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UNITED STATES
SECURITIES AND EXCHANGE
COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT TO
RULES 13d-1(b) (c), and (d) AND AMENDMENTS THERETO FILED

PURSUANT TO RULE 13d-2(b)

Under the Securities Exchange Act of 1934
(Amendment No. 1)*

Brandywine Realty Trust

(Name of Issuer)
Common Stock
(Title of Class of Securities)
105368203
(CUSIP Number)
December 31, 2006
(Date of Event Which Requires Filing of this Statement)
Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

o Rule 13d-1(b)
X Rule 13d-1(c)
o Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter the disclosures provided in a prior cover page.
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The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the
Act (however, see the Notes).




CUSIP No. 105368203

1.

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

10.

11.

12.
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Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
AEW Capital Management, L.P.

Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o

(b) o
SEC Use Only
Citizenship or Place of Organization
Delaware
5. Sole Voting Power
2,385,010
6. Shared Voting Power
None
7. Sole Dispositive Power
4,426,547
8. Shared Dispositive Power
None

Aggregate Amount Beneficially Owned by Each Reporting Person
4,426,547 shares of Common Stock

Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) O

Percent of Class Represented by Amount in Row (9)
5.02%

Type of Reporting Person (See Instructions)
PN
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CUSIP No. 105368203

1.

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

10.

11.

12.

Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
AEW Capital Management, Inc.

Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o

(b) 0
SEC Use Only
Citizenship or Place of Organization
Massachusetts
5. Sole Voting Power
2,385,010
6. Shared Voting Power
None
7. Sole Dispositive Power
4,426,547
8. Shared Dispositive Power
None

Aggregate Amount Beneficially Owned by Each Reporting Person
4,426,547 shares of Common Stock

Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) O

Percent of Class Represented by Amount in Row (9)
5.02%

Type of Reporting Person (See Instructions)
6(0)




CUSIP No. 105368203

1.

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

10.

11.

12.
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Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
AEW Management and Advisors, L.P.

Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o

(b) o
SEC Use Only
Citizenship or Place of Organization
Delaware
5. Sole Voting Power
2,385,010
6. Shared Voting Power
None
7. Sole Dispositive Power
4,426,547
8. Shared Dispositive Power
None

Aggregate Amount Beneficially Owned by Each Reporting Person
4,426,547 shares of Common Stock

Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) O

Percent of Class Represented by Amount in Row (9)
5.02%

Type of Reporting Person (See Instructions)
PN
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CUSIP No. 105368203

1.

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

10.

11.

12.

Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
AEW Investment Group, Inc.

Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o

(b) 0
SEC Use Only
Citizenship or Place of Organization
Massachusetts
5. Sole Voting Power
2,385,010
6. Shared Voting Power
None
7. Sole Dispositive Power
4,426,547
8. Shared Dispositive Power
None

Aggregate Amount Beneficially Owned by Each Reporting Person
4,426,547 shares of Common Stock

Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) O

Percent of Class Represented by Amount in Row (9)
5.02%

Type of Reporting Person (See Instructions)
6(0)




CUSIP No. 105368203

Item 1.

Item 2.

Item 3.

(@
(b)

(@

(b)

©

(d)
©)
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Name of Issuer

Brandywine Realty Trust

Address of Issuer s Principal Executive Offices
401 Plymouth Road, Suite 500

Plymouth Meeting, PA 19462

Name of Person Filing

AEW Capital Management, L.P.

AEW Capital Management, Inc.

AEW Management and Advisors, L.P.

AEW Investment Group, Inc.

Address of Principal Business Office or, if none, Residence
World Trade Center East

Two Seaport Lane

Boston, MA 02110-2021

Citizenship

Delaware for AEW Capital Management, L.P.
Massachusetts for AEW Capital Management, Inc.
Delaware for AEW Management and Advisors, L.P.
Massachusetts for AEW Investment Group, Inc.
Title of Class of Securities

Common Stock

CUSIP Number

105368203

If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing is a:

(@)
(b)
(©
(d)

©)
)]

(€9)
(h)
@)

)

(4]

o

(4]

Broker or dealer registered under section 15 of the Act (15 U.S.C.
780).

Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).
Insurance company as defined in section 3(a)(19) of the Act (15
U.S.C. 78c¢).

Investment company registered under section 8 of the Investment
Company Act of 1940 (15 U.S.C 80a-8).

An investment adviser in accordance with §240.13d-1(b)(1)(i1)(E);
An employee benefit plan or endowment fund in accordance with
§240.13d-1(b)(1)(ii)(F);

A parent holding company or control person in accordance with §
240.13d-1(b)(1)(1)(G);

A savings associations as defined in Section 3(b) of the Federal
Deposit Insurance Act (12 U.S.C. 1813);

A church plan that is excluded from the definition of an investment
company under section 3(c)(14) of the Investment Company Act of
1940 (15 U.S.C. 80a-3);

Group, in accordance with §240.13d-1(b)(1)(ii)(J).

Not Applicable
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Item 4.
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Ownership

Provide the following information regarding the aggregate number and percentage of the class of securities of the issuer identified in Item 1.

Item 5.

Item 6.

Item 7.

Item 8.

Item 9.

Item 10.

(a) Amount beneficially owned:

4,426,547 shares of Common Stock

(b) Percent of class:
5.02%
(©) Number of shares as to which the person has:
@) Sole power to vote or to direct the vote
2,385,010 shares of Common Stock
(i1) Shared power to vote or to direct the vote
None
(iii) Sole power to dispose or to direct the disposition of
4,426,547 shares of Common Stock
@iv) Shared power to dispose or to direct the disposition of

None

Ownership of Five Percent or Less of a Class
If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the beneficial

owner of more than five percent of the class of securities, check the following 0.
Not Applicable

Ownership of More than Five Percent on Behalf of Another Person
Not Applicable

Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By the Parent Holding
Company or Control Person
Not Applicable

Identification and Classification of Members of the Group
Not Applicable

Notice of Dissolution of Group
Not Applicable

Certification

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were not acquired
and are not held for the purpose of or with the effect of changing or influencing the control of the issuer of the securities
and were not acquired and are not held in connection with or as a participant in any transaction having that purpose or
effect.
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signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Dated: February 8, 2007
AEW CAPITAL MANAGEMENT, L.P.

By: AEW Capital Management, Inc., its
general partner

By: /s/ James J. Finnegan
Name: James J. Finnegan
Title: Vice President

AEW CAPITAL MANAGEMENT, INC.

By: /s/ James J. Finnegan
Name: James J. Finnegan
Title: Vice President

AEW MANAGEMENT AND ADVISORS, L.P.

By: AEW INVESTMENT GROUP, Inc., its
general partner

By: /s/ James J. Finnegan
Name: James J. Finnegan
Title: Vice President

AEW INVESTMENT GROUP INC.

By: /s/ James J. Finnegan
Name: James J. Finnegan
Title: Vice President

signature

10
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JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k) under the Securities Exchange Act of 1934, as amended, the undersigned agree to the joint filing on behalf of
each of them of a statement on Schedule 13G (including amendments thereto) with respect to the Common Stock of Brandywine Realty Trust
and further agree that this agreement be included as an exhibit to such filing. Each party to the agreement expressly authorizes each other party
to file on its behalf any and all amendments to such statement. Each party to this agreement agrees that this joint filing agreement may be signed
in counterparts.

In evidence whereof, the undersigned have caused this Agreement to be executed on their behalf this 8th day of February, 2007.

Dated: February 8, 2007
AEW CAPITAL MANAGEMENT, L.P.
By: AEW Capital Management, Inc., its
General partner

By: /s/ James J. Finnegan
Name: James J. Finnegan
Title: Vice President

AEW CAPITAL MANAGEMENT, INC.

By: /s/ James J. Finnegan
Name: James J. Finnegan
Title: Vice President

AEW MANAGEMENT AND ADVISORS, L.P.
By: AEW INVESTMENT GROUP, Inc., its
General partner

By: /s/ James J. Finnegan
Name: James J. Finnegan
Title: Vice President

AEW INVESTMENT GROUP, INC.

By: /s/ James J. Finnegan
Name: James J. Finnegan
Title: Vice President

om" ALIGN="right"> 98,305

(1) With the exception of a signing bonus paid to E. Nelson Mills upon his appointment as our President, we do not reimburse our advisor for
bonus amounts paid to our executive officers.

(2) Reimbursement for Mr. Williams salary includes a blended mark-up of 29% that our advisor and its affiliates apply uniformly to all salary
reimbursements it seeks from us to cover benefits such as health and life insurance paid by our advisor and its affiliates.

Compensation of Directors

We have provided below certain information regarding compensation paid to or earned by our directors during the 2011 fiscal year.

signature 11
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Name

E. Nelson Mills (1)

Leo F. Wells, III (1)
Douglas P. Williams (1)
Charles R. Brown
Richard W. Carpenter
Bud Carter

John L. Dixon

George W. Sands

Neil H. Strickland

Fees Earned or Paid
in Cash ($)

109,000
108,000
106,000
72,750
90,000
85,000

(1) Directors who are also our executive officers do not receive compensation for services rendered as a director.

Cash Compensation

We pay each of our independent directors:

an annual retainer of $32,000;

$1,500 per regularly scheduled board meeting attended;

Total ($)

109,000
108,000
106,000
72,750
90,000
85,000

$1,500 per regularly scheduled committee meeting attended (in addition, the Audit Committee chairperson receives an annual

retainer of $7,500 and all other committee chairpersons receive annual retainers of $5,000 for serving in that capacity); and

$500 per special board meeting attended whether held in person or by telephone conference.
In addition, we have reserved 100,000 shares of common stock for future issuance upon the exercise of stock options granted to the independent
directors pursuant to our Independent Director Stock Option Plan (described below). All directors receive reimbursement of reasonable
out-of-pocket expenses incurred in connection with attendance at meetings of the board of directors.

signature

19
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Independent Director Stock Option Plan

We have adopted an Independent Director Stock Option Plan. However, we suspended this plan in 2007 and do not expect to issue additional
options to our independent directors until our shares of common stock are listed on a national securities exchange. Prior to suspending the plan,
we had issued stock options to purchase 50,500 shares of common stock to our independent directors pursuant to this plan. Of these, options to
purchase 29,500 shares of common stock remain outstanding. Available for future issuance under the plan are options to purchase 18,000 shares
that were terminated in 2007 and options to purchase 3,000 shares that were terminated in 2006. We may not grant options under this plan at any
time when the issuance of the shares underlying the grant, when combined with those issuable upon exercise of outstanding options or warrants
granted to our advisor, directors, officers, or any of their affiliates, would exceed 10% of our outstanding shares.

The exercise price for all options granted to date is $12.00 per share. The exercise price for subsequent options, if any, will be the greater of
$12.00 per share or the fair market value of the shares on the date they are granted. Fair market value is generally defined to mean (i) the closing
sales price on the immediately preceding date on which sales were reported if the shares are listed on a securities exchange or (ii) the mean
between the bid and offered prices as quoted by Nasdaq for such immediately preceding trading date if the shares are not listed on a securities
exchange. However, if the Conflicts Committee determines that the fair market value of our shares is not properly reflected by such Nasdaq
quotations, or if our shares are not quoted by Nasdaq, then the Conflicts Committee will determine fair market value in good faith.

We have authorized and reserved a total of 100,000 shares for issuance under the plan. If the number of outstanding shares is changed into a
different number or kind of shares or securities through a reorganization or merger in which we are the surviving entity, or through a
combination, recapitalization, or otherwise, we will make an appropriate adjustment in the number and kind of shares that may be issued
pursuant to exercise of the options. We also will make a corresponding adjustment to the exercise price of the options granted prior to any
change. Any such adjustment, however, will not change the total payment, if any, applicable to the portion of the options not exercised but will
change only the exercise price for each share.

Options will lapse on the first to occur of (i) the tenth anniversary of the date we grant them, (ii) the removal for cause of the independent
director as a member of the board of directors, or (iii) three months following the date the independent director ceases to be a director for any
reason other than death or disability. Options may be exercised by payment of cash or through the delivery of common stock. Options are
generally exercisable in the case of death or disability for a period of one year after death or the disabling event. No option issued may be
exercised if such exercise would jeopardize our status as a REIT under the Internal Revenue Code. The independent directors may not sell,
pledge, assign, or transfer their options other than by will or the laws of descent or distribution.

The term of the plan is 10 years. Upon our earlier dissolution or liquidation; upon our reorganization, merger, or consolidation with one or more
corporations as a result of which we are not the surviving corporation; or upon sale of all or substantially all of our properties, the plan will
terminate, and any outstanding options will terminate and be forfeited. The board of directors may provide in writing in connection with any
such transaction for any or all of the following alternatives:

for the assumption by the successor corporation of the options granted or the replacement of the options with options covering the
stock of the successor corporation, or a parent or subsidiary of such corporation, with appropriate adjustments as to the number and
kind of shares and exercise prices;

for the continuance of the plan and the options by such successor corporation under the original terms; or

for the payment in cash or shares of common stock in lieu of and in complete satisfaction of such options.

20

signature 13
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Compensation Committee Report

The Conflicts Committee of the board of directors, which is responsible for discharging the board s responsibilities relating to the compensation
of our directors and would be expected to act upon matters of executive compensation as necessary has reviewed and discussed the
Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K with management and, in reliance on these reviews and
discussions, the Conflicts Committee recommended to the board of directors, and the board approved, the inclusion of the Compensation
Discussion and Analysis in this Proxy Statement.

April 16,2012 The Conflicts Committee of the Board of Directors:
Neil H. Strickland (Chairman), Charles R. Brown,
Richard W. Carpenter, Bud Carter, John L. Dixon, and

George W. Sands
Compensation Committee Interlocks and Insider Participation

We do not have a standing compensation committee as we have no paid employees and our executive officers do not receive compensation
directly from us for services rendered to us. Our Conflicts Committee is responsible for discharging the board s responsibilities relating to the
compensation of our directors and would be expected to act upon matters of executive compensation as necessary. The members of the Conflicts
Committee are Neil H. Strickland, Charles R. Brown, Richard W. Carpenter, Bud Carter, John L. Dixon, and George W. Sands, each of whom is
an independent director.

Equity Compensation Plan Information

We have reserved 750,000 shares of common stock for issuance under our Stock Option Plan and 100,000 shares of common stock under the
Independent Director Stock Option Plan. Both plans were approved by our stockholders in 2003 before we commenced our initial public
offering. The following table provides summary information about securities issuable under our equity compensation plans.

Number of Number of
securities securities
remaining available for
to be issued upon exercise Weighted .
. future issuance
of outstanding average
options, exercise price of under equity
warrants, and outstanding options, compensation
Plan category rights warrants, and rights plans (1)
Equity compensation plans approved by security
holders 29,500 $ 12.00 820,500
Equity compensation plans not approved by
security holders
Total 29,500 $ 12.00 820,500

(1) Includes 70,500 shares reserved for issuance under the Independent Director Stock Option Plan, which has been suspended. We do not
expect to issue additional options to our independent directors until our shares of common stock are listed on a national securities
exchange.

21
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RELATED PARTY TRANSACTIONS

Our charter requires our Conflicts Committee to review and approve all transactions involving our affiliates and us. Prior to entering into a
transaction with an affiliate that is not covered by the advisory agreement with our advisor, a majority of the Conflicts Committee must conclude
that the transaction is fair and reasonable to us and on terms and conditions not less favorable to us than those available from unaffiliated third
parties. In addition, our Code of Ethics lists examples of types of transactions with affiliates that would create prohibited conflicts of interest.
Under the Code of Ethics, our officers and directors are required to bring potential conflicts of interest to the attention of the chairman of our
Audit Committee promptly. Set forth below is a description of the material transactions since the beginning of 2011 involving us and any of our
officers or directors or their affiliates. Please see Proposal 2 Background Self-Management Negotiations for a discussion of transactions
involving us and any of our officers and directors or their affiliates that are currently proposed.

Our Relationship with Wells Capital and WREAS II

Certain of our executive officers, E. Nelson Mills, Douglas P. Williams, and Randall D. Fretz, are also executive officers of Wells Real Estate
Funds, our sponsor, which is the manager of WREAS II, our advisor. The chairman of our board of directors, Leo F. Wells, III, is the sole
director of Wells Real Estate Funds and indirectly owns 100% of its equity. WREAS II provides our day-to-day management. Among the
services provided by our advisor under the terms of the advisory agreement are the following:

real estate acquisition services;

asset management services;

real estate disposition services;

property management oversight services; and

administrative services.
Our advisor is at all times subject to the supervision of our board of directors and has only such authority as we may delegate to it as our agent.
We renewed the advisory agreement (the Renewed Advisory Agreement ) with our advisor, WREAS II, in December 2011 for the period from
January 1, 2012 through March 31, 2012. The Renewed Advisory Agreement is substantially the same as the agreement that was in effect
through December 31, 2011, except that WREAS II has agreed to a limit on the reimbursement of certain expenses by us. Specifically, WREAS
II will not be reimbursed for portfolio general and administrative expenses or personnel expenses incurred in the first quarter of 2012 to the
extent they exceed $4.5 million and $2.5 million, respectively. As defined in the advisory agreement, portfolio general and administrative
expenses refer to categories of costs set forth in a budget approved by our board of directors at a meeting on December 16, 2011. Generally,
these are general and administrative costs (excluding the asset management fee) that relate to the portfolio as a whole rather than
property-specific costs. Personnel expenses are defined in the advisory agreement to refer to all wages and other employee-related expenses of
employees of WREAS II or its affiliates to the extent the employees are engaged in the management, administration, operation, and marketing of
us but excluding personnel expenses reimbursable under another agreement, such as the property management agreement. The term of the
advisory agreement is subject to an unlimited number of successive renewals upon mutual consent of the parties.

On April 1, 2012, we again renewed the advisory agreement (the April Renewed Advisory Agreement ) with WREAS II for an additional three
months. The April Renewed Advisory Agreement is effective from April 1, 2012 through June 30, 2012 and has materially the same terms as the
agreement that was in effect through March 31, 2012, with limits on reimbursements to WREAS Il of portfolio general and administrative
expenses and personnel expenses, as defined, to the extent they would exceed approximately $4.5 million and $2.5 million, respectively, for the
period from April 1, 2012 through June 30, 2012. In addition, the April Renewed Advisory Agreement includes a limit of $1.5 million on
acquisition fees during the term of the agreement.

22
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From January 1, 2011 through the most recent date practicable, which was December 31, 2011, we have compensated our advisor as set forth

below:

Through July 31, 2011 we incurred acquisition fees payable to our advisor equal to 2.0% of gross proceeds from our public offerings
of common stock for services in connection with the selection, purchase, development, or construction of real property. We incurred
such acquisition fees upon receipt of proceeds from the sale of shares. Effective August 1, 2011, acquisition fees have been incurred
at 1% of the property purchase price (excluding acquisition expenses); however, in no event may total acquisition fees for the 2011
calendar year exceed 2% of total gross offering proceeds. Acquisition fees from January 1, 2011 through December 31, 2011, totaled
approximately $1.3 million.

Asset management fees are incurred monthly at one-twelfth of 0.625% of the lesser of (i) gross cost, as defined, of all of our
properties (other than those that fail to meet specified occupancy thresholds) and investments in joint ventures, or (ii) the aggregate
value of our interest in the properties and joint ventures as established with the most recent asset-based valuation, until the monthly
payment equals $2.7 million (or $32.5 million annualized), as of the last day of each preceding month. For the first three months of
2011, we generally paid monthly asset management fees equal to one-twelfth of 0.625% of the cost of all of our properties (other
than those that fail to meet specified occupancy thresholds) and our investments in joint ventures; from April 2011 through
December 2011, asset management fees were capped at $2.7 million per month (or $32.5 million annualized) following the March
2011 acquisition of the Market Square Buildings. With respect to (ii) above, we published our first net asset-based valuation (per
share) on November 8, 2011, which has not impacted asset management fees incurred to date due to continued applicability of the
$2.7 million per month ($32.5 million per annum) cap described above. Asset management fees from January 1, 2011 through
December 31, 2011 totaled approximately $32.1 million.

Additionally, we reimburse our advisor for all costs and expenses it incurs in fulfilling its asset management and administrative
duties, which may include wages, salaries, taxes, insurance, benefits, information technology, legal and travel, and other
out-of-pocket expenses of employees engaged in ongoing management, administration, operations, and marketing functions on our
behalf. We do not, however, reimburse our advisor for personnel costs in connection with services for which our advisor receives
acquisition fees or real estate commissions. Administrative reimbursements, net of reimbursements from tenants, from January 1,
2011 through December 31, 2011, totaled approximately $11.6 million.

Our Relationship with Wells Investment Securities

Mr. Wells indirectly owns 100% of our dealer-manager, WIS. In addition, Messrs. Fretz and Williams are directors of WIS. Prior to concluding

our primary public offering, our dealer-manager was entitled to receive selling commissions of 7% and a dealer-manager fee of 2.5% of

aggregate gross offering proceeds, except that no selling commissions or dealer-manager fees are paid in connection with the sale of our shares

under the dividend reinvestment plan. Our primary public equity offering closed mid-2010. Therefore, from January 1, 2011 through
December 31, 2011, we incurred no selling commissions or dealer-manager fees to WIS.

23
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Our Relationship with Wells Management.

We are party to a property management, leasing, and construction management agreement with WREAS II (the Management Agreement ), which
automatically renewed on October 24, 2011 for a one-year term. Wells Management assigned all of its rights, title, and interest in the

Management Agreement to WREAS II on January 1, 2011. We consented to such assignment as required by the Management Agreement. As

part of this assignment, Wells Management guarantees the performance of all of the WREAS II obligations under the Management Agreement.

Mr. Wells indirectly owns 100% of Wells Management. In consideration for supervising the management, leasing, and construction of certain of
our properties, we pay the following fees to WREAS II under the Management Agreement:

For each property for which WREAS II provides property management services, we pay WREAS II a market-based property management fee
based on gross monthly income of the property.

For each property for which WREAS II provides leasing agent services, WREAS Il is entitled to: (i) a one-time fee in an amount not
to exceed one month s rent for the initial rent-up of a newly constructed building; (ii) a market-based commission based on the net
rent payable during the term of a new lease; (iii) a market-based commission based on the net rent payable during the term of any
renewal or extension of any tenant lease; and (iv) a market-based commission based on the net rent payable with respect to expansion
space for the remaining portion of the initial lease term.

For each property for which WREAS II provides construction management services, WREAS 11 is entitled to receive from us that
portion of lease concessions for tenant-directed improvements that are specified in the lease or lease renewal, subject to a limit of 5%
of such lease concessions and a management fee to be determined for other construction management activities.

Property management and construction fees incurred from January 1, 2011 through December 31, 2011 were $4.8 million.

Transactions Between Our Independent Directors and Our Affiliates

In addition, set forth below is information regarding transactions not involving us which are between our independent directors and our affiliates.
In determining that Messrs. Brown, Carpenter, Carter, Dixon, Sands and Strickland were independent under our charter and the standards of the
NYSE, the board of directors considered the transactions, relationships and arrangements noted below. Mr. Strickland served as an independent
trustee of the Wells Family of Real Estate Funds from 1998 to 2010. Mr. Sands joined the board of directors of Wells Timberland REIT as an
independent director on March 23, 2010 and as of May 10, 2010 was designated the chairman of their audit committee. In addition, Bud Carter
currently chairs three monthly peer groups for Vistage International, a leadership organization that offers members monthly peer workshops,
one-on-one business coaching, speaker presentations, social networking and a library of online content for business executives. Messrs. Wells
and Fretz are each members of separate peer groups chaired by Mr. Carter. Mr. Carter also meets privately each month with each member of the
groups attended by Messrs. Wells and Fretz. Each group consists of up to 18 members. Wells Capital pays the fees associated with the
participation of the Wells officers in the peer groups. These amounts are not reimbursed by our company. Wells Capital paid Vistage
International the following amounts with respect to the foregoing participation for each of the last three years: $24,960 for 2009, $25,420 for
2010 and $26,280 for 2011. Mr. Carter s compensation from Vistage International is a percentage of each enrollee s monthly dues. In each of the
last three years, the total amount that Mr. Carter received from Vistage International related to the participation of the two Wells officers
represented less than 5% of Mr. Carter s total compensation from Vistage International in that year. Mr. Carter has no equity interest in Vistage
International.
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STOCK OWNERSHIP

The following table shows, as of February 29, 2012, the amount of our common stock and stock options to purchase shares of our common stock
(as indicated below) beneficially owned by (1) any person who is known by us to be the beneficial owner of more than 5% of the outstanding
shares of common stock, (2) our directors, (3) our executive officers, and (4) all of our directors and executive officers as a group.

Amount and Nature of

Name and Address of Beneficial Owner (1) Beneficial Ownership (2) Percentage
Leo F. Wells, I1I (3) 218,046 &
Douglas P. Williams 1,105 *
Randall D. Fretz 3,198 &
Charles R. Brown (4) 7,605 *
Richard W. Carpenter (4) 7,500 &
Bud Carter (4)(5) 47,877 *
John L. Dixon 13,515 *
E. Nelson Mills (6) 16,535 *
George W. Sands 0 o
Neil H. Strickland (4) 6,500 *
All officers and directors as a group (7) 321,881 o

* Less than 1% of the outstanding common stock.

(1) Address of each named beneficial owner is c/o Wells Real Estate Investment Trust II, Inc., 6200 The Corners Parkway, Norcross, Georgia
30092-3365.

(2) None of the shares are pledged as security.

(3) Includes 2,625 shares owned by Mr. Wells s spouse and 20,100 shares owned by Wells Capital, which Mr. Wells indirectly owns and
controls.

(4) Includes options to purchase up to 6,500 shares of common stock that are exercisable within 60 days of February 29, 2012.

(5) Includes 29,664 shares owned by Mr. Carter s spouse.

(6) Includes options to purchase up to 3,500 shares of common stock Mr. Mills was granted as an independent director that are exercisable
within 60 days of February 29, 2012.

(7) Includes options to purchase an aggregate of up to 28,500 shares of common stock, which are exercisable within 60 days of February 29,
2012.

Section 16(a) Beneficial Ownership Reporting Compliance

Under U.S. securities laws, directors, executive officers and any persons beneficially owning more than 10% of our common stock are required
to report their initial ownership of the common stock and most changes in that ownership to the SEC. The SEC has designated specific due dates
for these reports, and we are required to identify in our annual report on Form 10-K or in this proxy statement those persons who did not file
these reports when due. Based solely on our review of copies of the reports filed with the SEC and written representations of our directors and
executive officers, we believe all persons subject to these reporting requirements filed the reports on a timely basis in 2011 except as follows:
one report disclosing one transaction related to his indirect ownership interest in Wells Capital was filed late by Mr. Wells.
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IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOLDER DOCUMENTS

The SEC now permits corporations to send a single set of annual disclosure documents to any household at which two or more stockholders
reside, unless contrary instructions have been received, but only if the corporation provides advance notice and follows certain procedures. In
such cases, each stockholder continues to receive a separate notice of the meeting and proxy card. This householding process reduces the volume
of duplicate information and reduces printing and mailing expenses. If your family has multiple accounts holding shares of our common stock,
you should have already received a householding notification from us. If you have any questions or require additional copies of the annual
disclosure documents, please contact our Client Services department by mail at Wells Client Services Department, P.O. Box 2828, Norcross,
Georgia 30091-2828 or by telephone at 1-800-557-4830. We will arrange for delivery of a separate copy of this proxy statement or our annual
report promptly upon your written or oral request. You may decide at any time to revoke your decision to household, and thereby receive
multiple copies. If you are a stockholder who receives multiple copies of this proxy statement or annual report, you may request householding by
contacting us in the same manner and requesting a householding consent form.

PROPOSALS YOU MAY VOTE ON

Whether or not you plan to attend the meeting and vote in person, we urge you to have your vote recorded. Stockholders have the
following three options for submitting their votes by proxy: (1) over the Internet, using the unique control number found on the
enclosed proxy card, (2) by telephone, using the unique control number found on the enclosed proxy card, or (3) by mail, using the
enclosed proxy card. Your vote is very important! Your immediate response will help avoid potential delays and may save us significant
additional expenses associated with soliciting stockholder votes.

PROPOSAL 1. ELECTION OF DIRECTORS

At the annual meeting, you and the other stockholders will vote on the election of nine nominees to our board of directors. Those persons elected
will serve as directors until the 2013 annual meeting and until their successors are duly elected and qualified. The board of directors has
nominated the following people for re-election as directors:

Charles R. Brown George W. Sands
Richard W. Carpenter Neil H. Strickland
Bud Carter Leo F. Wells, III
John L. Dixon Douglas P. Williams

E. Nelson Mills
Each of the nominees for director is a current member of our board of directors. Detailed information on each nominee is provided on pages 13
through 18.

If you return a properly executed proxy card, unless you direct them to withhold your votes, the individuals named as proxies will vote your
shares FOR the election of the nominees listed above. If any nominee becomes unable or unwilling to stand for re-election, the board may
reduce its size or designate a substitute. If a substitute is designated, proxies voting on the original nominee will be cast for the substituted
nominee.

Vote Required

A plurality of the votes cast is required for the election of the directors. This means that the director nominee with the most votes for a particular
board seat is elected for that seat. Because the number of nominees
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does not exceed the number of board seats, a nominee need only receive a single for vote to be elected. Abstentions, withhold votes and broker
non-votes should have no effect on the outcome of the election, but they will count toward the establishment of a quorum.

However, in order to enhance your ability to influence the composition of the board of directors in an uncontested election such as this, we have
adopted a policy requiring each of the nominees to agree to offer to resign should he receive fewer for votes than withhold votes in an
uncontested election. If a director must offer to resign because of withhold vote totals, the Conflicts Committee must accept or reject the offer of
resignation within 90 days following certification of the stockholder vote. If the Conflicts Committee accepts the offer, then the resignation will

be effective upon acceptance. If the Conflicts Committee rejects an offer, it must disclose the reasons for doing so in a Form 8-K filed with the
SEC.

Any director who tenders his or her resignation pursuant to this provision shall not participate in any Conflicts Committee action regarding
whether to accept his or her offer of resignation or whether to accept any other director s resignation. However, if the nonparticipation of
resigning directors would leave fewer than three directors participating in the decision, then all Conflicts Committee members may participate
other than the director whose resignation is at issue.

The offer of resignation also may be accepted at a stockholder meeting duly called for the express purpose of accepting such resignation and
electing a successor to fill the vacancy created thereby. Unless previously accepted by the Conflicts Committee, such resignation shall be
effective immediately prior to the stockholders election of a successor at such meeting. If no successor is elected and qualified at such meeting,
then the resignation shall not be deemed to be accepted.

The policy is set forth in our Corporate Governance Guidelines, a copy of which is available on our Web site at www.wellsreitll.com.
Recommendation
Your board of directors unanimously recommends a vote  FOR  all nominees listed for re-election as directors.
PROPOSAL 2. AMENDMENT AND RESTATEMENT OF OUR CHARTER
Background
General

Our board of directors recommends that you approve the proposed Second Articles of Amendment and Restatement, a copy of which is attached
hereto as Exhibit A. The Second Articles effect numerous amendments to our charter which are described more fully below. Before considering
the specific amendments, however, you should review the information included in this Background section as it provides additional information
regarding our board of director s decision to ask our stockholders to approve an amendment and restatement of our charter.

Self-Management Negotiations

Our board of directors has begun to explore various strategic alternatives designed to provide liquidity for our stockholders, including but not
limited to, an eventual public listing of our shares. This process is being led by a strategic planning committee composed of all of our
independent directors, which committee has engaged its own legal counsel and financial advisor. Currently, we are externally managed by our
advisor, WREAS II. The board s strategic planning committee has determined that certain potential exit strategies for our
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stockholders may be enhanced if we first become a self-managed company. In particular, if we were to list our shares of common stock on a
national securities exchange, we believe our shares would be more highly valued by the market if those responsible for running our company
were our own employees rather than those of an external advisor. Also, we may be able to sell our company for a higher price as a self-managed
company if the buyer desires not only our assets but the management team and employees who manage them. Lastly, we believe that we can
reduce general and administrative costs as a self-managed entity.

For these reasons, our board s strategic planning committee has been in negotiations with Wells Real Estate Funds, the owner of WREAS 11,
regarding becoming self-managed. Although these negotiations are ongoing and no party is bound to proceed, the parties are in the process of
negotiating an arrangement that would involve Wells Real Estate Funds assigning WREAS 1I to us during the 2013 calendar year, at our option.
There would be no purchase price associated with our exercise of the assignment option, but we would be obligated to continue to engage
WREAS II or Wells Real Estate Funds for advisory and transitional services through December 31, 2013. Although we can give no assurance
that the parties will be able to come to agreement, the parties are working to document and agree to the following proposed arrangements:

Advisory Agreements. The current advisory agreement expires on June 30, 2012. We are in negotiations to enter into an advisory agreement for
the period from July 1 through December 31, 2012. The parties expect that the total fees and reimbursements under this agreement, which we
refer to as the Initial Term Advisory Agreement, would reflect savings of approximately $375,000 to our company. Following the expiration of
the Initial Term Advisory Agreement, the parties expect to enter into a subsequent advisory agreement for another year with fees and
reimbursements being approximately $1,750,000 less than we pay for such services under the current payment terms. This one-year advisory
agreement, which we refer to as the Renewal Advisory Agreement, and the Initial Term Advisory Agreement would each be terminable on 60
days notice without penalty by either party. The Renewal Advisory Agreement would also automatically terminate upon our exercise of the
WREAS II Assignment Option, which is described below.

We expect that stockholder and communications services (currently provided under our advisory agreement) would be covered under a separate
agreement with Wells Real Estate Funds or an affiliate of Wells Real Estate Funds (the Investor Services Agreement ). The savings referenced in
the prior paragraph are inclusive of the amounts expected to be paid under the Investor Services Agreement. Accordingly, if we enter into the
Initial Term Advisory Agreement, the Renewal Advisory Agreement and the Investor Services Agreement, from July 1, 2012 through

December 31, 2013, we would expect to receive all of the services we currently receive from the Advisor and its affiliates under our current
advisory agreement for a total cost that is approximately $2,125,000 less than we would pay for such services under current payment terms. The
Investor Services Agreement would commence on July 1, 2012 for a six-month term. We expect the Investor Services Agreement would be
renewed on the same terms for a one-year term commencing January 1, 2013. The Investors Services Agreement would be terminable on 60

days notice without penalty. Also, upon the exercise of the WREAS II Assignment Option, certain caps designed to ensure the savings described
above would expire.

Transitional Services Agreement. Subject to coming to terms on final documentation, Wells Real Estate Funds has indicated a willingness to

enter into a Transitional Services Agreement pursuant to which Wells Real Estate Funds would be obligated to assign WREAS II to us at a time

of our choosing during the term of the Renewal Advisory Agreement. We refer to this option as the WREAS II Assignment Option. No payment
would be associated with this assignment. However, we would agree to pay Wells Real Estate Funds for the work required to transfer sufficient
employees, proprietary systems and processes and assets to WREAS II to prepare for a successful transition to self-management. The

Transitional Services Agreement would commence on July 1, 2012 and run through December 31, 2013. We would pay Wells Real Estate Funds
$500,000 per month for the first 12 months for these services, with no additional payments required during the last six months of the agreement s
term. The Transitional Services Agreement would not be terminable by either party except for cause. Should we exercise the proposed WREAS

IT Assignment Option prior to December 31, 2013, we must also agree to enter into a consulting agreement with Wells Real Estate Funds

pursuant to which Wells Real Estate
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Funds would consult with us regarding certain of the matters covered by the Renewal Advisory Agreement at a price equal to the amounts
remaining to be paid under that agreement less the costs assumed by us in connection with the assignment.

Agreements with Wells Real Estate Funds After Our Self-management. Upon becoming self-managed through the exercise of the WREAS 11
Assignment Option, we would expect to have the following agreements in place with Wells Real Estate Funds or its affiliates:

Investor Services Agreement (described above), with payment terms to be negotiated.

Operations and Administrative Support Agreement with respect to the provision of human resources services, certain information
technology services (such as desktop support services) and accounts payable administration. Whether we enter into this agreement
would be solely at our discretion depending upon our needs at that time. Assuming we had 50 employees during the first year that we
were self-managed, we estimate the maximum annual costs under such an agreement would be less than $900,000.

Lease and Occupancy Agreement, with respect to the leasing of office space at a cost of approximately $250,000 per year. Whether
we enter into this agreement would be solely at our discretion as we might choose to lease space elsewhere.

Master Property Management, Leasing and Construction Management Agreement (the Master Property Management Agreement ).
We are already parties to this agreement with Wells Management Company. The current agreement is terminable without penalty on
60 days notice. Whether we terminate this agreement or renew or modify it following our becoming self-managed would be solely at
our discretion. We expect this agreement would be at market rates.
None of the proposed arrangements described above, if agreed to as proposed, are conditioned on stockholder approval of the proposed charter
amendment. In other words, even if the stockholders do not approve the proposed charter amendment, the parties can, and currently intend to,
enter into arrangements similar to those described. Similarly, the proposed charter amendment is not a condition to our executing any particular
exit strategy, including a potential listing, and no assurances can be given that even if our stockholders approve an amendment of our charter, we
would proceed with a listing. Although we believe it would not be optimal to list with our current charter, we could do so.

NASAA REIT Guidelines

Because shares of our common stock are not listed on a national securities exchange, and were not expected to be listed in connection with our
public offerings of shares of our common stock, we were required to register our public offerings with the state securities administrators in each
state in which we desired to offer securities for sale. In offerings that are subject to their regulation, most states hold real estate investment trusts
to the standards set forth in the Statement of Policy Regarding Real Estate Investment Trusts promulgated by the North American Securities
Administrators Association, Inc. or the NASAA REIT Guidelines. As a result, our current charter includes a number of limitations and
requirements that are imposed by the NASAA REIT Guidelines and are not typically found in the charters of listed REITs. As we ceased raising
capital in a primary public offering in August 2010 and do not intend to raise capital publicly as an unlisted company in the future, it is generally
not necessary that our charter conform to the requirements of the NASAA REIT Guidelines. Although there are a handful of states in which we
have had to register our dividend reinvestment plan offering, we do not believe those states will object to the proposed charter amendment; if
they do, we believe we could address their concerns by means of an appropriate undertaking or an amendment to our bylaws, corporate
governance guidelines or advisory agreement.
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Summary Reasons for Proposed Charter Amendment

Our board of directors believes that it would be in the best interest of the company to amend our charter for the following reasons:

We currently expect to become a self-managed company during the 2013 calendar year and the amended charter removes provisions
regarding our relationship with the advisor, which provisions would become irrelevant should we become self-managed.

We do not intend to raise capital publicly as an unlisted company in the future and thus our charter should not need to include
NASAA-mandated provisions. In addition, we may seek to provide liquidity to our stockholders through an eventual public listing of
our shares. The amended charter removes the NASAA-mandated provisions, which provisions are not typically set forth in the
charters of listed REITs and which could otherwise prevent us from pursuing opportunities that we deem to be advantageous or
impose obligations that could add to our costs or prevent us from responding quickly to such opportunities.

The amended charter improves our ability to defend against a hostile takeover.
We discuss these reasons, as well as the risks associated with the proposed charter amendments, below.

Principal Changes

The following discussion summarizes the principal changes we are asking our stockholders to approve in connection with the amendment and
restatement of our charter. This summary description is qualified in its entirety by the complete text of the Second Articles, which is attached
hereto as Exhibit A and which has been marked to show the proposed changes from our existing charter as Exhibit B. Following this summary
discussion is a bullet-point discussion noting each specific change we expect to make to our charter if this proposal is approved by our
stockholders.

Provisions Regarding Our Advisor and its Affiliates

Our current charter contemplates us being advised and managed by an external advisor and includes a number of provisions that govern the
relationship between us and our advisor and its affiliates. Among other things, these provisions limit the term of our advisory agreement to no
more than one year, require that the advisory agreement be terminable on 60 days notice and without penalty, require our board of directors to
supervise the advisor, and limit the amount of fees we may pay and expenses we can reimburse to the advisor. The Second Articles remove these
provisions because they will become inapplicable should we become self-managed and are inconsistent with charters of listed REITs. Our board
of directors does not believe this change will have a material affect on our relationship with WREAS II as we intend to transfer these restrictions
from the charter to the Company s Corporate Governance Guidelines and to continue to abide by them until we are no longer externally
managed. This change will enable us to have a charter appropriate for a listed and self-managed company without another stockholder vote and
to preserve in many respects the protections of the current charter provisions until they are no longer applicable. There are, however, risks to this
change:

Transactions that violate a corporation s charter are more likely to be voidable if challenged by a stockholder than transactions that
are inconsistent with corporate governance guidelines.

Our Corporate Governance Guidelines can be amended by our board of directors. Therefore, they are less protective than charter
provisions, which can only be amended by a vote of the stockholders after the recommendation of the board of directors.

Courts are more likely to give deference to a board of directors interpretation of the meaning of corporate governance guidelines than
to aboard s interpretation of charter provisions.
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We believe that these risks are small because of our board s intention to adhere to the advisor-related protections to be included in our Corporate
Governance Guidelines. We also believe that these risks are outweighed by the benefits of amending the charter at the upcoming annual meeting
of stockholders. Such an amendment will avoid the cost and time delay of another stockholder vote held after we become self-managed or prior
to a potential listing. Moreover, market changes after the delay of another stockholder vote could adversely affect our ability to list our shares at
an optimal time.

In addition, our current charter contains numerous provisions that limit our ability to engage in transactions with, among other persons, the
advisor, the sponsor or their respective affiliates. In general, these provisions require that such transactions (which are referred to herein as

affiliated transactions ) be approved by our Conflicts Committee, which consists solely of our independent directors. They also contain
limitations on the substantive aspects of the affiliated transactions themselves, such as restrictions on the consideration to be paid for services
provided or assets acquired from or sold to such persons. These provisions address a number of transactions including joint ventures, sales and
leases to and from us, and loans to and from us, as well as general restrictions on affiliated transactions with the advisor and its affiliates. Our
Second Articles remove these limitations because they will become inapplicable should we become self-managed and are inconsistent with
charters of listed REITs. If the Second Articles are approved, we will amend our Corporate Governance Guidelines to incorporate our charter s
limitations on affiliated transactions until we are no longer externally advised. In addition, Maryland law also contains restrictions on our ability
to engage in related-party transactions. Under Maryland law, a transaction with any of our directors or any other entity in which any of our
directors is a director or has a material financial interest is not voidable so long as the transaction is approved by a majority of our disinterested
directors and the transaction is fair and reasonable to us. Our board of directors does not believe that the removal of these limitations related to
the advisor and its affiliates will have an adverse effect on us because our of intent to incorporate these restrictions into our Corporate
Governance Guidelines (and adhere to them for so long as we are externally advised) and because of the protections otherwise afforded by
Maryland law. This change will enable us to have a charter appropriate for a listed and self-managed company without another stockholder vote
and to preserve in many respects the protections of the current charter provisions until they are no longer applicable. There are, however, risks to
this change:

As discussed above, charter restrictions are more protective than those set forth in corporate governance guidelines.

The proposed charter revisions would also remove limitations on transactions with any director (not just those affiliated with the
advisor). Although we believe that those restrictions are overly restrictive (and not typical of listed-REIT charters) and could prevent
us from effecting a transaction that would otherwise be in our best interest, removal of those restrictions would permit us (without
stockholder approval) to enter into a transaction with a director unaffiliated with the advisor.
We believe that these risks are small because of our board s intention to adhere to the advisor-related protections to be included in our Corporate
Governance Guidelines and because we have no intentions of effecting transactions that are currently prohibited by our charter with directors
unaffiliated with the Advisor. We also believe that these risks are outweighed by the benefits of amending the charter at the upcoming annual
meeting of stockholders. Such an amendment will avoid the cost and time delay of another stockholder vote held after we become self-managed
or prior to listing.

Provisions Regarding our Conflicts Committee

Our current charter creates a Conflicts Committee comprised of all of our independent directors for the period in which we are advised by the
advisor to address the conflicts of interest created by having an external advisor and to satisfy certain requirements of the NASAA REIT
Guidelines. The Second Articles remove this Conflicts Committee requirement because it will by its terms become inapplicable should we
become self-managed and is inconsistent with charters of listed REITs. However, if the Second Articles are approved, we intend to maintain the
Conflicts Committee at least through the period that we are externally advised and will adopt amendments to our Corporate Governance
Guidelines to require Conflicts Committee approval of matters involving the advisor and its affiliates until such time as we are no longer
externally advised.

31

signature 24



Edgar Filing: BRANDYWINE REALTY TRUST - Form SC 13G/A

The charter s creation and empowerment of the Conflicts Committee can only be changed by the stockholders whereas the creation and
empowerment of the committee that we intend to effect contemporaneously with the effectiveness of the proposed charter amendment can be
changed by a vote of the board of directors. Nevertheless, we believe that the risk of such a change is remote and outweighed by the benefits of
amending the charter at the upcoming annual meeting of stockholders. Such an amendment will avoid the cost and time delay of another
stockholder vote held after we become self-managed or prior to listing.

Provisions Regarding Directors

As required by the NASAA REIT Guidelines, our current charter contains several provisions relating to our directors and specifically our
independent directors. In connection with conforming our charter to more closely match those governing listed REITS, we are proposing to
remove these NASAA-mandated provisions, which include the following: the definition of independent director as established by the NASAA
REIT Guidelines; the requirement that a majority of our board of directors be composed of directors who are independent as defined by the
NASAA REIT Guidelines; the requirement that all of our non-independent directors have at least three years of relevant experience and at least
one of our independent directors have three years of relevant real estate experience; the requirement that our directors are fiduciaries to the
company and our stockholders; and the requirement that our board of directors consist of at least three directors. In addition, we are removing
the requirement that the Conflicts Committee, which is composed of all our independent directors, nominate replacements for vacancies among
the independent director positions.

The Second Articles will continue to require that a majority of our board of directors be composed of independent directors until a listing (at
which point we will be subject to the rules of the exchange on which we list with respect to independent director requirements); however,
independence will no longer be determined based on the NASAA REIT Guidelines, rather independence will be determined under the rules of
the New York Stock Exchange or NYSE. The company currently evaluates the independence of its directors under both its current charter
definition (as required by the NASAA REIT Guidelines) and the NYSE standard. All of our current independent directors meet the NYSE
standard for independence, and we do not expect that removing NASAA-imposed director requirements will affect the composition of our board
of directors.

In addition, our Corporate Governance Guidelines require that the Conflicts Committee nominate replacements for vacancies among
independent director positions. When we are no longer externally managed, we intend to amend our Corporate Governance Guidelines so that
any board vacancy can be filled by the vote of the entire board of directors. Therefore, there should be no impact of the proposed charter
amendment with respect to vacancies in an independent director position until after we are self advised. At that time, our procedures for filling
independent director positions will be similar to most listed companies and may benefit from full board involvement. Nevertheless, there is a
risk that the proposed charter amendment with respect to vacancies of independent director positions could result in the nomination of directors
being influenced by non-independent directors, including management.

Finally, if the Second Articles are approved, our charter will no longer provide that directors are fiduciaries of the company and our
stockholders. Instead, our directors would be held to the standard of conduct imposed under Maryland law, which requires a director to perform
his duties in good faith, in a manner he reasonably believes to be in our best interests and with the care than an ordinarily prudent person in a
like position would use under similar circumstances.

We are recommending these revisions because we believe that they will either have no impact on us (due to the requirements of Maryland law or
any exchange on which we may list) or will improve our ability to retain and recruit board candidates.
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Provisions Regarding Investment Limitations

Article IX of our current charter contains a number of limitations and restrictions on our ability to make certain types of investments (including
investments in certain mortgage loans, unimproved property or equity securities). Our board believes that the elimination of these restrictions is
desirable as they will remove restrictions on potential transactions that could become available to us and that we could determine to be in our
best interest. Although we have no intention of pursuing any of the investments limited by Article IX, we believe that increased flexibility could
be advantageous and that the limitations are rarely, if ever, found in the charter of a listed REIT. Nevertheless, the proposed charter amendment
does increase the risk that we will pursue transactions such as those referenced above, which, if such investments perform poorly, could
adversely affect our results of operations and the value of your investment in us.

Provisions Regarding Limitations on Indebtedness

Article IX also limits our ability to incur indebtedness. Currently, our charter prohibits us from incurring debt that would cause our borrowings
to exceed 50% of our assets (valued at cost before depreciation and other noncash reserves) unless a majority of the members of the Conflicts
Committee approves the borrowing. In addition, over the long term, we have a policy of keeping our debt at no more than 50% of the cost of our
assets (before depreciation) and, ideally, at significantly less than this 50% debt-to-real-estate-asset ratio. Although we currently have no
intention of changing our borrowing policy, if the Second Articles are approved this charter restriction on our borrowings will be removed and
we may become more highly leveraged, resulting in an increase in the amount of debt repayment. This, in turn, could increase our risk of default
on our obligations and adversely affect our results of operations and our ability to make distributions to our stockholders. Despite these risks, we
recommend this change because it is consistent with the removal of the Conflicts Committee from our charter, increases our flexibility to incur
debt that might be in our best interest and lessens the administrative burdens associated with a higher debt level should we deem such debt to be
in our best interest.

Provisions Regarding the Issuance of Certain Securities

Article IX also limits our ability to issue certain securities, including equity securities on a deferred-payment basis or other similar arrangement;
debt securities in the absence of adequate cash flow to cover debt service; equity securities that are assessable; and equity securities redeemable
solely at the option of the holder. If the Second Articles are approved, these restrictions will be removed and our board of directors will be able
to issue the securities described above. Our board of directors recommends this change because it removes limitations on issuances of securities
that our board of directors could determine to be in our best interest. Although we believe this flexibility is advantageous, the proposed charter
amendment does increase the risk that we will issue securities that could negatively impact the value of your investment. In particular, the
issuance of debt securities in the absence of adequate cash flow to cover the debt service would adversely affect our ability to make distributions
to our stockholders. Similarly, if we issued equity securities redeemable solely at the option of the holder, we may be required to redeem
securities at a time when we would otherwise prefer to utilize our cash for other purposes and this could also adversely affect our liquidity and
ability to pay distributions to our stockholders. We have no current intention to issue any securities the issuance of which would be prohibited
under our current charter.

Provisions Regarding Roll-ups

Article IX also imposes procedural protections relating to transactions in which our stockholders must exchange their shares for securities of
another entity (a roll-up transaction ). Among other protections, an appraisal of the company s assets as of a date immediately prior to the
announcement of the proposed roll-up transaction and meeting certain other requirements must be obtained from an independent expert in
connection with any roll-up transaction. Stockholders who vote against any proposed roll-up transaction must be given the choice of

(a) accepting the securities of the roll-up entity or (b) either (i) remaining as stockholders of the company and preserving their interests therein
on the same terms and conditions as existed previously, or
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(ii) receiving cash in an amount equal to the their proportionate share of the appraised value of the company. In addition, the company is
prohibited from participating in any roll-up transaction in which certain stockholder rights in the roll-up entity such as voting and access to
records are less than those currently provided to stockholders of the company. Further, if the roll-up transaction is not approved by the
stockholders, the costs of the roll-up transaction may not be borne by the company. If the Second Articles are approved and our stockholders
vote to approve a roll-up transaction, our stockholders will no longer receive the benefit of these protections. However, stockholder approval
will continue to be required for us to effect a roll-up transaction. We recommend this change to increase our flexibility to enter into a roll-up
transaction that our board of directors and our stockholders may believe to be in our best interest.

Provisions Regarding Exculpation and Indemnification

Our current charter provides for exculpation of our officers and directors, and provides for indemnification of our officers and directors and the
advisor and its affiliates, but contains certain limits on our ability to indemnify and exculpate consistent with the limitations set forth in the
NASAA REIT Guidelines. In order to conform our charter more closely with those used by listed REITSs, and to retain and recruit qualified and
experienced officers and directors, we are proposing to remove these limitations and instead provide that we shall exculpate and indemnify our
officers and directors to the maximum extent permitted by Maryland law. Maryland law permits a Maryland corporation to include in its charter
a provision limiting the liability of directors and officers to the corporation and its stockholders for money damages, except for liability resulting
from (1) actual receipt of an improper benefit or profit in money, property or services or (2) active and deliberate dishonesty established by a
final judgment and which is material to the cause of action. Maryland law also permits a Maryland corporation to indemnify its present and
former directors and officers, among others, against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them
in connection with any proceeding to which they may be made or threatened to be made a party by reason of their service in those or other
capacities unless it is established that (a) the act or omission of the director or officer was material to the matter giving rise to the proceeding and
(i) was committed in bad faith or (ii) was the result of active and deliberate dishonesty, (b) the director or officer actually received an improper
personal benefit in money, property or services or (c) in the case of any criminal proceeding, the director or officer had reasonable cause to
believe that the act or omission was unlawful. In addition, Maryland law permits a Maryland corporation to advance reasonable expenses to a
director or officer upon receipt of (x) a written affirmation by the director or officer of his or her good faith belief that he or she has met the
standard of conduct necessary for indemnification and (y) a written undertaking by him or her or on his or her behalf to repay the amount paid or
reimbursed if it is ultimately determined that the standard of conduct was not met. These amended provisions will provide our directors and
officers with broader and more comprehensive exculpation and indemnification rights.

Although we believe that this change will improve our ability to retain and attract qualified directors and officers, the proposed charter
amendment does increase the risk that we and our stockholders will not be able to recover monetary damages from our directors if they fail to
meet the statutory standard of conduct as a result of negligence or misconduct (as to our non-independent directors) and gross negligence or
intentional misconduct (as to our independent directors) or from our officers if they fail to satisfy their duties under Maryland law. In addition,
the proposed charter amendment would provide for indemnification of our directors and officers and permit indemnification of the advisor and
its affiliates in circumstances where indemnification is currently limited by our charter. The reduced ability to recover from directors and
officers and the increased right to indemnification would be true not only for their future acts or omissions but also for acts or omissions prior to
the date of the charter amendment. The proposed charter amendment also increases the risk that we will incur significant defense costs that
would otherwise have to be borne by our directors or officers.

In addition to providing our directors and officers with additional rights with respect to exculpation and indemnification, removing these
limitations from our charter will also permit us to indemnify our advisor to the maximum extent permitted by Maryland law, including for acts
or omissions prior to the date of the charter amendment. To date, we have not agreed to expand the indemnification of our advisor beyond that
permitted by
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the NASAA REIT Guidelines. Moreover, we intend to include such limits on indemnification of the advisor in our Corporate Governance
Guidelines. As discussed above, however, charter restrictions are more protective than those set forth in corporate governance guidelines;
therefore the proposed charter amendment does increase the risk that we might agree (i) to indemnify the advisor for certain losses that we
would not be permitted to indemnify the advisor for under our current charter and (ii) to advance and bear the advisor s defense costs in
circumstances where our current charter would not permit such advancement.

Provisions Regarding Stockholder Voting and Access to Records

The Second Atrticles remove provisions relating to stockholder meetings, stockholder liability, stockholder voting rights, and stockholders ability
to access a stockholder list, inspect the books and records of the company, and receive reports from the company. Each of these provisions were
included in our charter to meet requirements imposed by the NASAA REIT Guidelines and are not consistent with the charters of listed REITsS,
which generally rely on Maryland law and their bylaws to govern stockholder meetings, voting and access to records. If the Second Articles are
approved, we will amend our Bylaws to provide that a majority of our outstanding voting stock will be required to call a special meeting of
stockholders, as opposed to 10% or more of our outstanding voting stock as required under our current charter. It will thus be more difficult
under the Second Articles for our stockholders to call a special meeting. We believe this higher threshold enhances our anti-takeover defenses by
making it more difficult for a potential acquirer to act outside of the annual meeting. In addition, this higher threshold reduces the risk that the
company would be required to expend significant board and management time and expense related to a special meeting that reflects the interests
of only a minority of the company s stockholders. Although we believe the changes are in the best interest of the company, the proposed change
may discourage others from trying to acquire control of us, which may reduce your ability to liquidate your investment in us or to receive a
control premium for your shares. The proposed change may also increase the costs associated with trying to change the composition of our board
of directors, which may deter changes that could otherwise be in your best interest.

Also, we will no longer be subject to a charter requirement to distribute an annual report with the following information specified by the
NASAA REIT Guidelines: the ratio of the cost of raising capital during the period to the capital raised, the total operating expenses of the
company stated as a percentage of average invested assets and as a percentage of net income, and a report from the independent directors that the
policies being followed by the company are in the best interests of our stockholders and the basis for such determination. As a public reporting
company, however, we will still continue to be subject to the rules and regulations promulgated by the SEC related to annual reports as well as
the general provisions of Maryland law requiring us to prepare an annual statement of affairs. Thus, we expect to continue distributing an annual
report to our stockholders with disclosure of the information required under the rules and regulations of the SEC.

In addition, under the Second Articles, the rights of stockholders to inspect and copy certain corporate documents, including the ability to obtain
a list of stockholders, will be limited to the rights provided for under Maryland law. These rights are more restrictive than those included in our
current charter. Maryland law allows any stockholder of a corporation to inspect the corporation s bylaws, minutes of stockholder proceedings,
annual statements of affairs and voting trust agreements on file at the corporation s principal office and to request a statement showing all stock
and securities issued by the corporation during a specified period of not more than 12 months before the date of the request. However, Maryland
law permits only stockholders who for at least six months have been stockholders of record of at least five percent of the outstanding stock of

any class of the corporation to inspect the corporation s books of account and stock ledger, to request a statement of the corporation s affairs and
to request a stockholder list. Our current charter provides that any stockholder may request a copy of the stockholder list in connection with
matters relating to stockholders voting rights, the exercise of stockholder rights under federal proxy laws or for any other proper and legitimate
purpose. Our board of directors believes that these revisions increase the company s ability to protect the privacy of its stockholders and reduce
the company s exposure to potentially exploitive mini-tender offers for shares of our stock by increasing the threshold at which stockholders may
access information related to our stockholders. We believe
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the changes also enhance our anti-takeover defenses by making it more difficult for a potential acquirer to acquire shares or to contact
stockholders for the purpose of trying to influence our management. Although we believe the changes are in the best interest of the company, the
proposed charter changes may discourage others from trying to acquire control of us, which may reduce your ability to liquidate your investment
in us or to receive a control premium for your shares. The proposed changes may also make it more difficult for our stockholders to
communicate with each other to influence our management, which could result in policies, actions or board composition that are not as favorable
to you as they otherwise would be.

The NASAA REIT Guidelines require that our charter provide that stockholders have the ability to amend our charter or dissolve our company
without the concurrence of the board of directors. However, Maryland law provides that stockholders may not amend a company s charter or
dissolve a company unless the amendment or dissolution is first declared advisable by the company s board of directors. Therefore, the Second
Articles merely conform our charter to the requirements of Maryland law in this respect.

Currently, our stockholders have the ability to amend our Bylaws. The Second Articles provide that, subject to any limitations included in our
Bylaws, our board of directors has the exclusive power to adopt, alter or repeal any provision of the Bylaws and to make new Bylaws. We
believe that this change will improve our anti-takeover defenses by requiring hostile bidders to change the composition of our board in order to
effect certain bylaw amendments, such as an amendment that would shorten the notice requirements set by our bylaws for stockholders to
nominate candidates for director positions. Although we believe the changes are in the best interest of the company, the proposed charter
changes may discourage others from trying to acquire control of us, which may reduce your ability to liquidate your investment in us or to
receive a control premium for your shares.

Provisions Regarding Investor Suitability

Our current charter imposes certain suitability and minimum investment requirements on investors in our common stock in accordance with the
NASAA REIT Guidelines. Under the Second Articles, the provisions regarding suitability and minimum investment of stockholders would be
deleted in their entirety. Removal of these provisions generally would provide stockholders with greater ability to sell shares, since prospective
buyers would no longer be subject to the financial suitability standards imposed by the NASAA REIT Guidelines. In addition, the removal of
these provisions would eliminate the minimum stockholding requirements, thus permitting transfers of shares in any amount. Furthermore,
removal of these provisions eliminates the requirement that our sponsor or anyone selling shares on our behalf or on behalf of our sponsor make
a determination that the purchase of our shares is a suitable and appropriate investment for the prospective stockholder. Rather, prospective
stockholders or their financial advisers, or both, would determine for themselves whether an investment in the company is a suitable and
appropriate investment, just as they would do for any exchange-listed company.

Provisions Regarding Distributions

As required by the NASAA REIT Guidelines, our current charter provides a specific discussion of our board s ability to declare distributions and
limits our board of directors ability to authorize distributions-in-kind. The Second Articles remove this provision and instead relies only on
Maryland law to govern our ability to pay distributions. In addition, the Second Articles give the board of directors the specific authority to
declare and pay a dividend in shares of one class of our stock to the holders of shares of another class of our stock. We do not believe that our
current charter prohibits us from issuing a stock dividend. Nevertheless, one advantage of the proposed charter revision is that it eliminates any
doubt as to our ability to issue stock dividends to our stockholders. We believe that it is beneficial to remove any ambiguity in this regard as a
stock dividend of different classes of stock could be used to effect a staged listing of our shares on a national securities exchange. Some REITs
have also used stock dividends in order to preserve cash while satisfying REIT distribution requirements.
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Provisions Regarding Business Combinations

Our current charter exempts us from application of Maryland s Business Combination Act. As discussed below, the Business Combination Act
significantly limits the ability of beneficial owners of 10% or more of the voting power of our outstanding voting stock from pursuing a business
combination with us without first obtaining board approval. The Second Articles would remove this exemption and thus the Business
Combination Act would be applicable to business combinations with us.

Under the Business Combination Act, business combinations between a Maryland corporation and an interested stockholder or the interested
stockholder s affiliate are prohibited for five years after the most recent date on which the stockholder becomes an interested stockholder. For this
purpose, the term  business combination includes mergers, consolidations, share exchanges, asset transfers and issuances or reclassifications of
equity securities. An interested stockholder is defined for this purpose as: (i) any person who beneficially owns 10% or more of the voting power
of the corporation s shares or (ii) an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in
question, was the beneficial owner of 10% or more of the voting power of the then outstanding voting shares of the corporation. A person is not

an interested stockholder under the statute if the board of directors approved in advance the transaction by which he otherwise would have

become an interested stockholder. However, in approving a transaction, the board of directors may provide that its approval is subject to
compliance, at or after the time of approval, with any terms and conditions determined by the board.

After the five-year prohibition, any business combination between the corporation and an interested stockholder generally must be recommended
by the board of directors of the corporation and approved by the affirmative vote of at least: (i) 80% of the votes entitled to be cast by holders of
outstanding voting shares of the corporation and (ii) two-thirds of the votes entitled to be cast by holders of voting shares of the corporation
other than shares held by the interested stockholder or its affiliate with whom the business combination is to be effected, or held by an affiliate or
associate of the interested stockholder. These super-majority vote requirements do not apply if the corporation s common stockholders receive a
minimum price, as defined under the Maryland General Corporation Law, for their shares in the form of cash or other consideration in the same
form as previously paid by the interested stockholder for its shares.

None of these provisions will apply, however, to business combinations that are approved or exempted by the board of directors of the
corporation prior to the time that the interested stockholder becomes an interested stockholder.

If the Second Articles are approved, the protections of the Business Combination Act will be available to us unless our board of directors
determines by resolution to exempt us from application of the provisions. We believe that this change will improve our anti-takeover defenses by
requiring bidders to negotiate with our board of directors in connection with any business combination. Although we believe the changes are in
the best interest of the company, the proposed charter changes may discourage others from trying to acquire control of us, which may reduce
your ability to liquidate your investment in us or to receive a control premium for your shares.

Provisions Regarding Control Share Acquisitions

Our current charter exempts us from application of Maryland s Control Share Acquisition Act. As discussed below, the Control Share
Acquisition Act limits the exercise of voting power by holders of a large number of our shares of common stock. The Second Articles would
remove this exemption and thus the Control Share Acquisition Act would limit the voting rights of a holder of 10% or more of the voting power
of our outstanding voting stock.
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Under the Control Share Acquisition Act the control shares of a Maryland corporation acquired in a control share acquisition have no voting

rights except to the extent approved by a vote of two-thirds of the votes entitled to be cast on the matter. Shares owned by the acquirer, an officer
of the corporation or an employee of the corporation who is also a director of the corporation are excluded from the vote on whether to accord
voting rights to the control shares. Control shares are voting shares that, if aggregated with all other shares owned by the acquirer or with respect
to which the acquirer has the right to vote or to direct the voting of, other than solely by virtue of revocable proxy, would entitle the acquirer to
exercise voting power in electing directors within one of the following ranges of voting power:

one-tenth or more but less than one-third;

one-third or more but less than a majority; or

a majority or more of all voting power.
Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously obtained stockholder approval.
Except as otherwise specified in the statute, a control share acquisition means the acquisition of control shares.

Once a person who has made or proposes to make a control share acquisition has undertaken to pay expenses and has satisfied other required
conditions, the person may compel the board of directors to call a special meeting of stockholders to be held within 50 days of the demand to
consider the voting rights of the shares. If no request for a meeting is made, the corporation may itself present the question at any stockholders
meeting.

If voting rights are not approved for the control shares at the meeting or if the acquiring person does not deliver an acquiring person statement
for the control shares as required by the statute, the corporation may redeem any or all of the control shares for their fair value, except for control
shares for which voting rights have previously been approved. Fair value is to be determined for this purpose without regard to the absence of
voting rights for the control shares, and is to be determined as of the date of the last control share acquisition or of any meeting of stockholders
at which the voting rights for control shares are considered and not approved.

If voting rights for control shares are approved at a stockholders meeting and the acquirer becomes entitled to vote a majority of the shares
entitled to vote, all other stockholders may exercise appraisal rights. The fair value of the shares as determined for purposes of these appraisal
rights may not be less than the highest price per share paid in the control share acquisition. Some of the limitations and restrictions otherwise
applicable to the exercise of dissenters rights do not apply in the context of a control share acquisition.

The Control Share Acquisition Act does not apply to shares acquired in a merger, consolidation or share exchange if the corporation is a party to
the transaction or to acquisitions approved or exempted by the charter or bylaws of the corporation.

If the Second Articles are approved, the protections of the Control Share Acquisition Act will be available to us unless our board of directors
determines by amendment to our Bylaws to exempt us from application of the provisions. These protections will make the company less
susceptible to a hostile takeover. Although we believe the changes are in the best interest of the company, the proposed charter changes may
discourage others from trying to acquire control of us, which may reduce your ability to liquidate your investment in us or to receive a control
premium for your shares.

Provisions Regarding Subtitle 8

Our current charter exempts us from application of Subtitle 8 of Title 3 of the Maryland General Corporation Law related to unsolicited
takeovers. As discussed below, Subtitle 8 limits the ability of stockholders to change the composition of a corporation s board of directors. The
Second Articles remove this
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exemption, and thus we could elect to be subject to Subtitle 8 and restrict our stockholders ability to change the composition of our board of
directors. In addition, the Second Articles provide that pursuant to Subtitle 8, a vacancy on the board of directors shall be filled only by the
remaining directors and for the remainder of the full term of the directorship in which the vacancy occurred.

Subtitle 8 of Title 3 of the Maryland General Corporation Law permits a Maryland corporation (with a class of equity securities registered under
the Securities Exchange Act of 1934, as amended, and at least three independent directors) to elect to be subject, by provision in its charter or
bylaws or a resolution of its board of directors and notwithstanding any contrary provision in the charter or bylaws, to any or all of five
provisions:

a classified board,

a two-thirds vote requirement for removing a director,

a requirement that the number of directors be fixed only by vote of the directors,

a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of the full term of the
directorship in which the vacancy occurred, and

a majority requirement for the calling of a special meeting of stockholders.
Through provisions in our Bylaws unrelated to Subtitle 8, we already vest in our board of directors the exclusive power to fix the number of
directorships. It is possible, however, that our board of directors may, without stockholder approval, elect to be subject to additional protections
of Subtitle 8, which may further discourage others from trying to (i) acquire control of us, which may reduce your ability to liquidate your
investment in us or to receive a control premium for your shares, or (ii) change the composition of our board of directors, which may make it
more difficult to influence our management, which could result in policies, actions or board composition that are not as favorable to you as they
otherwise would be.

Conforming Changes and Other Ministerial Modifications

The Second Articles reflect a number of changes and other modifications of a ministerial nature that are necessary in view of the changes being
proposed. These changes and modifications include, among other things, deletion and revision of definitions, references and cross-references
and other provisions which are no longer applicable to us or which need to be updated, and the necessary re-numbering and lettering of
remaining provisions.

Summary of Specific Changes

Listed below, in summary form, are the specific changes that will be made to our current charter if the Second Articles are approved by our
stockholders at the Annual Meeting. This does not identify certain immaterial changes. Please see the marked version of the charter attached as
Exhibit B, which reflects all the proposed changes to our charter.

Deletion of definitions in Article IV that are no longer applicable as a result of the removal of certain provisions in the Second
Articles and the revision of the definition of Independent Director to be based on NYSE rules and regulations.

Revision to Section 5.5 to provide that except as expressly set forth in the bylaws, the board of directors has the exclusive power to
adopt, alter or repeal any provision of the bylaws and to make new bylaws.
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Deletion of Section 5.8 regarding suitability and minimum investment of stockholders.

Deletion of Section 5.9 regarding the board of director s ability to establish a dividend reinvestment plan.
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Deletion of Section 5.10 regarding limitations on the board of directors ability to authorize distributions.

Revisions to Section 7.1 to provide that the board of directors shall never be less than the minimum required under Maryland law and
to require that until a listing occurs, a majority of the board of directors be independent in accordance with the independent director
standards established by the NYSE. Further revisions Section 7.1 to provide that only the board of directors may fill any vacancies
on the board of directors, even if the remaining directors do not constitute a quorum and to eliminate the requirement that only the
Conflicts Committee may nominate replacements for vacancies among the independent director positions.

Deletion of Section 7.2 regarding the term of directors.

Deletion of Section 7.3 regarding the required experience of directors.

Deletion of Section 7.4 regarding the board of directors ability to establish committees.

Deletion of Section 7.5 regarding the directors fiduciary obligation to the company and their fiduciary duty to supervise the
relationship of the company and the advisor.

Deletion of Article VIII in its entirety regarding the company s relationship with the advisor, including the following: appointment
and initial investment of the advisor; supervision of the advisor by the board of directors; fiduciary obligations of the advisor to the
company and stockholders; termination of the advisory agreement; disposition fee on sale of property; incentive fees; acquisition
fees; reimbursement for total operating expenses; and corporate opportunities during the time the company is advised by the advisor.

Deletion of Article IX in its entirety regarding the company s investment objectives and limitations, including the following: the
requirement to establish written policies on the investment objectives of the company; limitations on transactions with affiliates;
limitations on the issuance of options and warrants; limitations on the repurchase or capital stock; limitations on loans; limitations on
leverage; limitations on investments in equity securities, commodity contracts, mortgage loans, unimproved real property; limitations
on the issuance of certain securities; and limitations on roll-up transactions.

Deletion of Article X in its entirety regarding the establishment and responsibilities of the Conflicts Committee.

Deletion of Section 11.1 regarding requirements for meetings of stockholders and the ability to call a special meeting of stockholders
upon the written request of not less than 10% of the outstanding shares entitled to be case on any issue proposed to be considered at
the special meeting.

Deletion of Section 11.3 thereby removing the company s inability to opt in to the Maryland Business Combination Statute and the
Control Share Acquisition Statute.

Deletion of Section 11.4 thereby removing the company s inability to take advantage of Subtitle 8 of Title 3 of the Maryland General
Corporation Law.

Deletion of Section 11.5 regarding voting rights of stockholders and a stockholder s ability to vote on certain matters.
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Deletion of Section 11.6 regarding voting limitations on shares held by the Advisor, directors and affiliates.

Deletion of Section 11.7 regarding a stockholder s right to inspect the books and records of the company.

Deletion of Section 11.8 regarding a stockholder s ability to access the stockholder list.

Deletion of Section 11.9 regarding the company s requirement to mail specific reports to its stockholders at the end of the fiscal year.
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Deletion of Section 11.11 regarding the liability of stockholders.

Expansion of the company s exculpation and indemnification of its officers and directors to the maximum extent permitted by
Maryland law.

Expansion of the company s obligation to advance defense expenses to a director or officer to the maximum extent permitted by
Maryland law.

Elimination of limits (other than those imposed by Maryland law) on the company s ability to indemnify the Advisor or advance
defenses expenses to the Advisor.

Addition of Section 7.8 in the Second Articles to permit the board of directors to declare and pay a dividend in shares of one class of
our stock to the holders of shares of another class of our stock.
If approved by our stockholders at the annual meeting, the amendments reflected in the Second Articles will be effected by our filing of the
Second Articles with the State Department of Assessment and Taxation of the State of Maryland (the SDAT ), and will become effective upon
filing and acceptance for record by the SDAT. If approved, we plan to file the Second Articles immediately following the stockholder vote on
the Second Articles. The text of the proposed Second Articles is attached hereto as Exhibit A and a marked version thereof against our existing
charter, which shows the modifications proposed to be made, is attached hereto as Exhibit B.

Vote Required

Approval of the proposal to amend and restate our charter requires the affirmative vote of the holders of at least a majority of our outstanding
shares of common stock entitled to vote thereon. You may vote for or against or abstain on the proposal to amend and restate our charter.
Abstentions and broker non-votes will have the same effect as votes against the proposal to amend and restate our charter. Proxies received will
be voted FOR the approval of the proposal to amend and restate our charter unless stockholders designate otherwise.

Appraisal Rights

Under Maryland law and our charter, you will not be entitled to rights of appraisal with respect to the proposed amendment and restatement of
our charter. Accordingly, to the extent that you object to the proposed amendment and restatement of our charter, you will not have the right to
have a court judicially determine (and you will not receive) the fair value for your shares of common stock under the provisions of Maryland law
governing appraisal rights.

Recommendation

Your board of directors unanimously recommends a vote  FOR this proposal to amend and restate our charter because (i) the amended charter
removes provisions that would become irrelevant should we become self-managed, (ii) the amended charter removes provisions that are not
typically set forth in the charters of listed REITs and which could otherwise prevent us from pursuing opportunities that we deem to be
advantageous or impose obligations that could add to our costs or prevent us from responding quickly to such opportunities, (iii) and the
amended charter improves our ability to defend against a hostile takeover.

PROPOSAL 3. ADJOURNMENT OF THE ANNUAL MEETING

At the annual meeting, you and the other stockholders will also vote to approve an adjournment of the annual meeting, including, if necessary, to
solicit additional proxies in favor of Proposal 2 if there are not sufficient votes for the proposal.
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Vote Required

Approval of the proposal to adjourn the annual meeting requires the affirmative vote of a majority of the votes cast at the annual meeting by the
holders who are present in person or by proxy and entitled to vote. Abstentions and broker non-votes will have no effect on the outcome of the
vote. Proxies received will be voted FOR approval of this proposal to adjourn the annual meeting unless stockholders designate otherwise.

Recommendation
Your board of directors unanimously recommends a vote FOR this proposal to adjourn the annual meeting.
STOCKHOLDER PROPOSALS

Any proposals by stockholders for inclusion in proxy solicitation material for the next annual meeting must be received by our secretary,

Mr. Douglas P. Williams, at our executive offices no later than [January 7, 2013]. However, if we hold our annual meeting before June 18 or
after August 17, stockholders must submit proposals for inclusion in our 2013 proxy statement within a reasonable time before we begin to print
our proxy materials. If a stockholder wishes to present a proposal at the 2013 annual meeting, whether or not the proposal is intended to be
included in the 2013 proxy materials, our bylaws require that the stockholder give advance written notice to our secretary no later than [March
23,2013].

OTHER MATTERS

As of the date of this proxy statement, we know of no business that will be presented for consideration at the annual meeting other than the items
referred to above. If any other matter is properly brought before the meeting for action by stockholders, proxies in the enclosed form returned to
us will be voted in accordance with the recommendation of the board of directors or, in the absence of such a recommendation, in accordance
with the discretion of the proxy holder.
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Exhibit A
SECOND ARTICLES OF AMENDMENT AND RESTATEMENT
OF
WELLS REAL ESTATE INVESTMENT TRUST II, INC.

FIRST: Wells Real Estate Investment Trust II, Inc., a Maryland corporation, desires to amend and restate its charter as currently in effect and as
hereinafter amended.

SECOND: The following provisions are all the provisions of the charter currently in effect and as hereinafter amended:
ARTICLE I
NAME
The name of the corporation is Wells Real Estate Investment Trust II, Inc. (the Corporation ).
ARTICLE 11
PURPOSE

The purposes for which the Corporation is formed are to engage in any lawful act or activity (including, without limitation or obligation,
qualifying as a real estate investment trust under Sections 856 through 860, or any successor sections, of the Internal Revenue Code of 1986, as
amended (the Code )), for which corporations may be organized under the MGCL and the general laws of the State of Maryland as now or
hereafter in force.

ARTICLE III
PRINCIPAL OFFICE IN STATE AND RESIDENT AGENT

The name and address of the resident agent for service of process of the Corporation in the State of Maryland is The Corporation Trust
Incorporated, 351 West Camden Street, Baltimore, Maryland 21201. The resident agent is a Maryland corporation and a resident of the State of
Maryland. The address of the Corporation s principal office in the State of Maryland is 351 West Camden Street, Baltimore, Maryland 21201.
The Corporation may have such other offices and places of business within or outside the State of Maryland as the board may from time to time
determine.

ARTICLE IV
DEFINITIONS
As used herein, the following terms shall have the following meanings unless the context otherwise requires:
AMEX. American Stock Exchange.

Capital Stock. All classes or series of stock of the Corporation, including, without limitation, Common Stock and Preferred Stock.
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Code. The term shall have the meaning as provided in Article II herein.

Common Stock. The term shall have the meaning as provided in Section 5.1 herein.
Common Stockholders. The registered holders of Common Stock.

Corporation. The term shall have the meaning as provided in Article I herein.

Independent Director. A Director who satisfies the independence requirements under the rules and regulations of the NYSE as in effect from
time to time.

Listed. Approved for trading on the NYSE, AMEX, Nasdaq/NMS, any successor to such entities or on any national securities exchange that has
listing standards that the Securities and Exchange Commission determines by rule are substantially similar to the listing standards of the NYSE,
AMEX or Nasdag/NMS. The term Listing shall have the correlative meaning.

MGCL. The Maryland General Corporation Law, as amended from time to time.
Nasdag/NMS. National Market System of the Nasdaq Stock Market.
NYSE. New York Stock Exchange.
Person. An individual, corporation, association, business trust, estate, trust, partnership, limited liability company or other legal entity.
Preferred Stock. The term shall have the meaning as provided in Section 5.1 herein.
SDAT. The State Department of Assessments and Taxation of Maryland.

ARTICLE V

STOCK

Section 5.1. Authorized Shares. The Corporation has authority to issue 1,000,000,000 shares of Capital Stock, consisting of 900,000,000 shares

of common stock, $0.01 par value per share ( Common Stock ), and 100,000,000 shares of preferred stock, $0.01 par value per share ( Preferred
Stock ). The aggregate par value of all authorized shares of Capital Stock having par value is $10,000,000. If shares of one class of stock are
classified or reclassified into shares of another class of stock pursuant to Section 5.2, 5.3 or 5.4 of this Article V, the number of authorized shares
of the former class shall be automatically decreased and the number of shares of the latter class shall be automatically increased, in each case by
the number of shares so classified or reclassified, so that the aggregate number of shares of stock of all classes that the Corporation has authority
to issue shall not be more than the total number of shares of stock set forth in the first sentence of this paragraph. The board of directors, with the
approval of a majority of the directors and without any action by the stockholders of the Corporation, may amend the charter from time to time

to increase or decrease the aggregate number of shares of Capital Stock or the number of shares of Capital Stock of any class or series that the
Corporation has the authority to issue.

Section 5.2. Common Stock. Subject to the provisions of Article VI, each share of Common Stock shall entitle the holder thereof to one vote.
The board of directors may reclassify any unissued shares of Common Stock from time to time in one or more classes or series of Capital Stock.
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Section 5.3. Preferred Stock. The board of directors may classify any unissued shares of Preferred Stock and reclassify any previously classified
but unissued shares of Preferred Stock of any series from time to time in one or more series of Capital Stock.

Section 5.4. Classified or Reclassified Shares. Prior to the issuance of classified or reclassified shares of any class or series, the board of
directors by resolution shall: (a) designate that class or series to distinguish it from all other classes and series of Capital Stock of the
Corporation; (b) specify the number of shares to be included in the class or series; (c) set or change, subject to the provisions of Article VI and
subject to the express terms of any class or series of Capital Stock of the Corporation outstanding at the time, the preferences, conversion or
other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms and conditions of redemption
for each class or series; and (d) cause the Corporation to file articles supplementary with the SDAT. Any of the terms of any class or series of
Capital Stock set or changed pursuant to clause (c) of this Section 5.4 may be made dependent upon facts or events ascertainable outside the
charter (including determinations by the board of directors or other facts or events within the control of the Corporation) and may vary among
holders thereof, provided that the manner in which such facts, events or variations shall operate upon the terms of such class or series of Capital
Stock is clearly and expressly set forth in the articles supplementary filed with the SDAT.

Section 5.5. Charter and Bylaws. All Persons who shall acquire Capital Stock in the Corporation shall acquire the same subject to the provisions
of the charter and the bylaws. Except as expressly set forth in the bylaws, the Board of Directors shall have the exclusive power to adopt, alter or
repeal any provision of the bylaws and to make new bylaws.

Section 5.6. No Preemptive Rights. No holder of shares of Capital Stock of any class shall have any preemptive right to subscribe to or purchase
any additional shares of any class, or any bonds or convertible securities of any nature; provided, however, that the board of directors may, in
authorizing the issuance of shares of Capital Stock of any class, confer any preemptive right that the board or directors may deem advisable in
connection with such issuance.

Section 5.7. Issuance of Shares Without Certificates. The board of directors may authorize the issuance of shares of Capital Stock without
certificates. The Corporation shall continue to treat the holder of uncertificated Capital Stock registered on its stock ledger as the owner of the
shares noted therein until the new owner delivers a properly executed form provided by the Corporation for that purpose.

Section 5.8. Actions Required if Common Stock Not Listed. If by October 2015 the shares of Common Stock are not Listed, then the board of
directors must either (a) adopt a resolution that sets forth a proposed amendment extending or eliminating this deadline, declare that the
amendment is advisable and direct that the proposed amendment be submitted for consideration at either an annual or special meeting of the
stockholders or (b) adopt a resolution that declares a proposed liquidation is advisable on substantially the terms and conditions set forth or
referred to in the resolution and direct that the proposed transaction be submitted for consideration at either an annual or special meeting of the
stockholders. If the board of directors seeks the amendment described in clause (a) above and the stockholders do not approve the amendment,
then the board shall take the actions described in clause (b) above.

ARTICLE VI
RESTRICTION ON TRANSFER AND OWNERSHIP OF SHARES
Section 6.1. Definitions. As used in this Article VI, the following terms shall have the following meanings:

Aggregate Stock Ownership Limit. 9.8% in value of the aggregate of the outstanding shares of Capital Stock. The value of the outstanding
shares of Capital Stock shall be determined by the board of directors in good faith, which determination shall be conclusive for all purposes
hereof.
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Beneficial Ownership. Ownership of Capital Stock by a Person, whether the interest in the shares of Capital Stock is held directly or indirectly
(including by a nominee), and shall include interests that would be treated as owned through the application of Section 544 of the Code, as

modified by Section 856(h)(1)(B) of the Code. The terms Beneficial Owner,  Beneficially Owns, Beneficially Owning and Beneficially Owned
shall have the correlative meanings.

Business Day. Any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions in New York
City are authorized or required by law, regulation or executive order to close.

Charitable Beneficiary. One or more beneficiaries of the Trust as determined pursuant to Section 6.3.6, provided that each such organization
must be described in Section 501(c)(3) of the Code and contributions to each such organization must be eligible for deduction under each of
Sections 170(b)(1)(A), 2055 and 2522 of the Code.

Common Stock Ownership Limit. 9.8% (in value or in number of shares, whichever is more restrictive) of the aggregate of the outstanding
shares of Common Stock of the Corporation. The number and value of outstanding shares of Common Stock of the Corporation shall be
determined by the board of directors in good faith, which determination shall be conclusive for all purposes hereof.

Constructive Ownership. Ownership of Capital Stock by a Person, whether the interest in the shares of Capital Stock is held directly or indirectly
(including by a nominee), and shall include interests that would be treated as owned through the application of Section 318(a) of the Code, as

modified by Section 856(d)(5) of the Code. The terms Constructive Owner,  Constructively Owns,  Constructively Owning and Constructively
Owned shall have the correlative meanings.

Excepted Holder. A stockholder of the Corporation for whom an Excepted Holder Limit is created by this charter or by the board of directors
pursuant to Section 6.2.7.

Excepted Holder Limit. The percentage limit established by the board of directors pursuant to Section 6.2.7 provided that the affected Excepted
Holder agrees to comply with the requirements established by the board of directors pursuant to Section 6.2.7, and subject to adjustment
pursuant to Section 6.2.8.

Initial Date. The date upon which the charter containing this Article VI is filed with the SDAT.

Market Price. With respect to any class or series of outstanding shares of Capital Stock, the Closing Price for such Capital Stock on such date.
The Closing Price on any date shall mean the last sale price for such Capital Stock, regular way, or, in case no such sale takes place on such day,
the average of the closing bid and asked prices, regular way, for such Capital Stock, in either case as reported in the principal consolidated
transaction reporting system with respect to securities listed or admitted to trading on the principal national securities exchange on which such
Capital Stock is listed or admitted to trading or, if such Capital Stock is not listed or admitted to trading on any national securities exchange, the
last quoted price, or, if not so quoted, the average of the high bid and low asked prices in the over-the-counter market, as reported by the
National Association of Securities Dealers, Inc. Automated Quotation System or, if such system is no longer in use, the principal other
automated quotation system that may then be in use or, if such Capital Stock is not quoted by any such organization, the average of the closing
bid and asked prices as furnished by a professional market maker making a market in such Capital Stock selected by the board of directors or, in
the event that no trading price is available for such Capital Stock, the fair market value of the Capital Stock, as determined in good faith by the
board of directors.

Prohibited Owner. With respect to any purported Transfer, any Person who but for the provisions of Section 6.2.1 would Beneficially Own or
Constructively Own shares of Capital Stock and, if appropriate in the context, shall also mean any Person who would have been the record
owner of the shares that the Prohibited Owner would have so owned.
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Restriction Termination Date. The first day on which the Corporation determines pursuant to Section 7.7 of the charter that it is no longer in the
best interests of the Corporation to attempt to, or continue to, qualify as a REIT or that compliance with the restrictions and limitations on
Beneficial Ownership, Constructive Ownership and Transfers of shares of Capital Stock set forth herein is no longer required in order for the
Corporation to qualify as a REIT.

Transfer. Any issuance, sale, transfer, gift, assignment, devise or other disposition as well as any other event that causes any Person to acquire
Beneficial Ownership or Constructive Ownership, or any agreement to take any such actions or cause any such events, of Capital Stock or the

right to vote or receive distributions on Capital Stock, including (a) the granting or exercise of any option (or any disposition of any option),

(b) any disposition of any securities or rights convertible into or exchangeable for Capital Stock or any interest in Capital Stock or any exercise

of any such conversion or exchange right and (c) Transfers of interests in other entities that result in changes in Beneficial Ownership or
Constructive Ownership of Capital Stock; in each case, whether voluntary or involuntary, whether owned of record, Constructively Owned or
Beneficially Owned and whether by operation of law or otherwise. The terms Transferring and Transferred shall have the correlative meanings.

Trust. Any trust provided for in Section 6.3.1.

Trustee. The Person unaffiliated with the Corporation and a Prohibited Owner that is appointed by the Corporation to serve as trustee of the
Trust.

Section 6.2. Capital Stock.
Section 6.2.1. Ownership Limitations. Prior to the Restriction Termination Date:
(a) Basic Restrictions.

(1)(1) No Person, other than an Excepted Holder, shall Beneficially Own or Constructively Own shares of Capital Stock in excess of the
Aggregate Stock Ownership Limit, (2) no Person, other than an Excepted Holder, shall Beneficially Own or Constructively Own shares of
Common Stock in excess of the Common Stock Ownership Limit and (3) no Excepted Holder shall Beneficially Own or Constructively Own
shares of Capital Stock in excess of the Excepted Holder Limit for such Excepted Holder.

(ii) No Person shall Beneficially Own or Constructively Own shares of Capital Stock to the extent that such Beneficial Ownership or
Constructive Ownership of Capital Stock would result in the Corporation (1) being closely held within the meaning of Section 856(h) of the
Code (without regard to whether the ownership interest is held during the last half of a taxable year), or (2) otherwise failing to qualify as a
REIT (including, but not limited to, Beneficial Ownership or Constructive Ownership that would result in the Corporation owning (actually or
Constructively) an interest in a tenant that is described in Section 856(d)(2)(B) of the Code if the income derived by the Corporation from such
tenant would cause the Corporation to fail to satisfy any of the gross income requirements of Section 856(c) of the Code); provided, however,
that this Section 6.2.1(a)(ii)(1) shall not apply to the Corporation s first taxable year for which a REIT election is made.

(iii) Notwithstanding any other provisions contained herein, any Transfer of shares of Capital Stock (whether or not such Transfer is the result of
a transaction entered into through the facilities of any national securities exchange or automated inter-dealer quotation system) that, if effective,
would result in the Capital Stock being Beneficially Owned by less than 100 Persons (determined under the principles of Section 856(a)(5) of
the Code) shall be void ab initio, and the intended transferee shall acquire no rights in such shares of Capital Stock; provided, however, that

(1) this Section 6.2.1(a)(iii) shall not apply to a Transfer of shares of Capital Stock occurring in the Corporation s first taxable year for which a
REIT election is made and (2) the board of directors may waive this Section 6.2.1(a)(iii) if, in the opinion of the board of directors, such
Transfer would not adversely affect the Corporation s ability to qualify as a REIT.
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(b) Transfer in Trust. If any Transfer of shares of Capital Stock (whether or not such Transfer is the result of a transaction entered into through
the facilities of any national securities exchange or automated inter-dealer quotation system) occurs that, if effective, would result in any Person
Beneficially Owning or Constructively Owning shares of Capital Stock in violation of Section 6.2.1(a)(i) or Section 6.2.1(a)(ii),

(i) then that number of shares of Capital Stock the Beneficial Ownership or Constructive Ownership of which otherwise would cause such
Person to violate Section 6.2.1(a)(i) or Section 6.2.1(a)(ii) (rounded to the nearest whole share) shall be automatically transferred to a Trust for
the benefit of a Charitable Beneficiary, as described in Section 6.3, effective as of the close of business on the Business Day prior to the date of
such Transfer and such Person shall acquire no rights in such shares; provided, however,

(ii) if the transfer to the Trust described in clause (i) of this sentence would not be effective for any reason to prevent the violation of

Section 6.2.1(a)(i) or Section 6.2.1(a)(ii), then the Transfer of that number of shares of Capital Stock that otherwise would cause any Person to
violate Section 6.2.1(a)(i) or Section 6.2.1(a)(ii) shall be void ab initio and the intended transferee shall acquire no rights in such shares of
Capital Stock.

Section 6.2.2. Remedies for Breach. If the board of directors shall at any time determine in good faith that a Transfer or other event has taken
place that results in a violation of Section 6.2.1(a) or that a Person intends to acquire or has attempted to acquire Beneficial Ownership or
Constructive Ownership of any shares of Capital Stock in violation of Section 6.2.1(a) (whether or not such violation is intended), the board of
directors or a committee thereof shall take such action as it deems advisable to refuse to give effect to or to prevent such Transfer or other event,
including, without limitation, causing the Corporation to redeem shares, refusing to give effect to such Transfer on the books of the Corporation
or instituting proceedings to enjoin such Transfer or other event; provided, however, that any Transfers or attempted Transfers or other events in
violation of Section 6.2.1(a) shall automatically result in the transfer to the Trust described above and, where applicable, such Transfer (or other
event) shall be void ab initio as provided above irrespective of any action (or non-action) by the board of directors.

Section 6.2.3. Notice of Restricted Transfer. Any Person who acquires or attempts or intends to acquire Beneficial Ownership or Constructive
Ownership of shares of Capital Stock that will or may violate Section 6.2.1(a) or any Person who would have owned shares of Capital Stock that
resulted in a transfer to the Trust pursuant to the provisions of Section 6.2.1(b) shall immediately give written notice to the Corporation of such
event or, in the case of such a proposed or attempted transaction, give at least 15 days prior written notice and shall provide to the Corporation
such other information as the Corporation may request in order to determine the effect, if any, of such Transfer on the Corporation s status as a
REIT.

Section 6.2.4. Owners Required to Provide Information. Prior to the Restriction Termination Date:

(a) every owner of 5% or more (or such higher percentage as required by the Code or the Treasury Regulations promulgated thereunder) of the
outstanding shares of Capital Stock, within 30 days after the end of each taxable year, shall give written notice to the Corporation stating the
name and address of such owner, the number of shares of Capital Stock and other shares of the Capital Stock Beneficially Owned and a
description of the manner in which such shares are held. Each such owner shall provide to the Corporation such additional information as the
Corporation may request in order to determine the effect, if any, of such Beneficial Ownership on the Corporation s status as a REIT and to
ensure compliance with the Aggregate Stock Ownership Limit.

(b) each Person who is a Beneficial Owner or Constructive Owner of Capital Stock and each Person (including the stockholder of record) who is
holding Capital Stock for a Beneficial Owner or Constructive Owner shall provide to the Corporation such information as the Corporation may
request, in good faith, in order to determine the Corporation s status as a REIT and to comply with requirements of any taxing authority or
governmental authority or to determine such compliance.

signature 43



Edgar Filing: BRANDYWINE REALTY TRUST - Form SC 13G/A

Section 6.2.5. Remedies Not Limited. Subject to Section 7.7, nothing contained in this Section 6.2 shall limit the authority of the board of
directors to take such other action as it deems necessary or advisable to protect the Corporation and the interests of its stockholders in preserving
the Corporation s status as a REIT.

Section 6.2.6. Ambiguity. In the case of an ambiguity in the application of any of the provisions of this Section 6.2, Section 6.3 or any definition
contained in Section 6.1, the board of directors shall have the power to determine the application of the provisions of this Section 6.2 or

Section 6.3 with respect to any situation based on the facts known to it. In the event Section 6.2 or Section 6.3 requires an action by the board of
directors and the charter fails to provide specific guidance with respect to such action, the board of directors shall have the power to determine
the action to be taken so long as such action is not contrary to the provisions of Sections 6.1, 6.2 or 6.3.

Section 6.2.7. Exceptions.

(a) Subject to Section 6.2.1(a)(ii), the board of directors, in its sole discretion, may exempt a Person from the Aggregate Stock Ownership Limit
and the Common Stock Ownership Limit, as the case may be, and may establish or increase an Excepted Holder Limit for such Person if:

(i) the board of directors obtains such representations and undertakings from such Person as are reasonably necessary to ascertain that no
Person s Beneficial Ownership or Constructive Ownership of such shares of Capital Stock will violate Section 6.2.1(a)(ii);

(ii) such Person does not and represents that it will not own, actually or Constructively, an interest in a tenant of the Corporation (or a tenant of
any entity owned or controlled by the Corporation) that would cause the Corporation 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 and the board of directors obtains such representations and undertakings
from such Person as are reasonably necessary to ascertain this fact (for this purpose, a tenant from whom the Corporation (or an entity owned or
controlled by the Corporation) derives (and is expected to continue to derive) a sufficiently small amount of revenue such that, in the opinion of
the board of directors, rent from such tenant would not adversely affect the Corporation s ability to qualify as a REIT shall not be treated as a
tenant of the Corporation); and

(iii) such Person agrees that any violation or attempted violation of such representations or undertakings (or other action which is contrary to the
restrictions contained in Sections 6.2.1 through 6.2.6) will result in such shares of Capital Stock being automatically transferred to a Trust in
accordance with Section 6.2.1(b) and Section 6.3.

(b) Prior to granting any exception pursuant to Section 6.2.7(a), the board of directors may require a ruling from the Internal Revenue Service or
an opinion of counsel, in either case, in form and substance satisfactory to the board of directors in its sole discretion, as it may deem necessary

or advisable in order to determine or ensure the Corporation s status as a REIT. Notwithstanding the receipt of any ruling or opinion, the board of
directors may impose such conditions or restrictions as it deems appropriate in connection with granting such exception.

(c) Subject to Section 6.2.1(a)(ii), an underwriter which participates in a public offering or a private placement of Capital Stock (or securities
convertible into or exchangeable for Capital Stock) may Beneficially Own or Constructively Own shares of Capital Stock (or securities
convertible into or exchangeable for Capital Stock) in excess of the Aggregate Stock Ownership Limit, the Common Stock Ownership Limit or
both such limits, but only to the extent necessary to facilitate such public offering or private placement.

(d) The board of directors may only reduce the Excepted Holder Limit for an Excepted Holder: (i) with the written consent of such Excepted
Holder at any time or (ii) pursuant to the terms and conditions of the agreements and undertakings entered into with such Excepted Holder in
connection with the establishment of the Excepted Holder Limit for that Excepted Holder. No Excepted Holder Limit shall be reduced to a
percentage that is less than the Common Stock Ownership Limit.
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Section 6.2.8. Increase in Aggregate Stock Ownership Limit and Common Stock Ownership Limit. The board of directors may from time to
time increase the Common Stock Ownership Limit and the Aggregate Stock Ownership Limit.

Section 6.2.9. Legend. Each certificate for shares of Capital Stock shall bear substantially the following legend:

The shares represented by this certificate are subject to restrictions on Beneficial Ownership, Constructive Ownership and Transfer for the
purpose of the Corporation s maintenance of its status as a Real Estate Investment Trust under the Internal Revenue Code of 1986, as amended
(the Code ). Subject to certain further restrictions and except as expressly provided in the Corporation s charter: (a) no Person may Beneficially
Own or Constructively Own shares of the Corporation s Common Stock in excess of 9.8% (in value or number of shares) of the outstanding
shares of Common Stock of the Corporation unless such Person is an Excepted Holder (in which case the Excepted Holder Limit for such
Excepted Holder shall be applicable); (b) no Person may Beneficially Own or Constructively Own shares of Capital Stock of the Corporation in
excess of 9.8% of the value of the total outstanding shares of Capital Stock of the Corporation, unless such Person is an Excepted Holder (in
which case the Excepted Holder Limit for such Excepted Holder shall be applicable); (c) no Person may Beneficially Own or Constructively

Own Capital Stock that would result in the Corporation being closely held under Section 856(h) of the Code or otherwise cause the Corporation
to fail to qualify as a REIT; and (d) other than as provided in the Corporation s charter, no Person may Transfer shares of Capital Stock if such
Transfer would result in the Capital Stock of the Corporation being owned by fewer than 100 Persons. Any Person who Beneficially Owns or
Constructively Owns or attempts to Beneficially Own or Constructively Own shares of Capital Stock which causes or will cause a Person to
Beneficially Own or Constructively Own shares of Capital Stock in excess or in violation of the above limitations must immediately notify the
Corporation. If any of the restrictions on Transfer or ownership are violated, the shares of Capital Stock represented hereby will be automatically
transferred to a Trustee of a Trust for the benefit of one or more Charitable Beneficiaries. In addition, upon the occurrence of certain events,
attempted Transfers in violation of the restrictions described above may be void ab initio.

All capitalized terms in this legend have the meanings defined in the charter of the Corporation, as the same may be amended from time to time,
a copy of which, including the restrictions on Transfer and ownership, will be furnished to each holder of Capital Stock of the Corporation on
request and without charge.

Instead of the foregoing legend, the certificate may state that the Corporation will furnish a full statement about certain restrictions on
transferability to a stockholder on request and without charge. Such statement shall also be sent on request and without charge to stockholders
who are issued shares without a certificate.

Section 6.3. Transfer of Capital Stock in Trust.

Section 6.3.1. Ownership in Trust. Upon any purported Transfer or other event described in Section 6.2.1(b) that would result in a transfer of
shares of Capital Stock to a Trust, such shares of Capital Stock shall be deemed to have been transferred to the Trustee as trustee of a Trust for
the exclusive benefit of one or more Charitable Beneficiaries. Such transfer to the Trustee shall be deemed to be effective as of the close of
business on the Business Day prior to the purported Transfer or other event that results in the transfer to the Trust pursuant to Section 6.2.1(b).
The Trustee shall be appointed by the Corporation and shall be a Person unaffiliated with the Corporation and any Prohibited Owner. Each
Charitable Beneficiary shall be designated by the Corporation as provided in Section 6.3.6.
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Section 6.3.2. Status of Shares Held by the Trustee. Shares of Capital Stock held by the Trustee shall be issued and outstanding shares of Capital
Stock of the Corporation. The Prohibited Owner shall have no rights in the shares held by the Trustee. The Prohibited Owner shall not benefit
economically from ownership of any shares held in trust by the Trustee and shall have no rights to dividends or other distributions attributable to
the shares held in the Trust.

Section 6.3.3. Distributions and Voting Rights. The Trustee shall have all voting rights and rights to distributions with respect to shares of
Capital Stock held in the Trust, which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary. Any distribution paid
prior to the discovery by the Corporation that the shares of Capital Stock have been transferred to the Trustee shall be paid by the recipient of
such distribution to the Trustee upon demand, and any distribution authorized but unpaid shall be paid when due to the Trustee. Any distribution
so paid to the Trustee shall be held in trust for the Charitable Beneficiary. The Prohibited Owner shall have no voting rights with respect to
shares held in the Trust, and, subject to Maryland law, effective as of the date that the shares of Capital Stock have been transferred to the
Trustee, the Trustee shall have the authority with respect to the shares held in the Trust (at the Trustee s sole discretion) (a) to rescind as void any
vote cast by a Prohibited Owner prior to the discovery by the Corporation that the shares of Capital Stock have been transferred to the Trustee
and (b) to recast such vote in accordance with the desires of the Trustee acting for the benefit of the Charitable Beneficiary; provided, however,
that if the Corporation has already taken irreversible corporate action, then the Trustee shall not have the authority to rescind and recast such
vote. Notwithstanding the provisions of this Article VI, until the Corporation has received notification that shares of Capital Stock have been
transferred into a Trust, the Corporation shall be entitled to rely on its share transfer and other stockholder records for purposes of preparing lists
of stockholders entitled to vote at meetings, determining the validity and authority of proxies and otherwise conducting votes of stockholders.

Section 6.3.4. Sale of Shares by Trustee. Within 20 days of receiving notice from the Corporation that shares of Capital Stock have been
transferred to the Trust, the Trustee of the Trust shall sell the shares held in the Trust to a Person, designated by the Trustee, whose ownership of
the shares will not violate the ownership limitations set forth in Section 6.2.1(a). Upon such sale, the interest of the Charitable Beneficiary in the
shares sold shall terminate and the Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and to the Charitable Beneficiary
as provided in this Section 6.3.4. The Prohibited Owner shall receive the lesser of (a) the price paid by the Prohibited Owner for the shares or, if
the Prohibited Owner did not give value for the shares in connection with the event causing the shares to be held in the Trust ( e.g., in the case of
a gift, devise or other such transaction), the Market Price of the shares on the day of the event causing the shares to be held in the Trust or (b) the
price per share received by the Trustee from the sale or other disposition of the shares held in the Trust. Any net sale proceeds in excess of the
amount payable to the Prohibited Owner shall be immediately paid to the Charitable Beneficiary. If, prior to the discovery by the Corporation
that shares of Capital Stock have been transferred to the Trustee, such shares are sold by a Prohibited Owner, then (i) such shares shall be
deemed to have been sold on behalf of the Trust and (ii) to the extent that the Prohibited Owner received an amount for such shares that exceeds
the amount that such Prohibited Owner was entitled to receive pursuant to this Section 6.3.4, such excess shall be paid to the Trustee upon
demand.

Section 6.3.5. Purchase Right in Stock Transferred to the Trustee. Shares of Capital Stock transferred to the Trustee shall be deemed to have
been offered for sale to the Corporation, or its designee, at a price per share equal to the lesser of (a) the price per share in the transaction that
resulted in such transfer to the Trust (or, in the case of a devise or gift, the Market Price at the time of such devise or gift) or (b) the Market Price
on the date the Corporation, or its designee, accepts such offer. The Corporation shall have the right to accept such offer until the Trustee has
sold the shares held in the Trust pursuant to Section 6.3.4. Upon such a sale to the Corporation, the interest of the Charitable Beneficiary in the
shares sold shall terminate and the Trustee shall distribute the net proceeds of the sale to the Prohibited Owner.

signature 46



Edgar Filing: BRANDYWINE REALTY TRUST - Form SC 13G/A

Section 6.3.6. Designation of Charitable Beneficiaries. By written notice to the Trustee, the Corporation shall designate one or more nonprofit
organizations to be the Charitable Beneficiary of the interest in the Trust such that (a) the shares of Capital Stock held in the Trust would not
violate the restrictions set forth in Section 6.2.1(a) in the hands of such Charitable Beneficiary and (b) each such organization must be described
in Section 501(c)(3) of the Code and contributions to each such organization must be eligible for deduction under each of Sections 170(b)(1)(A),
2055 and 2522 of the Code.

Section 6.4. Settlement. Nothing in this Article VI shall preclude the settlement of any transaction entered into through the facilities of any
national securities exchange or automated inter-dealer quotation system. The fact that the settlement of any transaction is so permitted shall not
negate the effect of any other provision of this Article VI and any transferee in such a transaction shall be subject to all of the provisions and
limitations set forth in this Article VL.

Section 6.5. Enforcement. The Corporation is authorized specifically to seek equitable relief, including injunctive relief, to enforce the
provisions of this Article VI.

Section 6.6. Non-Waiver. No delay or failure on the part of the Corporation or the board of directors in exercising any right hereunder shall
operate as a waiver of any right of the Corporation or the board of directors, as the case may be, except to the extent specifically waived in
writing.
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ARTICLE VII
PROVISIONS FOR DEFINING, LIMITING
AND REGULATING CERTAIN POWERS OF THE
CORPORATION AND OF THE STOCKHOLDERS AND DIRECTORS

Section 7.1. Number of Directors. The number of directors of the Corporation shall be nine, which number may be increased or decreased from
time to time pursuant to the bylaws but shall never be less than the minimum number required by the MGCL. Until a Listing occurs, a majority
of the seats on the board of directors will be for Independent Directors. No reduction in the number of directors shall cause the removal of any
director from office prior to the expiration of his term, except as may otherwise be provided in the terms of any Preferred Stock issued by the
Corporation. The names of the directors who shall serve on the board until the next annual meeting of the stockholders and until their successors
are duly elected and qualified are:

Charles R. Brown

Richard W. Carpenter

Bud Carter

John L. Dixon

E. Nelson Mills

George W. Sands

Neil H. Strickland

Leo F. Wells, IIT

Douglas P. Williams
The Corporation elects to make the election provided for under Section 3-804(c) of the MGCL, that, except as may be provided by the Board of
Directors in setting the terms of any class or series of stock, any and all vacancies on the Board of Directors may be filled only by the affirmative
vote of a majority of the remaining directors in office, even if the remaining directors do not constitute a quorum, and any director elected to fill
a vacancy shall serve for the remainder of the full term of the directorship in which such vacancy occurred.

Section 7.2. REIT Qualification. If the Corporation elects to qualify for federal income tax treatment as a REIT, the board of directors shall use
its reasonable best efforts to take such actions as are necessary or appropriate to preserve the status of the Corporation as a REIT; however, if the
board of directors determines that it is no longer in the best interests of the Corporation to continue to be qualified as a REIT, the board of
directors may revoke or otherwise terminate the Corporation s REIT election pursuant to Section 856(g) of the Code. The board of directors also
may determine that compliance with any restriction or limitation on ownership and transfers of Capital Stock set forth in Article VI is no longer
required for REIT qualification.

Section 7.3. Determinations by the Board. The determination as to any of the following matters, made in good faith by or pursuant to the
direction of the board of directors consistent with the charter and in the absence of actual receipt of an improper benefit in money, property or
services or active and deliberate dishonesty established by a court, shall be final and conclusive and shall be binding upon the Corporation and
every holder of shares of its Capital Stock: the amount of the net income of the Corporation for any period and the amount of assets at any time
legally available for the payment of dividends, redemption of its Capital Stock or the payment of other distributions on its Capital Stock; the
amount of paid-in surplus, net assets, other surplus, annual or other net profit, net assets in excess of capital, undivided profits or excess of
profits over losses on sales of assets; the amount, purpose, time of creation, increase or decrease, alteration or cancellation of any reserves or
charges and the propriety thereof (whether or not any obligation or liability for which such reserves or charges shall have been created shall have
been paid or discharged); the fair value, or any sale, bid or asked price to be applied in determining the fair value, of any asset owned or held by
the Corporation; and any matters relating to the acquisition, holding and disposition of any assets by the Corporation.

Section 7.4. Indemnification. The Corporation shall indemnify, to the fullest extent permitted by Maryland law, as applicable from time to time,
its present and former directors and officers, whether serving or having
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served, the Corporation or at its request any other entity, for any threatened, pending or completed action, suit or proceeding (whether civil,
criminal, administrative or investigative) relating to any action alleged to have been taken or omitted in such capacity as a director or officer.
The Corporation shall pay or reimburse all reasonable expenses incurred by a present or former director or officer, whether serving or having
served, the Corporation or at its request any other entity, in connection with any threatened, pending or completed action, suit or proceeding
(whether civil, criminal, administrative or investigative) in which the present or former director or officer is a party, in advance of the final
disposition of the proceeding, to the fullest extent permitted by, and in accordance with the applicable requirements of, Maryland law, as
applicable from time to time. The Corporation may indemnify any other persons, including a person who served a predecessor of the
Corporation as an officer or director, permitted but not required to be indemnified by Maryland law as applicable from time to time, if and to
extent indemnification is authorized and determined to be appropriate, in each case in accordance with applicable law. No amendment of the
Charter of the Corporation or repeal of any of its provisions shall limit or eliminate any of the benefits provided to directors and officers under
this Section 7.4 in respect of any act or omission that occurred prior to such amendment or repeal.

Section 7.5. Extraordinary Actions. Notwithstanding any provision of law permitting or requiring any action to be taken or approved by the
affirmative vote of the holders of shares entitled to cast a greater number of votes, any such action shall be effective and valid if declared
advisable by the Board of Directors and taken or approved by the affirmative vote of holders of shares entitled to cast a majority of all the votes
entitled to be cast on the matter.

Section 7.6. Rights of Objecting Stockholders. Holders of shares of Capital Stock shall not be entitled to exercise any rights of an objecting
stockholder provided for under Title 3, Subtitle 2 of the MGCL unless the board, upon the affirmative vote of a majority of the entire board,
shall determine that such rights shall apply, with respect to all or any classes or series of Capital Stock, to a particular transaction or all
transactions occurring after the date of such approval in connection with which holders of such shares of Capital Stock would otherwise be
entitled to exercise such rights.

Section 7.7. Limitation of Director and Officer Liability. To the maximum extent that Maryland law in effect from time to time permits
limitation of the liability of directors and officers of a corporation, no director or officer of the Corporation shall be liable to the Corporation or
its stockholders for money damages. Neither the amendment nor repeal of this Section 7.7, nor the adoption or amendment of any other
provision of the charter or bylaws inconsistent with this Section 7.7, shall apply to or affect in any respect the applicability of the preceding
sentence with respect to any act or failure to act that occurred prior to such amendment, repeal or adoption.

Section 7.8. Authority to Declare Stock Dividends of Different Classes. Subject to any preferential rights in favor of any class of Preferred
Stock, the board of directors, in accordance with Section 2-309(c)(5)(i) of the MGCL, is hereby specifically authorized to, at any time, cause the
Corporation to declare and pay a dividend payable in shares of any one class or multiple classes of Capital Stock to the holders of shares of any
other class or classes of Capital Stock without obtaining stockholder approval.
ARTICLE IX
AMENDMENT

The Corporation reserves the right from time to time to make any amendment to the charter, now or hereafter authorized by law, including any
amendment altering the terms or contract rights, as expressly set forth in the charter, of any shares of outstanding Capital Stock.

THIRD: The amendment and restatement of the charter of the Corporation as hereinabove set forth were duly advised by the board of directors
and approved by the stockholder of the Corporation as required by law.
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FOURTH: The current address of the principal office of the Corporation is as set forth in Article III of the foregoing amendment and restatement
of the charter.

FIFTH: The name and address of the Corporation s current resident agent are as set forth in Article III of the foregoing amendment and
restatement of the charter.

SIXTH: The number of directors of the Corporation and the names of those currently in office are as set forth in Section 7.1 of the foregoing
amendment and restatement of the charter.

SEVENTH: The undersigned President acknowledges the foregoing amendment and restatement of the charter to be the corporate act of the
Corporation and as to all matters and facts required to be verified under oath, the undersigned President acknowledges that to the best of his
knowledge, information and belief, these matters and facts are true in all material respects and that this statement is made under the penalties of

perjury.
IN WITNESS WHEREOF, Wells Real Estate Investment Trust II, Inc., has caused the foregoing amendment and restatement of the charter to be

signed in its name and on its behalf by its President and attested to by its Executive Vice President, Treasurer and Secretary on this ~ day of
,201

WELLS REAL ESTATE INVESTMENT

TRUST II, INC.

By: (SEAL)
E. Nelson Mills
President

ATTEST

By:

Douglas P. Williams
Executive Vice President, Treasurer and Secretary
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Exhibit B
SECOND ARTICLES OF AMENDMENT AND RESTATEMENT
OF
WELLS REAL ESTATE INVESTMENT TRUST II, INC.

FIRST: Wells Real Estate Investment Trust II, Inc., a Maryland corporation, desires to amend and restate its charter as currently in effect and as
hereinafter amended.

SECOND: The following provisions are all the provisions of the charter currently in effect and as hereinafter amended:
ARTICLE I
NAME
The name of the corporation is Wells Real Estate Investment Trust II, Inc. (the Corporation ).
ARTICLE IT
PURPOSE

The purposes for which the Corporation is formed are to engage in any lawful act or activity (including, without limitation or obligation,
qualifying as a real estate investment trust under Sections 856 through 860, or any successor sections, of the Internal Revenue Code of 1986, as
amended (the Code )), for which corporations may be organized under the MGCL and the general laws of the State of Maryland as now or
hereafter in force.

ARTICLE 11T
PRINCIPAL OFFICE IN STATE AND RESIDENT AGENT

The name and address of the resident agent for service of process of the Corporation in the State of Maryland is The Corporation Trust
Incorporated, 300-Easttembard351 West Camden Street, Baltimore, Maryland 242682-21201. The resident agent is a Maryland corporation and
aresident of the State of Maryland. The address of the Corporation s principal office in the State of Maryland is-300-Easttembard351 West
Camden Street, Baltimore, Maryland 24202:21201. The Corporation may have such other offices and places of business within or outside the
State of Maryland as the board may from time to time determine.

ARTICLE IV

DEFINITIONS

As used herein, the following terms shall have the following meanings unless the context otherwise requires:
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Capital Stock. All classes or series of stock of the Corporation, including, without limitation, Common Stock and Preferred Stock.
Code. The term shall have the meaning as provided in Article II herein.
Common Stock. The term shall have the meaning as provided in Section 5.1 herein.

Common Stockholders. The registered holders of Common Stock.

B-2
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bR a5 seeured-and-tnseenred-Director. A Director who satisfies the independence requirements under the rules and
regulations of the NYSE as in effect from time to time.

Listed. Approved for trading on the NYSE, AMEX, Nasdaq/NMS, any successor to such entities or on any national securities exchange that has
listing standards that the Securities and Exchange Commission determines by rule are substantially similar to the listing standards of the NYSE,
AMEX or Nasdag/NMS. The term Listing shall have the correlative meaning.
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MGCL. The Maryland General Corporation Law, as amended from time to time.

Person. An individual, corporation, association, business trust, estate, trust, partnership, limited liability company or other legal entity.

Preferred Stock. The term shall have the meaning as provided in Section 5.1 herein.

B-4

signature 55



Edgar Filing: BRANDYWINE REALTY TRUST - Form SC 13G/A

SDAT. The State Department of Assessments and Taxation of Maryland.
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ARTICLE V
STOCK

Section 5.1. Authorized Shares. The Corporation has authority to issue_1.000.000.000 shares of Capital Stock. consisting of 900,000,000 shares
of common stock, $0.01 par value per share ( Common Stock ), and 100,000,000 shares of preferred stock, $0.01 par value per share ( Preferred
Stock ). The aggregate par value of all authorized shares of Capital Stock having par value is $10,000,000_If shares of one class of stock are

classified or reclassified into shares of another class of stock pursuant to Section 5.2, 5.3 or 5.4 of this Article V. the number of authorized shares
of the former class shall be automatically decreased and the number of shares of the latter class shall be automatically increased. in each case by
the number of shares so classified or reclassified. so that the aggregate number of shares of stock of all classes that the Corporation has authority

to issue shall not be more than the total number of shares of stock set forth in the first sentence of this paragraph. The board of directors, with the
approval of a majority of the directors and without any action by the stockholders of the Corporation, may amend the charter from time to time

to increase or decrease the aggregate number of shares of Capital Stock or the number of shares of Capital Stock of any class or series that the
Corporation has the authority to issue.

Section 5.2. Common Stock. Subject to the provisions of Article VI, each share of Common Stock shall entitle the holder thereof to one vote.
The board of directors may reclassify any unissued shares of Common Stock from time to time in one or more classes or series of Capital Stock.

Section 5.3. Preferred Stock. The board of directors may classify any unissued shares of Preferred Stock and reclassify any previously classified
but unissued shares of Preferred Stock of any series from time to time in one or more series of Capital Stock.

Section 5.4. Classified or Reclassified Shares. Prior to the issuance of classified or reclassified shares of any class or series, the board of
directors by resolution shall: (a) designate that class or series to distinguish it from all other classes and series of Capital Stock of the
Corporation; (b) specify the number of shares to be included in the class or series; (c) set or change, subject to the provisions of Article VI and
subject to the express terms of any class or series of Capital Stock of the Corporation outstanding at the time, the preferences, conversion or
other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms and conditions of redemption
for each class or series; and (d) cause the Corporation to file articles supplementary with the SDAT. Any of the terms of any class or series of
Capital Stock set or changed pursuant to clause (c) of this Section 5.4 may be made dependent upon facts or events ascertainable outside the
charter (including determinations by the board of directors or other facts or events within the control of the Corporation) and may vary among
holders thereof, provided that the manner in which such facts, events or variations shall operate upon the terms of such class or series of Capital
Stock is clearly and expressly set forth in the articles supplementary filed with the SDAT.

Section 5.5. Charter and Bylaws. All Persons who shall acquire Capital Stock in the Corporation shall acquire the same subject to the provisions

of the charter and the_bylaws. Except as expressly set forth in the bylaws. the Board of Directors shall have the exclusive power to adopt, alter or
repeal any provision of the bylaws and to make new bylaws.

Section 5.6. No Preemptive Rights. No holder of shares of Capital Stock of any class shall have any preemptive right to subscribe to or purchase
any additional shares of any class, or any bonds or convertible securities of any nature; provided, however, that the board of directors may, in
authorizing the issuance of shares of Capital Stock of any class, confer any preemptive right that the board or directors may deem advisable in
connection with such issuance.
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Section 5.7. Issuance of Shares Without Certificates. The board of directors may authorize the issuance of shares of Capital Stock without
certificates. The Corporation shall continue to treat the holder of uncertificated Capital Stock registered on its stock ledger as the owner of the
shares noted therein until the new owner delivers a properly executed form provided by the Corporation for that purpose.

Section 5.8. Suitability-and-Minimumtnvestnent-ot-Stoekholders:
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A A-lei F-ctFe A h FROR holde h P r-S—H- Actlons Required if Common
Stock Not Listed. If by October 2015 the shares of Common Stock are not Llsted then the board of directors must either (a) adopt a resolution
that sets forth a proposed amendment extending or eliminating this deadline, declare that the amendment is advisable and direct that the
proposed amendment be submitted for consideration at either an annual or special meeting of the stockholders or (b) adopt a resolution that
declares a proposed liquidation is advisable on substantially the terms and conditions set forth or referred to in the resolution and direct that the
proposed transaction be submitted for consideration at either an annual or special meeting of the stockholders. If the board of directors seeks the
amendment described in clause (a) above and the stockholders do not approve the amendment, then the board shall take the actions described in
clause (b) above.

ARTICLE VI
RESTRICTION ON TRANSFER AND OWNERSHIP OF SHARES
Section 6.1. Definitions. As used in this Article VI, the following terms shall have the following meanings:

Aggregate Stock Ownership Limit. 9.8% in value of the aggregate of the outstanding shares of Capital Stock. The value of the outstanding
shares of Capital Stock shall be determined by the board of directors in good faith, which determination shall be conclusive for all purposes
hereof.

Beneficial Ownership. Ownership of Capital Stock by a Person, whether the interest in the shares of Capital Stock is held directly or indirectly
(including by a nominee), and shall include interests that would be treated as owned through the application of Section 544 of the Code, as

modified by Section 856(h)(1)(B) of the Code. The terms Beneficial Owner,  Beneficially Owns, Beneficially Owning and Beneficially Owned
shall have the correlative meanings.

Business Day. Any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions in New York
City are authorized or required by law, regulation or executive order to close.

Charitable Beneficiary. One or more beneficiaries of the Trust as determined pursuant to Section 6.3.6, provided that each such organization
must be described in Section 501(c)(3) of the Code and contributions to each such organization must be eligible for deduction under each of
Sections 170(b)(1)(A), 2055 and 2522 of the Code.
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Common Stock Ownership Limit. 9.8% (in value or in number of shares, whichever is more restrictive) of the aggregate of the outstanding
shares of Common Stock of the Corporation. The number and value of outstanding shares of Common Stock of the Corporation shall be
determined by the board of directors in good faith, which determination shall be conclusive for all purposes hereof.

Constructive Ownership. Ownership of Capital Stock by a Person, whether the interest in the shares of Capital Stock is held directly or indirectly
(including by a nominee), and shall include interests that would be treated as owned through the application of Section 318(a) of the Code, as

modified by Section 856(d)(5) of the Code. The terms Constructive Owner,  Constructively Owns,  Constructively Owning and Constructively
Owned shall have the correlative meanings.

Excepted Holder. A stockholder of the Corporation for whom an Excepted Holder Limit is created by this charter or by the board of directors
pursuant to Section 6.2.7.

Excepted Holder Limit. The percentage limit established by the board of directors pursuant to Section 6.2.7 provided that the affected Excepted
Holder agrees to comply with the requirements established by the board of directors pursuant to Section 6.2.7, and subject to adjustment
pursuant to Section 6.2.8.

Initial Date. The date upon which the charter containing this Article VI is filed with the SDAT.

Market Price. With respect to any class or series of outstanding shares of Capital Stock, the Closing Price for such Capital Stock on such date.
The Closing Price on any date shall mean the last sale price for such Capital Stock, regular way, or, in case no such sale takes place on such day,
the average of the closing bid and asked prices, regular way, for such Capital Stock, in either case as reported in the principal consolidated
transaction reporting system with respect to securities listed or admitted to trading on the principal national securities exchange on which such
Capital Stock is listed or admitted to trading or, if such Capital Stock is not listed or admitted to trading on any national securities exchange, the
last quoted price, or, if not so quoted, the average of the high bid and low asked prices in the over-the-counter market, as reported by the
National Association of Securities Dealers, Inc. Automated Quotation System or, if such system is no longer in use, the principal other
automated quotation system that may then be in use or, if such Capital Stock is not quoted by any such organization, the average of the closing
bid and asked prices as furnished by a professional market maker making a market in such Capital Stock selected by the board of directors or, in
the event that no trading price is available for such Capital Stock, the fair market value of the Capital Stock, as determined in good faith by the
board of directors.

Prohibited Owner. With respect to any purported Transfer, any Person who but for the provisions of Section 6.2.1 would Beneficially Own or
Constructively Own shares of Capital Stock and, if appropriate in the context, shall also mean any Person who would have been the record
owner of the shares that the Prohibited Owner would have so owned.

Restriction Termination Date. The first day on which the Corporation determines pursuant to Section 7.7 of the charter that it is no longer in the
best interests of the Corporation to attempt to, or continue to, qualify as a REIT or that compliance with the restrictions and limitations on
Beneficial Ownership, Constructive Ownership and Transfers of shares of Capital Stock set forth herein is no longer required in order for the
Corporation to qualify as a REIT.

Transfer. Any issuance, sale, transfer, gift, assignment, devise or other disposition as well as any other event that causes any Person to acquire
Beneficial Ownership or Constructive Ownership, or any agreement to take any such actions or cause any such events, of Capital Stock or the
right to vote or receive distributions on Capital Stock, including (a) the granting or exercise of any option (or any disposition of any option),
(b) any disposition of any securities or rights convertible into or exchangeable for Capital Stock or any interest in Capital Stock or any exercise
of any such conversion or exchange right and (c) Transfers of interests in other entities that
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result in changes in Beneficial Ownership or Constructive Ownership of Capital Stock; in each case, whether voluntary or involuntary, whether
owned of record, Constructively Owned or Beneficially Owned and whether by operation of law or otherwise. The terms Transferring and
Transferred shall have the correlative meanings.

Trust. Any trust provided for in Section 6.3.1.

Trustee. The Person unaffiliated with the Corporation and a Prohibited Owner that is appointed by the Corporation to serve as trustee of the
Trust.

Section 6.2. Capital Stock.
Section 6.2.1. Ownership Limitations. Prior to the Restriction Termination Date:
(a) Basic Restrictions.

(1)(1) No Person, other than an Excepted Holder, shall Beneficially Own or Constructively Own shares of Capital Stock in excess of the
Aggregate Stock Ownership Limit, (2) no Person, other than an Excepted Holder, shall Beneficially Own or Constructively Own shares of
Common Stock in excess of the Common Stock Ownership Limit and (3) no Excepted Holder shall Beneficially Own or Constructively Own
shares of Capital Stock in excess of the Excepted Holder Limit for such Excepted Holder.

(ii) No Person shall Beneficially Own or Constructively Own shares of Capital Stock to the extent that such Beneficial Ownership or
Constructive Ownership of Capital Stock would result in the Corporation (1) being closely held within the meaning of Section 856(h) of the
Code (without regard to whether the ownership interest is held during the last half of a taxable year), or (2) otherwise failing to qualify as a
REIT (including, but not limited to, Beneficial Ownership or Constructive Ownership that would result in the Corporation owning (actually or
Constructively) an interest in a tenant that is described in Section 856(d)(2)(B) of the Code if the income derived by the Corporation from such
tenant would cause the Corporation to fail to satisfy any of the gross income requirements of Section 856(c) of the Code); provided, however,
that this Section 6.2.1(a)(ii)(1) shall not apply to the Corporation s first taxable year for which a REIT election is made.

(iii) Notwithstanding any other provisions contained herein, any Transfer of shares of Capital Stock (whether or not such Transfer is the result of
a transaction entered into through the facilities of any national securities exchange or automated inter-dealer quotation system) that, if effective,
would result in the Capital Stock being Beneficially Owned by less than 100 Persons (determined under the principles of Section 856(a)(5) of
the Code) shall be void ab initio, and the intended transferee shall acquire no rights in such shares of Capital Stock; provided, however, that

(1) this Section 6.2.1(a)(iii) shall not apply to a Transfer of shares of Capital Stock occurring in the Corporation s first taxable year for which a
REIT election is made and (2) the board of directors may waive this Section 6.2.1(a)(iii) if, in the opinion of the board of directors, such
Transfer would not adversely affect the Corporation s ability to qualify as a REIT.

(b) Transfer in Trust. If any Transfer of shares of Capital Stock (whether or not such Transfer is the result of a transaction entered into through
the facilities of any national securities exchange or automated inter-dealer quotation system) occurs that, if effective, would result in any Person
Beneficially Owning or Constructively Owning shares of Capital Stock in violation of Section 6.2.1(a)(i) or Section 6.2.1(a)(ii),

(i) then that number of shares of Capital Stock the Beneficial Ownership or Constructive Ownership of which otherwise would cause such
Person to violate Section 6.2.1(a)(i) or Section 6.2.1(a)(ii) (rounded to the nearest whole share) shall be automatically transferred to a Trust for
the benefit of a Charitable Beneficiary, as described in Section 6.3, effective as of the close of business on the Business Day prior to the date of
such Transfer and such Person shall acquire no rights in such shares; provided, however,
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(ii) if the transfer to the Trust described in clause (i) of this sentence would not be effective for any reason to prevent the violation of

Section 6.2.1(a)(i) or Section 6.2.1(a)(ii), then the Transfer of that number of shares of Capital Stock that otherwise would cause any Person to
violate Section 6.2.1(a)(i) or Section 6.2.1(a)(ii) shall be void ab initio and the intended transferee shall acquire no rights in such shares of
Capital Stock.

Section 6.2.2. Remedies for Breach. If the board of directors shall at any time determine in good faith that a Transfer or other event has taken
place that results in a violation of Section 6.2.1(a) or that a Person intends to acquire or has attempted to acquire Beneficial Ownership or
Constructive Ownership of any shares of Capital Stock in violation of Section 6.2.1(a) (whether or not such violation is intended), the board of
directors or a committee thereof shall take such action as it deems advisable to refuse to give effect to or to prevent such Transfer or other event,
including, without limitation, causing the Corporation to redeem shares, refusing to give effect to such Transfer on the books of the Corporation
or instituting proceedings to enjoin such Transfer or other event; provided, however, that any Transfers or attempted Transfers or other events in
violation of Section 6.2.1(a) shall automatically result in the transfer to the Trust described above and, where applicable, such Transfer (or other
event) shall be void ab initio as provided above irrespective of any action (or non-action) by the board of directors.

Section 6.2.3. Notice of Restricted Transfer. Any Person who acquires or attempts or intends to acquire Beneficial Ownership or Constructive
Ownership of shares of Capital Stock that will or may violate Section 6.2.1(a) or any Person who would have owned shares of Capital Stock that
resulted in a transfer to the Trust pursuant to the provisions of Section 6.2.1(b) shall immediately give written notice to the Corporation of such
event or, in the case of such a proposed or attempted transaction, give at least 15 days prior written notice and shall provide to the Corporation
such other information as the Corporation may request in order to determine the effect, if any, of such Transfer on the Corporation s status as a
REIT.

Section 6.2.4. Owners Required to Provide Information. Prior to the Restriction Termination Date:

(a) every owner of 5% or more (or such higher percentage as required by the Code or the Treasury Regulations promulgated thereunder) of the
outstanding shares of Capital Stock, within 30 days after the end of each taxable year, shall give written notice to the Corporation stating the
name and address of such owner, the number of shares of Capital Stock and other shares of the Capital Stock Beneficially Owned and a
description of the manner in which such shares are held. Each such owner shall provide to the Corporation such additional information as the
Corporation may request in order to determine the effect, if any, of such Beneficial Ownership on the Corporation s status as a REIT and to
ensure compliance with the Aggregate Stock Ownership Limit.

(b) each Person who is a Beneficial Owner or Constructive Owner of Capital Stock and each Person (including the stockholder of record) who is
holding Capital Stock for a Beneficial Owner or Constructive Owner shall provide to the Corporation such information as the Corporation may
request, in good faith, in order to determine the Corporation s status as a REIT and to comply with requirements of any taxing authority or
governmental authority or to determine such compliance.

Section 6.2.5. Remedies Not Limited. Subject to Section 7.7, nothing contained in this Section 6.2 shall limit the authority of the board of
directors to take such other action as it deems necessary or advisable to protect the Corporation and the interests of its stockholders in preserving
the Corporation s status as a REIT.

Section 6.2.6. Ambiguity. In the case of an ambiguity in the application of any of the provisions of this Section 6.2, Section 6.3 or any definition
contained in Section 6.1, the board of directors shall have the power to determine the application of the provisions of this Section 6.2 or

Section 6.3 with respect to any situation based on the facts known to it. In the event Section 6.2 or Section 6.3 requires an action by the board of
directors and the charter fails to provide specific guidance with respect to such action, the board of directors shall have the power to determine
the action to be taken so long as such action is not contrary to the provisions of Sections 6.1, 6.2 or 6.3.
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Section 6.2.7. Exceptions.

(a) Subject to Section 6.2.1(a)(ii), the board of directors, in its sole discretion, may exempt a Person from the Aggregate Stock Ownership Limit
and the Common Stock Ownership Limit, as the case may be, and may establish or increase an Excepted Holder Limit for such Person if:

(i) the board of directors obtains such representations and undertakings from such Person as are reasonably necessary to ascertain that no
Person s Beneficial Ownership or Constructive Ownership of such shares of Capital Stock will violate Section 6.2.1(a)(ii);

(ii) such Person does not and represents that it will not own, actually or Constructively, an interest in a tenant of the Corporation (or a tenant of
any entity owned or controlled by the Corporation) that would cause the Corporation 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 and the board of directors obtains such representations and undertakings
from such Person as are reasonably necessary to ascertain this fact (for this purpose, a tenant from whom the Corporation (or an entity owned or
controlled by the Corporation) derives (and is expected to continue to derive) a sufficiently small amount of revenue such that, in the opinion of
the board of directors, rent from such tenant would not adversely affect the Corporation s ability to qualify as a REIT shall not be treated as a
tenant of the Corporation); and

(iii) such Person agrees that any violation or attempted violation of such representations or undertakings (or other action which is contrary to the
restrictions contained in Sections 6.2.1 through 6.2.6) will result in such shares of Capital Stock being automatically transferred to a Trust in
accordance with Section 6.2.1(b) and Section 6.3.

(b) Prior to granting any exception pursuant to Section 6.2.7(a), the board of directors may require a ruling from the Internal Revenue Service or
an opinion of counsel, in either case, in form and substance satisfactory to the board of directors in its sole discretion, as it may deem necessary

or advisable in order to determine or ensure the Corporation s status as a REIT. Notwithstanding the receipt of any ruling or opinion, the board of
directors may impose such conditions or restrictions as it deems appropriate in connection with granting such exception.

(c) Subject to Section 6.2.1(a)(ii), an underwriter which participates in a public offering or a private placement of Capital Stock (or securities
convertible into or exchangeable for Capital Stock) may Beneficially Own or Constructively Own shares of Capital Stock (or securities
convertible into or exchangeable for Capital Stock) in excess of the Aggregate Stock Ownership Limit, the Common Stock Ownership Limit or
both such limits, but only to the extent necessary to facilitate such public offering or private placement.

(d) The board of directors may only reduce the Excepted Holder Limit for an Excepted Holder: (i) with the written consent of such Excepted
Holder at any time or (ii) pursuant to the terms and conditions of the agreements and undertakings entered into with such Excepted Holder in
connection with the establishment of the Excepted Holder Limit for that Excepted Holder. No Excepted Holder Limit shall be reduced to a
percentage that is less than the Common Stock Ownership Limit.

Section 6.2.8. Increase in Aggregate Stock Ownership Limit and Common Stock Ownership Limit. The board of directors may from time to
time increase the Common Stock Ownership Limit and the Aggregate Stock Ownership Limit.

Section 6.2.9. Legend. Each certificate for shares of Capital Stock shall bear substantially the following legend:

The shares represented by this certificate are subject to restrictions on Beneficial Ownership, Constructive Ownership and Transfer for the
purpose of the Corporation s maintenance of its status as a Real Estate Investment Trust under the Internal Revenue Code of 1986, as amended
(the Code ).
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Subject to certain further restrictions and except as expressly provided in the Corporation s charter: (a) no Person may Beneficially Own or
Constructively Own shares of the Corporation s Common Stock in excess of 9.8% (in value or number of shares) of the outstanding shares of
Common Stock of the Corporation unless such Person is an Excepted Holder (in which case the Excepted Holder Limit for such Excepted
Holder shall be applicable); (b) no Person may Beneficially Own or Constructively Own shares of Capital Stock of the Corporation in excess of
9.8% of the value of the total outstanding shares of Capital Stock of the Corporation, unless such Person is an Excepted Holder (in which case
the Excepted Holder Limit for such Excepted Holder shall be applicable); (c) no Person may Beneficially Own or Constructively Own Capital
Stock that would result in the Corporation being closely held under Section 856(h) of the Code or otherwise cause the Corporation to fail to
qualify as a REIT; and (d) other than as provided in the Corporation s charter, no Person may Transfer shares of Capital Stock if such Transfer
would result in the Capital Stock of the Corporation being owned by fewer than 100 Persons. Any Person who Beneficially Owns or
Constructively Owns or attempts to Beneficially Own or Constructively Own shares of Capital Stock which causes or will cause a Person to
Beneficially Own or Constructively Own shares of Capital Stock in excess or in violation of the above limitations must immediately notify the
Corporation. If any of the restrictions on Transfer or ownership are violated, the shares of Capital Stock represented hereby will be automatically
transferred to a Trustee of a Trust for the benefit of one or more Charitable Beneficiaries. In addition, upon the occurrence of certain events,
attempted Transfers in violation of the restrictions described above may be void ab initio.

All capitalized terms in this legend have the meanings defined in the charter of the Corporation, as the same may be amended from time to time,
a copy of which, including the restrictions on Transfer and ownership, will be furnished to each holder of Capital Stock of the Corporation on
request and without charge.

Instead of the foregoing legend, the certificate may state that the Corporation will furnish a full statement about certain restrictions on
transferability to a stockholder on request and without charge. Such statement shall also be sent on request and without charge to stockholders
who are issued shares without a certificate.

B-13

signature 64



Edgar Filing: BRANDYWINE REALTY TRUST - Form SC 13G/A

Section 6.3. Transfer of Capital Stock in Trust.

Section 6.3.1. Ownership in Trust. Upon any purported Transfer or other event described in Section 6.2.1(b) that would result in a transfer of
shares of Capital Stock to a Trust, such shares of Capital Stock shall be deemed to have been transferred to the Trustee as trustee of a Trust for
the exclusive benefit of one or more Charitable Beneficiaries. Such transfer to the Trustee shall be deemed to be effective as of the close of
business on the Business Day prior to the purported Transfer or other event that results in the transfer to the Trust pursuant to Section 6.2.1(b).
The Trustee shall be appointed by the Corporation and shall be a Person unaffiliated with the Corporation and any Prohibited Owner. Each
Charitable Beneficiary shall be designated by the Corporation as provided in Section 6.3.6.

Section 6.3.2. Status of Shares Held by the Trustee. Shares of Capital Stock held by the Trustee shall be issued and outstanding shares of Capital
Stock of the Corporation. The Prohibited Owner shall have no rights in the shares held by the Trustee. The Prohibited Owner shall not benefit
economically from ownership of any shares held in trust by the Trustee and shall have no rights to dividends or other distributions attributable to
the shares held in the Trust.

Section 6.3.3. Distributions and Voting Rights. The Trustee shall have all voting rights and rights to distributions with respect to shares of
Capital Stock held in the Trust, which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary. Any distribution paid
prior to the discovery by the Corporation that the shares of Capital Stock have been transferred to the Trustee shall be paid by the recipient of
such distribution to the Trustee upon demand, and any distribution authorized but unpaid shall be paid when due to the Trustee. Any distribution
so paid to the Trustee shall be held in trust for the Charitable Beneficiary. The Prohibited Owner shall have no voting rights with respect to
shares held in the Trust, and, subject to Maryland law, effective as of the date that the shares of Capital Stock have been transferred to the
Trustee, the Trustee shall have the authority with respect to the shares held in the Trust (at the Trustee s sole discretion) (a) to rescind as void any
vote cast by a Prohibited Owner prior to the discovery by the Corporation that the shares of Capital Stock have been transferred to the Trustee
and (b) to recast such vote in accordance with the desires of the Trustee acting for the benefit of the Charitable Beneficiary; provided, however,
that if the Corporation has already taken irreversible corporate action, then the Trustee shall not have the authority to rescind and recast such
vote. Notwithstanding the provisions of this Article VI, until the Corporation has received notification that shares of Capital Stock have been
transferred into a Trust, the Corporation shall be entitled to rely on its share transfer and other stockholder records for purposes of preparing lists
of stockholders entitled to vote at meetings, determining the validity and authority of proxies and otherwise conducting votes of stockholders.

Section 6.3.4. Sale of Shares by Trustee. Within 20 days of receiving notice from the Corporation that shares of Capital Stock have been
transferred to the Trust, the Trustee of the Trust shall sell the shares held in the Trust to a Person, designated by the Trustee, whose ownership of
the shares will not violate the ownership limitations set forth in Section 6.2.1(a). Upon such sale, the interest of the Charitable Beneficiary in the
shares sold shall terminate and the Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and to the Charitable Beneficiary
as provided in this Section 6.3.4. The Prohibited Owner shall receive the lesser of (a) the price paid by the Prohibited Owner for the shares or, if
the Prohibited Owner did not give value for the shares in connection with the event causing the shares to be held in the Trust ( e.g., in the case of
a gift, devise or other such transaction), the Market Price of the shares on the day of the event causing the shares to be held in the Trust or (b) the
price per share received by the Trustee from the sale or other disposition of the shares held in the Trust. Any net sale proceeds in excess of the
amount payable to the Prohibited Owner shall be immediately paid to the Charitable Beneficiary. If, prior to the discovery by the Corporation
that shares of Capital Stock have been transferred to the Trustee, such shares are sold by a Prohibited Owner, then (i) such shares shall be
deemed to have been sold on behalf of the Trust and (ii) to the extent that the Prohibited Owner received an amount for such shares that exceeds
the amount that such Prohibited Owner was entitled to receive pursuant to this Section 6.3.4, such excess shall be paid to the Trustee upon
demand.

Section 6.3.5. Purchase Right in Stock Transferred to the Trustee. Shares of Capital Stock transferred to the Trustee shall be deemed to have
been offered for sale to the Corporation, or its designee, at a price per share
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equal to the lesser of (a) the price per share in the transaction that resulted in such transfer to the Trust (or, in the case of a devise or gift, the
Market Price at the time of such devise or gift) or (b) the Market Price on the date the Corporation, or its designee, accepts such offer. The
Corporation shall have the right to accept such offer until the Trustee has sold the shares held in the Trust pursuant to Section 6.3.4. Upon such a
sale to the Corporation, the interest of the Charitable Beneficiary in the shares sold shall terminate and the Trustee shall distribute the net
proceeds of the sale to the Prohibited Owner.

Section 6.3.6. Designation of Charitable Beneficiaries. By written notice to the Trustee, the Corporation shall designate one or more nonprofit
organizations to be the Charitable Beneficiary of the interest in the Trust such that (a) the shares of Capital Stock held in the Trust would not
violate the restrictions set forth in Section 6.2.1(a) in the hands of such Charitable Beneficiary and (b) each such organization must be described
in Section 501(c)(3) of the Code and contributions to each such organization must be eligible for deduction under each of Sections 170(b)(1)(A),
2055 and 2522 of the Code.

Section 6.4. Settlement. Nothing in this Article VI shall preclude the settlement of any transaction entered into through the facilities of any
national securities exchange or automated inter-dealer quotation system. The fact that the settlement of any transaction is so permitted shall not
negate the effect of any other provision of this Article VI and any transferee in such a transaction shall be subject to all of the provisions and
limitations set forth in this Article VL.

Section 6.5. Enforcement. The Corporation is authorized specifically to seek equitable relief, including injunctive relief, to enforce the
provisions of this Article VI.

Section 6.6. Non-Waiver. No delay or failure on the part of the Corporation or the board of directors in exercising any right hereunder shall
operate as a waiver of any right of the Corporation or the board of directors, as the case may be, except to the extent specifically waived in
writing.
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ARTICLE VII

BOARD-GEPROVISIONS FOR DEFINING. LIMITING

AND REGULATING CERTAIN POWERS OF THE
CORPORATION AND OF THE STOCKHOI.DERS AND DIRECTORS

Section 7.1. Number of Directors. The number of directors of the Corporation shall be etghtnine, which number may be increased or decreased
from time to time pursuant to the bylaws but shall never be less than shree—Athe minimum number required by the MGCL.. Until a Listing
occurs, a majorlty of the seats on the board of dlrectors will be for Independent Directors—Fhe-Conthets-Committee-shall-nominate-replacerents

aed 8 s. No reduction in the number of directors shall cause the removal of any director from
ofﬁce prior to the explratlon of his term, except as may otherwise be provided in the terms of any Preferred Stock issued by the Corporation. The
names of the directors who shall serve on the board until the next annual meeting of the stockholders and until their successors are duly elected
and qualified are:

Charles R. Brown

Richard W. Carpenter

Bud Carter

Denatd-S—Mess

John L. Dixon

E. Nelson Mills

Welter-W—SessemsGeorge

W. Sands

Neil H. Strickland

Leo F. Wells, III

Douglas P. Williams

W—Warne-Weoedy
The Corporation elects to make the election provided for under Section 3-804(c) of the MGCL.. that. except as may be provided by the Board of
Directors in setting the terms of any class or series of stock. any and all vacancies on the Board of Directors may be filled only by the affirmative
vote of a majority of the remaining directors in office. even if the remaining directors do not constitute a quorum. and any director elected to fill
a vacancy shall serve for the remainder of the full term of the directorship in which such vacancy occurred.
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and-ratify-the-eharter-by-mejority-vote-Seetton—+ REIT Qualification. If the Corporation elects to qualify for federal income tax treatment as a

REIT, the board of directors shall use its reasonable best efforts to take such actions as are necessary or appropriate to preserve the status of the
Corporation as a REIT; however, if the board of directors determines that it is no longer in the best interests of the Corporation to continue to be
qualified as a REIT, the board of directors may revoke or otherwise terminate the Corporation s REIT election pursuant to Section 856(g) of the
Code. The board of directors also may determine that compliance with any restriction or limitation on ownership and transfers of Capital Stock
set forth in Article VI is no longer required for REIT qualification.

Section #8-7.3. Determinations by the Board. The determination as to any of the following matters, made in good faith by or pursuant to the
direction of the board of directors consistent with the charter and in the absence of actual receipt of an improper benefit in money, property or
services or active and deliberate dishonesty established by a court, shall be final and conclusive and shall be binding upon the Corporation and
every holder of shares of its Capital Stock: the amount of the net income of the Corporation for any period and the amount of assets at any time
legally available for the payment of dividends, redemption of its Capital Stock or the payment of other distributions on its Capital Stock; the
amount of paid-in surplus, net assets, other surplus, annual or other net profit, net assets in excess of capital, undivided profits or excess of
profits over losses on sales of assets; the amount, purpose, time of creation, increase or decrease, alteration or cancellation of any reserves or
charges and the propriety thereof (whether or not any obligation or liability for which such reserves or charges shall have been created shall have
been paid or discharged); the fair value, or any sale, bid or asked price to be applied in determining the fair value, of any asset owned or held by
the Corporation; and any matters relating to the acquisition, holding and disposition of any assets by the Corporation.

ARHCEE

ndemnrfrcatron The Corporatron shall 1ndemmf)1= to the fullest extent permrtted by Maryland law= as apphcable from time to trme= its present
and former directors and offlcersI whether servmg or havrng served= the Corporatron or at 1ts reguest any other entity. for any threatened.

been taken or omitted in such capacity as a director or officer. The Corporation shall pay or reimburse all reasonable expenses incurred by a
present or former director or officer. whether serving or havrng served= the Corporatron or at its reguest any other entltx= in connectron with any

former director or officer is a party. in advance of the final disposition of the proceeding. to the fullest extent permitted by. and in accordance
with the applicable requirements of, Maryland law. as applicable from time to time. The Corporation may indemnify any other persons.
including a person who served a predecessor of the Corporation as an officer or director, permitted but not required to be indemnified by
Maryland law as applicable from time to time. if and to extent indemnification is authorized and determined to be appropriate. in each case in
accordance with applicable law. No amendment of the Charter of the Corporation or repeal of any of its provisions shall limit or eliminate any of
the benefits provided to directors and officers under this Section 7.4 in respect of any act or omission that occurred prior to such amendment or
repeal.
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Section 11.2.7.5. Extraordinary Actions. Notwithstanding any provision of law permitting or requiring any action to be taken or approved by the
affirmative vote of the holders of shares entitled to cast a greater number of votes, any such action shall be effective and valid if declared
advisable by the Board of Directors and taken or approved by the affirmative vote of holders of shares entitled to cast a majority of all the votes
entitled to be cast on the matter.

Section

;;;;; SOttty

43 toti
FoHT-tne-to-tHhie;of-afy-S

ad-an LGOI ha-Aa o a bara-d
Hes-of-tity ¥ MMW

a SR itla hiitla o ha- A\
ttes+otha oD o Sa~s —h

aequisiion-of-seeurities-of-the-Corperation-by-anyRersen:7.6. Rights of Objecting Stockholders. Holders of shares of Capital Stock shall not be
entitled to exercise any rights of an objecting stockholder provided for under Title 3, Subtitle 2 of the MGCL unless the board, upon the
affirmative vote of a majority of the entire board, shall determine that such rights shall apply, with respect to all or any classes or series of
Capital Stock, to a particular transaction or all transactions occurring after the date of such approval in connection with which holders of such
shares of Capital Stock would otherwise be entitled to exercise such rights.
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OHHICERSABVISORSAND-OFHER-AGENTSSeetion+2-+7.7. Limitation of Director and Officer Liability. Exeept-as-previded-in
Seetton+23+6T0 the maximum extent that Maryland law in effect from time to time permits limitation of the liability of directors and officers
of a corporation, no director or officer of the Corporation shall be liable to the Corporation or its stockholders for money damages. Neither the
amendment nor repeal of this Section 42-457.7. nor the adoption or amendment of any other provision of the charter or bylaws inconsistent with
this Section 42-457.7. shall apply to or affect in any respect the applicability of the preceding sentence with respect to any act or failure to act that
occurred prior to such amendment, repeal or adoption.

Section +2-2- Indemnifieation-7/.8. Authorlty to Declare Stock D1v1dends of Different Classes Subject to any preferentlal rights in favor of any

any time. cause the Corporation to declare and pay a dividend payable in shares of any one class or multiple classes of Capital Stock to the
holders of shares of any other class or classes of Capital Stock without obtaining stockholder approval.
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ARTICLE XHIX
AMENDMENT

Subjeet-to-SeettontH-S-theThe Corporation reserves the right from time to time to make any amendment to the charter, now or hereafter
authorized by law, including any amendment altering the terms or contract rights, as expressly set forth in the charter, of any shares of
outstanding Capital Stock.

THIRD: The amendment and restatement of the charter of the Corporation as hereinabove set forth were duly advised by the board of directors
and approved by the stockholder of the Corporation as required by law.

FOURTH: The current address of the principal office of the Corporation is as set forth in Article III of the foregoing amendment and restatement
of the charter.

FIFTH: The name and address of the Corporation s current resident agent are as set forth in Article III of the foregoing amendment and
restatement of the charter.

SIXTH: The number of directors of the Corporation and the names of those currently in office are as set forth in Section 7.1 of the foregoing
amendment and restatement of the charter.

SEVENTH: The undersigned President acknowledges the foregoing amendment and restatement of the charter to be the corporate act of the
Corporation and as to all matters and facts required to be verified under oath, the undersigned President acknowledges that to the best of his
knowledge, information and belief, these matters and facts are true in all material respects and that this statement is made under the penalties of
perjury.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Wells Real Estate Investment Trust II, Inc., has caused the foregoing amendment and restatement of the charter to be
signed in its name and on its behalf by its President and attested to by its Executive Vice President, Treasurer and Secretary on this___ 20tk day
of Nevember2003- 201 .

WELLS REAL ESTATE INVESTMENT
TRUST II, INC.

By: fsiteeot—Wels1H (SEAL)
FeoF—Wels—HH

E. Nelson Mills

President

ATTEST

By: //-Deouetas P Witiams
Douglas P. Williams

Executive Vice President, Treasurer and
Secretary
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WELLS REAL ESTATE INVESTMENT TRUST II, INC.

PROXY FOR THE 2012 ANNUAL MEETING OF STOCKHOLDERS

Your Proxy Vote is important!

Please remember that you can Vote your Proxy on the
PHONE or the INTERNET.

It saves Money! Voting online or by phone saves postage costs,
which can help minimize REIT II expenses.

It saves Time! Vote instantly online or by phone 24 hours a
day.

It s Easy! Just follow these simple steps:
1. Read your proxy statement and have it at hand.

2. Call toll-free 1-888-218-4371, or go to the Web site:
http://www.wellsreitii.com/proxy

3. Follow the recorded or on-screen directions.

4. Unless you wish to change your vote, do not mail your
Proxy Card if you vote by phone or internet.
Please detach at perforation before mailing.

PROXY WELLS REAL ESTATE INVESTMENT TRUST II, INC. PROXY
PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS JULY 18, 2012

THIS PROXY IS BEING SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
The undersigned stockholder hereby appoints E. Nelson Mills, Douglas P. Williams, and Randall D. Fretz, and each of them, as proxy and
attorney-in-fact, each with the power to appoint his substitute, on behalf and in the name of the undersigned, to represent the undersigned at the
annual meeting of stockholders of WELLS REAL ESTATE INVESTMENT TRUST II, INC., to be held on July 18, 2012, and at any
adjournments thereof, and to vote all shares of common stock that the undersigned would be entitled to vote if personally present, as indicated
on the reverse side of this card. The undersigned acknowledges receipt of the notice of the annual meeting of stockholders, the proxy statement,
and the annual report.

This proxy, when properly executed, will be voted in the manner directed herein by the undersigned stockholder. Unless the

undersigned stockholder directs otherwise, this proxy will be voted FOR all nominees in Proposal 1,and FOR Proposals 2 and 3. The
proxies are authorized to vote on such other matters as may properly come before the meeting or any adjournments thereof in

accordance with the recommendation of the board of directors or, in the absence of such a recommendation, in their discretion,

including but not limited to the power and authority to adjourn the meeting to a date not more than 120 days after the record date in

the event that a quorum is not obtained by the July 18, 2012, meeting date.

Internet and telephone proxy authorization must be received by 1:30 p.m. (ET), July 18, 2012, in order for your votes to be certified in
the final tabulation. In the event that the Annual Meeting is adjourned, Internet and telephone proxy authorizations must be received
by the day the meeting is resumed.

VOTE VIA THE TELEPHONE: 1-888-218-4371
VOTE VIA THE INTERNET:
http://www.wellsreitii.com/proxy

999 9999 9999 999
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Note: Please sign exactly as your name appears on this proxy card. When
shares of common stock are held by joint tenants, both should sign. When
signing as executor, administrator, attorney, trustee, or guardian, or as
custodian for a minor, please give full title as such. If a corporation, please sign
in full corporate name and indicate the signer s office. If a partner, sign in the
partnership name.

Share Owner sign here Date

Co-Owner sign here Date
REIT_22334_041311
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EVERY STOCKHOLDER S VOTE IS IMPORTANT
Important Notice Regarding the Availability of Proxy Materials for the Wells Real Estate Investment Trust II, Inc.
Stockholder Meeting to Be Held on July 18, 2012.

You are receiving this communication because you hold shares in Wells Real Estate Investment Trust II, Inc. ( Wells REIT II ). This is to inform
you that the materials you should review before casting your vote are now available.

This communication presents only an overview of the more complete proxy materials that are available to you in
this packet and online. We encourage you to access and review all of the important information
contained in the proxy materials before voting.
The Proxy Statement for this meeting and the 2011 Annual Report are available at: http://www.wellsreitii.com/proxy
Please detach at perforation before mailing.
TO VOTE BY MAIL, PLEASE COMPLETE AND RETURN THIS CARD.

YOU ALSO MAY VOTE A PROXY BY TOUCH-TONE PHONE OR ONLINE. (See enclosed flyer for further instructions.)

PLEASE MARK VOTES AS IN THIS EXAMPLE: .
Unless you direct otherwise, this submitted proxy will be voted as our board recommends.

OUR BOARD RECOMMENDS THAT YOU VOTE FOR ALL NOMINEES IN PROPOSAL 1, AND FOR PROPOSAL 2

AND 3 AS DESCRIBED IN THE PROXY STATEMENT.

To vote for the election of directors: FOR WITHHOLD FOR ALL
01. Leo F. Wells, 111 02. Douglas P. Williams 03. Charles R. Brown
ALL ALL EXCEPT
04. Richard W. Carpenter 05. Bud Carter 06. E. Nelson Mills h h -
07. Neil H. Strickland 08. John Dixon 09. George W. Sands

To withhold authority to vote  FOR any individual nominee, mark the FOR ALL EXCEPT box and write
the nominee (s) number(s) on the line below.

FOR AGAINST ABSTAIN
2. Proposal to approve an amendment and restatement of our charter: h h -

3. Proposal to approve an adjournment of the annual meeting to solicit additional proxies if necessary:

YES NO
I PLAN TO ATTEND THE ANNUAL STOCKHOLDER MEETING™
AT 1:30 PM EST ON JULY 18, 2012 IN JOHNS CREEK, GA.
YOUR VOTE IS IMPORTANT! PLEASE SIGN, DATE, AND RETURN YOUR PROXY CARD TODAY
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