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

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

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

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

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

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

Piedmont Office Realty Trust, Inc.

Large Accelerated Filer X Accelerated Filer

Non-Accelerated Filer " (Do not check if a smaller reporting company) Smaller Reporting Company
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CALCULATION OF REGISTRATION FEE
Proposed
Maximum
Title of Each Class of Aggregate Amount of
Securities to be Registered Offering Price (1) Registration Fee (2)

Common Stock, par value $.01 per share, of Piedmont Office Realty Trust, Inc. 3) $0

Preferred Stock, no par value, of Piedmont Office Realty Trust, Inc. (4) 3) $0

Debt Securities of Piedmont Operating Partnership, LP (5) 3) $0

Guarantee of Debt Securities of Piedmont Operating Partnership, LP by

Piedmont Office Realty Trust, Inc. 3) 6)

Total 3) $0

(1) This registration statement registers an unspecified amount of securities of each identified class. No separate consideration will be
received for common stock or preferred stock issued upon any conversion of the preferred stock registered hereunder. The proposed
maximum aggregate offering per class of securities will be determined from time to time by the issuing registrant in connection
with the offering of securities hereunder.

(2) The registrants will pay registration fees pursuant to Rule 456(b) in connection with offerings of securities hereunder, and will update this
table by post-effective amendment or prospectus filed pursuant to Rule 424(b) to indicate the aggregate offering price of the securities
offered and the amount of the registration fees paid.

(3) Not applicable pursuant to Rule 457(r) and General Instruction ILE. to Form S-3.

(4) Includes the presently indeterminate number of shares of common stock, if any, as may be issued by Piedmont Office Realty Trust, Inc.
upon any conversion of shares of preferred stock.

(5) The debt securities will be non-convertible debt securities issued by Piedmont Operating Partnership, LP, a wholly-owned subsidiary of
Piedmont Office Realty Trust, Inc.

(6) No separate consideration will be received for the guarantee by Piedmont Office Realty Trust, Inc. of the debt securities of Piedmont

Operating Partnership, LP. Pursuant to Rule 457(n), no registration fee is required with respect to the guarantee.
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ADDITIONAL REGISTRANT
IRS Employer
Exact Name of Additional Registrant* Jurisdiction of Formation Identification No.
Piedmont Operating Partnership, LP Delaware 58-2368838

* The address of the additional Registrant is 11695 Johns Creek Parkway, Suite 350, Johns Creek, Georgia 30097-1523.
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EXPLANATORY NOTE

This registration statement relates to securities which may be offered from time to time by Piedmont Office Realty Trust, Inc. (the Company )
and Piedmont Operating Partnership, LP, the operating partnership of the Company (the Operating Partnership ). This registration statement
contains a form of basic prospectus relating to both the Company and the Operating Partnership which will be used in connection with an
offering of securities by the Company or the Operating Partnership. The specific terms of the securities to be offered will be set forth in a
prospectus supplement relating to the securities to be sold.
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PROSPECTUS

PIEDMONT OFFICE REALTY TRUST, INC.

Common Stock and Preferred Stock

PIEDMONT OPERATING PARTNERSHIP, LP

Debt Securities

Guarantee of Debt Securities of Piedmont Operating Partnership, LP by Piedmont
Office Realty Trust, Inc.

We will provide the specific terms of these securities in supplements to this prospectus. You should read this prospectus and any applicable
prospectus supplement carefully before you invest. We may offer and sell these securities from time to time in one or more offerings.

Each time that we sell securities under this prospectus, we will provide a prospectus supplement or other offering material that will contain
specific information about the terms of that offering.

Piedmont Office Realty Trust, Inc. common stock is traded on the New York Stock Exchange under the symbol PDM .

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

This prospectus is dated June 4, 2013
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NO DEALER, SALESPERSON OR OTHER PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO REPRESENT
ANYTHING NOT CONTAINED IN THIS PROSPECTUS OR ANY PROSPECTUS SUPPLEMENT. YOU MUST NOT RELY ON ANY
UNAUTHORIZED INFORMATION OR REPRESENTATIONS. THIS PROSPECTUS AND ANY PROSPECTUS SUPPLEMENT
CONSTITUTE AN OFFER TO SELL ONLY THE SECURITIES OFFERED HEREBY AND THEREBY, AND ONLY UNDER
CIRCUMSTANCES AND IN JURISDICTIONS WHERE IT IS LAWFUL TO DO SO. THE INFORMATION CONTAINED IN THIS
PROSPECTUS AND ANY PROSPECTUS SUPPLEMENT IS CURRENT ONLY AS OF THEIR RESPECTIVE DATES.

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS 1
PIEDMONT OFFICE REALTY TRUST. INC. AND PIEDMONT OPERATING PARTNERSHIP. I.P 1
WHERE YOU CAN FIND MORE INFORMATION 2
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 2
CAUTIONARY NOTE REGARDING FORWARD-TLOOKING STATEMENTS 3
RISK FACTORS 4
USE OF PROCEEDS 5
RATIOS OF EARNINGS TO FIXED CHARGES AND TO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS 6
DESCRIPTION OF DEBT SECURITIES 7
DESCRIPTION OF PIEDMONT OFFICE REALTY TRUST. INC. CAPITAL STOCK 17
CERTAIN PROVISIONS OF MARYIAND LAW AND PIEDMONT OFFICE REALTY TRUST. INC. S CHARTER AND BYILAWS 21
BOOK-ENTRY PROCEDURES AND SETTLEMENT 27
MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS 28
PLAN OF DISTRIBUTION 49
LEGAL MATTERS 50
EXPERTS 50

Unless otherwise stated or the context otherwise requires, references in this prospectus to Piedmont, we, us and our refer, collectively, to
Piedmont Office Realty Trust, Inc. and its consolidated subsidiaries, including Piedmont Operating Partnership, LP; the Company refers only to
Piedmont Office Realty Trust, Inc. and not to any of its subsidiaries or affiliates; and the Operating Partnership refers only to Piedmont
Operating Partnership, LP and not to its parent or subsidiaries or affiliates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission (the SEC )usinga shelf
registration process. Under this shelf process, we may sell:

debt securities of the Operating Partnership, guaranteed by the Company,

common stock of the Company, and

preferred stock of the Company
in one or more offerings. This prospectus provides you with a general description of those securities. Each time we sell securities, we will
provide a prospectus supplement and, if applicable, a pricing supplement that will contain specific information about the terms of that offering.
The prospectus supplement and any pricing supplement may also add to, update or change information contained in this prospectus. You should
carefully read this prospectus, any applicable prospectus supplement and any pricing supplement together with the additional information
described under the heading Where You Can Find More Information.

The registration statement that contains this prospectus (including the exhibits to the registration statement) contains additional information
about the Company and the Operating Partnership and the securities offered under this prospectus. That registration statement can be read at the
SEC s web site or at the SEC s offices mentioned under the heading Where You Can Find More Information.

PIEDMONT OFFICE REALTY TRUST, INC. AND PIEDMONT OPERATING PARTNERSHIP, LP

Piedmont Office Realty Trust, Inc., or the Company, is a Maryland corporation that operates in a manner so as to qualify as a real estate
investment trust (a REIT ) for federal income tax purposes and engages in the acquisition and ownership of commercial real estate properties
throughout the United States, including properties that are under construction, are newly constructed, or have operating histories. The Company
was incorporated in 1997, commenced operations in 1998, and listed its common stock on the New York Stock Exchange in 2010. The
Company conducts its business primarily through Piedmont Operating Partnership, LP, a Delaware limited partnership, or the Operating
Partnership, and performs the management of its buildings through two wholly-owned subsidiaries, Piedmont Government Services, LLC and
Piedmont Office Management, LLC. The Company is the sole general partner of the Operating Partnership and possesses full legal control and
authority over its operations. The Operating Partnership is directly and indirectly 100% owned by the Company. The Operating Partnership
owns properties directly, through wholly-owned subsidiaries and through both consolidated and unconsolidated joint ventures.

Our portfolio consists primarily of Class A commercial office buildings leased to large, credit-worthy, government and corporate tenants
primarily in premier office markets such as Chicago, Washington, D.C., the New York metropolitan area, Boston and greater Los Angeles. For
the past several years, we have been reducing the number of markets we operate within by selling non-strategic assets and recycling the proceeds
into assets and markets which we believe have greater potential to contribute to enterprise value over time. Since 2005 we have exited 20
markets and plan to exit as many as seven additional markets over the next few years so that we are predominantly concentrated in ten of the
largest U.S. office markets by year end 2015. As of March 31, 2013, we owned interests in 75 consolidated office properties, plus five buildings
owned through unconsolidated joint ventures. Our 75 consolidated office properties are located in 17 metropolitan areas across the United
States. These office properties comprise approximately 20.9 million square feet of primarily Class A commercial office space, and were
approximately 86.0% leased as of March 31, 2013. As of March 31, 2013, we have a demonstrated capital allocation track record including
transacting $6.2 billion and $1.7 billion in property acquisitions and dispositions, respectively, during our 15 year operating history.
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Our principal executive offices are located at 11695 Johns Creek Parkway, Suite 350, Johns Creek, Georgia 30097. Our main telephone number
is (770) 418-8800. Our website is www.piedmontreit.com. Information contained on our website is not a part of this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

The Company is subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934, as amended (the
Exchange Act ), and the Company files annual, quarterly and current reports and other information with the SEC. You can read the Company s

SEC filings over the Internet at the SEC s website at www.sec.gov. To receive copies of public records not posted to the SEC s web site at

prescribed rates, you may complete an online form at http://www.sec.gov, send a fax to (202) 772-9337 or submit a written request to the SEC,

Office of FOIA/PA Operations, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information.

The Company s SEC filings are also available in the investor relations portion of the Company s website at www.piedmontreit.com. The

information on, or accessible through, our website is not part of this prospectus unless specifically incorporated herein by reference.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to  incorporate by reference  information in documents that have been filed with it. We have elected to use a similar procedure
in connection with this prospectus and any prospectus supplement, which means that we can disclose important information about us by
referring you to those documents that are considered part of this prospectus and any prospectus supplement. Any statement contained in this
prospectus, any prospectus supplement or a document incorporated by reference in this prospectus or any prospectus supplement will be deemed
to be modified or superseded for purposes of this prospectus or any prospectus supplement to the extent that a statement contained herein or
therein, or in any other subsequently filed document that also is deemed to be incorporated herein or therein by reference, modifies or supersedes
such statement. A statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus or any prospectus supplement. We incorporate by reference the documents listed below that were filed by us with the SEC and any
future filings made by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to
the time that we sell all the securities offered by this prospectus or any prospectus supplement; provided, however, that we are not incorporating
by reference any information furnished (but not filed) under Item 2.02 or Item 7.01 of any Current Report on Form 8-K:

Annual Report on Form 10-K for the year ended December 31, 2012;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2013;

Current Reports on Form 8-K filed on February 28, 2013, May 6, 2013, May 13, 2013 and June 4, 2013;

Definitive Proxy Statement for the Company s Annual Meeting of Stockholders to be held on May 22, 2013; and

the description of the Company s capital stock contained in the Company s Registration Statement on Form §-A filed on February 5,
2010, including any amendment or report filed for the purpose of updating such description.
You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing) at no cost, by writing to us at the following address:

Piedmont Office Realty Trust, Inc.
11695 Johns Creek Parkway, Suite 350
Johns Creek, Georgia 30097

Attention: Secretary
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You should rely only on the information incorporated by reference or provided in this prospectus, any prospectus supplement and any
pricing supplement. We have not authorized anyone else to provide you with different information. We are not making an offer of these
securities in any jurisdiction where the offer is not permitted. You should not assume that the information in this prospectus, any
prospectus supplement or any pricing supplement is accurate as of any date other than the date on the front of the document and that
any information we have incorporated by reference is accurate as of any date other than the date of the document incorporated by
reference.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any prospectus supplement and the documents incorporated by reference herein and therein contain forward-looking

statements within the meaning of the federal securities laws. In addition, we, or our executive officers on our behalf, may from time to time

make forward-looking statements in reports and other documents that Piedmont files with the SEC or in connection with oral statements made to

the press, potential investors or others. Statements regarding future events and developments and our future performance, as well as

management s expectations, beliefs, plans, estimates, or projections relating to the future, are forward-looking statements within the meaning of

these laws. Forward-looking statements include statements preceded by, followed by, or that include the words may, will, expect, intend,
anticipate,  estimate, believe, continue, or other similar words. These forward-looking statements are based on beliefs and assumptions of our

management, which in turn are based on information available at the time the statements are made. Important assumptions relating to the

forward-looking statements include, among others, assumptions regarding the demand for office space in the sectors in which we operate,

competitive conditions, and general economic conditions. These assumptions could prove inaccurate. The forward-looking statements also

involve risks and uncertainties, which could cause actual results to differ materially from those contained in any forward-looking statement.

Many of these factors are beyond our ability to control or predict. Such factors include, but are not limited to, the factors, including the risk

factors discussed under Item 1A of the Company s Annual Report on Form 10-K for the year ended December 31, 2012, which has been

incorporated into this prospectus by reference.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. Before acquiring any offered securities pursuant to this
prospectus, you should carefully consider the information contained or incorporated by reference in this prospectus or in any accompanying
prospectus supplement, including, without limitation, the risk factors incorporated by reference to the Company s most recent Annual Report on
Form 10-K, and the other information contained or incorporated by reference in this prospectus, as updated by the Company s subsequent filings
under the Exchange Act, and the risk factors and other information contained in the applicable prospectus supplement before acquiring any of
such securities. The occurrence of any of these risks might cause you to lose all or a part of your investment in the offered securities.
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the sale of any of our securities under this
prospectus for general corporate purposes, including, but not limited to, working capital, investment in real estate and repayment of debt. Further
details relating to the use of the net proceeds from the sale of securities under this prospectus will be set forth in the applicable prospectus
supplement. Pending such uses, we anticipate that we will invest the net proceeds in interest-bearing accounts and short-term, interest-bearing
securities in a manner consistent with the Company s intention to continue to qualify for taxation as a REIT.

Table of Contents 14



Edgar Filing: Piedmont Office Realty Trust, Inc. - Form S-3ASR

Table of Conten
RATIOS OF EARNINGS TO FIXED CHARGES AND
TO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The table below presents our ratio of earnings to fixed charges for each of the periods indicated:

Years Ended December 31,
2012 2011 2010 2009 2008
Ratio of Earnings to Fixed Charges (1) 2.0 22 2.5 2.0 2.6

Three Months
Ended March 31,
2013 2012

2.3 2.1

(1) For the three months ended March 31, 2013 and 2012 and the years ended December 31, 2012, 2011, 2010, 2009 and 2008 amounts have
been adjusted to conform with the current period presentation, including classifying revenues from sold properties as discontinued

operations for each such period.

We have computed the consolidated ratio of earnings to fixed charges by dividing earnings by fixed charges. Earnings consist of income from
continuing operations less equity in income of unconsolidated joint ventures, plus operating distributions received from unconsolidated joint
ventures, plus fixed charges, less preferred dividends of consolidated subsidiaries. Fixed charges consist of interest expense, including interest

expense included in discontinued operations.

There was no preferred stock outstanding for any of the periods shown above. Accordingly, the ratio of earnings to combined fixed charges and

preferred stock dividends was identical to the ratio of earnings to fixed charges for each period.
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DESCRIPTION OF DEBT SECURITIES

As used in this section, references to the Operating Partnership, we, our or us refer solely to Piedmont Operating Partnership, LP and not to any
of its subsidiaries and references to the Company or guarantor refer solely to Piedmont Office Realty Trust, Inc. and not to any of its
subsidiaries, unless otherwise expressly stated or the context otherwise requires.

This section describes the general terms and provisions of our debt securities. When we offer to sell a particular series of debt securities, we will
describe the specific terms of the series in a supplement to this prospectus, along with any applicable modifications of or additions to the general
terms of the debt securities as described in this prospectus, including the terms of any related guarantees by the Company. To the extent the
information contained in the prospectus supplement differs from this summary description, you should rely on the information in the prospectus
supplement.

The debt securities may be offered either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities
described in this prospectus. Debt securities will be the Operating Partnership s senior unsecured obligations and may be issued in one or more
series.

Unless otherwise specified in a prospectus supplement, the debt securities will be issued under an indenture between the Company, the
Operating Partnership and U.S. Bank National Association, as trustee. The indenture will contain the full legal text of the matters described in
this section. We have summarized select portions of the indenture below. The summary is not complete and is subject to and qualified in its
entirety by reference to all the provisions of the indenture, including definitions of the terms used in the indenture. Whenever we refer to
particular sections or defined terms of the indenture in this prospectus or in a prospectus supplement, those sections or defined terms are
incorporated by reference into this prospectus or the applicable prospectus supplement, and this summary also is subject to and qualified by
reference to the description of the particular terms of a particular series of debt securities described in the applicable prospectus supplement. The
form of the indenture has been filed as an exhibit to the registration statement and you should read the indenture for provisions that may be
important to you. Capitalized terms used in the summary and not defined herein have the meanings specified in the indenture.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of the Company s board of directors and set forth or
determined in the manner provided in a resolution of the Company s board of directors, in an officer s certificate or by a supplemental indenture.
The particular terms of each series of debt securities, along with any applicable modifications of or additions to the general terms of the debt
securities as described in this prospectus, will be described in a prospectus supplement relating to such series (including any pricing supplement
or term sheet). A prospectus supplement may change any of the terms of the debt securities described in this prospectus.

Unless we state otherwise in the applicable prospectus supplement, we can issue an unlimited amount of the debt securities under the indenture
that may be in one or more series with the same or various maturities, at par, at a premium, or at a discount. We will set forth in a prospectus
supplement (including any pricing supplement or term sheet) relating to any series of debt securities being offered, the aggregate principal
amount and the following terms of the debt securities, if applicable:

the title of the debt securities;

the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

any limit on the aggregate principal amount of the debt securities;
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the date or dates on which we will pay the principal of and premium, if any, on the debt securities;

the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any
commodity, commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or
dates from which interest will accrue, the date or dates on which interest will commence and be payable and any regular record date
for the interest payable on any interest payment date;

the place or places where principal of, premium, if any, and interest on the debt securities will be payable;

the price or prices and the terms and conditions upon which we may redeem the debt securities;

any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the
option of a holder of debt securities;

the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities
and other detailed terms and provisions of these repurchase obligations;

the denominations in which the debt securities will be issued, if other than denominations of $2,000 and integral multiples of $1,000
in excess thereof;

whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the
principal amount;

the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the debt
securities will be made and, if payments of principal, premium or interest on the debt securities will be made in one or more
currencies or currency units other than that or those in which the debt securities are denominated, the manner in which the exchange
rate with respect to these payments will be determined;

the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities will be determined, if
these amounts may be determined by reference to an index based on a currency or currencies other than that in which the debt
securities are denominated or designated to be payable or by reference to a commodity, commodity index, stock exchange index or
financial index;

any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture with respect to the debt
securities and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt
securities;

any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect to the debt
securities;
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any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities;
and

any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to that

series.
As discussed above, we may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon
declaration of acceleration of their maturity pursuant to the terms of the indenture. In addition, we may denominate the purchase price of any of
the debt securities in a foreign currency or currencies or a foreign currency unit or units, and the principal of and any premium and interest on
any series of debt securities may be payable in a foreign currency or currencies or a foreign currency unit or units. The applicable prospectus
supplement will provide you with information on the federal income tax considerations and other special considerations applicable to any of the
debt securities.
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No Protection in the Event of a Change of Control

Except to the extent described below under ~ Merger, Consolidation and Sale of Assets or in the applicable prospectus supplement, the indenture
will not prohibit the Operating Partnership or the Company or any of the Operating Partnership s or the Company s Subsidiaries from incurring
additional indebtedness or issuing preferred equity in the future, nor will the indenture afford holders of any series of debt securities protection

in the event of (1) a recapitalization or other highly leveraged or similar transaction involving the Operating Partnership or the Company, (2) a
change of control of the Operating Partnership or the Company or (3) a merger, consolidation, reorganization, restructuring or transfer or lease

of all or substantially all of the Operating Partnership s or the Company s assets or similar transactions that may adversely affect the holders of a
series of debt securities.

Covenants
We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of any series of debt securities.
Ranking

The debt securities will be the Operating Partnership s senior unsecured obligations and will rank equally in right of payment with all the
Operating Partnership s other existing and future senior unsecured indebtedness. The debt securities will be effectively subordinated in right of
payment to:

all of the Operating Partnership s existing and future mortgage indebtedness and other secured indebtedness (to the extent of the value
of the collateral securing such indebtedness); and

all existing and future indebtedness and other liabilities, whether secured or unsecured, of the Operating Partnership s subsidiaries.
Guarantee

The Company will fully and unconditionally guarantee the Operating Partnership s obligations under the debt securities, including the due and
punctual payment of principal of and premium, if any, and interest on the debt securities, whether at stated maturity, upon acceleration, upon
redemption or otherwise. Under the terms of the Company s guarantee, holders of the debt securities will not be required to exercise their
remedies against the Operating Partnership before they proceed directly against the Company. The Company s obligations under the guarantee
will be limited to the maximum amount that will not, after giving effect to all other contingent and fixed liabilities of the Company, result in the
guarantee constituting a fraudulent transfer or conveyance. The guarantee will be a senior unsecured obligation of the Company and will rank
equally in right of payment with all other existing and future senior unsecured indebtedness and guarantees of the Company. The Company s
guarantee will be effectively subordinated in right of payment to:

all existing and future mortgage indebtedness and other secured indebtedness and secured guarantees of the Company (to the extent
of the value of the collateral securing such indebtedness and guarantees); and

all existing and future indebtedness and other liabilities, whether secured or unsecured, of the Company s subsidiaries.
Merger, Consolidation and Sale of Assets

Unless we state otherwise in the applicable prospectus supplement, the Operating Partnership may not merge into or consolidate with or sell,
lease, transfer, convey or otherwise dispose of its properties and assets substantially as an entirety to any Person or Persons unless:

the successor entity is a corporation organized and existing under the laws of the United States of America or any state or the District
of Columbia;
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the successor corporation assumes by supplemental indenture all of the obligations of the Operating Partnership under the indenture;

immediately after giving effect to the transaction, no event of default and no event which, after notice or the lapse of time or both,
would become an event of default, will have occurred and be continuing; and

an officer s certificate and opinion of counsel have been delivered to the trustee to the effect that the conditions set forth above have
been satisfied.
Unless we state otherwise in the applicable prospectus supplement, the Company may not merge into or consolidate with or sell, lease, transfer,
convey or otherwise dispose its properties substantially as an entirety to any Person or Persons unless:

the successor entity is a corporation organized and existing under the laws of the United States of America or any state or the District
of Columbia;

the successor corporation assumes by supplemental indenture all of the Company s obligations under the indenture, including as
guarantor;

immediately after giving effect to the transaction, no event of default and no event which, after notice or the lapse of time or both,
would become an event of default, will have occurred and be continuing; and

an officer s certificate and an opinion of counsel have been delivered to the trustee to the effect that the conditions set forth have been
satisfied.
The restrictions above shall not be applicable to the merger, amalgamation, arrangement or consolidation of the Operating Partnership or the
Company with a Subsidiary of the Company if the Company s board of directors determines in good faith that the purpose of such transaction is
principally to change the state of incorporation or convert the form of organization to another form.

In the case of any such merger, amalgamation, arrangement, consolidation, sale, transfer, conveyance or other disposition, but not a lease, in a
transaction in which there is a successor entity, the successor entity will succeed to, and be substituted for, the Operating Partnership or the
Company, as the case may be, under the indenture and, subject to the terms of the indenture, the Operating Partnership or the Company, as the
case may be, will be released from its obligations under the indenture.

Person means any individual, corporation, limited liability company, partnership, joint venture, association, joint-stock company, trust,
unincorporated organization or government or any agency or political subdivision thereof, or any other entity or organization.

Subsidiary means, with respect to the Company or the Operating Partnership, (1) any Person, a majority of the outstanding voting stock,
partnership interests, membership interests or other equity interest, as the case may be, of which is owned or controlled, directly or indirectly, by
the Company or the Operating Partnership, as the case may be, or by one or more other Subsidiaries of the Company or the Operating
Partnership, as the case may be, and (2) any other entity the accounts of which are consolidated with the Company s or the Operating
Partnership s accounts, as the case may be. For the purposes of this definition, voting stock means stock having voting power for the election of
directors, trustees or managers, as the case may be, whether at all times or only so long as no senior class of stock has such voting power by
reason of any contingency.
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Unless we state otherwise in the applicable prospectus supplement, the following will be Events of Default with respect to any series of debt
securities:

(1) the failure to pay interest on the debt securities of such series when the same becomes due and payable, and the Default continues for
a period of 30 days;

(2) the failure to pay the principal (or premium, if any) of the debt securities of such series, when such principal (or premium, if any)
becomes due and payable, at maturity, upon acceleration, upon redemption or otherwise;

(3) aDefault in the observance or performance of any other covenant or agreement contained in the indenture with respect to such series
of debt securities, and the Default continues for a period of 60 days after the Operating Partnership receives written notice specifying
the Default (and demanding that such Default be remedied) from the trustee or the holders of at least 25% of the outstanding
principal amount of such series of debt securities;

(4) default under any bond, debenture, note, mortgage, indenture or instrument under which there may be issued or by which there may
be secured or evidenced any Debt of the Company, of the Operating Partnership or of any Subsidiary of the Company or the
Operating Partnership, having an aggregate principal amount outstanding of at least $50 million, whether such default shall have
resulted in such indebtedness becoming or being declared due and payable prior to the date on which it would otherwise have
become due and payable, without such indebtedness having been discharged, or such acceleration having been rescinded or annulled,
within 60 days after written notice to the Operating Partnership by the trustee or holders of at least 25% in principal amount of the
outstanding debt securities of such series; or

(5) certain events of bankruptcy or insolvency affecting the Company, the Operating Partnership or any other Significant Subsidiary.
A supplemental indenture establishing the terms of a particular series of debt securities may delete, modify or add to the Events of Default
described above.

If an Event of Default (other than an Event of Default specified in clause (5) above) with respect to the debt securities of a particular series shall
occur and be continuing, the trustee or the holders of at least 25% of the principal amount of the debt securities of such series may declare the
principal of, and accrued interest on, to be due and payable by notice in writing to the Operating Partnership and the trustee (if given by the
holders) specifying the respective Event of Default and that itis a notice of acceleration, and the same shall become immediately due and
payable.

Notwithstanding the foregoing, if an Event of Default specified in clause (5) above with respect to the debt securities of a particular series occurs
and is continuing, then all unpaid principal of and premium, if any, and accrued and unpaid interest on the debt securities of such series shall
automatically become and be immediately due and payable without any declaration or other act on the part of the trustee or any holder.

The indenture will provide that, at any time after a declaration of acceleration with respect to a series of debt securities as described in the
preceding paragraph, the holders of a majority in principal amount of such series of debt securities may rescind and cancel such declaration and
its consequences if:

the rescission would not conflict with any judgment or decree;

Table of Contents 22



Edgar Filing: Piedmont Office Realty Trust, Inc. - Form S-3ASR

all existing Events of Default have been cured or waived except nonpayment of principal or interest that has become due solely
because of the acceleration;

to the extent the payment of such interest is lawful, interest on overdue installments of interest and overdue principal, which has
become due otherwise than by such declaration of acceleration, has been paid; and
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the Operating Partnership has paid the trustee its reasonable compensation and reimbursed the trustee for its expenses, disbursements
and advances.
No such rescission shall affect any subsequent Event of Default or impair any right consequent thereto.

Holders of a majority in principal amount of a series of affected debt securities may waive any existing Default or Event of Default and its
consequences with respect to the series, except a Default (i) in the payment of the principal of or interest on the debt securities or (ii) in respect
of a covenant or provision contained in the indenture that cannot be modified or amended without the consent of the holder of each debt security
affected thereby.

The trustee will be required to give notice to the holders of an affected series of debt securities within 90 days of a default under the indenture
unless the default has been cured or waived; provided, however, that the trustee may withhold notice to the holders of such series of debt
securities of any default with respect to such series of debt securities (except a default in the payment of the principal of or premium, if any, or
interest on the series of debt securities) if specified responsible officers of the trustee consider the withholding to be in the interest of the holders.

The indenture will provide that no holders of a series of debt securities may institute any proceedings, judicial or otherwise, with respect to the
indenture or for any remedy thereunder, except in the case of failure of the trustee, for 60 days, to act after it has received a written request to
institute proceedings in respect of an Event of Default with respect to such series of debt securities from the holders of not less than 25% in
principal amount of the outstanding debt securities of such series, as well as an offer of reasonable indemnity and no direction inconsistent with
that request has been given to the trustee by holders of a majority in aggregate principal amount of the outstanding debt securities of such series.
This provision will not prevent, however, any holder of debt securities of a series from instituting suit for the enforcement of payment of the
principal of or premium if any, or interest on the debt securities of such series on or after the respective due dates thereof.

Subject to provisions in the indenture relating to its duties in case of default, the trustee will be under no obligation to exercise any of its rights or
powers under the indenture at the request or direction of any holders of any series of debt securities then outstanding under the indenture, unless
the holders of such series of debt securities shall have offered to the trustee reasonable security or indemnity. The holders of not less than a
majority in principal amount of the outstanding debt securities of a series shall have the right to direct the time, method and place of conducting
any proceeding for any remedy available to the trustee, or of exercising any trust or power conferred upon the trustee. However, the trustee may
refuse to follow any direction which is in conflict with any law or the indenture or which may involve the trustee in personal liability or be
unduly prejudicial to the holders of the debt securities of such series not joining therein.

The Operating Partnership will be required to provide an officers certificate to the trustee promptly upon becoming aware of any Default or
Event of Default, specifying such Default or Event of Default and further stating what action the Operating Partnership has taken, is taking or
proposes to take with respect thereto. In addition, within 120 days after the close of each fiscal year, the Operating Partnership and the Company
must deliver a certificate of an officer certifying to the trustee whether or not the officer has knowledge of any default under the indenture and, if
so, specifying each default and the nature and status thereof.

Default means an event or condition the occurrence of which is, or with the lapse of time or the giving of notice or both would be, an Event of
Default.

Significant Subsidiary means any Subsidiary thatis a significant subsidiary within the meaning of Rule 1-02(w) of Regulation S-X under the
Securities Act of 1933, as amended (the Securities Act ).

12
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Unless we state otherwise in the applicable prospectus supplement, from time to time, the Operating Partnership, the Company and the trustee,
without the consent of the holders of the affected series of debt securities, may amend the indenture and the terms of the affected series of debt
securities for certain specified purposes, including:

to cure any ambiguity, defect or inconsistency;

to comply with the requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust Indenture
Act of 1939, as amended (the Trust Indenture Act );

to evidence and provide for the acceptance of appointment by a successor trustee;

to conform the terms of the indenture, the series of debt securities and/or the guarantee to this Description of Debt Securities and to
the additional terms set forth in the applicable prospectus supplement;

to provide for the assumption by a successor corporation, partnership, trust or limited liability company of the Operating Partnership s
or the Company s obligations under the indenture and the series of debt securities, in each case in compliance with the provisions
thereof;

to comply with the rules of any applicable securities depository;

to make any change that would provide any additional rights or benefits to the holders of a series of debt securities (including to
secure such series of debt securities, add guarantees with respect thereto, transfer any property to or with the trustee, add to the
Operating Partnership s covenants for the benefit of the holders of such series of debt securities, add any additional events of default
for such series of debt securities, or surrender any right or power conferred upon the Operating Partnership or the Company) or that
does not adversely affect the legal rights hereunder of any holder of such series of debt securities in any respect; or

to supplement any provision of the indenture as shall be necessary to permit or facilitate the defeasance and discharge of such series
of debt securities in accordance with the indenture; provided that such action shall not adversely affect the interests of any of the
holders of such series of debt securities in any material respect.
In formulating its opinion on such matters, the trustee will be entitled to rely on such evidence as it deems appropriate, including, without
limitation, solely on an opinion of counsel. Other modifications and amendments of the indenture may be made with the consent of the holders
of a majority in principal amount of all then outstanding debt securities of the affected series, except that, without the consent of each holder of
debt securities of the affected series, no amendment may:

reduce the above-stated percentage of outstanding debt securities of such series necessary to modify or amend the indenture, to waive
compliance with certain provisions thereof or certain defaults and consequences thereunder or to change voting requirements set
forth in the indenture;
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reduce the rate of, change or have the effect of changing the time for payment of interest, including defaulted interest, on such series
of debt securities;

reduce the principal amount of, change or have the effect of changing the stated maturity of such series of debt securities, or change
the date on which such series of debt securities may be subject to redemption or repurchase or reduce the redemption price or
repurchase price therefor;

make such series of debt securities payable in currency other than that stated in such series of debt securities or change the place of
payment of such series of debt securities from that stated in such series of debt securities or in the indenture;
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make any change in provisions of the indenture protecting the right of each holder of debt securities of such series to receive
payment of principal of and interest on such series of debt securities on or after the due date thereof or to bring suit to enforce such
payment, or permitting holders of a majority in principal amount of debt securities of such series to waive Defaults or Events of
Default;

make any change to or modify in any manner adverse to the holders of debt securities of such series the terms and conditions of the
obligations of the Company under the guarantee;

make any change to or modify the ranking of such series of debt securities that would adversely affect the holders thereof;

make any change in these amendment and waiver provisions; or

modify any of the foregoing provisions or any of the provisions relating to the waiver of certain past defaults or certain covenants,
except to increase the required percentage to effect the action or to provide that certain other provisions may not be modified or
waived without the consent of the holders of the debt securities of such series.
In determining whether the holders of the requisite principal amount of outstanding debt securities of a series have given any request, demand,
authorization, direction, notice, consent or waiver thereunder, the indenture will provide that debt securities of such series owned by the
Operating Partnership, the Company or any other obligor upon such series of debt securities or any affiliate of the Operating Partnership, the
Company, or of the other obligor shall be disregarded.

Satisfaction, Discharge and Defeasance

The Operating Partnership and the Company may terminate their obligations under the indenture with respect to one or more series of debt
securities, when:

either:

all the debt securities of such series that have been authenticated and delivered have been delivered to the trustee for
cancellation; or

all the debt securities of such series issued that have not been delivered to the trustee for cancellation have become due and
payable or will become due and payable at their stated maturity within one year ( discharge ) or are to be called for redemption
on a redemption date within one year under arrangements satisfactory to the trustee for the giving of notice of redemption by
such trustee in the Operating Partnership s name and at the Operating Partnership s expense, and the Operating Partnership has
deposited or caused to be deposited with the trustee, in trust, sufficient funds to pay and discharge the entire indebtedness on
such series of debt securities to pay principal (and premium, if any), interest and any additional amounts, to the date of such
deposit (if the debt securities of such series have become due and payable) or to the maturity date or redemption date, as the
case may be;

the Operating Partnership has paid or caused to be paid all other sums then due and payable under the indenture with respect to the
debt securities of such series; and

the Operating Partnership has delivered to the trustee an officer s certificate and an opinion of counsel stating that all conditions
precedent under the indenture relating to the satisfaction and discharge of the indenture with respect to the debt securities of such
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The Operating Partnership and the Company may elect to have their obligations under the indenture discharged with respect to the outstanding
debt securities of one or more series ( legal defeasance ). Legal defeasance means that the Operating Partnership will be deemed to have paid and
discharged the entire indebtedness represented by the outstanding debt securities of such series and to have satisfied all of its obligations under

the debt securities of such series and the indenture with respect to such series of debt securities, except for:

the rights of holders of such series of debt securities to receive principal (and premium, if any), interest, if any, on such series of debt
securities and any additional amounts when due;

the Operating Partnership s obligations with respect to such series of debt securities concerning the issuance of temporary debt
securities; registration and transfer of debt securities; replacement of mutilated, destroyed, lost or stolen debt securities;
compensation of the trustee from time to time for its services rendered under the indenture; maintenance of an office or agency for
payment; and holding in trust sums sufficient for the payment of additional amounts, if any;

the rights, powers, trusts, duties and immunities of the trustee; and

the legal defeasance provisions of the indenture.
In addition, the Operating Partnership and the Company may elect to have their obligations released with respect to one or more series of debt
securities with respect to certain covenants in the indenture ( covenant defeasance ). Any failure to comply with these obligations will not
constitute an Event of Default with respect to such series of debt securities. In the event covenant defeasance occurs, certain events (not
including non-payment, bankruptcy and insolvency events) described under ~ Events of default will no longer constitute an event of default with
respect to the debt securities of such series. Upon any legal defeasance (but not covenant defeasance) the Company will be released from its
guarantee of the debt securities of such series.

In order to exercise either legal defeasance or covenant defeasance with respect to outstanding debt securities of a series:

the Operating Partnership or the Company must irrevocably have deposited or caused to be deposited with the trustee as trust funds
for the purpose of making the following payments, specifically pledged as security for, and dedicated solely to the benefit of the
holders of debt securities of such series:

money in dollars or in such foreign currency in which debt securities of such series are payable in at stated maturity;

non-callable U.S. government obligations; or

a combination of money and non-callable U.S. government obligations,
in each case sufficient without reinvestment, in the written opinion of a nationally recognized firm of independent public accountants to pay and
discharge, and which shall be applied by the trustee to pay and discharge, the principal of (and premium, if any) and interest on the outstanding
debt securities of such series on the day on which such payments are due and payable in accordance with the terms of the indenture and of the
debt securities of such series. Before such deposit, the Operating Partnership may make arrangements satisfactory to the trustee for the
redemption of any debt securities of such series at a future date in accordance with any redemption provisions contained in any supplemental
indenture relating to such series of debt securities, which shall be given effect in applying the foregoing;
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in the case of legal defeasance, the Operating Partnership has delivered to the trustee an opinion of counsel to the effect that (i) the
Operating Partnership shall have received from, or there has been published by, the Internal Revenue Service a ruling, or (ii) since
the date of the indenture there has been a change in the applicable federal income tax law, in either case to the effect that, and based
thereon such opinion shall confirm that, the holders of debt securities of such series will not recognize income, gain or loss for U.S.
federal income tax purposes as a result of such legal defeasance and will
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be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have been the case if
such legal defeasance had not occurred;

in the case of covenant defeasance, the Operating Partnership has delivered to the trustee an opinion of counsel to the effect
that the holders of debt securities of such series will not recognize income, gain or loss for U.S. federal income tax purposes
as a result of such covenant defeasance and will be subject to the same U.S. federal income tax as would be the case if the
covenant defeasance had not occurred;

no Event of Default or event with which notice or lapse of time or both would become an Event of Default with respect to such series
of debt securities has occurred and is continuing at the date of such deposit, or solely in the case of events of default due to certain
events of bankruptcy, insolvency or reorganization, during the period ending on the 91% day after the date of, such deposit;

such legal defeasance or covenant defeasance will not cause the trustee to have a conflicting interest for the purposes of the Trust
Indenture Act with respect to any of the Operating Partnership s or the Company s securities;

such legal defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under, the indenture or
any other agreement or instrument to which the Operating Partnership or the Company are a party, or by which the Operating
Partnership or the Company are bound;

such legal defeasance or covenant defeasance will not cause any securities listed on any registered national stock exchange under the
Exchange Act to be delisted;

such legal defeasance or covenant defeasance will be effected in compliance with any additional terms, conditions or limitations
which may be imposed on the Operating Partnership or the Company in connection therewith; and

the Operating Partnership has delivered to the trustee an officer s certificate and an opinion of counsel stating that all conditions
precedent with respect to such legal defeasance or covenant defeasa