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EXPLANATORY NOTE
This report combines the annual reports on Form 10-K for the period ended December 31, 2017 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 the Parent Company and the Operating Partnership, collectively.

The Parent Company is a real estate investment trust (“REIT”) that 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, 2017, the Parent Company beneficially owned, through its
direct and indirect interest in BPG Sub and the General Partner, 100% of the outstanding partnership common units of
interest (the “OP Units”) 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 viewthe business as a whole in the same manner as management views and operates the business;
•Eliminates 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 currently includes OP Units owned by the Parent Company through BPG Sub and the General
Partner and has in the past and may in the future include OP Units owned by third parties. OP Units owned by third
parties, if any, 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 (but combined footnotes), separate controls and procedures sections, separate certification of periodic
report under Section 302 of the Sarbanes-Oxley Act of 2002 and separate certification pursuant to 18 U.S.C Section
1350 as adopted pursuant to Section 906 of the 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.
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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, partners’ capital and non-controlling interests may 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.

i
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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,” “predicts,”
“intends,” “plans,” “estimates,” “anticipates,” “targets” or the negative version of these words or other comparable words. Such
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 Securities and Exchange
Commission (the “SEC”), which are accessible on the SEC’s website at http://www.sec.gov. These factors include (1)
changes in national, regional or local economic climates; (2) local market conditions, including an oversupply of
space in, or a reduction in demand for, properties similar to those in our Portfolio; (3) changes in market rental rates;
(4) changes in the regional demographics of our properties; (5) competition from other available properties and the
attractiveness of properties in our Portfolio to our tenants; (6) the financial stability of tenants, including the ability of
tenants to pay rent and expense reimbursements; (7) in the case of percentage rents, the sales volume of our tenants;
and (8) litigation and governmental investigations discussed under the heading “Legal Matters” in Note 14 –
Commitments and Contingencies to our consolidated financial statements in this report. 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 expressly disclaim any obligation or undertaking to publicly update or review any forward-looking statement,
whether as a result of new information, future developments or otherwise, except to the extent otherwise required by
law.

iii
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PART I

Item 1.     Business
Brixmor Property Group Inc. and subsidiaries (collectively, “BPG”) is an internally-managed real estate investment trust
(“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 believe we own and operate one of the largest open air retail portfolios by gross leasable area (“GLA”)
in the United States, comprised primarily of community and neighborhood shopping centers. As of December 31,
2017, our portfolio consisted of 486 shopping centers (the “Portfolio”) with approximately 83 million square feet of
GLA. In addition, we have one land parcel currently under development. Our high quality national Portfolio is
primarily located within established trade areas in the top 50 Metropolitan Statistical Areas (“MSAs”), and our shopping
centers are primarily anchored by non-discretionary and value-oriented retailers, as well as consumer-oriented service
providers. Our three largest tenants by annualized base rent are The TJX Companies, Inc., The Kroger Co., and Dollar
Tree Stores, Inc.

As of December 31, 2017, BPG beneficially owned, through its direct and indirect interest in BPG Sub and the
General Partner, 100% of the outstanding partnership common units of interest (the “OP Units”) in the Operating
Partnership. 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 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. BPG’s executive officers are the 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, 2017.
Number of shopping centers 486
GLA (square feet) 82.8 million
Leased Occupancy 92%
Billed Occupancy 90%
Average annualized base rent (“ABR”) PSF(1) $13.47
Average Total Rent Spread(2) 12.6%
Average New and Renewal Rent Spread(2) 15.5%
Average New Rent Spread(2) 34.1%
Percent grocery-anchored shopping centers(3) 69%
Percent of ABR in top 50 U.S. MSAs 65%
Average effective age(4) 24 years
(1)     ABR PSF is calculated as ABR divided by leased GLA, excluding the GLA of lessee owned leasehold
improvements.
(2)    Based on comparable leases only.
(3) Based on number of shopping centers.

(4) 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.
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Business Objectives and Strategies
Our primary objective is to maximize total returns to our stockholders through consistent, sustainable growth in cash
flow. We seek to achieve this objective through proactive management and accretive reinvestment in our existing
Portfolio of high-quality open air shopping centers and through disciplined capital recycling activity focused on

1 
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maximizing asset value and achieving critical mass in attractive retail submarkets. Our key strategies to achieve
growth in cash flow include:

•Driving internal growth
•Pursuing value-enhancing reinvestment opportunities
•Prudently executing on acquisition and disposition activity
•Maintaining a flexible capital structure positioned for growth

Driving Internal Growth. Our primary drivers of internal growth include (i) below market rents which may be reset to
market as leases expire, (ii) occupancy growth, and (iii) embedded contractual rent bumps.  These drivers are
supported by strong leasing productivity, which also enables us to improve the credit of our tenancy and the vibrancy
and relevance of our Portfolio to retailers and consumers. During 2017, we executed 618 new leases representing
approximately 3.2 million square feet and 1,894 total leases representing approximately 11.9 million square feet.

We believe that there is a significant rent mark-to-market opportunity across our portfolio, and we believe that our
below market rent profile and resulting low occupancy cost provide us with key competitive advantages in attracting
and retaining tenants.  During 2017, we achieved new lease rent spreads of 34.1% and blended new and renewal rent
spreads of 15.5% excluding options or 12.6% including options. Looking forward, the weighted average expiring
ABR PSF of lease expirations through 2020 is $12.29 compared to an average ABR PSF of $15.44 for new and
renewal leases signed during 2017, excluding option exercises.  In addition, 4.3 million square feet of leases for
spaces 10,000 square feet or greater expire through 2020, with no remaining options, at an average expiring ABR PSF
of $8.61 compared to an average ABR PSF of $12.47 for new leases signed for such spaces in 2017.

We believe there is opportunity for occupancy gains in our Portfolio, especially for spaces below 10,000 square feet as
such space will benefit from our continued efforts to improve the quality of our anchor tenancy.  For spaces below
10,000 square feet, leased occupancy was 84.5% at December 31, 2017 and our total leased occupancy was 92.2%,
reflecting the impact of retailer bankruptcies experienced during 2017, as well as an increased pipeline of future
reinvestment activity.

Over the past two years, we have heightened our focus on achieving higher contractual rent increases over the term of
our new and renewal leases, providing for enhanced embedded contractual rent growth across our portfolio. During
2017, our executed new leases reflected an average in-place contractual rent increase over the lease term of 2.1% as
compared to 1.7% in 2015.  Additionally, 95% of the executed new leases during 2017 had embedded contractual rent
growth provisions, compared with only 78% of the executed new leases during 2015.

Pursuing value-enhancing reinvestment opportunities.  We believe that significant opportunity exists to achieve
attractive risk-adjusted returns by investing incremental capital in the repositioning and/or redevelopment of certain
assets in our Portfolio. During 2017, we completed 26 repositioning, redevelopment and outparcel development
projects, with an average incremental net operating income (“NOI”) yield of approximately 12% and an aggregate cost
of approximately $89.6 million. As of December 31, 2017, we had 47 projects in process at an expected average
incremental NOI yield of approximately 9% and an aggregate cost of $294.9 million.  In addition, we have identified a
pipeline of future redevelopment projects aggregating approximately $1.0 billion of potential capital reinvestment and
over the next several years we expect to accelerate the pace of reinvestment activity at expected NOI yields that are
generally consistent with those which we have recently realized.

Prudently executing on acquisition and disposition activity. We intend to actively pursue acquisition and disposition
activity in order to enhance concentrations in attractive retail submarkets and optimize the quality and long-term
growth rate of our Portfolio. During 2017, we disposed of $330.8 million of properties, redeploying $190.5 million
into acquisitions in markets where we already have a geographic presence. In general, our disposition strategy focuses
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on selling assets where we believe value has been maximized, where there is future downside risk to cash flow, or
where we have limited ability or desire to build critical mass in the submarket, while our acquisition strategy focuses
on buying assets with strong growth potential that are located in our existing markets and may allow us to more
effectively leverage our operational platform and expertise. Acquisition activity may include acquisitions of other
open-air shopping centers, non-owned anchor spaces, and retail buildings and/or outparcels at, or adjacent to, our
shopping centers in addition to acquisitions of our common stock, pursuant to a $400.0 million share repurchase
authorization announced during 2017.

2 
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Maintaining a Flexible Capital Structure Positioned for Growth. We believe our current capital structure provides us
with the financial flexibility and capacity to fund our current capital needs as well as future growth opportunities. We
have access to multiple forms of capital, including secured property level debt, unsecured corporate level debt,
preferred equity, and common equity, which will allow us to efficiently execute on our strategic and operational
objectives. We currently have investment grade credit ratings from all three major credit rating agencies. As of
December 31, 2017, our revolving credit facility was undrawn, providing $1.25 billion of liquidity. We intend to
continue to enhance our financial and operational flexibility through laddering and extending the duration of our debt,
and further expanding our unencumbered asset base.

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 strategies, the Board of Directors may do so at any time 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 leasing space 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 include the
quality of the location, co-tenants, physical conditions and the cost of occupancy of our shopping centers. In this
regard, we proactively manage and, where and when appropriate, reinvest in 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, the local market knowledge derived from our regional operating teams and the close relationships
we have established with certain major national and regional retailers, allow us to maintain a strong 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. For further information regarding our risks related to
environmental exposure see “Environmental conditions that exist at some of the properties in our Portfolio could result
in significant unexpected costs” in Item 1A. “Risk Factors”.
Employees
As of December 31, 2017, we had 464 employees.
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 have a
single reportable segment for disclosure purposes in accordance with U.S. generally accepted accounting principles
(“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 during 2017 no single
tenant or single shopping center accounted for 5% or more of our 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.”
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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. The Operating Partnership, a Delaware limited partnership, was formed on May 23, 2011. Our
principal executive offices are located at 450 Lexington Avenue, New York, New York 10017, and our telephone
number is (212) 869-3000.
Our website address is http://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 http://www.sec.gov.
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 http://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 Portfolio and Our Business
Adverse economic, market and real estate conditions may adversely affect our performance.
Our Portfolio is predominantly comprised 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 market conditions, including an oversupply of space in, or
a reduction in demand for, properties similar to those in our Portfolio; (3) changes in market rental rates as a result of
a decrease in the demand for retail space, including as a result of continuing growth of e-commerce sales; (4) changes
in the regional demographics surrounding our properties; (5) competition from other available properties and
e-commerce, and the attractiveness of properties in our Portfolio to our tenants; (6) the financial stability of our
tenants and the overall financial condition of large retailing companies, including their ability to pay rent and expense
reimbursements; (7) in the case of percentage rents, the sales volume of our tenants; (8) the need to periodically fund
costs to repair, renovate and re-lease space; (9) increases in operating costs, including costs for maintenance, utilities,
insurance and real estate taxes, which are relatively inflexible and generally do not decrease if revenues or occupancy
decrease; (10) earthquakes, tornadoes, hurricanes, damage from rising sea levels due to climate change and other
natural disasters, civil unrest, terrorist acts or acts of war, which may result in uninsured or underinsured losses; and
(11) changes in laws and governmental regulations, including those governing usage, zoning, the environment and
taxes. A decline in demand for retail space generally due to these and other factors could adversely affect our financial
condition and operating results.

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 incur significant capital
expenditures to improve our Portfolio and/or to retain and attract tenants, which could adversely affect our financial
condition and operating results.
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We compete with a number of other landlords for tenants. As of December 31, 2017, leases are scheduled to expire on
a total of approximately 8.5% of leased GLA in our Portfolio during 2018. If our tenants decide not to renew or extend
their leases upon expiration, we may not be able to promptly re-lease the space on favorable terms or with reasonable
capital investments. If our tenants decide to renew, rental rates upon renewal may be lower than current rates. In these
situations, our financial condition and operating results could be adversely impacted.
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We face considerable competition for tenants and the business of retail shoppers.
There are numerous shopping venues, including regional malls, outlet malls, other shopping centers and e-commerce,
which compete with our Portfolio in attracting retailers and shoppers. In order to maintain our attractiveness to
retailers and shoppers, we reinvest in our Portfolio in the form of capital improvements. These investments could
adversely impact our liquidity and could adversely impact our earnings, particularly when capital improvement
projects, including redevelopments, result in space being unavailable to lease for a certain period of time. If we fail to
reinvest in our Portfolio, or maintain its attractiveness to retailers and shoppers, if our reinvestments are not
successful, or if retailers or shoppers perceive that shopping at other venues is more convenient, cost-effective or
otherwise more compelling, which could adversely affect our financial condition and operating results.

We may be unable to collect balances due from tenants that file for bankruptcy protection which could adversely
affect our financial condition and operating results.
We have seen an increase in retailer bankruptcies in recent years, including some current and former tenants. If a
tenant files for bankruptcy, we may not be able to collect amounts owed by that party prior to filing for bankruptcy. In
addition, after filing for bankruptcy, a tenant may terminate any or all of its leases 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. In these situations, we cannot be certain that we will be able to re-lease space on
similar or economically advantageous terms, which could adversely affect our financial condition and operating
results.

Our performance depends on the financial health of tenants in our Portfolio and our continued ability to collect rent
when due. Significant retailer distress across our Portfolio could adversely affect our financial condition and operating
results.
Our income is substantially derived from rental income from real property. As a result, our performance depends on
the collection of rent from tenants in our Portfolio. Our income would be negatively affected if a significant number of
tenants in our Portfolio fail to make rental payments when due or reject leases through bankruptcy. In addition, many
of our tenants rely on external sources of financing to operate and grow their businesses, and any disruptions in credit
markets could adversely affect our tenants’ ability to obtain debt financing at favorable rates or at all. If our tenants are
unable to secure financing necessary to continue to operate or expand their businesses, they may be unable to meet
their rent obligations or enter into new leases or renew leases with us, or be forced to declare bankruptcy and reject
their leases with us, which could adversely affect our financial condition and operating results.

In certain circumstances, a tenant may have a right to terminate its lease. In addition, under certain lease agreements,
lease terminations by an anchor tenant or a failure by an anchor tenant to occupy the premises could also result in
lease terminations or reductions in rent paid by other tenants in such shopping centers. In these situations, we cannot
be certain that we will be able to re-lease space on similar or economically advantageous terms. The loss of rental
revenues from a significant number of tenants and difficulty replacing such tenants could adversely affect our
financial condition and operating results.

Our expenses may remain constant or increase, even if income from our Portfolio decreases, which could adversely
affect our financial condition and operating results.
Costs associated with our business, such as real estate and personal property taxes, insurance, utilities, mortgage
payments, corporate expenses and maintenance, are relatively inflexible and generally do not decrease in the event
that a property is not fully occupied, rental rates decrease, a tenant fails to pay rent or other circumstances causing our
revenues to decrease. If we are unable to lower our operating costs when our revenues decline, our financial condition
and operating results could be adversely affected. In addition, inflation could result in higher operating costs for us
and our tenants and, to the extent we are unable to pass along those cost increases to our tenants, could adversely
affect our financial condition and operating results.
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We intend to continue to sell non-strategic shopping centers. However, real estate property investments are illiquid,
and it may not be possible to dispose of assets in a timely manner or on favorable terms.
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, 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 capital improvements before a
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property can be sold and we cannot assure that we will have funds available to make such capital improvements; and
therefore, we may be unable to sell a property or may not be able to sell a property on favorable terms. In addition, 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 senior unsecured credit facility agreement, as amended July 25, 2016, (the “Unsecured Credit
Facility”). As a result, we may be unable to realize our investment objectives through dispositions, which could
adversely affect our financial condition and operating results.

Our real estate assets may be subject to impairment charges.
We periodically 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 undiscounted
property cash flows are less than the carrying value of the property. In our estimate of cash flows, we consider factors
such as trends and prospects and the effects of demand and competition on expected future operating income. If we
are evaluating the potential sale of an asset or redevelopment alternatives, the undiscounted future cash flows consider
the most likely course of action as of 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 is impairment in the
value of our real estate assets and other investments. Impairment charges have an immediate direct impact on our
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 operating results in the period in which
the charge is recorded.

We face competition in pursuing acquisition opportunities that could limit our ability to grow and/or increase the cost
of such acquisitions, and we may not be able to generate expected returns or successfully integrate these new
properties into our existing operations.
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 integrate, 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 well-capitalized real estate investors, 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. We may also abandon acquisition activities after expending significant resources to
pursue such opportunities. Once we acquire new properties, these properties may not yield expected returns for a
number of reasons, including: (1) failure to achieve expected occupancy and/or rent levels within the projected time
frame, if at all; (2) inability to successfully integrate new properties into existing operations; and (3) exposure to
fluctuations in the general economy due to the significant time lag between signing definitive documentation to
acquire and the closing of the acquisition of a new property. If any of these events occur, the cost of the acquisition
may exceed, or the expected returns may not achieve, initial estimates, which may result in lower returns or losses
from such investments.

Current and future redevelopment projects may not yield expected returns.
We are active in the redevelopment of our properties, and these redevelopment activities are subject to a number of
risks, including: (1) abandonment of redevelopment after expending resources to pursue such opportunities;
(2) construction 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)  changes to zoning or land
use laws or the delays or failures to obtain necessary zoning, occupancy, land use and other governmental permits;
and (6) exposure to fluctuations in the general economy due to the significant time lag between commencement and
completion of redevelopment projects. If any of these events occur, overall project costs may significantly exceed
initial cost estimates, which may result in lower returns or losses from such investments.

We utilize a significant amount of indebtedness in the operation of our business.
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As of December 31, 2017, we had approximately $5.7 billion aggregate principal amount of indebtedness outstanding,
including $0.9 billion of secured loans, excluding the impact of unamortized premiums. Our leverage could have
important consequences to us. For example, it could (1) require us to dedicate a substantial portion of our cash flow to
principal and interest payments 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; (2) increase our
vulnerability to an economic downturn; (3) limit our ability to withstand competitive pressures; and (4) reduce our
flexibility to respond to changing business and economic conditions. In addition, non-compliance with the terms of
our debt agreements could result in (1) the acceleration of a significant amount of debt;
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(2) in the case of secured debt, result in the loss of specific assets due to foreclosure; and (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. Any of these outcomes could adversely affect our business, financial
condition, operating results, cash flows or the per share trading price of our common stock.

Our cash flows and operating results could be adversely affected by required debt service payments and other risks
related to 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) debt service obligations reduce funds available for
distributions to our stockholders; (3) required debt payments are not reduced if the economic performance of any
property or the Portfolio as a whole declines; (4) we may not be able to refinance existing indebtedness as necessary
or the terms of such refinancing may be less favorable to us than the terms of the existing debt; (5) a default on our
indebtedness could result in acceleration of a significant amount of debt; and (6) in the case of secured debt, the loss
of specific assets due to foreclosure. During 2018, we have $185.0 million of unsecured loans scheduled to mature and
we have $18.1 million of scheduled mortgage amortization payments. We currently intend to fund the scheduled
maturities and amortization payments with operating cash and borrowings on our Unsecured Credit Facility. Any of
these risks could adversely affect our financial condition, operating results or cash flows.

Our variable rate indebtedness subjects us to interest rate risk, and an increase in our debt service obligations may
adversely affect our cash flows and operating results.
Borrowings under our Unsecured Credit Facility, unsecured $600.0 million term loan agreement, as amended on July
25, 2016 (the “$600 Million Term Loan”), and unsecured $300.0 million term loan agreement, as entered into on July
28, 2017 (the “$300 Million Term Loan”) bear interest at variable rates. If interest rates were to increase, our debt
service obligations on the variable rate indebtedness would increase even though the amount borrowed would remain
the same, and our net income and cash flows would correspondingly decrease. In order to partially mitigate our
exposure to increases in interest rates, we have entered into interest rate swaps on $1.4 billion of our variable rate
debt, which involve the exchange of variable for fixed rate interest payments. Taking into account our current interest
rate swap agreements, a 100 basis point increase in interest rates would result in a $1.9 million increase in annual
interest expense.

We may be unable to obtain additional capital through the debt and equity markets, which would have a material
adverse effect on our growth strategy and our financial condition and operating results.
We cannot assure that we will be able to access the capital markets to obtain additional debt or equity financing or that
we will be able to obtain capital on terms favorable to us. Our access to external capital depends upon a number of
factors, including general market conditions, our current and potential future earnings, the market’s perception of our
growth potential, cash distributions and the market price of our common stock. Our inability to obtain financing on
favorable terms could result in: (1) a negative effect on our ability to operate, maintain or reinvest in our Portfolio; (2)
an inability to acquire new properties; (3) an inability to repay or refinance our indebtedness on or before maturity; or
(4) the need to dispose of some of our assets on terms which may be unfavorable to us.

Adverse changes in our credit rating could affect our borrowing capacity and borrowing terms.
Our credit worthiness is rated by nationally recognized credit rating agencies. The credit ratings assigned are based on
our operating performance, liquidity and leverage ratios, financial condition and prospects, and other factors viewed
by the credit rating agencies as relevant to our industry and the economic outlook in general. Our credit rating can
affect our ability to access debt capital, as well as the terms of certain existing and future debt financing we obtain.
Since we depend on debt financing to fund our business, an adverse change in our credit rating, including changes in
our credit outlook, or even the initiation of a review of our credit rating that could result in an adverse change, could
adversely affect our financial condition and operating results.
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Covenants in our debt agreements may restrict our operating activities and adversely affect our financial condition.
Our debt agreements contain various financial and operating covenants, including, among other things, certain
coverage ratios, as well as limitations on the ability to incur secured and unsecured debt. In addition, certain of our
mortgages contain customary negative covenants which, among other things, limit our ability, without the prior
consent of the lender, to further mortgage or dispose of the property, to enter into new leases or materially modify
certain existing leases at the property, or to redevelop the property. These covenants may limit our operational
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flexibility and disposition activities. The breach of any of these covenants, if not cured within any applicable cure
period, could result in a default under our indebtedness, which could result in the acceleration of certain indebtedness.
If any of our indebtedness is accelerated prior to maturity, we may not be able to repay or refinance such indebtedness
on favorable terms, or at all, which could adversely affect our financial condition and operating results.

Legal proceedings related to the Audit Committee review may result in significant costs and expenses and divert
resources from our operations and therefore could have a material adverse effect on our business, financial condition,
operating results or cash flows.
As discussed under the heading “Legal Matters” in Note 14 – Commitments and Contingencies to our consolidated
financial statements in this report, the Company is engaged in legal matters related to the Audit Committee review. As
a result of these and possible future legal proceedings related to the Audit Committee review, we may incur significant
professional fees and other costs, damages and fines, some of which may be in excess of our insurance coverage or not
be covered by our insurance coverage. In addition, the SEC and the Department of Justice could impose other
sanctions against us or our directors and officers, including injunctions, a cease and desist order and other equitable
remedies. Our Board of Directors, management and employees may also expend a substantial amount of time on these
legal proceedings and investigations, diverting resources and attention that would otherwise be directed toward our
operations and implementation of our business strategy. Any of these events could have a material adverse effect on
our business, financial condition, operating results or cash flows.

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 those properties.
We carry comprehensive liability, fire, extended coverage, business interruption 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, earthquakes, terrorism or wars, which may be uninsurable, or not
economically justifiable based on the cost of insuring against such losses. 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
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 the capital invested in, and anticipated revenue from, one or more of
the properties, which could adversely affect our financial condition and operating results.

Environmental conditions that exist at some of the properties in our Portfolio 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 or 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 the case with many community and neighborhood shopping centers, many of our properties had or
have on-site dry cleaners and/or on-site gasoline retailing facilities and these prior or current uses could potentially
increase our environmental liability exposure. 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 lease such property, to borrow using such property as collateral, or to dispose of such
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property.

We are aware that soil and groundwater contamination exists at some of the properties in our Portfolio. 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 the properties in our Portfolio.
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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 obligations in accordance with GAAP is discussed under
the heading “Environmental matters” in Note 14 – Commitments and Contingencies to our consolidated financial
statements 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 the imposition of fines by the United States
government or an award of damages to private litigants, or both. We are continuing to assess our Portfolio to
determine our compliance with the current requirements of the ADA. We are required to comply with the ADA within
the common areas of our Portfolio and we may not be able to pass on to our tenants the costs necessary to remediate
any common area ADA issues. As a result, we could be required to expend funds to comply with the provisions of the
ADA, which could adversely affect our financial condition and operating results. 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 our Portfolio. As a result, we
may be required to make substantial capital expenditures to comply with, and we may be restricted in our ability to
renovate or redevelop the properties subject to, those requirements. The resulting expenditures and restrictions could
adversely affect our financial condition, operating results or cash flows.

We 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 operate 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 highly organized attempts
by very sophisticated hacking organizations. We employ a number of measures to prevent, detect and mitigate these
threats, which include password protection, frequent mandatory password change events, firewall detection systems,
frequent backups, a redundant data system for core applications and annual penetration testing; however, there is no
guarantee that such efforts will be successful in preventing a cybersecurity attack. A cybersecurity attack could
compromise the confidential information of our employees, tenants and vendors. A successful attack could disrupt and
affect our business operations, damage our reputation, and result in significant litigation and remediation costs.
Similarly, our tenants rely extensively on computer systems to process transactions and manage their businesses and
thus 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.
As of December 31, 2017, we have not had any material incidences involving cybersecurity attacks.

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 our 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, operating results or cash flows.

Risks Related to Our Organization and Structure
BPG’s board of directors may change significant corporate policies without stockholder approval.
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BPG’s investment, financing and dividend policies and our policies with respect to all other business activities,
including strategy 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
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requirements. A change in these policies or the termination of BPG’s REIT election could have an adverse effect on
our financial condition, our operating results, 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 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 an unsolicited acquisition of us or change of our control 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.

The rights of BPG and BPG 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 tothe 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 the recourse of stockholders in the event of actions that are
not in BPG’s best interests.

BPG’s charter contains a provision that expressly permits BPG’s non-employee directors to compete 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. Non-employee directors or any of their affiliates,
will not 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 refrain from
otherwise competing with us or our affiliates.

BPG’s charter provides that, to the maximum extent permitted from time to time by Maryland law, each of BPG’s
non-employee directors, 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,
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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 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 their 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, operating
results, cash flows and the per share trading price of our common stock.

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. H.R. 1, the tax reform legislation signed into law on December
22, 2017 and which generally takes effect for taxable years beginning on or after January 1, 2018, makes fundamental
changes to the U.S. federal income tax laws applicable to businesses and their owners, including REITs and their
stockholders.

If BPG fails to qualify as a REIT in any tax year and BPG is not entitled to relief under applicable statutory
provisions:

•

BPG would be taxed as a non-REIT “C” corporation, which under current laws, among other things, means being
unable to deduct dividends paid to stockholders in computing taxable income and being subject to U.S. federal
income tax on its taxable income at normal corporate income tax rates, which would reduce BPG’s cash available for
distribution to stockholders; and

•BPG would be disqualified from taxation as a REIT for the four taxable years following the year in which it failed toqualify as a REIT.

Complying with REIT requirements may force BPG to liquidate or restructure otherwise attractive investments or
forego otherwise attractive investment opportunities.
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 equivalents, government securities and qualified REIT real estate assets. 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 (1) such issuer is a REIT, (2) BPG and such
issuer jointly elect for such issuer to be treated as a “taxable REIT subsidiary” under the Code, or (3) for purposes of the
10% value limitation only, the securities satisfy certain requirements and are not considered “securities” for this test.
The total value of all of BPG’s investments in taxable REIT subsidiaries cannot exceed 25% (20% effective for taxable
years beginning after December 31, 2017) 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, and no more than
25% of the value of BPG’s total assets may be represented by debt instruments issued by “publicly offered REITs” (as
defined under the Code) that are “nonqualified” (e.g., not secured by real property or interests in real property). 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
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calendar quarter in order to avoid losing its REIT status and suffering adverse tax consequences. As a result, BPG may
be required to liquidate from its portfolio, or contribute to a taxable REIT subsidiaries (“TRSs”), otherwise attractive
investments in order to maintain its qualification as a REIT. These actions could have the effect of reducing BPG’s
income and amounts available for distribution to its stockholders. BPG may be unable to pursue investments that
would otherwise be advantageous to it in order to satisfy the income or asset diversification requirements for
qualifying as a REIT. Thus, compliance with REIT requirements may hinder BPG’s ability to operate solely on the
basis of maximizing profits.
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From time to time, BPG’s cash flows may be insufficient to fund distributions required to maintain our qualification as
a REIT. If BPG does not have other funds available in these situations, we may need to borrow funds on a short-term
basis or sell assets, even if the then-prevailing market conditions are not favorable for these borrowings or sales, in
order to satisfy our REIT distribution requirements. These options could adversely affect BPG’s financial condition,
operating results or cash flows.

In addition, the REIT provisions of the Code impose a 100% tax on income from “prohibited transactions.”  Prohibited
transactions generally include sales of assets, other than foreclosure property, that constitute inventory or other
property held for sale to customers in the ordinary course of business.  This 100% tax could affect BPG’s decisions to
sell property if it believes such sales could be treated as a prohibited transaction.  However, BPG would not be subject
to this tax if it were to sell assets through its TRS.

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 the risk of interest rate changes with respect to borrowings made or to be made
to acquire or carry real estate assets, or manage the risk of certain currency fluctuations, 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 hedging
techniques that are not clearly identified under applicable Treasury Regulations 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 it could expose BPG to greater risks than BPG would otherwise want to bear.

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 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 an exemption from
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 or the transfer being void, and the person who attempted to acquire such excess shares will
not have any rights in such excess shares.

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 BPG’s stockholders receiving
a premium for their shares over the then current market price of our common stock (and even if such change in control
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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 U.S.
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 U.S. 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 10% 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 stockholders 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, determined without regard to the deduction for dividends paid and excluding net
capital gain. Although it does not currently intend to do so, in order to satisfy this requirement, BPG is permitted,
subject to certain conditions and limitations, to make distributions that are in part payable in shares of BPG’s stock.
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. stockholders 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. Furthermore, with respect to certain non-U.S. stockholders, 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.

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 by non-REIT “C” corporations to certain
non-corporate U.S. stockholders has been reduced by legislation to 23.8% (taking into account the 3.8% Medicare tax
applicable to net investment income). Dividends payable by REITs, however, generally are not eligible for the
reduced rates. Effective for taxable years beginning after December 31, 2017 and before January 1, 2026,
non-corporate U.S. stockholders may deduct 20% of their dividends from REITs (excluding qualified dividend
income and capital gains dividends). For non-corporate U.S. stockholders in the top marginal tax bracket of 37%, the
deduction for REIT dividends yields an effective income tax rate of 29.6% on REIT dividends, which is higher than
the 20% tax rate on qualified dividend income paid by non-REIT “C” corporations. This does not adversely affect the
taxation of REITs; however, the more favorable rates applicable to non-REIT “C” corporate qualified dividends could
cause certain non-corporate investors to perceive investments in REITs to be relatively less attractive than investments
in the stocks of non-REIT “C” corporations that pay dividends, which could adversely affect the value of the shares of
REITs, including BPG.

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

31



Tax laws and related interpretations may change at any time, and any such legislative or other actions could have a
negative effect on BPG.
The IRS, the United States Treasury Department and Congress frequently review U.S. federal income tax legislation,
regulations and other guidance. BPG cannot predict whether, when or to what extent new U.S. federal tax laws,
regulations, interpretations or rulings will be adopted. Any legislative action may prospectively or retroactively
modify BPG’s tax treatment and, therefore, may adversely affect taxation of BPG or BPG’s stockholders. In particular,
H.R. 1 makes many significant changes to the U.S. federal income tax laws that will profoundly impact
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the taxation of individuals and corporations (both non-REIT “C” corporations as well as corporations that have elected
to be taxed as REITs). A number of changes that affect non-corporate taxpayers will expire at the end of 2025 unless
Congress acts to extend them. These changes will impact BPG and BPG’s stockholders in various ways, some of
which are adverse or potentially adverse compared to prior law. To date, the IRS has issued only limited guidance
with respect to certain of the new provisions, and there are numerous interpretive issues that will require guidance. It
is highly likely that technical corrections legislation will be needed to clarify certain aspects of the new law and give
proper effect to Congressional intent. There can be no assurance, however, that technical clarifications or changes
needed to prevent unintended or unforeseen tax consequences will be enacted by Congress in the near future.

Risks Related to Ownership of BPG’s Common Stock
The cash available for distribution to stockholders may not be sufficient to pay dividends at expected levels and, as a
result, we may use borrowed funds to make distributions or we may be unable to make distributions in the future.
If cash available for distributions decreases in future periods, 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 directors may deem relevant from time to time. We may not be able
to make distributions in the future or we may need to fund a portion or all of the distribution with borrowed funds. 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. 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 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 may decline.
The trading market for BPG’s shares is influenced by the research and reports that securities or industry analysts
publish about us or our business. Events that could adversely affect BPG’s share price and trading volume include: (1)
BPG’s operating results being below the expectations of securities and industry analysts and investors; (2) downgrades
or inaccurate or unfavorable research about BPG’s business published by analysts; or (3) the termination of research
coverage or the failure by analysts to regularly publish reports on us, which may cause us to lose visibility in the
financial markets. A less liquid market for BPG’s shares may also impair our ability to raise additional equity capital
by issuing shares and may impair our ability to acquire additional properties or other businesses by using BPG’s shares
as consideration.

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 distributions.
The stock market in general, and the NYSE and REIT markets in particular 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. 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. The market value of equity
securities is also based upon the market’s perception of the growth potential and current and potential future cash
distributions of a security, whether from operations, sales or refinancings, and, for REITs, is secondarily based upon
the real estate market value of the underlying assets. Our failure to meet the market’s expectations with regard to future
earnings and distributions would likely adversely affect the market price of BPG’s common stock.
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Item 1B. Unresolved Staff Comments
None.
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Item 2.    Properties
As of December 31, 2017, our Portfolio consisted of 486 shopping centers with approximately 83 million square feet
of GLA. In addition, we have one land parcel currently under development. Our high quality national Portfolio is
primarily located within established trade areas in the top 50 MSAs, and our shopping centers are primarily anchored
by non-discretionary and value-oriented retailers, as well as consumer-oriented service providers. Our three largest
tenants by annualized base rent are The TJX Companies, Inc., The Kroger Co., and Dollar Tree Stores, Inc.

The following table summarizes the top 20 tenants by ABR in our Portfolio as of December 31, 2017 (dollars in
thousands):

Retailer Owned
Leases

Leased
GLA

Percent
of Total
Portfolio
GLA

Leased
ABR

Percent
of
Portfolio
Leased
ABR

 ABR
PSF

The TJX Companies, Inc. 90 2,805,560 3.4 % $29,966 3.2 % $10.68
The Kroger Co. 65 4,258,570 5.1 % 29,890 3.1 % 7.02
Dollar Tree Stores, Inc. 155 1,766,751 2.1 % 18,372 1.9 % 10.40
Publix Super Markets, Inc. 37 1,676,247 2.0 % 15,723 1.7 % 9.38
Wal-Mart Stores, Inc. 25 3,085,756 3.7 % 13,613 1.4 % 4.41
Ahold Delhaize 24 1,294,441 1.6 % 13,095 1.4 % 10.12
Burlington Stores, Inc. 23 1,572,515 1.9 % 12,883 1.4 % 8.19
Albertsons Companies, Inc. 21 1,194,862 1.4 % 12,758 1.3 % 10.68
Ross Stores, Inc 35 958,511 1.2 % 10,555 1.1 % 11.01
Bed Bath & Beyond, Inc. 33 809,213 1.0 % 10,411 1.1 % 12.87
Big Lots, Inc. 44 1,454,514 1.8 % 9,394 1.0 % 6.46
PetSmart, Inc. 29 646,099 0.8 % 9,390 1.0 % 14.53
L.A Fitness International, LLC 13 552,515 0.7 % 8,689 0.9 % 15.73
PETCO Animal Supplies, Inc. 37 491,801 0.6 % 8,302 0.9 % 16.88
Best Buy Co., Inc. 15 613,462 0.7 % 8,262 0.9 % 13.47
Office Depot, Inc. 32 700,208 0.8 % 7,814 0.8 % 11.16
Party City Holdco Inc. 35 510,998 0.6 % 7,452 0.8 % 14.58
DICK’S Sporting Goods, Inc. 14 539,639 0.7 % 7,430 0.8 % 13.77
Staples, Inc. 27 562,443 0.7 % 7,022 0.7 % 12.48
The Michaels Companies, Inc. 26 581,254 0.7 % 6,841 0.7 % 11.77
TOP 20 RETAILERS 780 26,075,359 31.5 % $247,862 26.1 % $9.51

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

35



15 

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

36



The following table summarizes the geographic diversity of our Portfolio by state as of December 31, 2017 (dollars in
thousands, expect per square foot information):

Percent of
Number
of Percent Percent Number

of Percent Percent

State Properties  GLA Billed Leased  ABR  ABR
PSF(1) Properties ofGLA

of
ABR

1 Texas 65 9,510,391 90.1 % 92.2 % $110,084 $ 13.36 13.4 % 11.5 % 11.6 %
2 Florida 55 8,772,427 88.8 % 90.7 % 106,280 13.86 11.3 % 10.6 % 11.2 %
3 California 32 6,121,721 94.6 % 97.4 % 103,347 18.73 6.6 % 7.4 % 10.9 %
4 Pennsylvania 34 5,837,674 93.8 % 94.5 % 67,760 14.71 7.0 % 7.0 % 7.1 %
5 New York 28 3,559,268 92.0 % 93.7 % 60,817 18.72 5.8 % 4.3 % 6.4 %
6 Illinois 22 4,709,788 81.7 % 85.4 % 48,143 12.58 4.5 % 5.7 % 5.1 %
7 Georgia 35 4,856,395 89.5 % 91.2 % 45,817 10.62 7.2 % 5.9 % 4.8 %
8 New Jersey 18 3,089,307 89.9 % 92.8 % 42,963 15.89 3.7 % 3.7 % 4.5 %
9 North Carolina 20 4,241,985 92.6 % 93.2 % 42,210 11.43 4.1 % 5.1 % 4.4 %
10Ohio 21 4,088,047 93.1 % 94.0 % 40,546 11.99 4.3 % 4.9 % 4.3 %
11Michigan 19 3,902,104 90.2 % 91.1 % 37,742 13.22 3.9 % 4.7 % 4.0 %
12Connecticut 13 2,162,501 93.5 % 95.1 % 30,065 15.66 2.7 % 2.6 % 3.2 %
13Tennessee 15 3,062,513 91.1 % 92.7 % 29,688 11.03 3.1 % 3.7 % 3.1 %
14Massachusetts 11 1,871,739 93.1 % 95.7 % 21,722 15.41 2.3 % 2.3 % 2.3 %
15Colorado 6 1,473,147 87.0 % 90.8 % 19,293 14.49 1.2 % 1.8 % 2.0 %
16Kentucky 9 2,074,205 94.0 % 94.9 % 18,721 10.45 1.9 % 2.5 % 2.0 %
17Indiana 12 1,877,402 83.3 % 88.7 % 15,908
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