are defined as those which derive more than 75% of their income from equity investments in real estate assets.
All stockholder return performance assumes the reinvestment of dividends. The information in this paragraph and the
following performance chart are deemed to be furnished, not filed.

Sales of Unregistered Equity Securities
There were no unregistered sales of equity securities during the year ended December 31, 2014.
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Issuer Purchases of Equity Securities
BPG did not repurchase any of its equity securities during the year ended December 31, 2014.

Item 6. Selected Financial Data

The following table shows our selected consolidated financial data for BPG and the Operating Partnership and their
respective subsidiaries for the periods indicated. This information should be read together with the audited financial
statements and notes thereto of BPG and its subsidiaries and the Operating Partnership and its subsidiaries and with
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” included elsewhere in this
Annual Report.

The Successor period in the following table reflects our selected financial data for BPG and the Operating Partnership
and their respective subsidiaries for the period following the Acquisition through the end of the 2014 fiscal year, and
the Predecessor period in the following table reflects our selected financial data for BPG and the Operating
Partnership and their respective subsidiaries for the periods prior to the Acquisition.
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BRIXMOR PROPERTY GROUP INC. AND SUBSIDIARIES
COMBINED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data)

Revenues

Rental income

Expense reimbursements
Other revenues

Total revenues

Operating expenses

Operating costs

Real estate taxes

Depreciation and amortization
Provision for doubtful accounts
Impairment of real estate assets
Acquisition related costs
General and administrative
Total operating expenses

Other income (expense)
Dividends and interest
Gain on bargain purchase
Interest expense

Gain (loss) on sale of real estate assets and
acquisition of joint venture interest
Gain (loss) on extinguishment of debt, net

Other
Total other income (expense)

Income (loss) before equity in income of

unconsolidated joint ventures
Income tax benefit

Equity in income (loss) of unconsolidated

joint ventures

Gain on disposition of investments in

unconsolidated joint ventures

Impairment of investment in unconsolidated

joint ventures

Income (loss) from continuing operations

Successor (Consolidated)

Period
from June
Year Ended December 31, 28,2011
through
December
31,
2014 2013 2012 2011
$960,715 $887,466 $851,311 $429,178
268,035 242,803 225,710 112,355
7,849 16,135 11,233 5,331
1,236,599 1,146,404 1,088,254 546,864
129,148 116,522 118,876 59,440
179,504 168,468 155,142 77,455
441,630 438,547 488,524 283,653
11,537 10,899 11,542 8,465
— 1,531 — —
— — 541 41,362
80,175 121,082 88,936 49,874
841,994 857,049 863,561 520,249
602 832 1,138 641
— — — 328,826
(262,812 ) (343,193 ) (376,237 ) (199,131)
378 2,223 501 —
(13,761 ) (20,028 ) — 917
(8,431 ) (11,014 ) (504 ) 1,197
(284,024 ) (371,180 ) (375,102 ) 132,450
110,581 (81,825 ) (150,409 ) 159,065
370 1,167 687 (160 )
1,820 — — —
— — (314 ) —
112,771 (80,658 ) (150,036 ) 158,905

Predecessor (Combined

Consolidated)

Period

from Year
January 1, Ended
2011 December
through 31,

June 27,

2011 2010
$412,745 $837,488
114,828 227,740
7,588 15,531
535,161 1,080,759
64,381 121,187
76,744 157,477
168,644 375,884
10,360 14,900

— 224,687
5,647 4,821
57,363 94,570
383,139 993,526
815 2,203
(189,299 ) (366,251 )
— (111 )
(3,731 ) 5,549
(192,215 ) (358,610 )
(40,193 ) (271,377 )
— 16,494
(381 ) (2,116 )
— (1,734 )
(40,574 ) (258,733 )
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Discontinued operations

Income (loss) from discontinued operations
Gain on disposition of operating properties
Impairment of real estate held for sale
Income (loss) from discontinued operations

Net income (loss)

Net (income) loss attributable to
non-controlling interests

Net income (loss) attributable to Brixmor
Property Group Inc.

Preferred stock dividends

Net income (loss) attributable to common
stockholders

Per common share:

Income (loss) from continuing operations:
Basic

Diluted

Net income (loss) attributable to common
stockholders:

Basic

Diluted

Weighted average number of vested common
shares:

Basic

Diluted

- 32 -

4,909
15,171

20,080

132,851

(43,849 )

89,002
(150 )

$88,852

$0.36
$0.36

$0.36
$0.36

243,390
244,588

3,505 (2,447
3,392 5,369
(45,122 ) (13,599
(38,225 ) (10,677

)

)
)

(118,883 ) (160,713 )

25,349 38,146

(93,534 ) (122,567 )

(162 ) (296

)

$(93,696) $(122,863)

$(0.33 ) $(0.64
$(0.33 ) $(0.64

$(0.50 ) $(0.68
$(0.50 ) $(0.68

188,993 180,675
188,993 180,675

)
)

)
)

(5,769 ) 2,091 6,767

— (8,608 ) (68,020 )
(5,769 ) (6,517 ) (61,253 )

153,136 (47,091 ) (319,986 )

(37,785 ) (752 ) (1,400 )

115,351 (47,843 ) (321,386 )
(137 ) — —

$115214 $(47,843) $(321,386)

$0.66
$0.66

$0.02 )
$0.02 )

180,675
180,675
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BRIXMOR PROPERTY GROUP INC. AND SUBSIDIARIES
SELECT BALANCE SHEET INFORMATION
(in thousands)

Successor Predecessor
Balance Sheet Data as of the end of 2014 2013 2012 2011 2010
each year
Real estate, net $9,253,015 $9,647,558 $9,098,130  $9,496,903 $9,873,096
Total assets $9,702,402  $10,171,916 $9,603,729  $10,032,266 $10,711,209
Debt obligations, net (1) $6,042,997 $5,981,289 $6,499,356  $6,694,549 $7,700,237
Total liabilities $6,722,099 $6,865,929 $7,305,908 $7,553,277 $8,731,832
Redeemable non-controlling interests $— $21,467 $21,467 $21,559 $21,559
Total equity $2,980,303 $3,284,520 $2,276,354  $2,457,430 $1,957,818

(1) Debt includes mortgage and secured loans, notes payable, and credit agreements, including unamortized premium
or net of unamortized discount.
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BRIXMOR OPERATING PARTNERSHIP LP AND SUBSIDIARIES
COMBINED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share data)

Revenues

Rental income

Expense reimbursements
Other revenues

Total revenues

Operating expenses

Operating costs

Real estate taxes

Depreciation and amortization
Provision for doubtful accounts
Impairment of real estate assets
Acquisition related costs
General and administrative
Total operating expenses

Other income (expense)

Dividends and interest

Interest expense

Gain (loss) on sale of real estate assets and
acquisition of joint venture interest

Gain (loss) on extinguishment of debt, net
Other

Total other income (expense)

Income (loss) before equity in income of
unconsolidated joint ventures
Income tax benefit

Successor (Consolidated)

Year Ended December 31,

2014 2013 2012
$960,715 $887,466 $851,311
268,035 242,803 225,710
7,849 16,135 11,233
1,236,599 1,146,404 1,088,254
129,148 116,522 118,876
179,504 168,468 155,142
441,630 438,547 488,524
11,537 10,899 11,542

— 1,531 —

80,175 121,078 88,931
841,994 857,045 863,015
602 825 1,125
(262,812 ) (343,193 ) (376,237 )
378 2,223 501
(13,761 ) (20,028 ) —

(8,431 ) (11,005 ) (513 )
(284,024 ) (371,178 ) (375,124 )
110,581 (81,819 ) (149,885 )

Predecessor
(Combined
Consolidated)
Period Period
from June from Year
28,2011 January 1, Ended
through 2011 December
December through 31,
31, June 27,
2011 2011 2010

$429,178 $412,745 $837,488
112,355 114,828 227,740
5,331 7,588 15,531
546,864 535,161 1,080,759

59,440 64,381 121,187
77,455 76,744 157,477
283,653 168,644 375,884

8,465 10,360 14,900
— — 224,687
— 5,647 4,821

49,874 57,363 94,570
478,887 383,139 993,526

641 815 2,203
(199,131 ) (189,299 ) (366,251 )
— — (1)
917 — —

1,224 (3,731 ) 5,549
(196,349 ) (192,215 ) (358,610 )

(128,372 ) (40,193 ) (271,377 )
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