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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement of the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of

Securities Being Registered(1)

Amount

to be

Registered(1)

Proposed

Maximum

Offering Price

Per Unit(2)

Proposed

Maximum
Aggregate

Offering Price(3)
Amount of

Registration Fee
Common Stock, $0.01 par value per share 2,503,612 $21.44 $53,677,441 $6,914
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(1) Including an indeterminate number of shares which may be issued by BioMed Realty Trust, Inc. with respect to
such shares of common stock by way of a stock dividend, stock split or in connection with a stock combination,
recapitalization, merger, consolidation or otherwise.

(2) Based upon the average of the high and low prices of BioMed Realty Trust, Inc.�s common stock reported on the
New York Stock Exchange on May 28, 2014, pursuant to Rule 457(c) under the Securities Act of 1933, as
amended.

(3) Estimated solely for the purpose of determining the registration fee in accordance with Rule 457(a) under
the Securities Act of 1933, as amended.
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PROSPECTUS

2,503,612 Shares

BioMed Realty Trust, Inc.

Common Stock

This prospectus relates to the possible issuance of up to 2,503,612 shares of our common stock in exchange for units
representing limited partnership interests, or partnership units, in BioMed Realty, L.P., or our operating partnership,
upon any redemption by one or more of the limited partners pursuant to their contractual rights, and the possible resale
from time to time of some or all of such shares of common stock by the selling stockholders named in this prospectus.
We are registering the applicable shares of our common stock to provide the selling stockholders with freely tradable
securities. The registration of the shares of our common stock covered by this prospectus does not necessarily mean
that any of the holders of partnership units will redeem their units, that upon any such redemption we will elect, in our
sole and absolute discretion, to exchange some or all of the partnership units for shares of our common stock rather
than cash, or that any shares of our common stock received in exchange for partnership units will be sold by the
selling stockholders.

We will receive no proceeds from any issuance of the shares of our common stock covered by this prospectus to the
selling stockholders or from any sale of such shares by the selling stockholders, but we have agreed to pay certain
registration expenses.

Our common stock currently trades on the New York Stock Exchange, or NYSE, under the symbol �BMR.� On June 3,
2014, the last reported sales price of our common stock on the NYSE was $22.02 per share.

You should consider the risks that we have described in �Risk Factors� beginning on page 2 before buying shares
of our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is June 4, 2014
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References in this prospectus to �we,� �our,� �us� and �our company� refer to BioMed Realty Trust, Inc., a Maryland
corporation, BioMed Realty, L.P., and any of our other subsidiaries. BioMed Realty, L.P. is a Maryland limited
partnership of which we are the sole general partner and to which we refer in this prospectus as our operating
partnership.

You should rely only on the information contained in or incorporated by reference in this prospectus. We have
not authorized anyone to provide you with information that is different from that contained in this prospectus.
If anyone provides you with different or inconsistent information, you should not rely on it. You should assume
that the information appearing in this prospectus, as well as information we previously filed with the Securities
and Exchange Commission and incorporated herein by reference, is accurate only as of their respective dates
or on other dates which are specified in those documents, regardless of the time of delivery of this prospectus or
of any sale of the common stock. Our business, financial condition, results of operations and prospects may
have changed since those dates.
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BIOMED REALTY TRUST

We operate as a fully integrated, self-administered and self-managed real estate investment trust, or REIT, focused on
acquiring, developing, owning, leasing and managing laboratory and office space for the life science industry. Our
tenants primarily include biotechnology and pharmaceutical companies, scientific research institutions, government
agencies and other entities involved in the life science industry. Our properties are generally located in markets with
well-established reputations as centers for scientific research, including Boston, San Francisco, San Diego, Maryland,
New York/New Jersey, Pennsylvania, North Carolina, Seattle and Cambridge (United Kingdom). At March 31, 2014,
we owned or had interests in a property portfolio with an aggregate of approximately 17.3 million rentable square feet.

Our senior management team has significant experience in the real estate industry, principally focusing on properties
designed for life science tenants. As of March 31, 2014, we had 234 employees.

Our principal offices are located at 17190 Bernardo Center Drive, San Diego, California 92128. Our telephone
number at that location is (858) 485-9840. Our website is located at www.biomedrealty.com. The information found
on, or otherwise accessible through, our website is not incorporated into, and does not form a part of, this prospectus
or any other report or document we file with or furnish to the Securities and Exchange Commission.

1
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RISK FACTORS

An investment in our common stock involves risks. You should carefully consider the risk factors incorporated by
reference to our most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q, the
risks discussed below and the other information contained in this prospectus, as updated by our subsequent filings
under the Securities Exchange Act of 1934, as amended, or the Exchange Act, before exchanging partnership units for
shares of our common stock or purchasing shares of our common stock from the selling stockholders. The occurrence
of any of these risks might cause you to lose all or part of your investment in the offered securities. Please also refer
to the section below entitled �Forward-Looking Statements.�

Risks Related to Exchange of Partnership Units for Common Stock

The exchange of partnership units for our common stock is a taxable transaction.

The exchange of partnership units for shares of our common stock will be treated for United States federal income tax
purposes as a taxable sale of the partnership units by the limited partner making the exchange. A limited partner will
recognize gain or loss for United States federal income tax purposes in an amount equal to the difference between the
�amount realized� by the limited partner in the exchange and the limited partner�s adjusted tax basis in the partnership
units exchanged. Generally, the amount realized by a limited partner on an exchange will be the fair market value of
the shares of our common stock received in the exchange, plus the amount of our operating partnership�s liabilities
allocable to the partnership units being exchanged. The recognition of any loss resulting from an exchange of
partnership units for shares of our common stock is subject to a number of limitations set forth in the Internal Revenue
Code of 1986, as amended, or the Code. It is possible that the amount of gain recognized or the tax liability resulting
from the gain could exceed the value of the shares of our common stock received upon the exchange. In addition, the
ability of a limited partner to sell a substantial number of shares of our common stock in order to raise cash to pay tax
liabilities associated with the exchange of our partnership units may be restricted and, as a result of stock price
fluctuations, the price the holder receives for the shares of our common stock may not equal the value of the
partnership units at the time of the exchange.

An investment in our common stock is different from an investment in partnership units.

If a limited partner exchanges his or her partnership units for shares of our common stock, he or she will become one
of our stockholders rather than a limited partner in our operating partnership. Although the nature of an investment in
our common stock is similar to an investment in partnership units, there are also differences between ownership of
partnership units and ownership of our common stock. These differences include, among others:

� form of organization,

� management control,

� voting and consent rights,

� liquidity, and
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� federal income tax considerations.
Risks Related to Ownership of Our Common Stock

The market price and trading volume of our common stock may be volatile.

The market price of our common stock has recently been, and may continue to be, volatile. In addition, the trading
volume in our common stock may fluctuate and cause significant price variations to occur. We cannot assure you that
the market price of our common stock will not fluctuate or decline significantly in the future.

Some of the factors that could negatively affect our share price or result in fluctuations in the price or trading volume
of our common stock include:

� actual or anticipated variations in our quarterly operating results or distributions,

� changes in our funds from operations or earnings estimates,

� publication of research reports about us or the real estate industry,

� increases in market interest rates that lead purchasers of our shares to demand a higher yield,

� changes in market valuations of similar companies,

� adverse market reaction to any additional debt we incur or acquisitions we make in the future,

� additions or departures of key management personnel,

� actions by institutional stockholders,

2
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� speculation in the press or investment community,

� the realization of any of the other risk factors presented in this prospectus, and

� general market and economic conditions.
Market interest rates may have an adverse effect on the market price of our securities.

One of the factors that will influence the price of our common stock will be the dividend yield on such stock (as a
percentage of the price of the stock) relative to market interest rates. An increase in market interest rates may lead
prospective purchasers of our common stock to expect a higher dividend yield, and higher interest rates would likely
increase our borrowing costs and potentially decrease funds available for distribution. Thus, higher market interest
rates could cause the market price of our common stock to fall.

Future sales of shares of our common stock may depress the price of our shares.

We cannot predict whether future issuances of shares of our common stock or the availability of shares of our
common stock for resale in the open market will decrease the market price per share of our common stock. Any sales
of a substantial number of shares of our common stock in the public market, including upon the redemption of
partnership units under this prospectus, or the perception that such sales might occur, may cause the market price of
our common stock to decline. Any shares of common stock exchanged for partnership units or sold pursuant to this
prospectus will be freely tradable without restriction (other than any restrictions set forth in our charter relating to our
qualification as a REIT).

The redemption of partnership units for common stock, the exercise of any options or the vesting of any restricted
stock granted to directors, executive officers and other employees under our incentive award plan, the conversion or
exchange of other convertible or exchangeable securities for common stock, the issuance of our common stock or
partnership units in connection with property, portfolio or business acquisitions and other issuances of our common
stock could have an adverse effect on the market price of the shares of our common stock, and the existence of
partnership units, options and shares of our common stock reserved for issuance as restricted stock or upon
redemption of partnership units or exercise, conversion or exchange of options or other convertible or exchangeable
securities may adversely affect the terms upon which we may be able to obtain additional capital through the sale of
equity securities. In addition, future sales of our securities may be dilutive to our stockholders and depress the market
price of our common stock.

Holders of any future outstanding shares of preferred stock will have liquidation, dividend and other rights that are
senior to the rights of the holders of our common stock.

Our board of directors has the authority to designate and issue preferred stock with liquidation, dividend and other
rights that are senior to those of our common stock. Shares of preferred stock that may be issued in the future would
receive, upon our voluntary or involuntary liquidation, dissolution or winding up, before any payment is made to
holders of our common stock, their liquidation preferences as well as any accrued and unpaid distributions. These
payments would reduce the remaining amount of our assets, if any, available for distribution to holders of our
common stock.

FORWARD-LOOKING STATEMENTS
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This prospectus and the documents that we incorporate by reference herein contain �forward-looking statements� within
the meaning of the Private Securities Litigation Reform Act of 1995 (set forth in Section 27A of the Securities Act of
1933, as amended, or the Securities Act, and Section 21E of the Exchange Act). Also, documents we subsequently file
with the Securities and Exchange Commission and incorporate by reference will contain forward-looking statements.
In particular, statements pertaining to our capital resources, portfolio performance and results of operations contain
forward-looking statements. Likewise, our pro forma financial statements and other pro forma information
incorporated by reference and all our statements regarding anticipated growth in our funds from operations and
anticipated market conditions, demographics and results of operations are forward-looking statements.
Forward-looking statements involve numerous risks and uncertainties, and you should not rely on them as predictions
of future events. Forward-looking statements depend on assumptions, data or methods which may be incorrect or
imprecise, and we may not be able to realize them. We do not guarantee that the transactions and events described will
happen as described (or that they will happen at all). You can identify forward-looking statements by the use of
forward-looking terminology such as �believes,� �expects,� �may,� �will,� �should,� �seeks,� �approximately,� �intends,� �plans,� �pro
forma,� �estimates� or �anticipates� or the negative of these words and phrases or similar words or phrases. You can also
identify forward-looking statements by discussions of strategy, plans or intentions.

The following factors, among others, could cause actual results and future events to differ materially from those set
forth or contemplated in the forward-looking statements:

� adverse economic or real estate developments in the life science industry or in our target markets, including
the inability of our tenants to obtain funding to run their businesses,

3
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� our dependence upon significant tenants,

� our failure to obtain necessary outside financing on favorable terms or at all, including the continued
availability of our unsecured line of credit,

� general economic conditions, including downturns in the foreign, domestic and local economies,

� changes in interest rates and foreign currency exchange rates,

� volatility in financial and securities markets,

� defaults on or non-renewal of leases by tenants,

� our inability to compete effectively,

� increased operating costs,

� our inability to successfully complete real estate acquisitions, developments and dispositions,

� risks and uncertainties affecting property development and construction,

� risks associated with tax credits, grants and other subsidies to fund development activities,

� our failure to manage effectively our growth and expansion into new markets or to successfully operate
acquired properties and companies,

� our ownership of properties outside of the United States that subject us to different and potentially greater
risks than those associated with our domestic operations,

� risks associated with our investments in loans, including borrower defaults and potential principal losses,

� reductions in asset valuations and related impairment charges,
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� the loss of services of one or more of our executive officers,

� our failure to qualify or continue to qualify as a REIT,

� our failure to maintain our investment grade credit ratings or a downgrade in our investment grade corporate
credit ratings from one or more of the rating agencies,

� government approvals, actions and initiatives, including the need for compliance with environmental
requirements,

� the effects of earthquakes and other natural disasters,

� lack of or insufficient amounts of insurance, and

� changes in real estate, zoning and other laws and increases in real property tax rates.
While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We
disclaim any intention or obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise. For a further discussion of these and other factors that could impact our future
results, performance or transactions, see the section of this prospectus above entitled �Risk Factors,� including the risks
incorporated therein from our most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form
10-Q, as updated by our future filings.

USE OF PROCEEDS

We are filing the registration statement of which this prospectus forms a part pursuant to our contractual obligations to
the holders of our partnership units named in the section entitled �Selling Stockholders.� We will not receive any of the
proceeds from the issuance of shares of our common stock to such holders or the resale of shares of our common stock
from time to time by such holders.

SELLING STOCKHOLDERS

The �selling stockholders� are the people or entities who may receive shares of our common stock registered pursuant to
the registration statement of which this prospectus is a part upon exchange of partnership units. The following table
provides the names of the selling stockholders, the maximum number of shares of our common stock issuable to such
selling stockholders in the exchange and the aggregate number of shares of our common stock that will be owned by
such selling stockholders after the exchange. The number of shares on the following table represents the number of
shares of our common stock into which partnership units held by the selling stockholders are exchangeable. Since the
selling stockholders may sell all, some or none of their shares, we cannot estimate the aggregate number of shares that
the selling stockholders will offer pursuant to this prospectus or that the selling stockholders will own upon
completion of the offering to which this prospectus relates.

4
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The selling stockholders named below and their respective pledgees, donees and other successors in interest may from
time to time offer the shares of our common stock offered by this prospectus:

Name

Shares of Our

Common

Stock

Owned Prior

to the

Maximum

Number of

Shares of Our

Common Stock

Issuable in the

Exchange and

Available for

Shares of Our
Common Stock Owned Following

the Exchange(1)(2)

Maximum
Number

of
Shares of

Our
Common
Stock to

be
Resold

Shares of Our Common
Stock Owned after 

Resale(2)(3)

Exchange Resale Shares Percent Shares Percent
Sixth Street Limited
Partnership(4) �  2,034,211 2,034,211 1.0% 2,034,211 �  * 
Waterford Equities, LLC(5) �  272,491 272,491 * 272,491 �  * 
Daniel Cramer(6) 14,424 45,704 60,128 * 45,704 14,424 * 
Sandy Weeks(6) 14,424 36,906 51,330 * 36,906 14,424 * 
Tayside, LLC(7) �  27,883 27,883 * 27,883 �  * 
Thomas Russell, IV(6) 5,572 23,437 29,009 * 23,437 5,572 * 
Christopher Petersen(6) 5,572 22,212 27,784 * 22,212 5,572 * 
Joseph Reagan, Jr.(6) 5,560 21,755 27,315 * 21,755 5,560 * 
Stephen Hanssen(6) 3,936 19,013 22,949 * 19,013 3,936 * 

Total 2,503,612 2,503,612

* Less than 1%.
(1) Amounts assume that all partnership units are exchanged for shares of our common stock. The percentage

ownership is determined for each selling stockholder by taking into account the issuance and sale of shares of our
common stock issued in exchange for partnership units of only such selling stockholder. Amounts also assume
that no transactions with respect to our common stock or partnership units occur other than the exchange.

(2) Based on a total of 192,523,266 shares of our common stock outstanding as of June 3, 2014.
(3) Assumes the selling stockholders sell all of the shares of our common stock offered pursuant to this prospectus.

The percentage ownership is determined for each selling stockholder by taking into account the issuance and sale
of shares of our common stock issuable in exchange for partnership units of only such selling stockholder.

(4) The general partner of Sixth Street Limited Partnership is Sixth Street, Inc., a Massachusetts corporation. Joseph
O� Donnell, President and Treasurer of Sixth Street, Inc., has sole voting and investment power over the securities
held by Sixth Street Limited Partnership.

(5) The manager of Waterford Equities, LLC is James Berens, an employee of our operating partnership. Mr. Berens
has sole voting and investment power over the securities held by Waterford Equities, LLC.
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(6) Each of Messrs. Cramer, Weeks, Russell, Petersen, Reagan and Hanssen is an employee of our operating
partnership.

(7) The manager of Tayside, LLC is R. Alan Butler. Mr. Butler has sole voting and investment power over the
securities held by Tayside, LLC.

PLAN OF DISTRIBUTION

This prospectus relates to:

� the issuance by us of up to 2,503,612 shares of our common stock if, and to the extent that, the selling
stockholders tender their partnership units for redemption and we elect, in our sole and absolute discretion,
to exchange such partnership units for common stock in lieu of a cash redemption, and

� the offer and sale from time to time of some or all of those 2,503,612 shares of common stock by the selling
stockholders or their donees, pledgees, transferees and other successors in interest.

We are registering the shares of our common stock to provide the holders with freely tradable securities, but the
registration of these shares does not necessarily mean that any of these shares will be offered or sold by the holders.

We will not receive any proceeds from the issuance of the shares of our common stock to the selling stockholders or
from the sale of such shares by the selling stockholders, but we have agreed to pay the following expenses of the
registration of such shares:

� fees and disbursements of counsel and independent public accountants,
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� premiums and other costs of policies of insurance against liabilities arising out of the sale of any securities,

� all registration, filing and stock exchange fees,

� fees and expenses for complying with securities or blue sky laws,

� fees and expenses of custodians, transfer agent and registrar, and

� printing expenses, messenger and delivery expenses.
We have no obligation to pay any out-of-pocket expenses of the selling stockholders, transfer taxes, underwriting or
brokerage commissions or discounts associated with the exchange of partnership units for our common stock or the
resale of our common stock contemplated hereby.

The selling stockholders may from time to time sell the shares of our common stock covered by this prospectus
directly to purchasers. Alternatively, the selling stockholders may from time to time offer such shares through dealers
or agents, who may receive compensation in the form of commissions from the selling stockholders and from the
purchasers of such shares for whom they may act as agent. The selling stockholders and any dealers or agents that
participate in the distribution of such shares may be deemed to be �underwriters� within the meaning of the Securities
Act, and any profit on the sale of our common stock by them and any commissions received by any of these dealers or
agents might be deemed to be underwriting commissions under the Securities Act.

In connection with distribution of the shares of our common stock covered by this prospectus:

� the selling stockholders may enter into hedging transactions with broker-dealers,

� the broker-dealers may engage in short sales of our common stock in the course of hedging the positions
they assume with the selling stockholders,

� the selling stockholders may sell our common stock short and deliver our common stock to close out these
short positions,

� the selling stockholders may enter into option or other transactions with broker-dealers that involve the
delivery of our common stock to the broker-dealers, who may then resell or otherwise transfer our common
stock, and

� the selling stockholders may loan or pledge our common stock to a broker-dealer and the broker-dealer may
sell our common stock so loaned or upon a default may sell or otherwise transfer the pledged stock.
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Persons participating in the distribution of the shares of our common stock offered by this prospectus may engage in
transactions that stabilize the price of our common stock. The anti-manipulation rules of Regulation M under the
Exchange Act may apply to sales of our common stock in the market and to the activities of the selling stockholders.

DESCRIPTION OF SECURITIES

This prospectus describes the general terms of our capital stock. For a more detailed description of these securities,
you should read the applicable provisions of the Maryland General Corporation Law, or MGCL, and our charter and
bylaws, as amended and supplemented from time to time. Copies of our existing charter and bylaws are filed with the
Securities and Exchange Commission and are incorporated by reference as exhibits to the registration statement, of
which this prospectus is a part. See �Where You Can Find More Information� and �Incorporation of Certain
Documents by Reference.�

Common Stock

Our charter provides that we may issue up to 250,000,000 shares of our common stock, $0.01 par value per share. Our
charter authorizes our board of directors to amend our charter to increase or decrease the number of authorized shares
of stock or the number of shares of stock of any class or series without stockholder approval. As of June 3, 2014,
192,523,266 shares of our common stock were issued and outstanding. Under Maryland law, stockholders generally
are not liable for the corporation�s debts or obligations.

All shares of our common stock offered hereby will be duly authorized, fully paid and nonassessable. Subject to the
preferential rights of any other class or series of stock and to the provisions of our charter regarding the restrictions on
transfer and ownership of stock, holders of shares of our common stock are entitled to receive dividends on such stock
if, as and when authorized by our board of directors out of assets legally available therefor and declared by us and to
share ratably in the assets of our company legally available for distribution to our stockholders in the event of our
liquidation, dissolution or winding up, after payment of or adequate provision for all known debts and liabilities of our
company.

Edgar Filing: BioMed Realty Trust Inc - Form S-3ASR

Table of Contents 17



Subject to the provisions of our charter regarding the restrictions on transfer and ownership of stock, each outstanding
share of our common stock entitles the holder to one vote on all matters submitted to a vote of stockholders, including
the election of directors and, except as provided with respect to any other class or series of stock, the holders of such
shares will possess the exclusive voting power. There is no cumulative voting in the election of our directors, which
means that the holders of a majority of the outstanding shares of our common stock can elect all of the directors then
standing for election and the holders of the remaining shares will not be able to elect any directors.
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Holders of shares of our common stock have no preference, conversion, exchange, sinking fund, redemption or
appraisal rights and have no preemptive rights to subscribe for any securities of our company. Subject to the
provisions of our charter regarding the restrictions on transfer and ownership of stock, shares of our common stock
will have equal dividend, liquidation and other rights.

Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge or consolidate with, or
convert to, another entity, sell all or substantially all of its assets, engage in a share exchange or engage in similar
transactions outside the ordinary course of business unless such action is advised by the board of directors and
approved by the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled to be cast on
the matter unless a lesser percentage (but not less than a majority of all of the votes entitled to be cast on the matter) is
set forth in the corporation�s charter. Our charter provides, except with respect to an amendment to the section relating
to the removal of directors and the corresponding reference in the general amendment provision, that the foregoing
items may be approved by a majority of all the votes entitled to be cast on the matter. However, Maryland law permits
a corporation to transfer all or substantially all of its assets without the approval of the stockholders of the corporation
to one or more persons if all of the equity interests of the person or persons are owned, directly or indirectly, by the
corporation. Because operating assets may be held by a corporation�s subsidiaries, as in our situation, this may mean
that our subsidiary can merge or transfer all of its assets without a vote of our stockholders.

Our charter authorizes our board of directors to classify and reclassify any unissued shares of our common stock into
other classes or series of stock. Prior to issuance of shares of each class or series, our board of directors is required by
the MGCL and our charter to set, subject to the provisions of our charter regarding the restrictions on transfer and
ownership of stock, the terms, preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends or other distributions, qualifications and terms and conditions of redemption for each such class or series.

Power to Increase Authorized Stock and Issue Additional Shares of Our Common Stock

We believe that the power of our board of directors to amend our charter to increase the number of authorized shares
of stock or the number of shares of any class or series of stock, to authorize us to issue additional authorized but
unissued shares of our common stock and to classify or reclassify unissued shares of our common stock and thereafter
to authorize us to issue such classified or reclassified shares of stock will provide us with increased flexibility in
structuring possible future financings and acquisitions and in meeting other needs which might arise. The additional
classes or series, as well as the common stock, will be available for issuance without further action by our
stockholders, unless stockholder consent is required by applicable law or the rules of any stock exchange or automated
quotation system on which our securities may be listed or traded. Although our board of directors does not currently
intend to do so, it could authorize us to issue a class or series that could, depending upon the terms of the particular
class or series, delay, defer or prevent a transaction or a change of control of our company that might involve a
premium price for our stockholders or otherwise be in their best interest.

Preferred Stock

Our charter provides that we may issue up to 15,000,000 shares of preferred stock, $0.01 par value per share. Our
charter authorizes our board of directors to amend our charter to increase or decrease the number of authorized shares
of stock or the number of shares of stock of any class or series without stockholder approval.

Our charter authorizes our board of directors to classify any unissued shares of preferred stock and to reclassify any
previously classified but unissued shares of any class or series. Prior to issuance of shares of each class or series, our
board of directors is required by the MGCL and our charter to set the terms, preferences, conversion or other rights,
voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms and conditions
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of redemption for each such class or series.

The issuance of preferred stock could adversely affect the voting power, dividend rights and other rights of holders of
our common stock. Although the board of directors does not have the intention at this present time, it could establish a
series of preferred stock, that could, depending on the terms of the series, delay, defer or prevent a transaction or a
change in control of us that might involve a premium price for our common stock or otherwise be in the best interest
of the holders thereof. Management believes that the availability of preferred stock will provide our company with
increased flexibility in structuring possible future financing and acquisitions and in meeting other needs that might
arise.

Under Maryland law, our stockholders generally are not liable for our debts or obligations.

7
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Restrictions on Ownership and Transfer

To assist us in complying with certain United States federal income tax requirements applicable to REITs, we have
adopted certain restrictions relating to the ownership and transfer of our stock. See �Restrictions on Ownership and
Transfer.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Shareowner Services LLC.

RESTRICTIONS ON OWNERSHIP AND TRANSFER

The following summary with respect to restrictions on ownership and transfer of our stock sets forth certain general
terms and provisions of our charter. This summary does not purport to be complete and is subject to and qualified in
its entirety by reference to our charter. Copies of our existing charter documents are filed with the Securities and
Exchange Commission and are incorporated by reference as exhibits to the registration statement of which this
prospectus is a part. See �Where You Can Find More Information� and �Incorporation of Certain Documents by
Reference.�

In order for us to qualify as a REIT under the Code, our stock must be beneficially owned by 100 or more persons
during at least 335 days of a taxable year of twelve months (other than the first year for which an election to be a
REIT has been made) or during a proportionate part of a shorter taxable year. Also, not more than 50% of the value of
our outstanding shares of stock may be owned, directly or indirectly, by five or fewer individuals (as defined in the
Code to include certain entities) during the last half of a taxable year (other than the first year for which an election to
be a REIT has been made).

Our charter contains restrictions on the amount of shares of our stock that a person may own. No person may acquire
or hold, directly or indirectly, in excess of 9.8% in value of the aggregate of our outstanding shares of capital stock. In
addition, no person may acquire or hold, directly or indirectly, common stock in excess of 9.8% (in value or in
number of shares, whichever is more restrictive) of the aggregate of our outstanding shares of common stock.

Our charter further prohibits (1) any person from owning shares of our stock that would result in our being �closely
held� under Section 856(h) of the Code or otherwise cause us to fail to qualify as a REIT and (2) any person from
transferring shares of our stock if the transfer would result in our stock being owned by fewer than 100 persons. Any
person who acquires or attempts or intends to acquire shares of our stock that may violate any of these restrictions, or
who is the intended transferee of shares of our stock which are transferred to a trust, as described below, is required to
give us immediate written notice (or, in the case of a proposed or attempted transaction, at least 15 days� prior written
notice) and provide us with such information as we may request in order to determine the effect of the transfer on our
status as a REIT. The above restrictions will not apply if our board of directors determines that it is no longer in our
best interests to continue to qualify as a REIT.

Our board of directors may, in its sole discretion, waive the ownership limit with respect to a particular stockholder if
it:

� determines that such ownership will not cause any individual�s beneficial or constructive ownership of shares
of our capital stock to result in our being �closely held� under Section 856(h) of the Code or that any
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exemption from the ownership limit will not jeopardize our status as a REIT, and

� determines that such stockholder does not and will not own, actually or constructively, an interest in a tenant
of ours (or a tenant of any entity owned in whole or in part by us) that would cause us to own, actually or
constructively, more than a 9.9% interest (as set forth in Section 856(d)(2)(B) of the Code) in such tenant or
that any such ownership would not cause us to fail to qualify as a REIT under the Code.

As a condition of our waiver, our board of directors may require an opinion of counsel or Internal Revenue Service, or
IRS, ruling satisfactory to our board of directors, and/or representations or undertakings from the applicant with
respect to preserving our REIT status.

Any attempted transfer of our stock which, if effective, would result in our stock being owned by fewer than 100
persons will be null and void and the intended transferee will not acquire any rights in the shares of stock. Any
attempted transfer of our stock which, if effective, would result in violation of the ownership limits discussed above or
in our being �closely held� under Section 856(h) of the Code or otherwise failing to qualify as a REIT, will cause the
number of shares causing the violation (rounded up to the nearest whole share) to be automatically transferred to a
trust for the exclusive benefit of one or more charitable beneficiaries, and the proposed transferee will not acquire any
rights in the shares. The automatic transfer will be deemed to be effective as of the close of business on the business
day prior to the date of the transfer. Shares of our stock held in the trust will be issued and outstanding shares. The
proposed transferee will not benefit economically from ownership of any shares of stock held in the trust, will have no
rights to dividends, to vote the shares, or to any other rights attributable to the shares of stock held in the trust. The
trustee of the trust will have all voting rights and rights to dividends or other distributions with respect to shares held
in the trust. These rights will be exercised for the exclusive benefit of a charitable beneficiary. Any dividend or other
distribution paid prior to our discovery that shares of stock
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have been transferred to the trust must be paid by the recipient to the trustee upon demand. Any dividend or other
distribution authorized but unpaid will be paid when due to the trustee. Any dividend or distribution paid to the trustee
will be held in trust for the charitable beneficiary. Subject to Maryland law, the trustee will have the authority (1) to
rescind as void any vote cast by the proposed transferee prior to our discovery that the shares have been transferred to
the trust and (2) to recast the vote in accordance with the desires of the trustee acting for the benefit of the charitable
beneficiary. However, if we have already taken irreversible corporate action, then the trustee will not have the
authority to rescind and recast the vote.

Within 20 days of receiving notice from us that shares of our stock have been transferred to the trust, the trustee will
sell the shares to a person designated by the trustee, whose ownership of the shares will not violate the above
ownership limitations. Upon the sale, the interest of the charitable beneficiary in the shares sold will terminate and the
trustee will distribute the net proceeds of the sale to the proposed transferee and to the charitable beneficiary as
follows. The proposed transferee will receive the lesser of (1) the price paid by the proposed transferee for the shares
or, if the proposed transferee did not give value for the shares in connection with the event causing the shares to be
held in the trust (e.g., a gift, devise or other similar transaction), the market price of the shares on the day of the event
causing the shares to be held in the trust and (2) the price received by the trustee (net of any commissions and other
expenses of the sale) from the sale or other disposition of the shares. The trustee may reduce the amount payable to
the proposed transferee by the amount of dividends and distributions which have been paid to the proposed transferee
and are owed to the trustee. Any net sales proceeds in excess of the amount payable to the proposed transferee will be
paid immediately to the charitable beneficiary. If, prior to our discovery that shares of our stock have been transferred
to the trust, the shares are sold by the proposed transferee, then (1) the shares will be deemed to have been sold on
behalf of the trust and (2) to the extent that the proposed transferee received an amount for the shares that exceeds the
amount he was entitled to receive, the excess must be paid to the trustee upon demand.

In addition, shares of our stock held in the trust will be deemed to have been offered for sale to us, or our designee, at
a price per share equal to the lesser of (1) the price per share in the transaction that resulted in the transfer to the trust
(or, in the case of a devise or gift, the market price at the time of the devise or gift) and (2) the market price on the
date we, or our designee, accept the offer. We will have the right to accept the offer until the trustee has sold the
shares. Upon a sale to us, the interest of the charitable beneficiary in the shares sold will terminate and the trustee will
distribute the net proceeds of the sale to the proposed transferee.

If any shares of our stock are represented by certificates, such certificates will bear a legend referring to the
restrictions described above.

Every owner of 5% or more (or such lower percentage as required by the Code or the regulations promulgated
thereunder) of our stock, within 30 days after the end of each taxable year, is required to give us written notice, stating
his name and address, the number of shares of each class and series of our stock which he beneficially owns and a
description of the manner in which the shares are held. Each such owner will provide us with such additional
information as we may request in order to determine the effect, if any, of his or her beneficial ownership on our status
as a REIT and to ensure compliance with the ownership limits. In addition, each stockholder will upon demand be
required to provide us with such information as we may request in good faith in order to determine our status as a
REIT and to comply with the requirements of any taxing authority or governmental authority or to determine such
compliance.

These ownership limits could delay, defer or prevent a transaction or a change in control that might involve a
premium price for our common stock or otherwise be in the best interest of our stockholders.

DESCRIPTION OF THE PARTNERSHIP AGREEMENT OF BIOMED REALTY, L.P.
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The material terms and provisions of the Agreement of Limited Partnership of BioMed Realty, L.P., which we refer to
as the �partnership agreement,� are summarized below. For more detail, you should refer to the partnership
agreement itself, a copy of which is filed as an exhibit to the registration statement of which this prospectus is a part.
See �Where You Can Find More Information� and �Incorporation of Certain Documents by Reference.� For
purposes of this section, references to �we,� �our,� �us� and �our company� refer to BioMed Realty Trust, Inc.

Management of Our Operating Partnership

Our operating partnership, BioMed Realty, L.P., is a Maryland limited partnership that was formed on April 30, 2004.
Our company is the sole general partner of our operating partnership, and we conduct substantially all of our business
in or through it. As sole general partner of our operating partnership, we exercise exclusive and complete
responsibility and discretion in its day-to-day management and control. We can cause our operating partnership to
enter into certain major transactions including acquisitions, dispositions and refinancings, subject to limited
exceptions. The limited partners of our operating partnership may not transact business for, or participate in the
management activities or decisions of, our operating partnership, except as provided in the partnership agreement and
as required by applicable law. Some restrictions in the partnership agreement restrict our ability to engage in a
business combination as more fully described in �� Termination Transactions� below.
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The limited partners of our operating partnership expressly acknowledged that we, as general partner of our operating
partnership, are acting for the benefit of our operating partnership, the limited partners and our stockholders
collectively. Our company is under no obligation to give priority to the separate interests of the limited partners or our
stockholders in deciding whether to cause our operating partnership to take or decline to take any actions. If there is a
conflict between the interests of our stockholders on one hand and the limited partners on the other, we will endeavor
in good faith to resolve the conflict in a manner not adverse to either our stockholders or the limited partners;
provided, however, that for so long as we own a controlling interest in our operating partnership, any conflict that
cannot be resolved in a manner not adverse to either our stockholders or the limited partners will be resolved in favor
of our stockholders. We are not liable under the partnership agreement to our operating partnership or to any partner
for monetary damages for losses sustained, liabilities incurred or benefits not derived by limited partners in connection
with such decisions, so long as we have acted in good faith.

The partnership agreement provides that substantially all of our business activities, including all activities pertaining
to the acquisition and operation of properties, must be conducted through our operating partnership, and that our
operating partnership must be operated in a manner that will enable our company to satisfy the r
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