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Item 1.01               Entry into a Material Definitive Agreement.

Third Amendment to Employment Agreement of Roger A. Waesche, Jr.

On July 31, 2006, the Registrant and its subsidiary, Corporate Office Properties, L.P. (the “Operating Partnership”), entered into a third amendment to its employment
agreement with Roger A. Waesche, Jr., the Registrant’s Executive Vice President and current Chief Financial Officer.  Under the terms of this amendment, effective August
14, 2006, Mr. Waesche will begin serving as Executive Vice President and Chief Operating Officer and relinquish his role as Chief Financial Officer.  This amendment does
not affect any other provisions of his employment agreement, as previously amended.  Mr. Waesche’s employment agreement, dated September 12, 2002, was filed on March
27, 2003 with the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2002.  The first amendment to the employment agreement was filed on March
16, 2005 with the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2004.  The second amendment to the employment agreement was filed with the
Registrant’s Current Report on Form 8-K dated June 1, 2006.

The description set forth above is only a summary of the third amendment to Mr. Waesche’s employment agreement and is qualified in its entirety by reference to the full
amendment, which is filed herewith as Exhibit 10.1.

Employment Agreement of Stephen E. Riffee

On July 31, 2006, the Registrant and the Operating Partnership entered into an employment agreement with Stephen E. Riffee to serve as Executive Vice President and Chief
Financial Officer.  The agreement has a six-year term commencing on August 14, 2006, with continuous and self-renewing one-year terms after the basic term unless
otherwise indicated by either party prior to a specified point in time of the then current term.  The agreement may be terminated by either party at any time on one day’s prior
notice.  Under the agreement, Mr. Riffee’s minimum base salary is $340,000 per year, and he receives additional allowances for an automobile, personal financial planning
and income tax preparation totaling up to $17,000 per year.  Mr. Riffee’s base salary is subject to review annually by the Board of Trustees and the Compensation Committee
of the Board of Trustees (the “Compensation Committee”).  He is eligible to receive annual cash performance bonuses, stock options and restricted shares as determined by
the Board of Trustees upon the recommendation of the Compensation Committee.  He is also entitled to participate in all plans and benefits generally accorded to employees
of the Registrant and its subsidiaries.  On August 14, 2006, the date his employment commences, Mr. Riffee will be granted 30,000 of the Registrant’s common shares of
beneficial interest, such shares being subject to forfeiture restrictions that lapse annually as he remains employed by the Registrant; the forfeiture restrictions on these shares
lapse annually in the following increments: 16% upon the first anniversary following the date of grant, 18% upon the second anniversary, 20% upon the third anniversary,
22% upon the fourth anniversary and 24% upon the fifth anniversary.



The employment agreement provides for the following severance package in the event of Mr. Riffee’s termination by the Registrant without cause or by Mr. Riffee based upon
constructive termination: (1) payment equal to his base annual salary multiplied by three; (2) payment equal to the average of his three most recent annual performance
bonuses multiplied by three; (3) perquisites and benefits for 12 months following termination unless such benefits are available to him through other employment after
termination; and (4) full vesting of previously unvested share options and restricted shares with the right to exercise options for up to 18 months following termination.  The
agreement also provides for the following in the event of a termination following a change of control of the Registrant: (1) payment equal to his base annual salary multiplied
by three; (2) payment equal to the average of his three most recent annual

performance bonuses multiplied by three; (3) perquisites and benefits for 12 months following termination unless such benefits are available to him through other employment
after termination; (4) full vesting of previously unvested share options and restricted shares (whether or not employment is terminated), with the right to exercise options for
up to 18 months following termination; and (5) reimbursement of excise taxes imposed on any payment deemed to be an “Excess Parachute Payment” within the meaning of
Section 280(G) of the Internal Revenue Code of 1986, as amended.

Under Mr. Riffee’s employment agreement, he is required to devote his full business time to the Registrant’s affairs and is prohibited from competing directly or indirectly
with the Registrant during the term of the agreement and for a period thereafter.

The description set forth above is only a summary of Mr. Riffee’s employment agreement and is qualified in its entirety by reference to the full agreement, which is filed
herewith as Exhibit 10.2.

Item 5.02               Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On August 1, 2006, the Registrant issued a press release to announce the following events that will occur effective August 14, 2006:

·                  Roger A. Waesche, Jr., age 52, the Registrant and Operating Partnership’s Executive Vice President since January 2004 after holding the position of Senior Vice President
since September 1998, and the Registrant and Operating Partnership’s Chief Financial Officer since March 1999, will be appointed Executive Vice President and Chief
Operating Officer.  Concurrent with this appointment, Mr. Waesche will cease to serve as Chief Financial Officer.  Included in Item 1.01 above, and incorporated herein by
reference, is a summary description of the third amendment to Mr. Waesche’s employment agreement, which is qualified in its entirety by reference to the full amendment,
which is filed herewith as Exhibit 10.1.

·                  Stephen E. Riffee, age 48, is joining the Registrant and the Operating Partnership as Executive Vice President and Chief Financial Officer.  Prior to this time, Mr. Riffee
served CarrAmerica Realty Corporation, a real estate investment trust, as Chief Financial Officer from April 2002 to July 2006 and Senior Vice President, Controller and
Treasurer from July 1999 to March 2002.  Included in Item 1.01 above, and incorporated herein by reference, is a summary description of Mr. Riffee’s employment
agreement, which is qualified in its entirety by reference to the full agreement, which is filed herewith as Exhibit 10.2.

Item 9.01               Financial Statements and Exhibits

(a)           Financial Statements of Businesses Acquired

None

(b)           Pro Forma Financial Information

None
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(c)           Shell Company Transactions

None

(d)           Exhibits

Exhibit Number  Exhibit Title
10.1 Third Amendment to Employment Agreement, dated July 31, 2006, between Corporate Office Properties,

L.P., Corporate Office Properties Trust, and Roger A. Waesche, Jr.
10.2 Employment Agreement, dated July 31, 2006, between Corporate Office Properties, L.P., Corporate Office

Properties Trust, and Stephen E. Riffee.
99.1 Press release dated August 1, 2006 for Corporate Office Properties Trust.

 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

Date:  August 1, 2006

CORPORATE OFFICE PROPERTIES TRUST
   
   

By: /s/ Randall M. Griffin
Name: Randall M. Griffin
Title: President and Chief Executive Officer
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Exhibit 10.1

THIRD AMENDMENT TO EMPLOYMENT AGREEMENT

This Third Amendment to Employment Agreement (“Amendment”), is made and entered into as of the 31st day of July, 2006, and shall be effective as of August 14,
2006 (the “Effective Date”), by and between CORPORATE OFFICE PROPERTIES, L. P. (the “Employer”), CORPORATE OFFICE PROPERTIES TRUST (“COPT”) and
ROGER A. WAESCHE, JR. (the “Executive”).

RECITALS

A.   Executive and Employer executed an Employment Agreement dated September 12, 2002, as amended by that certain Amendment to Employment Agreement dated
March 4, 2005 and that certain Second Amendment to Employment Agreement dated May 30, 2006, providing for the employment of the Executive by the Employer upon the
terms and conditions therein stated.

B.   Employer has requested and Executive has agreed to serve as Executive Vice President and Chief Operating Officer and to relinquish his role as Chief Financial
Officer, and the parties desire to enter into this Agreement on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of Executive’s continued employment under the Employment Agreement, and pursuant to paragraph 11(b) of the Employment
Agreement, it is covenanted and agreed by and between the parties hereto as follows:

1.             EFFECTIVE DATE.   The Effective Date of this Agreement shall be August 14, 2006.

2.                                       AMENDMENT TO PARAGRAPH 2.   The first sentence of Section 2 of the Employment Agreement is deleted and the following is inserted in lieu thereof:

As of August 14, 2006, the Employer hereby employs the Executive as Executive Vice President and Chief Operating Officer, or in such other capacity as shall be
mutually agreed between the Employer and the Executive.

3.             NO OTHER AMENDMENTS.  With the exception of paragraph (2) of the Employment Agreement, this Amendment does not affect or otherwise supersede
any other provisions of the Employment Agreement or otherwise limit its enforceability in any way.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first written above.

“Employer” “Executive”
CORPORATE OFFICE PROPERTIES L. P.
 Maryland limited liability company
By: Corporate Office Properties Trust,

General Partner
 

By: /s/ Randall M. Griffin /s/ Roger A. Waesche, Jr.
Randall M. Griffin, Roger A. Waesche, Jr.
President and CEO

     
     
CORPORATE OFFICE PROPERTIES TRUST
a Maryland estate investment trust
   
   
By: /s/Randall M. Griffin

Randall M. Griffin,
President and CEO

 



Exhibit 10.2

EMPLOYMENT AGREEMENT
STEPHEN E. RIFFEE

This Employment Agreement (this “Agreement”), is made and entered into as of the 31st day of July, 2006, by and between Corporate Office Properties L.P., a Delaware
limited partnership (the “Employer”), and Corporate Office Properties Trust, a Maryland business trust (“COPT”), and Stephen E. Riffee (the “Executive”).

RECITALS

A.   The Employer (as referenced in the first paragraph) wishes to assure itself of the continued services of the Executive for the period provided in this Agreement and
the Executive is willing to be employed by the Employer on a full-time basis for said period, and upon the other terms and conditions hereinafter provided.

B.   The Employer recognizes that circumstances may arise in which a change of control of the Employer or COPT, through acquisition or otherwise, may occur, thereby
causing uncertainty of employment without regard to the competence or past contributions of the Executive, and that such uncertainty may result in the loss of valuable
services of the Executive. Accordingly, the Employer and the Executive wish to provide reasonable security to the Executive against changes in the employment relationship
in the event of any such change of control.

C.   COPT has agreed to become a party to this Agreement for the purpose of assuming the liabilities, obligations and duties of the Employer to the extent provided
herein.

NOW, THEREFORE, in consideration of the premises and of the covenants and agreements hereinafter contained, it is covenanted and agreed by and between the parties
hereto as follows:

AGREEMENTS

1.    EFFECTIVE DATE.  Notwithstanding the date of execution hereof, this Agreement shall become effective as of August 14, 2006 (the “Effective Date”).

2.    POSITION AND DUTIES.  As of the Effective Date, the Employer hereby employs the Executive as Executive Vice-President and Chief Financial Officer of the
Employer, or in such other capacity as shall be mutually agreed between the Employer and the Executive. During the period of the Executive’s employment hereunder, the
Executive shall devote his best efforts and full business time, energy, skills and attention to the business and affairs of the Employer.  The Executive’s duties and authority
shall consist of and include all duties and authority customarily performed and held by persons holding equivalent positions with business organizations similar in nature and
size to the Employer, as such duties and authority are reasonably defined, modified and delegated from time to time by the Board of Trustees of COPT (the “Board”). The
Executive shall have the powers necessary to perform the duties assigned to

him, and shall be provided such supporting services, staff, secretarial and other assistance, office space and accouterments as shall be reasonably necessary and appropriate in
the light of such assigned duties.

3.    COMPENSATION.  As compensation for the services to be provided by the Executive hereunder, the Executive shall receive the following compensation and other
benefits:

(a)          BASE SALARY.  The Executive shall receive an aggregate annual minimum “Base Salary” at the annualized rate of Three Hundred Forty Thousand
Dollars ($340,000) per annum, payable in periodic installments in accordance with the regular payroll practices of the Employer. Such Base Salary shall be subject to review
annually by the Board and Compensation Committee of COPT (“Compensation Committee”) during the term hereof, in accordance with the established compensation policies
of the Compensation Committee.

(b)         PERFORMANCE BONUS.  The Executive shall be entitled to an annual cash “Performance Bonus,” which shall be determined by the Board based upon
the recommendation of the Compensation Committee.  Any amount due and payable to the Executive under this paragraph (b) of Section 3 for any calendar year shall be paid
to the Executive no later than two and one-half months following the close of such calendar year.

(c)          STOCK OPTION/RESTRICTED SHARES.  Executive shall be entitled to stock options and/or restricted shares as determined by the Compensation
Committee and the Board.

(d)         BENEFITS.  The Executive shall be entitled to participate in all plans and benefits generally, from time to time, accorded to employees of the Employer
(“Benefit Plans”), all as determined by the Board from time to time based upon the input of the Compensation Committee. Executive shall also receive additional benefits as
follows:

(i)            a one thousand dollars ($1,000) per month automobile allowance; and

(ii)           five thousand dollars ($5,000) per year for personal financial planning and personal income tax preparation.

Any amounts due and payable to the Executive under this paragraph (d) of Section 3 during any calendar year shall be paid to the Executive no later than two and one-half
months following the close of such calendar year.

(e)          DEFERRED COMPENSATION PLAN. Executive shall be entitled to participate in the Corporate Office Properties Trust Supplemental Nonqualified
Deferred Compensation Plan (or any successor plan) in accordance with and subject to the terms and limitations of such plan.

(f)          EXECUTIVE WELLNESS PROGRAM. Executive shall be entitled to participate in the COPT Johns Hopkins Executive Wellness Program (or any
successor plan) in accordance with and subject to the terms and limitations of such plan.
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(g)         WITHHOLDING.  The Employer shall be entitled to withhold, from amounts payable to the Executive hereunder, any federal, state or local withholding or
other taxes or charges which it is from time to time required to withhold. The Employer shall be entitled to rely upon the opinion of its independent accountants, with regard to
any question concerning the amount or requirement of any such withholding.



4.    TERM AND TERMINATION.

(a)          BASIC TERM.  The Executive’s employment hereunder shall be for a six (6) year basic term (the “Basic Term”), commencing as of the Effective Date. If
either the Executive or the Employer notifies the Compensation Committee in writing at least six (6) months but not more than one (1) year prior to the expiration of the Basic
Term that the Agreement is set to terminate at the end of the Basic Term, the Agreement shall automatically be extended after the Basic Term for a continuous, self-renewing
one (1) year term without further action of the parties unless either party shall have served written notice on the other at least six (6) months prior to the expiration of the
Basic Term, that this Agreement shall terminate at the end of the Basic Term.  If this Agreement is extended beyond the Basic Term, either party may at any time thereafter
give written notice to the other party that the term of this Agreement will expire on the date that is one (1) year following the date of such written notice.  Notwithstanding the
foregoing and other applicable terms of this Agreement, this Agreement may be terminated by either party, with or without cause, effective as of the first (1st) business day
after written notice to that effect is delivered to the other party.

(b)         PREMATURE TERMINATION.

(i)            In the event of the termination of the employment of the Executive under this Agreement by the Employer for any reason other than
expiration of the term hereof or any renewal term, termination upon disability in accordance with the provisions of paragraph (f) of this Section 4, or a “for-
cause” termination in accordance with the provisions of paragraph (d) of this Section 4, then notwithstanding any actual or allegedly available alternative
employment or other mitigation of damages by or available to the Executive, the Executive shall be entitled to a “Termination Payment” equal to the sum of: 
(w) three (3) times the rate of annualized Base Salary then payable to the Executive, plus (x) three (3) times the average of the three (3) most recent annual
Performance Bonuses that the Executive received. In the event of a termination governed by this paragraph (b) of Section 4, the Employer shall also: (y) allow
a period of eighteen (18) months following the termination of employment for the Executive (but in no event beyond the expiration of any option term or
period specified in the option agreement with the Executive) to exercise any options granted under any stock option or share incentive plan established by
Employer or COPT (“Stock Plan”); and (z) continue for the Executive (provided that such items are not available to him by virtue of other employment
secured after termination) the perquisites, plans and benefits provided under the Employer’s Perquisite Policy and Benefit Plans as of and after the date of
termination, [all items in (z) being collectively
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 referred to as “Post-Termination Perquisites and Benefits”], for twelve (12) months following such termination. The payments and benefits provided under
(w), (x), (y) and (z) above by the Employer shall not be offset against or diminish any other compensation or benefits accrued as of the date of termination.

(ii)           Notwithstanding the vesting schedule otherwise applicable, in the event of a termination governed by this paragraph (b) of Section 4, the
Executive shall be fully vested in all of the Executive’s options and restricted shares under any Stock Plan or similar program.

(iii)          The payments provided under (w) and (x) of Section 4(b)(i) will be made monthly over twelve (12) months, provided that if Executive is a
key employee subject to a delay of payment under Internal Revenue Code Section 409A(a)(2)((B), the aggregate amount of the first six months of payments
shall be paid in a lump sum in the sixth month following termination of employment. Any cash payments under (z) of Section 4(b)(i), shall be paid to the
Executive no later than two and one-half months following the close of the calendar year of the termination of employment.

(c)          CONSTRUCTIVE TERMINATION. If at any time during the term of this Agreement, except in connection with a “for-cause” termination pursuant to
paragraph (d) of this Section 4, the Executive is Constructively Discharged (as hereinafter defined), then the Executive shall have the right, by written notice to the Employer
given within one hundred and twenty (120) days of such Constructive Discharge, to terminate his services hereunder, effective as of thirty (30) days after such notice, and the
Executive shall have no rights or obligations under this Agreement other than as provided in Sections 5 and 6 hereof.  The Executive shall in such event be entitled to a
Termination Payment of Base Salary and Performance Bonus compensation as well as all of the Post-Termination Perquisites and Benefits, as if such termination of his
employment had been effectuated pursuant to paragraph (b) of this Section 4.

For purposes of this Agreement, the Executive shall be deemed to have been “Constructively Discharged” upon the occurrence of any one of the following events:

(i)            The Executive is not re-elected to, or is removed from, the position with the Employer as set forth in Section 2 hereof, other than as a
result of the Executive’s election or appointment to positions of equal or superior scope and responsibility; or

(ii)           The Executive shall fail to be vested by the Employer with the powers, authority and support services normally attendant to any of said
offices; or

(iii)          The Employer shall notify the Executive that the employment of the Executive will be terminated or materially modified in the future or
that the Executive will be Constructively Discharged in the future; or
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(iv)          The Employer changes the primary employment location of the Executive to a place that is more than fifty (50) miles from the primary
employment location, 6711 Columbia Gateway Drive, Suite 300, Columbia, Maryland 21046, as of the Effective Date of this Agreement; or

(v)           The Employer otherwise commits a material breach of its obligations under this Agreement.

(d)         TERMINATION FOR CAUSE. The employment of the Executive and this Agreement may be terminated “for-cause” as hereinafter defined. Termination
“for- cause” shall mean the termination of employment on the basis or as a result of (i) a violation by the Executive of any applicable law or regulation respecting the business
of the Employer; (ii) the Executive’s conviction of a felony or any crime involving moral turpitude; (iii) any act of dishonesty or fraud, or the Executive’s commission of an
act which in the opinion of the Board disqualifies the Executive from serving as an officer or director of the Employer; (iv) the willful or negligent failure of the Executive to
perform his duties hereunder, which failure continues for a period of thirty (30) days after written notice thereof is given to the Executive; or (v) a violation of any provision of
the Code of Business Conduct and Ethics.  In the event the Employer terminates the Executive’s employment “for cause” under this paragraph (d) of Section 4, the Executive
shall be entitled only to the Base Salary through the date of the termination of the Executive’s employment and any other additional benefit in accordance with applicable
plans, programs or agreements with the Employer; and all such amounts shall be payable no later than two and one-half months following the close of the calendar year in
which such termination occurs.  The Executive’s right to exercise options and the right to further vesting of restricted stock granted under any Stock Plan or similar program
shall terminate immediately upon the Executive’s termination “for cause”.

(e)          TERMINATION UPON DEATH. In the event payments are due and owing under this Agreement at the death of the Executive, such payments shall be
made to such beneficiary, designee or fiduciary as Executive may have designated in writing, or failing such designation, to the executor or administrator of his estate, in full



settlement and satisfaction of all claims and demands on behalf of the Executive. Any cash payments shall be made no later than two and one-half months following the close
of the calendar year in which the Executive’s death occurs.  Such payments shall be in addition to any other death benefits of the Employer made available for the benefit of
the Executive, and in full settlement and satisfaction of all payments provided for in this Agreement.  Notwithstanding the vesting schedule otherwise applicable in the event
of a termination governed by this subparagraph (e) of Section 4, all of options and restricted shares granted to the Executive under any Stock Plan or similar program shall be
fully vested.

(f)          TERMINATION UPON DISABILITY. The Employer may terminate the Executive’s employment after the Executive is determined to be disabled under
the long-term disability program of the Employer then covering the Executive or by a physician engaged by the Employer and reasonably approved by the Executive. In the
event of a dispute regarding the Executive’s “disability,” such dispute shall be resolved through arbitration as provided in paragraph (d) of Section 11 hereof, except that the
arbitrator appointed by the American Arbitration Association shall be a duly licensed medical doctor. The Executive shall be entitled to
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the compensation and benefits provided for under this Agreement during any period of incapacitation occurring during the term of this Agreement, and occurring prior to the
establishment of the Executive’s “disability” during which the Executive is unable to work due to a physical or mental infirmity. Notwithstanding anything contained in this
Agreement to the contrary, until the date specified in a notice of termination relating to the Executive’s disability, the Executive shall be entitled to return to his positions with
the Employer as set forth in this Agreement, in which event no disability of the Executive will be deemed to have occurred.  Notwithstanding the vesting schedule otherwise
applicable, in the event of a termination governed by this subparagraph (g) of Section 4, the Executive shall be fully vested in all of the Executive’s options and restricted
shares under any Stock Plan or similar program.

(g)         TERMINATION UPON CHANGE OF CONTROL.

(i)            In the event of a Change in Control (as defined below) and the termination of the Executive’s employment by Executive or by the
Employer under either 1 or 2 below, the Executive shall be entitled to a Termination Payment equal to the sum of: (w) three (3) times the rate of annualized
Base Salary then payable to the Executive, plus (x) three (3) times the average of the three (3) most recent annual Performance Bonuses that the Executive
received (or, if less, the average of the annual performance Bonuses that the Executive has theretofore received.  The Employer shall also continue for the
Executive the Post-Termination Perquisites and Benefits for the same period and to the same extent as provided in paragraph (b) of this Section 4; provided,
however, that notwithstanding the vesting schedule otherwise applicable, immediately following a Change in Control (whether or not the Executive’s
employment is terminated), the Executive shall be fully vested in all of Executive’s options and restricted shares outstanding under any Stock Plan or similar
program and shall be allowed a period of eighteen (18) months following the termination of employment of the Executive for the Executive’s exercise of such
options The following shall constitute termination under this paragraph:

1 .            The Executive terminates his employment under this Agreement pursuant to a written notice to that effect delivered to the Board within
twelve (12) months after the occurrence of the Change in Control.

2.             Executive’s employment is terminated, including Constructively Discharged, by the Employer or its successor either in contemplation of
or after Change in Control, other than on a for-cause basis.

(ii)           For purposes of this paragraph, the term “Change in Control” shall mean the following occurring after the date of this Agreement:

1.             The consummation of the acquisition by any person, (as such term is defined in Section 13(d) or 14(d) of the Securities Exchange Act of
1934, as amended (the “1934 Act”) of beneficial ownership (within the meaning of Rule
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 13d-3 promulgated under the 1934 Act) of fifty percent (50%) or more of the combined voting power embodied in the then outstanding voting securities of
COPT or the Employer; or

2.             Approval by the stockholders of COPT or the Employer of: (1) a merger or consolidation of COPT or the Employer, if the stockholders of
COPT or the Employer immediately before such merger or consolidation do not, as a result of such merger or consolidation, own, directly or indirectly, more
than fifty percent (50%) of the combined voting power of the then outstanding voting securities of the entity resulting from such merger or consolidation in
substantially the same proportion as was represented by their ownership of the combined voting power of the voting securities of COPT or the Employer
outstanding immediately before such merger or consolidation; or (2) a complete or substantial liquidation or dissolution, or an agreement for the sale or other
disposition, of all or substantially all of the assets of COPT or the Employer.

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because fifty percent (50%) or more of the combined voting then
outstanding securities is acquired by: (1) a trustee or other fiduciary holding securities under one or more employee benefit plans maintained for employees of the entity; or (2)
any corporation or other entity which, immediately prior to such acquisition, is owned directly or indirectly by the stockholders of COPT or the Employer in the same
proportion as their ownership of stock in COPT or the Employer immediately prior to such acquisition.

(iii)        If it is determined, in the opinion of the Employer’s independent accountants, in consultation with the Employer’s independent counsel,
that any amount payable to the Executive by the Employer under this Agreement, or any other plan or agreement under which the Executive participates or is
a party, would constitute an “Excess Parachute Payment” within the meaning of Section 280G of the Internal Revenue Code of 1986, as amended (the
“Code”) and be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), the Employer shall pay to the Executive a “grossing-up”
amount equal to the amount of such Excise Tax and all federal and state income or other taxes with respect to payment of the amount of such Excise Tax,
including all such taxes with respect to any such grossing-up amount. If at a later date, the Internal Revenue Service assesses a deficiency against the
Executive for the Excise Tax which is greater than that which was determined at the time such amounts were paid, the Employer shall pay to the Executive
the amount of such unreimbursed Excise Tax plus any interest, penalties and professional fees or expenses, incurred by the Executive as a result of such
assessment, including all such taxes with respect to any such additional amount. The highest marginal tax rate applicable to individuals at the time of
payment of such amounts will be used for purposes of determining the federal and state income and other taxes with respect thereto. The Employer shall
withhold from any amounts paid under this Agreement the amount of any Excise Tax or other federal, state or local taxes then required to be withheld.
Computations of the amount of any grossing-up supplemental compensation paid under this subparagraph shall be made by the
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 Employer’s independent accountants, in consultation with the Employer’s independent legal counsel. The Employer shall pay all accountant and legal
counsel fees and expenses.

(iv)          Any cash payments to the Executive under this paragraph (g) of Section 4 shall be paid to the Executive no later than two and one-half
months following the close of the calendar year in which the Executive has a vested right to the payment.  Such payment shall include any earned
Performance Bonus payment on a prorated basis for the period of time the Executive was eligible for the bonus during the applicable calendar year.

(h)         VOLUNTARY TERMINATION.  In the event of a termination of employment by the Executive on his own initiative, other than a termination due to
death, disability or a Constructive Discharge, the Executive shall have the same entitlements as provided in paragraph (d) of this Section 4 for a termination “for-cause.”

5.    CONFIDENTIALITY AND LOYALTY. The Executive acknowledges that heretofore or hereafter during the course of his employment he has produced and
received, and may hereafter produce, receive and otherwise have access to various materials, records, data, trade secrets and information not generally available to the public
(collectively, “Confidential Information”) regarding the Employer and its subsidiaries and affiliates. Accordingly, during and subsequent to termination of this Agreement, the
Executive shall hold in confidence and not directly or indirectly disclose, use, copy or make lists of any such Confidential Information, except to the extent that such
information is or thereafter becomes lawfully available from public sources, or such disclosure is authorized in writing by the Employer, required by law or by any competent
administrative agency or judicial authority, or otherwise as reasonably necessary or appropriate in connection with the performance by the Executive of his duties hereunder.
All records, files, documents, computer diskettes, computer programs and other computer-generated material, as well as all other materials or copies thereof relating to the
Employer’s business, which the Executive shall prepare or use, shall be and remain the sole property of the Employer, shall not be removed from the Employer’s premises
without its written consent, and shall be promptly returned to the Employer upon termination of the Executive’s employment hereunder. The Executive agrees to abide by the
Employer’s reasonable policies, as in effect from time to time, respecting confidentiality and the avoidance of interests conflicting with those of the Employer.

6.    NON-COMPETITION COVENANT.

(a)          RESTRICTIVE COVENANT. The Employer and the Executive have jointly reviewed the tenant lists, property submittals, logs, broker lists, and
operations of the Employer, and have agreed that as an essential ingredient of and in consideration of this Agreement and the payment of the amounts described in Sections 3
and 4 hereof, the Executive hereby agrees that, except with the express prior written consent of the Employer, for a period of twenty-four (24) months after the termination of
the Executive’s employment with the Employer for any reason (including termination as a result of the expiration of the term so this Agreement),
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(the “Restrictive Period”), he will not directly or indirectly compete with the business of the Employer, including, but not by way of limitation, by directly or indirectly
owning, managing, operating, controlling, financing, or by directly or indirectly serving as an employee, officer or director of or consultant to, or by soliciting or inducing, or
attempting to solicit or induce, any employee or agent of Employer to terminate employment with Employer and become employed by any person, firm, partnership,
corporation, trust or other entity which owns or operates a business similar to that of the Employer (the “Restrictive Covenant”). For purposes of this subparagraph (a), a
business shall be considered “similar” to that of the Employer if it is engaged in the acquisition, development, ownership, operation, management or leasing of suburban
office property in any geographic market or submarket in which the Employer owns more than 1,000,000 s.f. of properties either as of the date hereof or as of the date of
termination of the Executive’s employment. If the Executive violates the Restrictive Covenant and the Employer brings legal action for injunctive or other relief, the
Employer shall not, as a result of the time involved in obtaining such relief, be deprived of the benefit of the full period of the Restrictive Covenant. Accordingly, the
Restrictive Covenant shall be deemed to have the duration specified in this paragraph (a) computed from the date the relief is granted but reduced by the time between the
period when the Restrictive Period began to run and the date of the first violation of the Restrictive Covenant by the Executive. In the event that a successor of the Employer
assumes and agrees to perform this Agreement or otherwise acquires the Employer, this Restrictive Covenant shall continue to apply only to the primary service area of the
Employer as it existed immediately before such assumption or acquisition and shall not apply to any of the successor’s other offices or markets. The foregoing Restrictive
Covenant shall not prohibit the Executive from owning, directly or indirectly, capital stock or similar securities which are listed on a securities exchange or quoted on the
National Association of Securities Dealers Automated Quotation System which do not represent more than five percent (5%) of the outstanding capital stock of any
corporation.

(b)         REMEDIES FOR BREACH OF RESTRICTIVE COVENANT. The Executive acknowledges that the restrictions contained in Sections 5 and 6 of this
Agreement are reasonable and necessary for the protection of the legitimate proprietary business interests of the Employer; that any violation of these restrictions would cause
substantial injury to the Employer and such interests; that the Employer would not have entered into this Agreement with the Executive without receiving the additional
consideration offered by the Executive in binding himself to these restrictions; and that such restrictions were a material inducement to the Employer to enter into this
Agreement. In the event of any violation or threatened violation of these restrictions, the Employer shall be relieved of any further obligations under this Agreement, shall be
entitled to any rights, remedies or damages available at law, in equity or otherwise under this Agreement, and shall be entitled to preliminary and temporary injunctive relief
granted by a court of competent jurisdiction to prevent or restrain any such violation by the Executive and any and all persons directly or indirectly acting for or with him, as
the case may be, while awaiting the decision of the arbitrator selected in accordance with paragraph (d) of Section 11 of this Agreement, which decision, if rendered adverse
to the Executive, may include permanent injunctive relief to be granted by the court.

7.    INTERCORPORATE TRANSFERS. If the Executive shall be voluntarily transferred to an affiliate of the Employer, such transfer shall not be deemed to terminate
or modify this Agreement, and the employing corporation to which the Executive shall have been
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transferred shall, for all purposes of this Agreement, be construed as standing in the same place and stead as the Employer as of the date of such transfer. For purposes hereof,
an affiliate of the Employer shall mean any corporation or other entity directly or indirectly controlling, controlled by, or under common control with the Employer. The
Employer shall be secondarily liable to the Executive for the obligations hereunder in the event the affiliate of the Employer cannot or refuses to honor such obligations. For
all relevant purposes hereof, the tenure of the Executive shall be deemed to include the aggregate term of his employment by the Employer or its affiliate.

8.    INTEREST IN ASSETS. Neither the Executive nor his estate shall acquire hereunder any rights in funds or assets of the Employer, otherwise than by and through
the actual payment of amounts payable hereunder; nor shall the Executive or his estate have any power to transfer, assign (except into a trust for purposes of estate planning),
anticipate, hypothecate or otherwise encumber in advance any of said payments; nor shall any of such payments be subject to seizure for the payment of any debt, judgment,
alimony, separate maintenance or be transferable by operation of law in the event of bankruptcy, insolvency or otherwise of the Executive.

9.    INDEMNIFICATION.

(a)          The Employer shall provide the Executive (including his heirs, personal representatives, executors and administrators), during the term of this Agreement



and thereafter throughout all applicable limitations periods, with coverage under the Employer’s then-current directors’ and officers’ liability insurance policy, at the
Employer’s expense.

(b)         In addition to the insurance coverage provided for in paragraph (a) of this Section 9, the Employer shall defend, hold harmless and indemnify the Executive
(and his heirs, personal representatives, executors and administrators) to the fullest extent permitted under applicable law, and subject to the requirements, limitations and
specifications set forth in the Bylaws and other organizational documents of the Employer, against all expenses and liabilities reasonably incurred by him in connection with
or arising out of any action, suit or proceeding in which he may be involved by reason of his having been an officer of the Employer (whether or not he continues to be an
officer at the time of incurring such expenses or liabilities), such expenses and liabilities to include, but not be limited to, judgments, court costs and attorneys’ fees and the
cost of reasonable settlements.

(c)          In the event the Executive becomes a party, or is threatened to be made a party, to any action, suit or proceeding for which the Employer has agreed to
provide insurance coverage or indemnification under this Section 9, the Employer shall, to the full extent permitted under applicable law, advance all expenses (including the
reasonable attorneys’ fees of the attorneys selected by Employer and approved by Executive for the representation of the Executive), judgments, fines and amounts paid in
settlement (collectively “Expenses”) incurred by the Executive in connection with the investigation, defense, settlement, or appeal of any threatened, pending or completed
action, suit or proceeding, subject to receipt by the Employer of a written undertaking from the Executive covenanting: (i) to reimburse the Employer for all Expenses actually
paid by the Employer to or on behalf of the Executive in the event it shall be ultimately determined that the Executive is not entitled to indemnification by the Employer for
such Expenses; and (ii) to assign to the Employer all rights of the Executive to insurance
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proceeds, under any policy of directors’ and officers’ liability insurance or otherwise, to the extent of the amount of Expenses actually paid by the Employer to or on behalf of
the Executive.

10.                ASSUMPTION BY COPT.  By its execution of this Agreement, and in consideration of the services provided by the Executive to the Employer hereunder,
COPT agrees to be secondarily liable to the Executive, and shall assume the liabilities, obligations and duties of the Employer as contained in this Agreement in the event the
Employer cannot or refuses to honor such obligations.

11.                GENERAL PROVISIONS.

(a)          SUCCESSORS; ASSIGNMENT. This Agreement shall be binding upon and inure to the benefit of the Executive, the Employer and his and its respective
personal representatives, successors and assigns, and any successor or assign of the Employer shall be deemed the “Employer” hereunder. The Employer shall require any
successor to all or substantially all of the business and/or assets of the Employer, whether directly or indirectly, by purchase, merger, consolidation, acquisition of stock, or
otherwise, by an agreement in form and substance satisfactory to the Executive, expressly to assume and agree to perform this Agreement in the same manner and to the same
extent as the Employer would be required to perform if no such succession had taken place.  No rights or obligations of the Executive under this Agreement may be assigned
or transferred by the Executive other than his rights to compensation and benefits, which may be transferred only by will or by operation of law.

(b)         ENTIRE AGREEMENT; MODIFICATIONS. This Agreement constitutes the entire agreement between the parties respecting the subject matter hereof,
and supersedes all prior negotiations, undertakings, agreements and arrangements with respect thereto, whether written or oral. Except as otherwise explicitly provided herein,
this Agreement may not be amended or modified except by written agreement signed by the Executive and the Employer.

(c)          ENFORCEMENT AND GOVERNING LAW. The provisions of this Agreement shall be regarded as divisible and separate; if any of said provisions
should be declared invalid or unenforceable by a court of competent jurisdiction, the validity and enforceability of the remaining provisions shall not be affected thereby. This
Agreement shall be construed and the legal relations of the parties hereto shall be determined in accordance with the laws of the State of Maryland as it constitutes the situs of
the corporation and the employment hereunder, without reference to the law regarding conflicts of law.

(d)         ARBITRATION. Except as provided in paragraph (b) of Section 6, any dispute or controversy arising under or in connection with this Agreement or the
Executive’s employment by the Employer shall be settled exclusively by arbitration, conducted by a single arbitrator sitting in Columbia, MD in accordance with the rules of
the American Arbitration Association (the “AAA”) then in effect. The arbitrator shall be selected by the parties from a list of eleven (11) arbitrators provided by the AAA,
provided that no arbitrator shall be related to or affiliated with either of the parties. No later than ten (10) days after the list of proposed arbitrators is received by the parties,
the parties, or their respective representatives, shall meet at a mutually convenient location in Columbia, Maryland, or telephonically. At that meeting, the party who sought
arbitration shall eliminate one (1) proposed arbitrator and then the other party
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shall eliminate one (1) proposed arbitrator. The parties shall continue to alternatively eliminate names from the list of proposed arbitrators in this manner until each party has
eliminated five (5) proposed arbitrators. The remaining arbitrator shall arbitrate the dispute. Each party shall submit, in writing, the specific requested action or decision it
wishes to take, or make, with respect to the matter in dispute, and the arbitrator shall be obligated to choose one (1) party’s specific requested action or decision, without being
permitted to effectuate any compromise or “new” position; provided, however, that the arbitrator is authorized to award amounts not in dispute during the pendency of any
dispute or controversy arising under or in connection with this Agreement. The Employer shall bear the cost of all counsel, experts or other representatives that are retained by
both parties, together with all costs of the arbitration proceeding, including, without limitation, the fees, costs and expenses imposed or incurred by the arbitrator; provided,
however, that if the arbitrator determines that the claim or defenses of the Executive were without reasonable basis, each party shall bear his or its own cost. Judgment may be
entered on the arbitrator’s award in any court having jurisdiction; including, if applicable, entry of a permanent injunction under paragraph (b) of Section 6.

(e)          PRESS RELEASES AND PUBLIC DISCLOSURE. Any press release or other public communication by either the Executive or the Employer with any
other person concerning the terms, conditions or circumstances of Executive’s employment, or the termination of such employment, shall be subject to prior written approval
of both the Executive and the Employer, subject to the proviso that the Employer shall be entitled to make requisite and appropriate public disclosure of the terms of this
Agreement, without the Executive’s consent or approval, as required under applicable statutes, and the rules and regulations of the Securities and Exchange Commission and
the Stock Exchange on which the shares of Employer or COPT may from time to time be listed.

(f)          WAIVER. No waiver by either party at any time of any breach by the other party of, or compliance with, any condition or provision of this Agreement to
be performed by the other party, shall be deemed a waiver of any similar or dissimilar provisions or conditions at the same time or any prior or subsequent time.

(g)         NOTICES. Notices given pursuant to this Agreement shall be in writing, and shall be deemed given when received, and, if mailed, shall be mailed by
United States registered or certified mail, return receipt requested, postage prepaid. Notices to the Employer shall be addressed to the principal headquarters of the Employer,
Attention: Chairman. Notices to the Executive shall be sent to the address set forth below the Executive’s signature on this Agreement, or to such other address as the party to
be notified shall have given to the other.



(h)         COMPLIANCE WITH INTERNAL REVENUE CODE SECTION 409A.  It is intended that this Agreement comply with Section 409A of the Internal
Revenue Code of 1986, and the regulations and guidance issued thereunder, and shall be interpreted accordingly.  Any provision of the Agreement not in compliance with that
Section 409A shall be void.

12

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

“Employer” “Executive”
Corporate Office Properties L.P., a
Delaware limited partnership
   
   
By: /s/ Randall M. Griffin /s/Stephen E. Riffee

Randall M. Griffin Stephen E. Riffee
President and Chief Executive Officer 6711 Columbia Gateway Drive, Suite 300

Columbia, MD 21046
     
     
Corporate Office Properties Trust, a Maryland
business trust
   
   
By: /s/ Randall M. Griffin

Randall M. Griffin
President and Chief Executive Officer

 

13



Exhibit 99.1

 

6711 Columbia Gateway Drive, Suite 300
Columbia, Maryland 21046
Telephone 443-285-5400
Facsimile 443-285-7650
www.copt.com
NYSE: OFC

 

NEWS RELEASE
   
FOR IMMEDIATE RELEASE Contact:

Mary Ellen Fowler
Vice President - Finance & Investor Relations
443-285-5450
maryellen.fowler@copt.com

 

CORPORATE OFFICE PROPERTIES TRUST 
ANNOUNCES COO AND NEW CFO

COLUMBIA, MD August 1, 2006 — Corporate Office Properties Trust (COPT) (NYSE: OFC) announced today the appointment of a COO and new CFO. COPT has
experienced significant growth over the past few years and in response to that growth, is strategically positioning itself for the future. The Company has also begun planning
for the succession of its executive management team. Therefore, the Company is announcing the following changes.

Roger A. Waesche, Jr. has been promoted to Executive Vice President and Chief Operating Officer (COO). In his new position, Mr. Waesche will be responsible for
investments, asset management, property management and government services. Mr. Waesche has been actively involved with the Company and its predecessor companies
for the past 21 years; most recently as Executive Vice President and Chief Financial Officer (CFO) and has been an integral part of COPT’s success and growth. The COO
position has been open since April 2005 when Randall M. Griffin was promoted to President and Chief Executive Officer. Effective August 14, 2006, Mr. Waesche will
relinquish his CFO duties and formally assume the COO responsibilities.

Stephen E. Riffee has been named Executive Vice President and Chief Financial Officer. Effective August 14, 2006, Mr. Riffee will be responsible for accounting, finance,
tax and reporting, treasury, investor relations and information technology. Most recently, Mr. Riffee was CFO of CarrAmerica Realty Corporation in Washington, DC. He
joined CarrAmerica in 1999 as Senior Vice President, Controller and Treasurer. Prior to CarrAmerica, Mr. Riffee held positions with Marriott International, Inc., Burlington
Northern Railroad and KPMG Peat Marwick. Mr. Riffee graduated from the University of Virginia with a Bachelor of Science in Commerce with Distinction.

“COPT is extremely fortunate to be gaining an experienced and highly qualified executive. Steve’s extensive financial experience and knowledge will prove most valuable as
we continue our growth strategy. He is joining an established, well positioned management team that will continue to advance COPT’s financial performance and superior
level of customer service,” stated Randall M. Griffin, President and Chief Executive Officer of Corporate Office Properties Trust. “We are also delighted to promote Roger to
the COO role that builds on his considerable value creation and transactional skills. We look forward to his continued leadership with the Company and congratulate him on
his significant accomplishments to date,” he added.

More detail in regard to the above changes will be discussed on COPT’s second quarter 2006 earnings conference call on August 3, 2006.

Company Information

Corporate Office Properties Trust (COPT) is a fully integrated, self-managed real estate investment trust (REIT) that focuses on the ownership, management, leasing,
acquisition and development of suburban office properties located primarily in submarkets within the Greater Washington, DC region. As of March 31, 2006, the Company
owned 182 office properties totaling 14.6 million rentable square feet, which included 19 properties totaling 963,000 square feet held through joint ventures. The Company
has implemented a core customer expansion strategy that is built around meeting, through acquisitions and development, the multi-location requirements of the Company’s
existing strategic tenants. The Company’s property management services team provides comprehensive property and asset management to company owned properties and
select third party clients.  The Company’s development and construction services team provides a wide range of development and construction management services for
company owned properties, as well as land planning, design/build services, consulting, and merchant development to select third party clients.  The Company’s shares are
traded on the New York Stock Exchange under the symbol OFC.  More information on Corporate Office Properties Trust can be found on the Internet at www.copt.com.

Forward-Looking Information

This press release may contain “forward-looking” statements, as defined in Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934,
that are based on the Company’s current expectations, estimates and projections about future events and financial trends affecting the Company.  Forward-looking
statements can be identified by the use of words such as “may”, “will”, “should”, “expect”, “estimate” or other comparable terminology.  Forward-looking statements are
inherently subject to risks and uncertainties, many of which the Company cannot predict with accuracy and some of which the Company might not even anticipate. 
Accordingly, the Company can give no assurance that these expectations, estimates and projections will be achieved.  Future events and actual results may differ materially
from those discussed in the forward-looking statements.

Important factors that may affect these expectations, estimates, and projections include, but are not limited to:

·                  the Company’s ability to borrow on  favorable terms;

·                  general economic and business conditions, which will, among other things, affect office property demand and rents, tenant creditworthiness, interest rates and financing
availability;

·                  adverse changes in the real estate markets including, among other things, increased competition with other companies;

·                  risk of real estate acquisition and development, including, among other things, risks that development projects may not be completed on schedule, that tenants may not take
occupancy or pay rent or that development or operating costs may be greater than anticipated;



·                  risks of investing through joint venture structures, including risks that the Company’s joint venture partners may not fulfill their financial obligations as investors or may
take actions that are inconsistent with the Company’s objectives;

·                  our ability to satisfy and operate effectively under federal income tax rules relating to real estate investment trusts and partnerships;

·                  governmental actions and initiatives; and

·                  environmental requirements.

The Company undertakes no obligation to update or supplement any forward-looking statements.  For further information, please refer to the Company’s filings with the
Securities and Exchange Commission, particularly the section entitled “Risk Factors” in Item 1 of the Company’s Annual Report on Form 10-K for the year ended December
31, 2005.

 


