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REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933
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17190 Bernardo Center Drive

San Diego, California 92128

(858) 485-9840

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal Executive Offices)

Alan D. Gold

Chairman and Chief Executive Officer

BioMed Realty Trust, Inc.

17190 Bernardo Center Drive

San Diego, California 92128

(858) 485-9840

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copy to:

Craig M. Garner, Esq.

Latham & Watkins LLP

12636 High Bluff Drive, Suite 400

San Diego, California 92130

(858) 523-5400

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement,
as determined by market conditions.

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

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.    x
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement of the same offering.    ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.    ¨

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

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

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

Large accelerated filer x Accelerated filer ¨

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

CALCULATION OF REGISTRATION FEE

Title of Securities Being Registered(1)

Amount

to be

Registered(1)

Proposed

Maximum

Offering Price

Per Unit(2)

Proposed

Maximum
Aggregate

Offering Price(2)
Amount of

Registration Fee(2)
Common Stock, par value $0.01 per share 11,896,884 �  �  �  

(1) This registration statement is filed pursuant to Rule 415(a)(6) under the Securities Act and includes solely 11,896,884 shares of common
stock that were previously registered by BioMed Realty Trust, Inc. on Registration Statement No. 333-168030, filed on July 8, 2010, and
were not sold thereunder. This registration statement also includes an indeterminate number of shares which may be issued by BioMed
Realty Trust, Inc. with respect to such shares of common stock by way of a stock dividend, stock split or in connection with a stock
combination, recapitalization, merger, consolidation or otherwise.

(2) Pursuant to Rule 415(a)(6) under the Securities Act, the filing fee of $13,038 related to the 11,896,884 shares of common stock included in
this registration statement that were previously registered by BioMed Realty Trust, Inc. on Registration Statement No. 333-168030, filed
on July 8, 2010, and were not sold thereunder, will continue to be applied to such unsold securities. In accordance with Rule 415(a)(6), no
registration fee is due and Registration Statement No. 333-168030 will be deemed terminated as of the date of effectiveness of this
registration statement.
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PROSPECTUS

11,896,884 Shares

BioMed Realty Trust, Inc.

Common Stock

Our operating partnership, BioMed Realty, L.P., issued and sold $180,000,000 aggregate principal amount of its 3.75% Exchangeable Senior
Notes due 2030 in a private transaction on January 11, 2010. The notes are fully guaranteed by us and may be exchanged for shares of our
common stock under certain circumstances. In such circumstances, the recipients of shares of our common stock, whom we refer to as the
selling stockholders, may use this prospectus to resell from time to time the shares of our common stock that we may issue to them upon the
exchange of the notes. Additional selling stockholders may be named by future prospectus supplements.

On July 8, 2010, as required under the terms of agreements among the selling stockholders, us and our operating partnership, we filed a
registration statement with the Securities and Exchange Commission to register the shares of common stock issuable upon exchange of the
notes. In accordance with the rules of the Securities and Exchange Commission, the registration statement will expire in July 2013. We are filing
this registration statement as its replacement.

The registration of the shares of our common stock covered by this prospectus does not necessarily mean that any of the selling stockholders will
exchange their notes for our common stock or that any shares of our common stock received upon exchange of the notes will be sold by the
selling stockholders.

We will receive no proceeds from any issuance of shares of our common stock to the selling stockholders or from any sale of such shares by the
selling stockholders, but we have agreed to pay certain registration expenses relating to such shares of our common stock. The selling
stockholders from time to time may offer and sell the shares held by them directly or through agents or broker-dealers on terms to be determined
at the time of sale, as described in more detail in this prospectus.

To assist us in complying with certain federal income tax requirements applicable to real estate investment trusts, or REITs, among other
purposes, our charter contains certain restrictions relating to the ownership and transfer of our stock, including an ownership limit of 9.8% on
our common stock. See �Restrictions on Ownership and Transfer� beginning on page 10 of this prospectus.

Our common stock currently trades on the New York Stock Exchange, or NYSE, under the symbol �BMR.� On August 30, 2012, the last reported
sales price of our common stock on the NYSE was $18.52 per share.

You should consider the risks that we have described in �Risk Factors� on page 1 before investing in our
securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is August 31, 2012
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References in this prospectus to �we,� �our,� �us� and �our company� refer to BioMed Realty Trust, Inc., a Maryland corporation, BioMed
Realty, L.P., and any of our other subsidiaries. BioMed Realty, L.P. is a Maryland limited partnership of which we are the sole general
partner and to which we refer in this prospectus as our operating partnership.

You should rely only on the information contained in this prospectus, in an accompanying prospectus supplement or incorporated by
reference herein or therein. We have not authorized anyone to provide you with information or make any representation that is
different. If anyone provides you with different or inconsistent information, you should not rely on it. This prospectus and any
accompanying prospectus supplement do not constitute an offer to sell or a solicitation of an offer to buy any securities other than the
registered securities to which they relate, and this prospectus and any accompanying prospectus supplement do not constitute an offer
to sell or the solicitation of an offer to buy securities in any jurisdiction where, or to any person to whom, it is unlawful to make such an
offer or solicitation. You should not assume that the information contained in this prospectus and any accompanying prospectus
supplement is correct on any date after the respective dates of the prospectus and such prospectus supplement or supplements, as
applicable, even though this prospectus and such prospectus supplement or supplements are delivered or shares are sold pursuant to the
prospectus and such prospectus supplement or supplements at a later date. Since the respective dates of the prospectus contained in this
registration statement and any accompanying prospectus supplement, our business, financial condition, results of operations and
prospects may have changed.

i
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BIOMED REALTY TRUST

We operate as a fully integrated, self-administered and self-managed real estate investment trust, or REIT, focused on acquiring, developing,
owning, leasing and managing laboratory and office space for the life science industry. Our tenants primarily include biotechnology and
pharmaceutical companies, scientific research institutions, government agencies and other entities involved in the life science industry. Our
properties are generally located in markets with well-established reputations as centers for scientific research, including Boston, San Francisco,
San Diego, Maryland, New York/New Jersey, Pennsylvania and Seattle. At June 30, 2012, we owned or had interests in a property portfolio with
an aggregate of approximately 13.0 million rentable square feet.

Our senior management team has significant experience in the real estate industry, principally focusing on properties designed for life science
tenants. As of June 30, 2012, we had 170 employees.

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

RISK FACTORS

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

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission as a �well-known
seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act, using a �shelf� registration process.
Under this process, selling stockholders named in this prospectus may sell our common stock from time to time. This prospectus provides you
with a general description of our common stock that any selling stockholders may offer. Each time any selling stockholders sell shares of our
common stock, the selling stockholders will provide a prospectus and any prospectus supplement containing specific information about the
terms of the applicable offering, as required by law. Such prospectus supplement may add, update or change information contained in this
prospectus. You should read this prospectus and any applicable prospectus supplement together with additional information described below
under the heading �Where You Can Find More Information� before you decide whether to invest in our common stock.

Selling stockholders may offer the shares directly, through agents, or to or through underwriters. A prospectus supplement may describe the
terms of the plan of distribution and set forth the names of any underwriters involved in the sale of the securities. See �Plan of Distribution�
beginning on page 37 for more information on this topic.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission. You may
read and copy any document we file with the Securities and Exchange Commission at the public reference room of the Securities and Exchange
Commission, 100 F Street, N.E., Washington, D.C. 20549. Information about the operation of the public reference room may be obtained by
calling the Securities and Exchange Commission at 1-800-SEC-0330. Copies of all or a portion of the registration statement can be obtained
from the public reference room of the Securities and Exchange Commission upon payment of prescribed fees. Our Securities and Exchange
Commission filings, including our registration statement, are also available to you on the Securities and Exchange Commission�s website at
http://www.sec.gov.

We have filed with the Securities and Exchange Commission a registration statement on Form S-3, of which this prospectus is a part, including
exhibits, schedules and amendments filed with, or incorporated by reference in, this registration statement, under the Securities Act with respect
to the securities registered hereby. This prospectus and any accompanying prospectus supplement do not
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contain all of the information set forth in the registration statement and exhibits and schedules to the registration statement. For further
information with respect to our company and the securities registered hereby, reference is made to the registration statement, including the
exhibits to the registration statement. Statements contained in this prospectus and any accompanying prospectus supplement as to the contents of
any contract or other document referred to in, or incorporated by reference in, this prospectus and any accompanying prospectus supplement are
not necessarily complete and, where that contract is an exhibit to the registration statement, each statement is qualified in all respects by the
exhibit to which the reference relates. Copies of the registration statement, including the exhibits and schedules to the registration statement,
may be examined without charge at the public reference room of the Securities and Exchange Commission, 100 F Street, N.E., Washington,
D.C. 20549. Information about the operation of the public reference room may be obtained by calling the Securities and Exchange Commission
at 1-800-SEC-0330. Copies of all or a portion of the registration statement can be obtained from the public reference room of the Securities and
Exchange Commission upon payment of prescribed fees.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The Securities and Exchange Commission allows us to �incorporate by reference� the information we file with the Securities and Exchange
Commission, which means that we can disclose important information to you by referring to those documents. The information incorporated by
reference is an important part of this prospectus. The incorporated documents contain significant information about us, our business and our
finances. Any information contained in this prospectus or in any document incorporated or deemed to be incorporated by reference in this
prospectus will be deemed to have been modified or superseded to the extent that a statement contained in this prospectus, in any other
document we subsequently file with the Securities and Exchange Commission that also is incorporated or deemed to be incorporated by
reference in this prospectus or in any applicable prospectus supplement modifies or supersedes the original statement. Any statement so
modified or superseded will not be deemed, except as so modified or superseded, to be a part of this prospectus. We incorporate by reference the
following documents we filed with the Securities and Exchange Commission:

� our Annual Report on Form 10-K for the year ended December 31, 2011,

� our Quarterly Report on Form 10-Q/A for the quarter ended March 31, 2012,

� our Quarterly Report on Form 10-Q for the quarter ended June 30, 2012,

� our Current Report on Form 8-K filed with the Securities and Exchange Commission on January 31, 2012,

� our Current Report on Form 8-K filed with the Securities and Exchange Commission on April 5, 2012,

� our Current Report on Form 8-K filed with the Securities and Exchange Commission on May 4, 2012,

� our Current Report on Form 8-K filed with the Securities and Exchange Commission on June 1, 2012,

� our Current Report on Form 8-K filed with the Securities and Exchange Commission on June 27, 2012,

� our Current Report on Form 8-K filed with the Securities and Exchange Commission on June 28, 2012,

� our Current Reports on Form 8-K filed with the Securities and Exchange Commission on August 2, 2012,
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� our Current Report on Form 8-K filed with the Securities and Exchange Commission on August 24, 2012,

� the description of our common stock included in our registration statement on Form 8-A filed with the Securities and Exchange
Commission on July 30, 2004, and

� all documents filed by us with the Securities and Exchange Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of this prospectus and prior to the termination of the offering of the underlying securities.

To the extent that any information contained in any current report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed with,
the Securities and Exchange Commission, such information or exhibit is specifically not incorporated by reference in this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom a prospectus is delivered, on written or oral request of
that person, a copy of any or all of the documents we are incorporating by reference into this prospectus, other than exhibits to those documents
unless those exhibits are specifically incorporated by reference into those documents. A request should be addressed to BioMed Realty Trust,
Inc., 17190 Bernardo Center Drive, San Diego, California 92128, Attention: Secretary or by telephone at (858) 485-9840.

2

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

Table of Contents 11



Table of Contents

FORWARD-LOOKING STATEMENTS

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

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

� our dependence upon significant tenants,

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

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

� volatility in financial and securities markets,

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

� our inability to compete effectively,

� changes in interest rates and foreign currency exchange rates,

� increased operating costs,

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

� risks and uncertainties affecting property development and construction,
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� our failure to manage effectively our growth and expansion into new markets or to successfully operate acquired properties and
operations,

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

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

� reductions in asset valuations and related impairment charges,

� the loss of services of one or more of our executive officers,

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

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

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

� the effects of earthquakes and other natural disasters,

� lack of or insufficient amounts of insurance, and

� changes in real estate, zoning and other laws and increases in real property tax rates.

3
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While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We disclaim any obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. For a further discussion of
these and other factors that could impact our future results, performance or transactions, see the section above entitled �Risk Factors,� including
the risks incorporated therein from our most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q, as updated
by our future filings.

USE OF PROCEEDS

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

The selling stockholders will pay any underwriting discounts and commissions and expenses they incur for brokerage, accounting, tax or legal
services or any other expenses they incur in disposing of the shares. We will bear all other costs, fees and expenses incurred in effecting the
registration of the shares covered by this prospectus. These may include, without limitation, all registration and filing fees, NYSE listing fees,
fees and expenses of our counsel and accountants, and blue sky fees and expenses.

SELLING STOCKHOLDERS

The 3.75% Exchangeable Senior Notes due 2030, or the notes, were originally issued by BioMed Realty, L.P., our operating partnership, and
sold by the initial purchasers of the notes in transactions exempt from the registration requirements of the Securities Act to persons reasonably
believed by the initial purchasers to be qualified institutional buyers as defined by Rule 144A under the Securities Act. The notes may be
exchanged for shares of our common stock. The notes were initially exchangeable at a rate of 55.0782 shares per $1,000 principal amount of
notes, which exchange rate is subject to adjustment in certain events. On August 30, 2012, the exchange rate was 56.2624 shares per $1,000
principal amount of notes. The recipients of shares of our common stock upon such exchange, whom we refer to as the selling stockholders, may
use this prospectus to resell from time to time the shares of our common stock that we may issue to them upon the exchange of the notes.
Information about selling stockholders is set forth herein and information about additional selling stockholders may be set forth in a prospectus
supplement, in a post-effective amendment, or in filings we make with the Securities and Exchange Commission under the Exchange Act which
are incorporated by reference in this prospectus.

Selling stockholders, including their transferees, pledgees or donees or their successors, may from time to time offer and sell pursuant to this
prospectus and any accompanying prospectus supplement any or all of the shares of our common stock which we may issue upon the exchange
of the notes.

The following table sets forth information, as of August 30, 2012, with respect to the selling stockholders and the number of shares of our
common stock that would become beneficially owned by each stockholder should we issue our common stock to such selling stockholder that
may be offered pursuant to this prospectus upon the exchange of the notes. The information is based on information provided by or on behalf of
the selling stockholders. The selling stockholders may offer all, some or none of the shares of our common stock which we may issue upon the
exchange of the notes. Because the selling stockholders may offer all or some portion of such shares of our common stock, we cannot estimate
the number of shares of our common stock that will be held by the selling stockholders upon termination of any of these sales. In addition, the
selling stockholders identified below may have sold, transferred or otherwise disposed of all or a portion of their notes or shares of our common
stock since the date on which they provided the information regarding their notes in transactions exempt from the registration requirements of
the Securities Act.

The number of shares of our common stock issuable upon the exchange of the notes shown in the table below assumes exchange of the full
amount of notes held by each selling stockholder at an assumed exchange rate of 66.0938 shares of our common stock per $1,000 principal
amount of notes, which is the maximum exchange rate, and a cash payment in lieu of any fractional share. The exchange rate is subject to
adjustment in certain events. Accordingly, the number of shares of our common stock issued upon the exchange of the notes may increase or
decrease from time to time. The number of shares of our common stock owned by the selling stockholders or any future transferee from any
such holder assumes that they do not beneficially own any shares of common stock other than the common stock that we may issue to them upon
the exchange of the notes.

4
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Based upon information provided by the selling stockholders, none of the selling stockholders nor any of their affiliates, officers, directors or
principal equity holders has held any positions or office or has had any material relationship with us within the past three years.

To the extent any of the selling stockholders identified below are broker-dealers, they may be deemed to be, under interpretations of the staff of
the Securities and Exchange Commission, �underwriters� within the meaning of the Securities Act.

Name

Number of

Shares

Beneficially

Owned
Prior to

the
Offering

Percentage 
of

Shares

Beneficially
Owned Prior 

to
the

Offering(1)

Number of
Shares 
Offered
Hereby

Number
of

Shares

Beneficially

Owned After
the 

Offering(2)

Percentage
of

Shares

Beneficially
Owned After 

the
Offering(1)(2)

Advent Convertible Arbitrage Master Fund(3) 83,939 * 83,939 �  *
Alcon Laboratories(3) 10,575 * 10,575 �  *
AQR DELTA Master Account, L.P.(4) 284,203 * 284,203 �  *
AQR DELTA Sapphire Fund, L.P.(4) 11,566 * 11,566 �  *
AQR Diversified Arbitrage Fund(4) 593,191 * 593,191 �  *
Bank of America Pension Plan(5) 96,166 * 96,166 �  *
Basso Global Arb Holding Fund Ltd.(6) 26,239 * 26,239 �  *
Basso Holdings Ltd.(6) 291,011 * 291,011 �  *
British Virgin Islands Social Security Board(3) 6,014 * 6,014 �  *
Citigroup Pension Plan(5) 3,304 * 3,304 �  *
The City University of New York(3) 3,040 * 3,040 �  *
CNH CA Master Account, L.P.(4) 206,543 * 206,543 �  *
CNH Diversified Opportunities Fund(4) 11,566 * 11,566 �  *
CSS, LLC(7) 744,216 * 744,216 �  *
Daiwa Capital Markets America Inc.(8) 229,345 * 229,345 �  *
Domestic and Foreign Missionary Society(3) 3,040 * 3,040 �  *
Enhanced Bond Fund, LLC(5) 21,480 * 21,480 �  *
Equity Overlay Fund, LLC(5) 132,187 * 132,187 �  *
Grady Hospital(3) 4,560 * 4,560 �  *
HFR CA Opportunity Master Trust(3) 1,387 * 1,387 �  *
Highbridge International LLC(9) 66,093 * 66,093 �  *
Hollowbattle(5) 205,221 * 205,221 �  *
Independence Blue Cross(3) 60,806 * 60,806 �  *
Inflective Convertible Opportunity Fund I, L.P.(10)
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