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o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
   
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 2.05    Costs Associated with Exit or Disposal Activities

The information set forth under Item 2.06 is incorporated by reference herein.

Item 2.06    Material Impairment

A number of the Registrants’ properties serve as collateral for a $147 million non recourse loan (the “Debt”) and have an estimated aggregate fair
value of approximately $100 million (the “Collateral Properties”). The Registrants expect that the cash flows generated by the Collateral Properties will
be insufficient to fund debt service requirements on the Debt. While the Registrants have sought to negotiate various alternatives with the lender of the
Debt, on August 28, 2013, the Registrants’ management determined that the probable outcome will be the conveyance of the Collateral Properties to the
lender to extinguish the Debt. The Registrants expect that the conveyance of the Collateral Properties will occur in a series of transactions in the fourth
quarter of 2013 and the first quarter of 2014.

The fair values of certain of the Collateral Properties in Colorado Springs, Colorado are lower than their carrying values, and such properties
therefore are impaired (the “Impaired Collateral Properties”). As a result, in connection with the determination regarding the probable conveyance of the
Collateral Properties to extinguish the Debt and the resulting shortened holding period for such properties, the Registrants’ management determined on
August 28, 2013 that the Registrants will recognize non-cash impairment losses of approximately $11 million, representing the amount by which the
carrying amounts of the Impaired Collateral Properties exceed their fair values. The Registrants also expect to recognize gains on debt extinguishment of
approximately $74 million, representing the amount by which the Debt will exceed the adjusted carrying amounts of the Collateral Properties, upon the
extinguishment of the Debt. The Registrants do not expect to incur additional material charges in connection with the conveyance of the Collateral
Properties. As the Debt is non recourse to the Registrants, no further loss is expected after conveyance of the Collateral Properties.

The Registrants are also in continuing negotiations to sell other properties in Colorado Springs that are classified as held for sale (the “Sale
Properties”). As a result of these negotiations, the Registrants’ management also determined on August 28, 2013 that they will recognize non-cash
impairment losses of approximately $5 million to adjust the carrying values of the Sale Properties to their expected fair values less costs to sell. The
Registrants do not expect to incur additional material charges in connection with the disposition of the Sale Properties.

Item 7.01    Regulation FD Disclosure

The Registrants previously announced guidance for Corporate Office Properties Trust’s Diluted EPS of between $0.15 and $0.17 for the three
months ending September 30, 2013 and between $0.21 and $0.26 for the year ending December 31, 2013. Adjusting solely for the effect of the
impairment losses on the Impaired Collateral Properties and the Sale Properties, the Registrants have modified their guidance for Corporate Office
Properties Trust’s Diluted EPS to between ($0.02) and $0.00 for the three months ending September 30, 2013 and between $0.04 and $0.09 for the year
ending December 31, 2013. The impairment losses will have no effect on Corporate Office Properties Trust’s Funds from Operations or Funds from
Operations per share.

The information included in this Item 7.01 of this Current Report on Form 8-K shall not be deemed “filed” for any purpose, including the purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or subject to liabilities of that Section.  The information
included in this Item 7.01 of this Current Report on Form 8-K shall also not be deemed incorporated by reference into any filing under the Securities Act
of 1933, as amended, or the Exchange Act regardless of any general incorporation language in such filing.



 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrants have duly caused this report to be signed on their behalf by the
undersigned hereunto duly authorized.

CORPORATE OFFICE PROPERTIES TRUST CORPORATE OFFICE PROPERTIES, L.P.
   By: Corporate Office Properties Trust,
   its General Partner
    
 /s/ Roger A. Waesche, Jr.  /s/ Roger A. Waesche, Jr.

Roger A. Waesche, Jr. Roger A. Waesche, Jr.
President and Chief Executive Officer President and Chief Executive Officer

    
Dated: September 4, 2013 Dated: September 4, 2013


