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Prospectus Supplement

(To Prospectus dated November 10, 2014)

20,000,000 Shares

Brixmor Property Group Inc.
Common Stock

The selling stockholders named in this prospectus supplement are offering 20,000,000 shares of our common stock. We will not receive any
proceeds from the sale of our common stock by the selling stockholders.

Our common stock is listed on The New York Stock Exchange (the �NYSE�) under the symbol �BRX.� On June 29, 2016, the last sale price of our
common stock as reported on the NYSE was $26.93 per share.

We have elected to qualify as a real estate investment trust (�REIT�) for U.S. federal income tax purposes. Shares of our common stock are subject
to limitations on ownership and transfer that are primarily intended to assist us in maintaining our qualification as a REIT. Our charter contains
certain restrictions relating to the ownership and transfer of our common stock, including, subject to certain exceptions, a 9.8% limit, in value or
by number of shares, whichever is more restrictive, on the ownership of outstanding shares of our common stock and a 9.8% limit, in value, on
the ownership of shares of our outstanding stock. See �Description of Capital Stock�Restrictions on Ownership and Transfer� in the accompanying
prospectus.

See �Risk Factors� beginning on page S-3 of this prospectus supplement and in our other filings with the
Securities and Exchange Commission incorporated by reference in this prospectus supplement or the
accompanying prospectus to read about factors you should consider before buying shares of common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a
criminal offense.

Edgar Filing: Brixmor Property Group Inc. - Form 424B5

Table of Contents 1



Per
Share Total

Public offering price $ 26.15 $ 523,000,000
Underwriting discount $ 0.14 $ 2,800,000
Proceeds, before expenses, to selling stockholders $ 26.01 $ 520,200,000

The underwriters expect to deliver the shares against payment in New York, New York on July 6, 2016.

Goldman, Sachs & Co. Citigroup

June 29, 2016

Edgar Filing: Brixmor Property Group Inc. - Form 424B5

Table of Contents 2



Table of Contents

TABLE OF CONTENTS

PROSPECTUS SUPPLEMENT

Page
Summary S-1
Risk Factors S-3
Forward-Looking Statements S-3
Market and Industry Data S-3
Use of Proceeds S-4
Selling Stockholders S-5
Underwriting S-7
Additional United States Federal Income Tax Considerations S-13
Legal Matters S-17
Experts S-17
Where You Can Find More Information S-18
Information Incorporated by Reference S-19

PROSPECTUS

Page
Brixmor Property Group Inc. 1
Disclosure Regarding Forward-Looking Statements 2
Use of Proceeds 3
Selling Stockholders 4
Description of Capital Stock 6
Material Provisions of Maryland Law and of Our Charter and Bylaws 11
Description of the Partnership Agreement of Brixmor Operating Partnership LP 19
Material United States Federal Income Tax Considerations 23
Plan of Distribution 46
Legal Matters 48
Experts 48
Incorporation by Reference 49
Where You Can Find More Information 49

None of us, the selling stockholders or the underwriters have authorized anyone to provide you with additional or different information
from that contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing
prospectus we may authorize to be delivered to you. The selling stockholders and the underwriters are offering to sell, and seeking
offers to buy, our shares only in jurisdictions where offers and sales thereof are permitted. You should assume that the information
appearing in this prospectus supplement, the accompanying prospectus or in any free writing prospectus we may authorize to be
delivered to you is accurate only as of their respective dates or on the date or dates which are specified in such documents, and that any
information in documents that we have incorporated by reference is accurate only as of the date of such document incorporated by
reference. Our business, financial condition, liquidity, results of operations and prospects may have changed since those dates.
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This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of common stock and also
adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus. The second part, the accompanying prospectus dated November 10, 2014, including the
documents incorporated by reference therein, provides more general information. Generally, when we refer to this prospectus, we are referring
to both parts of this document combined. To the extent there is a conflict between the information contained in this prospectus supplement, on
the one hand, and the information contained in the accompanying prospectus or in any document incorporated by reference that was filed with
the Securities and Exchange Commission, or SEC, before the date of this prospectus supplement, on the other hand, you should rely on the
information in this prospectus supplement. If any statement in one of these documents is inconsistent with a statement in another document
having a later date (for example, a document incorporated by reference in this prospectus supplement or in the accompanying prospectus), the
statement in the document having the later date modifies or supersedes the earlier statement.

Except where the context requires otherwise, references in this prospectus supplement and in the accompanying prospectus to �Brixmor,� �we,� �our,�
�us� and the �company� refer to Brixmor Property Group Inc., together with its consolidated subsidiaries. References to our �common stock� refer to
the common stock, $0.01 par value per share, of Brixmor Property Group Inc.

We refer to shares of our common stock and common units of partnership interest (�OP Units�) in Brixmor Operating Partnership LP (our
�Operating Partnership�), collectively, as �Brixmor Interests.� We use the term �Outstanding OP Units� to refer to the OP Units not held by Brixmor
Property Group Inc., BPG Subsidiary or its wholly-owned subsidiary. We use the term �Outstanding Brixmor Interests� to refer, collectively, to
the outstanding shares of our common stock and the Outstanding OP Units.

The sums or percentages, as applicable, of certain tables and charts included in this prospectus supplement and in the accompanying prospectus
may not foot due to rounding.

S-ii
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SUMMARY

This summary does not contain all of the information that you should consider before investing in shares of our common stock. You should read
this entire prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein carefully
before making an investment decision, especially the risks discussed under �Risk Factors� and our financial statements and the related notes
which are incorporated by reference herein, before you decide to invest in shares of our common stock.

Brixmor

Brixmor is an internally-managed REIT that owns and operates the largest wholly-owned portfolio of grocery-anchored community and
neighborhood shopping centers in the United States. As of March 31, 2016, our portfolio is comprised of 518 shopping centers totaling
approximately 87 million sq. ft. of gross leasable area. 517 of these shopping centers are 100% owned. Our high quality national portfolio is well
diversified by geography, tenancy and retail format, with 72% of our shopping centers anchored by market-leading grocers as of March 31,
2016. Our four largest tenants by annualized base rent as of March 31, 2016 are The Kroger Co., The TJX Companies, Inc., Dollar Tree Stores,
Inc. and Wal-Mart Stores, Inc. Our community and neighborhood shopping centers provide a mix of necessity and value-oriented retailers and
are primarily located in the top 50 Metropolitan Statistical Areas, surrounded by dense populations in established trade areas.

Substantially all of our consolidated assets are held by, and we conduct substantially all of our activities through, the Operating Partnership and
its wholly owned subsidiaries. We own 100% of the outstanding common stock of BPG Subsidiary Inc., which in turn, is the sole member of
Brixmor OP GP LLC, the sole general partner of the Operating Partnership. As of March 31, 2016, the Company beneficially owned
approximately 98.2% of the outstanding partnership units of the Operating Partnership.

Our principal executive offices are located at 450 Lexington Avenue, New York, New York 10017, and our telephone number is (212)
869-3000.

Recent Developments-Management Changes

As previously disclosed, James M. Taylor was appointed as Chief Executive Officer and President, effective May 20, 2016, and succeeded
Daniel B. Hurwitz, who had served as our interim President and Chief Executive Officer since February 2016. In addition, Angela Aman was
appointed as Executive Vice President, Chief Financial Officer and Treasurer, effective May 20, 2016, and succeeded Barry Lefkowitz, who had
served as our interim Chief Financial Officer since February 2016. Pursuant to the terms of their employment agreements, compensation which
was scheduled to be paid to Messrs. Hurwitz and Lefkowitz over 2016 was accelerated in connection with these successions and was paid in the
quarter ended June 30, 2016. As a result of this acceleration we expect to recognize incremental compensation expense for the quarter ended
June 30, 2016 of approximately $1.3 million, of which $1.0 million will be cash.

As previously disclosed, Mark Horgan was appointed as Executive Vice President, Chief Investment Officer, effective May 20, 2016, and
succeeded Michael Hyun, who had served as our Executive Vice President, Chief Investment Officer. Mr. Hyun was entitled to the severance
and other benefits provided for in his employment agreement dated October 19, 2015. As a result, we expect to recognize compensation expense
for the quarter ended June 30, 2016 of approximately $4.0 million, of which $1.3 million will be cash.

S-1
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The Offering

Common stock offered by the selling stockholders 20,000,000 shares

Common stock outstanding after this offering 301,098,930 shares

Prior to the consummation of this offering we will issue to certain selling stockholders an
aggregate of 880,895 shares of our common stock in exchange for an equivalent number
of outstanding OP Units that will be tendered for redemption by the holders thereof, all of
which will be sold by such selling stockholders in this offering. The issuance of shares of
common stock as described in this paragraph will not result in any change in the number
of Outstanding Brixmor Interests.

Common stock outstanding after this offering
assuming exchange of all Outstanding OP Units

304,691,465 shares

Use of proceeds We will not receive any of the proceeds from the sale of shares of common stock by the
selling stockholders.

Listing Our common stock is listed on the NYSE under the symbol �BRX.�

Dividend The purchasers in this offering will receive the quarterly dividend paid to stockholders of
record on July 6, 2016.

In this prospectus supplement, unless otherwise indicated, the number of shares of common stock outstanding and the other information based
thereon does not reflect:

� 3,592,535 shares issuable upon exchange of 3,592,535 Outstanding OP Units that will be outstanding immediately following this
offering; or

� 1,380,958 shares of our common stock issuable in connection with equity awards outstanding under the 2013 Omnibus Incentive
Plan and 13,124,966 shares of our common stock available for issuance in connection with future equity awards under the 2013
Omnibus Incentive Plan.

S-2
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RISK FACTORS

Investing in our common stock involves risks. You should carefully consider the risks and uncertainties described in our Annual Report on Form
10-K for the fiscal year ended December 31, 2015, which is incorporated by reference herein. You should also carefully consider the other
information contained or incorporated by reference in this prospectus supplement and in the accompanying prospectus before acquiring any
shares of our common stock. These risks could materially affect our business, results of operations or financial condition and cause the value of
our common stock to decline. You could lose all or part of your investment.

FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, the documents incorporated by reference herein and other statements and
information publicly disseminated by us, contain certain forward-looking statements within the meaning of Section 27A of the Securities Act
and Section 21E of the Exchange Act, as amended, which reflect our current views with respect to, among other things, our operations and
financial performance. In some cases, you can identify these forward-looking statements by the use of words such as �outlook�, �believes�, �expects�,
�potential�, �continues�, �may�, �will�, �should�, �seeks�, �approximately�, �predicts�, �intends�, �plans�, �estimates�, �anticipates� or the negative version of these
words or other comparable words. Such forward-looking statements are subject to various risks and uncertainties.

Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from those indicated in these
statements. All statements other than statements of historical fact are forward-looking statements and are based on various underlying
assumptions and expectations and are subject to known and unknown risks, uncertainties and assumptions, and may include projections of our
future financial performance based on our growth strategies and anticipated trends in Brixmor�s business. We believe these factors include, but
are not limited to, those described under �Risk Factors� in Item 1A of our most recent Annual Report on Form 10-K for the fiscal year ended
December 31, 2015, filed with the SEC on February 29, 2016, as such factors may be updated from time to time in our periodic filings with the
SEC (which documents are incorporated by reference herein), as well as the other information contained or incorporated by reference in this
prospectus or in any prospectus supplement hereto. These factors should not be construed as exhaustive and should be read in conjunction with
the other cautionary statements that are included or incorporated by reference in this prospectus supplement, the accompanying prospectus, or in
any documents incorporated by reference hereto. We undertake no obligation to publicly update or review any forward-looking statement,
whether as a result of new information, future developments or otherwise.

MARKET AND INDUSTRY DATA

This prospectus supplement and the accompanying prospectus contains or incorporates by reference market and industry data that we have
derived from independent consultant reports, publicly available information, various industry publications, other published industry sources and
our internal data and estimates. Independent consultant reports, industry publications and other published industry sources generally indicate that
the information contained therein was obtained from sources believed to be reliable.

Our internal data and estimates are based upon information obtained from trade and business organizations and other contacts in the markets in
which we operate and our management�s understanding of industry conditions.

S-3
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USE OF PROCEEDS

We will not receive any proceeds from the sale of shares of our common stock by the selling stockholders.

S-4
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SELLING STOCKHOLDERS

The following table and accompanying footnotes set forth information regarding the beneficial ownership of the Outstanding Brixmor Interests
as of June 28, 2016, before and after giving effect to this offering by the selling stockholders.

For further information regarding material relationships and transactions between us and the selling stockholders, see the �Transactions with
Related Persons� section of our definitive proxy statement on Schedule 14A that was filed with the SEC on April 15, 2016, and is incorporated by
reference in this prospectus supplement.

Beneficial ownership is determined in accordance with the rules of the SEC.

Prior to this Offering After this Offering

Name of Beneficial Owner

Number of
Shares of
Common

Stock
Beneficially

Owned

% of All
Shares of
Common

Stock

Number
of

OP Units
Beneficially
Owned (1)

% of All
Outstanding

Brixmor
Interests

(1)

Number of
Shares of
Common

Stock
Offered (2)(3)

Number of
Shares of
Common

Stock
Beneficially

Owned

% of All
Shares of
Common

Stock

Number of
OP Units

Beneficially
Owned (2)(3)

% of All
Outstanding

Brixmor
Interests (2)(3)

Blackstone (3) 88,894,497 29.61% 4,095,729 30.52% 20,000,000 69,775,392 23.17% 3,214,834 23.96%

(1) Subject to certain requirements and restrictions, the OP Units are redeemable for cash or, at our option, exchangeable for shares of our common stock, on a
one-for-one basis subject to customary exchange rate adjustments for stock splits, stock dividends, and reclassifications, subject to the ownership limit and
other restrictions on ownership and transfer of our stock set forth in our charter. Beneficial ownership of OP Units reflected in this table are presented
separately from the beneficial ownership of the shares of our common stock for which such OP Units may be exchanged.

(2) Prior to the consummation of this offering we will issue to certain selling stockholders an aggregate of 880,895 shares of our common stock in exchange for
an equivalent number of outstanding OP Units that will be tendered for redemption, all of which will be sold by such selling stockholders in this offering. The
issuance of shares of common stock as described in this paragraph will not result in any change in the number of Outstanding Brixmor Interests. More
specifically, the number of shares of common stock offered by Blackstone includes: 755,710 shares offered for the account of BRE Southeast Retail Holdings
LLC (�BRE Southeast Retail�) and 125,185 shares offered for the account of BRE Throne JV Member LLC (�BRE Throne JV�), which shares will, in each case,
be issued to our for the account of such persons in exchange for an equivalent number of Outstanding OP Units held by such persons.

(3) Amounts beneficially owned prior to this offering reflect 607,576 shares of our common stock directly held by Blackstone Retail Transaction II Holdco L.P.
(�Blackstone Retail Transaction II�). Amounts beneficially owned prior to this offering also reflect 22,324,872 shares of our common stock directly held by
BRX BRPTP II Holdco LLC. BRX BRPTP II Holdco LLC is a wholly-owned subsidiary of Blackstone Retail Transaction II. The general partner of
Blackstone Retail Transaction II is Blackstone Real Estate Associates VI L.P. The general partner of Blackstone Real Estate Associates VI L.P. is BREA VI
L.L.C. The managing member of BREA VI L.L.C. is Blackstone Holdings III L.P.

Amounts beneficially owned prior to this offering also reflect 46,844,890 shares of our common stock directly held by BRX Holdco II LLC, 1,378,931 shares of
our common stock directly held by BRX Holdco LLC, 4,893,378 shares of our common stock directly held by BRX BREP VI.TE.1 Holdco A LLC, 10,528,645
shares of our common stock directly held by BRX BREP VI.TE.2 Holdco A LLC, 78,170 shares of our common stock directly held by BRX BREH VI Holdco A
LLC and 134,111 shares of our common stock directly held by BRX BREH VI-ESC Holdco A LLC.

BRX Holdco II LLC is a wholly-owned subsidiary of BRX Holdco LLC. BRX Holdco LLC is a wholly-owned subsidiary of BRE Retail Holdco L.P. BRX BREP
VI.TE.1 Holdco A LLC is a wholly-owned subsidiary of Blackstone Real Estate Partners VI.TE.1 L.P. BRX BREP VI.TE.2 Holdco A LLC is a wholly-owned
subsidiary of Blackstone Real Estate Partners VI.TE.2 L.P.

The general partner of each of BRE Retail Holdco L.P., Blackstone Real Estate Partners VI.TE.1 L.P. and Blackstone Real Estate Partners VI.TE.2 L.P. is
Blackstone Real Estate Associates VI L.P. The general partner of Blackstone Real Estate Associates VI L.P. is BREA VI L.L.C. The managing member of BREA
VI L.L.C. is Blackstone Holdings III L.P.

BRX BREH VI Holdco A LLC is a wholly-owned subsidiary of Blackstone Real Estate Holdings VI L.P. BRX BREH VI-ESC Holdco A LLC is a wholly-owned
subsidiary of Blackstone Real Estate Holdings VI-ESC L.P. BREP VI Side-by-Side GP L.L.C. is the general partner of each of Blackstone Real Estate Holdings
VI L.P. and Blackstone Real Estate Holdings VI-ESC L.P. Blackstone Holdings III L.P. is the sole member of BREP VI Side-by-Side GP L.L.C.

Amounts beneficially owned prior to this offering also reflect 2,086,832 shares of our common stock directly held by BRX Throne REIT Holdco A LLC, 2,786
shares of our common stock directly held by BRX Throne REIT BREH VII Holdco A LLC and 14,306 shares of our common stock directly held by BRX Throne
REIT BREH VII-ESC Holdco A LLC.
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BRX Throne REIT BREH VII Holdco A LLC is a wholly-owned subsidiary of Blackstone Real Estate Holdings VII L.P. BRX Throne REIT BREH VII-ESC
Holdco A LLC is a wholly-owned subsidiary of Blackstone Real Estate Holdings VII-ESC L.P.

BRX Throne REIT Holdco A LLC is a wholly-owned subsidiary of BRE Throne REIT Holdco LLC. The sole member of BRE Throne REIT Holdco LLC is BRE
Throne REIT Parent LLC. The members of BRE Throne REIT Parent LLC are the BRE Southeast Retail Partnerships (as defined below), Blackstone Real Estate
Partners VII.F L.P., Blackstone Real Estate Partners VII.TE.4 L.P., Blackstone Real Estate Partners VII.TE.5 L.P. and Blackstone Real Estate Partners VII.TE.6
L.P.

Amounts beneficially owned prior to this offering also reflect 3,513,682 OP Units directly held by BRE Southeast Retail and 582,047 OP Units directly held by
BRE Throne JV. BRE Southeast Retail is owned by Blackstone Real Estate Partners VII L.P., Blackstone Real Estate Partners VII.TE.1 L.P., Blackstone Real
Estate Partners VII.TE.2 L.P., Blackstone Real Estate Partners VII.TE.3 L.P., Blackstone Real Estate Holdings VII L.P., Blackstone Real Estate Holdings
VII-ESC L.P. and Blackstone Family Real Estate Partnership VII-SMD L.P. (the �BRE Southeast Retail Partnerships�) and Blackstone Real Estate Partners VII.F
(AV) L.P. The sole member of BRE Throne JV is BRE Throne Parent LLC. The sole member of BRE Throne Parent LLC is BRE Throne Parent Holdco LLC.
The sole member of BRE Throne Parent Holdco LLC is BRE Throne Holdings Member LLC. The sole member of BRE Throne Holdings Member LLC is BRE
Throne NR Parent LLC (�BRE Throne Parent�). BRE Throne Parent is owned by the BRE Southeast Retail Partnerships, Blackstone Real Estate Partners VII.F
(AV) L.P., Blackstone Real Estate Partners VII.TE.4 L.P., Blackstone Real Estate Partners VII.TE.5 L.P. and Blackstone Real Estate Partners VII.TE.6 L.P.

The general partner of Blackstone Family Real Estate Partnership VII-SMD L.P. is Blackstone Family GP L.L.C., which is in turn, wholly-owned by Blackstone�s
senior managing directors and controlled by its founder, Stephen A. Schwarzman. BREP VII Side-By-Side GP L.L.C. is the general partner of both Blackstone
Real Estate Holdings VII-ESC L.P. and Blackstone Real Estate Holdings VII L.P. The sole member of BREP VII Side-By-Side GP L.L.C. is Blackstone Holdings
III L.P.

The general partner of each of Blackstone Real Estate Partners VII.F L.P., Blackstone Real Estate Partners VII.F (AV) L.P., Blackstone Real Estate Partners VII
L.P., Blackstone Real Estate Partners VII.TE.1 L.P., Blackstone Real Estate Partners VII.TE.2 L.P., Blackstone Real Estate Partners VII.TE.3 L.P., Blackstone
Real Estate Partners VII.TE.4 L.P., Blackstone Real Estate Partners VII.TE.5 L.P. and Blackstone Real Estate Partners VII.TE.6 L.P. is Blackstone Real Estate
Associates VII L.P. The general partner of Blackstone Real Estate Associates VII L.P. is BREA VII L.L.C. The managing member of BREA VII L.L.C. is
Blackstone Holdings III L.P.

Amounts beneficially owned exclude 33,108 shares of our common stock directly held by Stephen A. Schwarzman and 117,358 shares directly held by a
foundation over which Mr. Schwarzman may be deemed to have investment and voting power.

The general partner of Blackstone Holdings III L.P. is Blackstone Holdings III GP L.P. The general partner of Blackstone Holdings III GP L.P. is Blackstone
Holdings III GP Management L.L.C. The sole member of Blackstone Holdings III GP Management L.L.C. is The Blackstone Group L.P. The general partner of
The Blackstone Group L.P. is Blackstone Group Management L.L.C. Blackstone Group Management L.L.C. is wholly-owned by Blackstone�s senior managing
directors and controlled by its founder, Stephen A. Schwarzman. Each of the Blackstone entities described in this footnote and Stephen A. Schwarzman (other than
to the extent it or he directly holds securities as described herein) may be deemed to beneficially own the shares directly or indirectly controlled by such
Blackstone entities or him, but each disclaims beneficial ownership of such shares. The address of each of Mr. Schwarzman and each of the other entities listed in
this footnote is c/o The Blackstone Group L.P., 345 Park Avenue, New York, New York 10154.

As of June 28, 2016, Blackstone entities have pledged, hypothecated or granted security interests in substantially all of the shares of Brixmor common stock held
by them pursuant to a margin loan agreement with customary default provisions, and may pledge additional shares under such margin loan agreement in the future.
In the event of a default under the margin loan agreement, the secured parties may foreclose upon any and all shares of common stock pledged to them and may
seek recourse against the borrower.
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UNDERWRITING

Goldman, Sachs & Co. and Citigroup Global Markets Inc. are acting as joint book-running managers and underwriters of the offering. Subject to
the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter named below has
severally agreed to purchase, and the selling stockholders have agreed to sell to that underwriter, the number of shares set forth opposite the
underwriter�s name.

Underwriter
Number of

Shares
Goldman, Sachs & Co. 10,000,000
Citigroup Global Markets Inc. 10,000,000

Total 20,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the shares included in this offering are subject to
approval of legal matters by counsel and to other customary conditions. The underwriters are obligated to purchase all the shares offered by the
selling stockholders if they purchase any such shares. The offering of the shares by the underwriters is subject to receipt and acceptance and
subject to the underwriters� right to reject any order in whole or in part.

The underwriters have advised the selling stockholders that they propose initially to offer the shares to the public at the public offering price set
forth on the cover of this prospectus supplement and to dealers at that price less a concession not in excess of $0.07 per share. After the initial
offering, the public offering price, concession or any other term of the offering may be changed.

The following table shows the underwriting discounts and commissions that the selling stockholders will pay to the underwriters in connection
with this offering.

Per Share $ 0.14
Total $ 2,800,000

We, our officers and directors, and Blackstone have agreed that, for a period of 30 days from the date of this prospectus supplement, we and they
will not, subject to specified exceptions, without the prior written consent of the representatives, dispose of or hedge any shares or any securities
convertible into or exchangeable for our common stock. Among other things, the specified exceptions permit Blackstone entities to pledge their
shares of our common stock and securities convertible into or exchangeable for our common stock to banks or financial institutions as collateral
or security for loans, advances or extensions of credit and any transfer upon foreclosure thereupon. The underwriters, in their sole discretion,
may release any of the securities subject to these lock-up agreements at any time.

Our common stock is listed on the NYSE under the symbol �BRX.�

S-7
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Pursuant to the registration rights agreement entered into in connection with the IPO, we will pay all of the expenses, incurred by us and the
selling stockholders, in connection with this offering (other than the underwriting discount and commissions), which we estimate to be
$150,000.

In connection with the offering, the underwriters may purchase and sell shares of our common stock in the open market. These transactions may
include short sales, purchases to cover positions created by short sales and stabilizing transactions. Short sales involve the sale by the
underwriters of a greater number of shares than they are required to purchase in the offering. The underwriters must close a short position
created by short sales by purchasing shares in the open market. The underwriters are more likely to create a short position if the underwriters are
concerned that, after pricing, there may be downward pressure on the price of the stock that could adversely affect investors who purchase in the
offering. Stabilizing transactions consist of various bids for, or purchases of, stock made by the underwriters in the open market prior to the
completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the other underwriter a portion of the
underwriting discount received by it because the other underwriter has repurchased shares sold by or for the account of such underwriter in
stabilizing or short covering transactions.

Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their own accounts, may have the
effect of preventing or retarding a decline in the market price of the shares. They may also cause the price of the shares to be higher than the
price that would otherwise exist in the open market in the absence of these transactions. The underwriters may conduct these transactions on the
NYSE, in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may discontinue them at any
time.

The underwriters are full service financial institutions engaged in various activities, which may include securities trading, commercial and
investment banking, financial advisory, investment management, principal investment, hedging, financing and brokerage activities. The
underwriters and their affiliates have in the past performed commercial banking, investment banking and advisory services for us and our
affiliates, including our Sponsor, from time to time for which they have received customary fees and reimbursement of expenses and may, from
time to time, engage in transactions with and perform services for us and our affiliates, including our Sponsor, in the ordinary course of their
business for which they may receive customary fees and reimbursement of expenses. In the ordinary course of their various business activities,
the underwriters and their respective affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (which may include bank loans and/or credit default swaps) for their own account and for
the accounts of their customers and may at any time hold long and short positions in such securities and instruments. Such investments and
securities activities may involve securities and/or instruments of ours or our affiliates.

We and the selling stockholders have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities
Act, or to contribute to payments the underwriters may be required to make because of any of those liabilities.

Notice to Prospective Investors in Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made
in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised
by the purchaser within the time limit prescribed by the securities legislation of the purchaser�s province or territory. The purchaser should refer
to any applicable provisions of the securities legislation of the purchaser�s province or territory for particulars of these rights or consult with a
legal advisor.
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Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts (�NI 33-105�), the underwriters are not required to comply with the disclosure requirements of
NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute an offer
to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to �professional investors� within the
meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances
which do not result in the document being a �prospectus� within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong) and no
advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in
Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be
disposed of only to persons outside Hong Kong or only to �professional investors� within the meaning of the Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of
Singapore (the �SFA�), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the
conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA, in each case subject to compliance with conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

� a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

� a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is
an individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and interest (howsoever described) in that
trust shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer made under
Section 275 of the SFA except:

� to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person defined in Section 275(2) of the
SFA, or to any person pursuant to an offer that is made on terms that such shares, debentures and units of shares and debentures of
that corporation or such rights and interest in that trust are acquired at a consideration of not less than S$200,000 (or its equivalent in
a foreign currency) for each transaction, whether such amount is to be paid for in cash or by exchange of securities or other assets,
and further for corporations, in accordance with the conditions specified in Section 275 of the SFA;

� where no consideration is or will be given for the transfer; or

� where the transfer is by operation of law.

Edgar Filing: Brixmor Property Group Inc. - Form 424B5

Table of Contents 14



S-9

Edgar Filing: Brixmor Property Group Inc. - Form 424B5

Table of Contents 15



Table of Contents

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities
and Investments Commission, in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or other
disclosure document under the Corporations Act 2001 (the �Corporations Act�), and does not purport to include the information required for a
prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the �Exempt Investors�) who are �sophisticated investors� (within the meaning of
section 708(8) of the Corporations Act), �professional investors� (within the meaning of section 708(11) of the Corporations Act) or otherwise
pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without disclosure to
investors under Chapter 6D of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be
required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure
document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale
restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular needs
of any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision,
investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if
necessary, seek expert advice on those matters.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority (�DFSA�).
This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be
delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with
Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify the information set forth herein and has no responsibility
for the prospectus. The shares to which this prospectus relates may be illiquid and/or subject to restrictions on their resale. Prospective
purchasers of the shares offered should conduct their own due diligence on the shares. If you do not understand the contents of this prospectus
you should consult an authorized financial advisor.

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each, a �relevant member state�),
with effect from and including the date on which the Prospectus Directive is implemented in that relevant member state (the relevant
implementation date), an offer of shares described in this prospectus may not be made to the public in that relevant member state other than:

� to any legal entity which is a qualified investor as defined in the Prospectus Directive;

� to fewer than 100 or, if the relevant member state has implemented the relevant provision of the 2010 PD Amending Directive, 150
natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by us for any such offer; or

� in any other circumstances falling within Article 3(2) of the Prospectus Directive,
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provided that no such offer of shares shall require us or the underwriters to publish a prospectus pursuant to Article 3 of the Prospectus
Directive.

Each person in a relevant member state who initially acquires any shares or to whom any offer is made will be deemed to have represented,
acknowledged and agreed that it is a �qualified investor� within the meaning of the law in that relevant member state implementing Article 2(1)(e)
of the Prospectus Directive. In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the
Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that the shares acquired by
it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale
to, persons in circumstances which may give rise to an offer of any shares to the public other than their offer or resale in a relevant member state
to qualified investors as so defined or in circumstances in which the prior consent of the representatives has been obtained to each such proposed
offer or resale. We, the underwriters and their affiliates will rely upon the truth and accuracy of the foregoing representations,
acknowledgements and agreements.

For purposes of this provision, the expression an �offer of securities to the public� in any relevant member state means the communication in any
form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to enable an investor to decide to
purchase or subscribe for the shares, as the expression may be varied in that member state by any measure implementing the Prospectus
Directive in that member state, and the expression �Prospectus Directive� means Directive 2003/71/EC (and amendments thereto, including the
2010 PD Amending Directive, to the extent implemented in the relevant member state) and includes any relevant implementing measure in the
relevant member state. The expression 2010 PD Amending Directive means Directive 2010/73/EU.

This prospectus has been prepared on the basis that any offer of shares in any relevant member state will be made pursuant to an exemption
under the Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly any person making or intending to
make an offer in that relevant member state of shares which are the subject of the offering contemplated in this prospectus may only do so in
circumstances in which no obligation arises for us or the underwriters to publish a prospectus pursuant to Article 3 of the Prospectus Directive in
relation to such offer. Neither the company nor the underwriters have authorized, nor do they authorize, the making of any offer of shares in
circumstances in which an obligation arises for us or the underwriters to publish a prospectus for such offer.

The sellers of the shares have not authorized and do not authorize the making of any offer of shares through any financial intermediary on their
behalf, other than offers made by the underwriters with a view to the final placement of the shares as contemplated in this prospectus.
Accordingly, no purchaser of the shares, other than the underwriters, is authorized to make any further offer of the shares on behalf of the sellers
or the underwriters.

Notice to Prospective Investors in the United Kingdom

This prospectus is only being distributed to, and is only directed at, persons in the United Kingdom that are qualified investors within the
meaning of Article 2(1)(e) of the Prospectus Directive that are also (i) investment professionals falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 (the �Order�) or (ii) high net worth entities, and other persons to whom it may
lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (each such person being referred to as a �relevant person�). This
prospectus and its contents are confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by recipients
to any other persons in the United Kingdom. Any person in the United Kingdom that is not a relevant person should not act or rely on this
document or any of its contents.

Notice to Prospective Investors in France

Neither this prospectus nor any other offering material relating to the shares described in this prospectus has been submitted to the clearance
procedures of the Autorité des Marchés Financiers or of the competent authority
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of another member state of the European Economic Area and notified to the Autorité des Marchés Financiers. The shares have not been offered
or sold and will not be offered or sold, directly or indirectly, to the public in France. Neither this prospectus nor any other offering material
relating to the shares has been or will be:

� released, issued, distributed or caused to be released, issued or distributed to the public in France; or

� used in connection with any offer for subscription or sale of the shares to the public in France.
Such offers, sales and distributions will be made in France only:

� to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restreint d�investisseurs), in each case
investing for their own account, all as defined in, and in accordance with articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1,
D.754-1 and D.764-1 of the French Code monétaire et financier;

� to investment services providers authorized to engage in portfolio management on behalf of third parties; or

� in a transaction that, in accordance with article L.411-2-II-1°-or-2°-or 3° of the French Code monétaire et financier and article 211-2
of the General Regulations (Règlement Général) of the Autorité des Marchés Financiers, does not constitute a public offer (appel
public à l�épargne).

The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and L.621-8 through L.621-8-3 of
the French Code monétaire et financier.

Notice to Prospective Investors in Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority (�FINMA�) as a foreign collective investment scheme
pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June 2006, as amended (�CISA�), and accordingly the shares
being offered pursuant to this prospectus have not and will not be approved, and may not be licenseable, with FINMA. Therefore, the shares
have not been authorized for distribution by FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the shares
offered hereby may not be offered to the public (as this term is defined in Article 3 CISA) in or from Switzerland. The shares may solely be
offered to �qualified investors,� as this term is defined in Article 10 CISA, and in the circumstances set out in Article 3 of the Ordinance on
Collective Investment Scheme of 22 November 2006, as amended (�CISO�), such that there is no public offer. Investors, however, do not benefit
from protection under CISA or CISO or supervision by FINMA. This prospectus and any other materials relating to the shares are strictly
personal and confidential to each offeree and do not constitute an offer to any other person. This prospectus may only be used by those qualified
investors to whom it has been handed out in connection with the offer described herein and may neither directly or indirectly be distributed or
made available to any person or entity other than its recipients. It may not be used in connection with any other offer and shall in particular not
be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus does not constitute an issue prospectus as that
term is understood pursuant to Article 652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a listing of the shares
on the SIX Swiss Exchange or any other regulated securities market in Switzerland, and consequently, the information presented in this
prospectus does not necessarily comply with the information standards set out in the listing rules of the SIX Swiss Exchange and corresponding
prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.
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ADDITIONAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

This summary supplements and should be read together with the general discussion of the tax considerations relating to our qualification as a
REIT and the acquisition, holding and disposition of our common stock described in the accompanying prospectus under the title �Material
United States Federal Income Tax Considerations.� To the extent any information set forth under the title �Material United States Federal Income
Tax Considerations� in the accompanying prospectus is inconsistent with this supplemental information, this supplemental information will apply
and supersede the information in the accompanying prospectus. This supplemental information is provided on the same basis and subject to the
same qualifications as are set forth in the first paragraph under the title �Material United States Federal Income Tax Considerations� in the
accompanying prospectus as if that paragraph was set forth in this prospectus supplement.

Taxation of REITs in General

If we acquire any assets from a non-REIT �C� corporation in a carry-over basis transaction, we could be liable for specified tax liabilities inherited
from that non-REIT �C� corporation with respect to that corporation�s �built-in gain� in its assets if those assets are disposed of during the applicable
�recognition period.� Built-in gain is the amount by which an asset�s fair market value exceeds its adjusted tax basis at the time we acquire the
asset. Effective for our taxable year that began on January 1, 2015, recently enacted legislation reduced the recognition period from 10 years to 5
years. Newly issued Treasury regulations, however, subsequently increased the recognition period from 5 years to 10 years for certain
acquisitions occurring after August 8, 2016. Accordingly, applicable Treasury regulations allow us to avoid the recognition of gain and the
imposition of a corporate level tax with respect to a built-in gain asset acquired before August 8, 2016 in a carry-over basis transaction from a
non-REIT �C� corporation unless and until we dispose of that built-in gain asset during the 5-year recognition period following its acquisition, at
which time we would recognize, and would be subject to tax at the highest regular corporate rate on, the built-in gain. For built-in gain assets
acquired after August 8, 2016, we are subject to the longer 10-year recognition period.

Ownership of Partnership Interests

Recent legislation may alter who bears the liability in the event any subsidiary partnership is audited and an adjustment is assessed. Congress
recently revised the rules applicable to United States federal income tax audits of partnerships (such as certain of our subsidiaries) and the
collection of any tax resulting from any such audits or other tax proceedings, generally for taxable years beginning after December 31, 2017.
Under the new rules, the partnership itself may be liable for a hypothetical increase in partner-level taxes (including interest and penalties)
resulting from an adjustment of partnership tax items on audit, regardless of changes in the composition of the partners (or their relative
ownership) between the year under audit and the year of the adjustment. The new rules also include an elective alternative method under which
the additional taxes resulting from the adjustment are assessed against and collected from the affected partners, subject to a higher rate of interest
than otherwise would apply. Many questions remain as to how the new rules will apply, especially with respect to partners that are REITs, and it
is not clear at this time what effect this new legislation will have on us. However, these changes could increase the United States federal income
tax, interest, and/or penalties otherwise borne by us in the event of a United States federal income tax audit of a subsidiary partnership.

Income Tests �Hedging Transactions

As a REIT, we are subject to certain tests with respect to the sources of our gross income. Hedging transactions that we enter into must meet
certain requirements in order for income from such transactions to not be treated as gross income for purposes of meeting the gross income tests.
Effective for our taxable year that began on January 1, 2016 and all future taxable years, recently enacted legislation expands the treatment of
REIT hedges to exclude from gross income the income from hedging transactions that are entered into with respect to previously-acquired
hedging transactions that a REIT entered into to manage interest rate or currency fluctuation risks when the previously hedged indebtedness is
extinguished or property is disposed of.
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Asset Tests

We are subject to certain tests relating to the nature of our assets. At least 75% of the value of our total assets must be represented by the
following:

� interests in real property, including leaseholds and options to acquire real property and leaseholds;

� interest in mortgages on real property;

� stock in other REITs;

� cash and cash items;

� government securities; and

� investments in stock or debt instruments attributable to the temporary investment of new capital during the one-year period following
our receipt of new capital that we raise through equity offerings or public offerings of debt obligations with at least a five-year term.

Effective for our taxable year that began on January 1, 2016 and all future taxable years, a �good� asset under the 75% asset test includes debt
instruments of �publicly offered REITs,� interests in mortgages on interests in real property, personal property to the extent that rents attributable
to the property are treated as rents from real property under the applicable Code section, and a mortgage secured by real property and personal
property, provided that the fair market value of the personal property does not exceed 15% of the total fair market value of all personal property.
A �publicly offered REIT� is a REIT which is required to file annual and periodic reports with the Securities and Exchange Commission under the
Securities Exchange Act of 1934.

Under current law, not more than 25% of the value of our total assets may be represented by the securities of one or more taxable REIT
subsidiaries. Effective for taxable years beginning after December 31, 2017, not more than 20% of the value of our total assets may be
represented by the securities of one or more taxable REIT subsidiaries.

Recently enacted legislation imposes a new asset test on REITs. Specifically, effective for our taxable year that began on January 1, 2016 and all
future taxable years, no more than 25% of the value of a REIT�s total assets may be represented by �nonqualified publicly offered REIT debt
instruments.� A �nonqualified publicly offered REIT debt instrument� is any real estate asset which would cease to be a real estate asset if the
definition of a real estate asset was applied without regard to the reference to debt instruments issued by publicly offered REITs.

Annual Distribution Requirements Applicable to REITs

To qualify as a REIT, we generally must distribute dividends (other than capital gain dividends) to our stockholders each year in an amount at
least equal to:

� the sum of (i) 90% of our REIT taxable income, computed without regard to the dividends paid deduction and our net capital gain,
and (ii) 90% of our net income after tax, if any, from foreclosure property; minus

� the excess of the sum of specified items of non-cash income (including original issue discount on our mortgage loans) over 5% of
our REIT taxable income, computed without regard to the dividends paid deduction and our net capital gain.
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Under the law in effect prior to January 1, 2015, a �preferential dividend� was neither counted toward this distribution requirement nor eligible for
a dividends-paid deduction. Effective for our taxable year that began on January 1, 2015 and all future taxable years, preferential dividends
distributed by us may be taken into account for purposes of determining our dividends paid deduction so long as we continue to qualify as a
publicly offered REIT.
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Penalty Tax

As a REIT, we are subject to a 100% penalty tax with respect to certain transactions with taxable REIT subsidiaries. Effective for taxable years
beginning after December 31, 2015, recently enacted legislation imposes an excise tax of 100% on a REIT with respect to the gross income of a
taxable REIT subsidiary that is attributable to services provided to, or on behalf of, the REIT (and not to services provided to tenants), less
properly allocable deductions, to the extent that the reported amount o
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