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b. Cost per dwelling unit af any resideatial Laéa\einpmml TSP
c. Tolet costaf any vesidential rehabllitetion © oo cnii e v i el 8
d. Cost per dwelling unit of any residential rehabilitation .o ov e oo cn L 5

M
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- Btate the Redevelopes's estimate of the average monthly rentst (if to be rented) or mverage sale price
{if to be sold] Tor ench type end gize of dwelllng unit iovolved in suih redevelopment sr rebabilitatics
- ’ ESTIHATED AVERAGE
HONTHLY REHTAL
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ESFTHATED AYERAGE
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sALE PRICE

&
Hot applicable

Stsle the utilitics and parking fecilitids, iF any, included in the foregaing ssiimaies of reatals;

C— « = Famsl A
g SiEts sgeipment. en ch &s tefriperators, washing machings, alr conditivaers,
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going estimates of sebes prices:

CERTWICATION

(et

certify E}—'Li['%ﬁ_!lﬁ Red E\,-’Elﬂp:‘;%‘“s Stztement for Public Declosure is lrus snd zorrect o the best of my {oue} knowledge

and beliel?

ézé[a

800 Boylston Street, Suite 1900

Boston, Massachusetts 02199
Addscys pad ZIP Code

11t the Hedew}nﬂe. fw ep (ndividual, this statement should be signed by such indi‘fi%unjﬁ I & pertnership, by one of the part-

P ila cotporation of other eality, by ou= of its shicf olficers having knowledge of the {acls redquired by this slatement.
2 i:'enah}' for False Ceclifllicalion: Seciion 1001, Tile 18 of the UE C.de P"Wld’ﬁ 8 fine of ot more than $10,000 & imprisoes

"menl 6f not macs Lha i §ive yoars, o both, for kmewingly end willfelly making or wslng any falsz welilag or document, fnowing

ih'e same Lo contain any lalse, fictitions or [rasduleni malement or enlry In 2 mailer "“”"m the Jur isdlction ol any Deps et
of the United States.
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‘ Percentage Ownership
Partner Name _ ; As of March 31, 2012
Herbert O. Davis, Trustee of the Herbert 0. Davis Revocabie Trust 0.022157% "

dated March 2, 2007
Turndorf, Gary O.

RAR/BP LLC

Bernard Koteen Revocable Trust
The Oliver Carr Company
Ehrlich, M. Gordon

Pester, Robert E.

R.W. Claxton, Inc.

Kaylor, Jonathan L.

Langley Lane LP‘

Kurtis, Jonathan 8.

Lindner, Thaddeus

Mad-Cap LLC

King, 111 , Charles

Landis, Mitchell S.

tinde, Joyce

Patricia E. Coupard Revocabie Trust
Richard I. Linde Revocable Trust
Hadar, Eric

Provost, David C.

tevin, Andrew D,

Martin, Gary & Barbara

Pounds, William F,

JCR/BP LLC

EL Burnside Holdings, LP

MZ Burnside Holdings, EP
king, Jr., Charles

Walsh, Michael R,

Schubert, Robert A,

Lishil Enterprises Limited Partnership
Mercadante, Lauren D, '
2300 N, Street Associates
Beuchert, [1I, George H.
Randall, Jonathan S,

Mayer, Matthew W. -

Miller, Alan

Sherley H. Koteen Revocable Trust
Seay, Keith A.

EMN/BP LLC

Rosenfeld, James C.

Silpe, Robert A.

Simmons, Kenneth F.

Hart, James A.

Burkart, Jack W.

Grant, Alfred

Estate of Gordon Gray

Burt, Frank D.

Lowenbery, Jeffrey J.

“EL Longstreet Hold‘mgs, Lp

0.021560%
0.020971%
0.020911%
0.020757%
0.020732%
0.020677%
0.019225%
0.019035%
0.018851%
0.018842%

. 0.018811%

0.018424%
0.017392%
0.017152%
0.016768%
0.016351%
0.016100%
0.015800%
0.015064%
0.014729%
0.014702%
0.014547%
0.014138%
0.013%16%
0.013916%
0.013713%

| 0.012600%

0.012519%
0.012192%
0.011803%-"
0.011782%
0.011782%
0.011767%
0.011235%
0.011054%
0.010850%
0.010603%
0.010495%
0.010421%
0.010161%
0.009460%
0.009436%
0.009343%

- 0.008843%

0.008731%
0.008552%
0.007811%
0.007715%


















ATTACHMENT TO HUD 6004, PART I (continued)

ltem 7

DIRECTORS

EXECUTIVE OFFICERS

Mortimer B. Zuckerman

Mortimer B. Zuckerman
Chiel Executive Officer

Douglas T. Linde

Douglas T. Linde
President

Lawrence S. Bacow

Raymond A. Ritchey
Executive Vice President

Zoé Baird

Michael E. LaBelle
Chief Financial Officer and
Senior Vice President

Carol B. Einiger

Peter D. Johnston
Senior Vice President

Matthew J. Lustig

Bryan J. Kdop
Senior Vice President

Alan J. Patricof

Robert E. Selsam
Senior Vice President

Martin Turchin

Robert E. Pester
Senior Vice President

Pavid A. Twardock

Mitchell S. Landis
Senior Vice President




SENIOR OFFICERS

John K. Brandbergh
Senior Vice President

" Frank D. Burt
Sentor Vice President

Michael A. Cantalupa
Senior Vice President

Bruce L. Christman
Senior Vice President

Steven K. Colvin
Senior Vice President

Fre&erick J. DeAngelis
Senior Viee President

Rod C. Diehl
Senior Vice President

Amy C. Gindel
Sentor Vice President

Thomas 1. Hill
Senior Vice President

Jonathon L. Kaylor
Sentor Vice President

Frie G. Kevotkian
Senior Vice President

Jonathon B. Kurtis
Senior Vice President

Andrew D, Levin
Senior Vice President

Mafhew W. Mayer
Sentor Vice President

Laura McNulty
Senior Vice President

David C. Provost
Senior Vice President

Jonathon S. Randall
Senior Vice President

Robert A. Schubert
Senior Vice President

Peter V. See
sentor Vice President

Robert A. Silpe
Senior Vice President

Kenneth ¥. Simmons
Senior Vice President

Madeleine C. Timin
Senior Vice President

Michae! R. Walsh
Senior Vice President

James J. Whalen, Jr.
Senior Vice President
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6. Sources and amousnt of cash availsble to Redeveloper tomeet equity reguirements of the proposed undertaking:

See Attachment to this Part II ’
e. In Hanks: ’

.HAHE, ADDRESS, AND ZIFP CODE OF BAKRK

ASOUNT
3
b. By loans from effiliated or essocinted corporationa or Firma;
HAME , ADDRESS, AKD ZIP CORE OF S50URCE AMHOQUNT
: o

c. By sale of readily salable assets: :
DESCRIPTION MARKET VALUE HORTGAGES OR LIENS

3 3 ‘

7. Nemes and sddresses of bank references:
See Attachment te this Part T1

8. a. Has the Redeveloper or {if any) the parent corparslion, of eay subizidiary or affiliated corporation of the
Redeveloper or said parent corporation; or any af the Redeveloper's officers or principal members, share-
holders or investors, or other interesiad partice {ns listed i the responses to Hems 5,6, pnd 7 of the
Redeveloper's Statement for Public Disclosure end referred to herein ms “principals of the Redevelopec')
been adjudged benkrupt, either voluntary or involuntary, within the past 10 yeacs? Clves  Klwe

If Yes, give dete, plece, end under what neme.

Sez Attachment to this Part IX

b. Has the Redeveloper or anyone referred to abave as *mrincipels of the Redeveloper’ been indicted for
or convieted of eny felany within the past 10 yeera? : 5 Myes NO

If Yes, give for each case (1) dete, (2) charge, (3) place, {4) Court, and (8) sction tekeii. Attach any

sxplanetion deemed necessary.

See’ Attachment to thig Part IT

9. a. Undertakings, compareble to the proposed redevelopment work, which have been completed by the

Redevelaper or eny of the prifcipals of the Redeveloper, including identification and beiel description of
eech projcct and data of completion:

Boston Properties, Inc., the general partner of the Redeveloper,-and its
affiliates, have heen involved in numerous projects comparable to the

proposed work, An excerpt from Boston Properties, Imc.'s 2011l Amnual

Report listing properties in which it had an interest as of December 31, 2011
is attached as Exhibit D. ’

b



10.

. &

HUD-$024
{755

b. 1f the Redeveloper or any of the principals of the Redeveloper has ever been an emplayee, in o supervisory

cepacity. for construction contractor or builder oo undertekings compersble to the proposed redevelopment
work, name of such emplayce, neme zad address of employer, title of position, end brief deacription of-

works -
Not applicable

Other Tederally aided urben renewal projects ander Title | of the Housing Act of 1949, as amended, in which
the Hedeveloper or any of the prineipals of the Hede\"eﬁcpcr is or has been the redaveloper, or a.stockholder,
officer, director o1 trustee, or partaer of such a redeveloper:

See Attachment to this Part II

If the Redeveloper or u parent corporation, a schaidiary, en affiliste, or a principal of the Hedeveloper in to
participale in the development of the land a5 & construction contractor or builder:

a. Name and addreas of such contractor or builder:
Not applicable

. Ias such contractor or builder within the last 10 years ever failed to gualify s a responsible bidder,
refused to enter into a contract after an award has besn made, or failed to complete & corstruction or

development contract? Clves  [lwe
[f Yes, explain:

c. Total smount of construction or development work performed by such contractor or builder during the last
three years: 3 ' : ) '

General description of such work:

d. Construction contracts or developments now being performed by such contractor or builder:

IDEHTIFICATION OF -
COMTRACY OR DEVELOPMENT LOCATIOH AMSUNT

DATE TO BE
COMPLETED




HUD-AG
e. (hitstending construelion-contract bids af such contrecisr or huilders {959)

AMARDING AGENCY AHOUHT DATE CPENED

Z
=

1%, Brief ctatemen!vespecling cquipmsnt, exporiente, inenciel capscity, end other repoarces svailabie to

such contractor or builder [or the perdormsnee of the work Inwlved in the redevelopment of the land,
specilying particulesly the guelificetions of the porsonpel, the nzture of the equipmeni, and the genecal
exparience of the contrector:

Mot ezpplicable

Does sny member of the goverzing bady of the Loca! Poblic Agency to which the recompenying bid or
propesal s being meds orany officer or employee of the Loczl Fablie Agency who exescises =ny
funétions or responsibilities in connection with the camying out of the project under which the land
coverzd by the Redeveloper's proposal is bz;irng made avsileble, heve ey direct or indirect perzonel
intztest in the Hedeveleper o in the redevelopment or rehabilitsticn of the P

ropeity mpon the baais of
such propogel?

Flves  [Ejuo

If ¥es, explain

Daes any member of the poverning hody of the loczlity to which The Urben Henewal Avee is sieted or
sny other public official of the localily, who exercisce eny fanciions oevesponsibilities in the review or
epproval of the camying ont of the project under which the lend covered by the Redevelopes's proposal
is Being msde avelleble, heve sny ditect or indirect parsonel interest in the Hadeveloper of in ths

redexzlopment or rehabilitation of the property apon the basis of such propesal? [_Ives F¥no

14. Statements 2od other evidence of the Redeveloper's gualificetions end financial responsibility fother thon

the fincnciol stotement refered fo ix Hlem 4o) ere attzched herete znd horeby mzde a pert bareof 25 followes:

CERTIFICATION
TRt -
cartify that this Redeveloper's Statement of Quelifications gnd Fineocie! Hesponeibility and the citeched svidence

of the Bedevelope's quaiificaﬁong end finencied reeponsibility, including Hnzncisl statements, ere true
to the heat ooy (ow) krowlodee and belief?

end correch

Dated: o I R
¥ £ - 5 .
Boston Properiies Limited Partnership
n Properties, Inc.
7 f Bl ©

nre £y

i % .r",.r’j
f

R e < s :
# 800 Boylston Street, Suite 1900 - %
Boston, Massachusetts 02199 § %
Address and ZIP Code 3}

-

19 the Redeveloper is & corporetion, this stslament should be sigped by the President end Becretary of the corporation; il an
individuzl, by such individualy if s parm:rsh‘ip, by one of the partzers; if en entity nol having = president end seoreiery, by
oae of its chiel officers having knowledze of the financisl stztus end goglificziicas of the Redeveloper..

2 Feasliy for Falsa Centification: Section 1001, Title 18, of the U.5, Code, provides & {ing of nol more then $10,000 or imprizoa~-
ment of Rot more than [ive yeers, or bath, for knowingly end willfully meking or using eny false writing or document, knowing

the szme to contyin eny falze, fiotitions or fraudulant sleiement of ealry in 8 matier within the jwisdiclion of sny Department
of the Huited States,

=F «






In connection with Boston Properties, Inc.’s initial public offering in June, 1997, the
interests of Cambridge Center Associates in the Parcel 2 Development Agreement, the
Parcel 3 and 4 Development Agreement and the remaining affiliated ownership entities
on Parcels 2, 3 and 4 were assigned to Boston Properties Limited Partnership. Since that
time, Boston Properties Limited Partnership and/or its wholly-owned subsidiaries have
executed three separate Supplemental Land Disposition Contracts with the Cambridge
Redevelopment Authority under the Parcel 3 and 4 Development Agreement and
developed improvements on Tracts IIl, IVA, IVB, V and VI of Parcel 3 and one
Supplemental Land Disposition Contract with the Cambridge Redevelopment Authority

under the Parcel 2 Development Agreement for a project currently under construction on
Tract VIII of Parcel 2.

Prior to the formation of the Boston Properties, Ine. REIT, Mortimer B. Zuckerman and -
Edward H. Linde, as principals of Boston Properties, Inc. and its affiliates, had been
active in the real estate development business for over 26 years and had interests in
numerous properties and ongoing projects in the Bosten, New York City and
Washington, D.C. metropolitan areas. Since going public in 1997, Boston Properties,
Inc. and its affiliates have significantly expanded their interests in the Boston, New York
City and Washington D.C. markets and have also acquired and developed properties in

the San Francisco metropolitan area and in Princeton, New Jersey, as shown in the
ownership schematic attached as Exhibit B.

4,5,6. Redeveloper’s Financial Resources

The financial condition of the Redeveloper, Boston Properties Limited Partnership, is
consolidated into the balance sheet of Boston Properties, Inc., its sole general partner.
Attached as Exhibit C is the financial statement of Boston Properties, Inc. as of
December 31, 2011, which has been audited by PricewaterhouseCoopers LLP.

The Redeveloper generally uses construction financing, our cash balances and corporate
line of credit to fund its development projects. The Redeveloper has long-term
relationships with a roster of commercial banks that actively seek to finance well-
structured developments with institutional sponsors like the Redeveloper. Over the past
two years, the Redeveloper has completed over §1 billion in development projects and
raised over $350 million in construction financing. The Redeveloper maintains a current

cash balance of approximately $500 million and has available to it the full capacity under
its $750 million revolving credit facility.

7 Names and Addresses of Bank References

Banc of America Securities

One Bryant Park, NY1-100-21-01

New York, New York 10036

Attention: Mr. Richard Williams, Managing Director

2

Seventeen Cambridge Center\General\Attachment to HUD-6004 Part [1.doc



Bank of New York

One Wall Street, 21% Floor

New York, New York 10286
Attention: Rick Laudisi, Vice President

US Bank

One Federal Street, 9" floor

Boston, Massachusetts 02110

Attention: David Heller, Senjor Vice President

8,13. Information Concerning Redeveloper

The Redeveloper is unable to answer these questions with regard to the owners of the
shares of Boston Properties, Ine. sold to the public and the Redeveloper answers these
questions to the best of its knowledge with regard to the owners of the limited partnership

interests in the Redeveloper which were not formerly owned by employees or affiliates of
Boston Properties, Inc.

14, Other Title I Proiects

Messrs, Zuckerman and Linde have been involved in the following other Title 1 projects
prior to the formation of the Boston Properties, Inc. REIT:

Marine Midland Center
Waterfront Redevelopment Project
Buffalo, NY

Commercial Block Building
Downtown Waterfront Project
Boston, MA

500 E. Street
Southwest Urban Renewal Project C
Washington, D.C.

One and Two Independence Square
Southwest Urban Renewal Project B
Washington, D.C.

Long Wharf Hotel
Downtown Waterfront Project
Boston, MA

3

Seventeen Cambridge Center\General\Attachment to HUD-6004 Part [1.doc
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Management's Report on Internal Control over
Financial Reporting

W -ment of Boston Properties, Inc, ("the Company") is responsible for establishing and maintaining adequate intermal control over financial reporting for the
Company. The Company's internal control over financial reporting is a process designed under the supervision of the Company's principal executive officer and
principal financial officer to provide reasonable assurance regarding the reliability of financial reporting and the preparation of the Company's financial statements for
external reporting purposes in accordance with U.S, generally accepted accounting principles.

As of the end of the Company's 2011 fiscal year, management conducted assessments of the effectiveness of the Company's internal control over financial reporting,
based on the framework established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission

(COSQ). Based on these assessments, management has determined that the Company's internal control over financial reporting as of December 31, 2011 was
effective.

Our internal control over financial reporting includes policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, aceuratety and
fairly reflect transactions and dispositions of our assets; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with U.S. generally accepted accounting principles, and that receipts and expenditures are being made only in accordance with authorizations

of management and the directors of the Company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisitien, use or
dispasition of the Company's assets that could have a material effect on our financial statements,

The effectiveness of the Company's internal control aver financial reporting as of December 31, 2011 has been audited by PricewaterhouseCoopers LLP, an
independent registered public accounting firm, as stated in their report appearing on page 103, which expresses an ungualified opinion on the effectiveness of the
Company's internal control over financial reporting as of December 31, 2011,
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BOSTON PROPERTIES, INC.
CONSOLIDATED BALANCE SHEETS
(in thousands, except for share and par value amounts)

December 31,  December 31,

2011 2016
ASSETS .

Real estate, at cost: 13,389.47 12,764,93
5 2§ 5
Less: accumulaled depreciation (2.642,986) (2,323,818)
Total real estate 10,746,48 10441,11

6 7

Cash and cash equivalents 1,823,208 478,948
Cash held in escrows 40,332 308,031
Investments in securities 9,548 8,732
Tenant and other receivables (net of allowance for doubtful accounts of $1,766 and $2,081, respectively) 79,838 60,813
Related party notes receivable 280,442 270,000
Interest receivable from relaled parly notes receivable 89,854 69,005
Accrued rental income (net of aliowance of $2,513 and $3,116, respectively) 522,675 442,683
Deferred charpes, net 445,403 436,019
Prepaid expenses and other assets 75458 65,663

Investments in unconsolidated joint ventures 669,722 767,252

Tolal assets 14, 782,96 13348.26

§ 6 % 3

LIABILITIES AND EQUITY

i jabilities;

Mortgage notes payable, net $ 3,123,267 § 3,047,586
Unsecured senjor notes {net of discount of $9,814 and $8.402, respectively) 3,865,186 3,016,598
Unsecured exchangeable senior notes (net of discount of $3,462 and $8.249, respectively) i.715,685

1,721,817
Unsecured line of credit e —
Accounts payable and accrued expenses 155,139 161,592
Dividends and distributions payable 91,901 81,031
Accrued interest payable 69,105 62,327
Other liabilities 293,515 237,467

Total Habilities 9,313,798 8,328,418

Commitments and conlingencies

Noneontrolling interest:

Redeemable preferred units of the Operating Partnership

55.652 55.652
Equity:
Stockholders' equity attributable to Boston Properties, Ine.
Excess stock, $.01 par value, 150,000,000 shares authorized, none issued or outstanding, - ——
Preferred stock. $.01 par value, 50,000,000 shares authorized, none issued or outstanding, — =
Common stack, $.01 par value, 250,000,000 shares authorized, 148,186,511 and 140,278,005 issued and 148,107,611 and
140,199,105 outstanding at December 31, 2011 and 2010, respectively 1,481 1,402

Additional paid-in capital
Dividends in excess of earnings

Treasury common stock at cost, 78,200 shares at December 31, 2011 and 2010
Accumulated other comprehensive loss

4,936,457 4,417,162
(53,080) (24.763)
(2,722) (2,722)
(16,138} (18,436)

Total stockholders' equity attributable (0 Boston Properties, Inc. 4,865,998 4,372,643
Noncontrolling interests:

Common units of the Operating Partnership 548,581 592,164
Property parinerships (1,063) (614)



Total equity 5.413,516 4,964,193

Total liabilities and equity 14,782,96 13,348,26
8 6 § 3

The accompanying notes are an integral part of these consolidated financial statements.
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Weighted average number of common and common equivalent shares outstanding 146,218 ' 140,057 131,512

The accompanying notes are an infegral part of these consolidated financial statements.
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BOSTON PROPERTIES, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Net income
Other comprehensive income:

Net effective portion of interest rate contracts
Amaortization of interest rate contracts

Other comprehensive incame

Comprehensive income
Net income attributable to noncontrolling interests
Comprehensive income attributable to noncontrolling interests

Comprehensive income altributable (o Boston Froperties, Ine,

For the year ended December 3],

2011

2010 2009
(in thousands)
) 313,826 $ 190,327 5 274,499
—— 421 =

2,595 3,408 2,504

2,595 3,829 2,904

316421 194,156 277,403
(41,147) (31,255) (43,485)
(297) (487) (390)

3 274977 $ 162414 $ 233,528

Y T T T A TRARRRRTSE
e

The accompanying notes are an inlegral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Equity, December 3], 2008

Conversion of aperating partnership uniis to Common Stock
Reallocation of noncentrolling interest

Allocated net income for the year

Dividends/distributions declared

Szie of Common S{ock, net of offering cosls

Shares issued pursuant fo stock purchase plan

Net activity from stock option and incentive plan

Distributions to noncontrolling interests ini properly partnerships
Amortization of interest rate contracts

Equity, December 31, 2009

Conversion of operating parinership units 1o Common Stock
Realtocation of noncontrolling interest

Allocated net income for the year

Dividends/distributions declared

Shares 1ssued pursuant fo slock purchase plan

Net activity from stock option and incentive plan

Acgusiton of noncentralling interest in property partaership
Acquisition of equity component of exchzngeable senior notes
Distributions to noncontratling interests in property partnerships
Effective portion of inferest rate confracts

Amortization of interest rale contracts

Equity, December 31, 2010
Conversion of operating partoership units to Common Stock
Hocation of noncontrolling interest
ated net income for the year
L. ~dendsfdistributions declared
Sale of Common Stock, net of offering costs
Shares issued pursuant lo stock purchase plan
Net getivity from stock option and incentive plan
Distributions to noncontralling interests in property partnerships
Amortization of interest rale contracts

Equity, December 31,201 )

The accompanying notes are an integral part of these consolidated financial statements.

BOSTON PROPERTIES, INC.

(in thousands)

Commoen Stock ‘Earnings THeatiry
(Dividends) Stock, Accumulated
Additional in Excess of Other
Paid-in Dividends Comprehensive  Noncontrolling
Shares Ampunt Capital (Earnings) at cost Loss Interests Tufal
J3ILIRL % 1212 % 3559841 5 154953 & (2722) % (24291) % 570,112 § 4,259,108
139 i 3,969 X e (3.870) e
—= e (42,490) — — — 42,490 -
— = — 231,014 — — 39,891 270,903
— — - (290,534) — — (46.574) (337,108)
17,250 173 841,737 — — — — 841910
T = 620 — — — 020
208 3 10,002 — - — 24725 34,730
—= = — = — — (4.007) (4,007)
— — - — — 2,514 190 2,904
138,880 1,389 4,373,679 95433 (2,722) (21,717) 623,057 5,069,059
592 6 17,176 — 5 - (17,182) —
— - 20,176 =3 - — (20,176) -
— s — 159,072 - — 27912 186,984
- — (279,268) — o= (42,570} (321,838)
9 — 630 — — — — 630
718 7 25,038 — - - 29,770 54 815
— — (19,098) - - - (6,384) {25,482)
s o= (439) — — —_ (439)
= = = = (3.363) (3,365)
— - - — — ao7 54 421
— - — — - 2974 434 3,408
140,199 1,408 4,417,162 (24,763) (2,727) (18,430) 541,550 1,964,193
2,919 29 85469 — - — (85,498) ==
— - (23,073) — — — 23073 —
e~ = e 272,679 - — 37,808 310,487
— — - (300,996) - - (39,130 (140,128}
4,660 47 438,990 — — — - 439,037
6 — 620 - — e — 620
324 3 17,289 -— — - 21,427 18,719
— — — — — - {2,007) (2,007
- B we = 2,208 297 2,595
148,108 & 1481 § 4936457 § (53,080) & (2.722) 5 (16,138) 3§ 547,518 5 5413,516
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BOSTON PROPERTIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

I. ganization and Basis of Presentation

Organization

Boston Properties, Inc. (the "Company"), a Delaware corporation, is a self-administered and seif-managed real estate investment trust (“REIT"), The Company is the
sole general pariner of Boston Properties Limited Partnership (the "Operating Partnership”) and at December 31, 2011 owned an approximate 88.3% (86.2% at
December 31, 2010) general and limited partnership interest in the Operating Partnership. Partnership interests in the Operating Partnership are denominated as
"commeon units of partnership interest” (also referred to as “OP Units"), "long term incentive units of partnership interest” (also referred to as "LTIP Units") or
"prefesred units of partnership interest” (also referrtd to as "Preferred Units"). In addition, in February 2008 and February 2011, the Company issved LTIP Units in
commection with the granting to employees of outperformance awards (also referred to as "2008 OPP Units" and 2011 OPP Units," respectively), Because the rights,
preferences and privileges of 2008 OPP Units and 2011 OPP Units differ from other LTIF Units granted to employees as part of the annual compensation process,
unless specifically noted otherwise, all references ta LTIP Units exclude 2008 OPP Units and 2011 OPP Units. On February §, 2011, the measurement period for the
Company's 2008 OPP Unit awards expired and the Company's total return to shareholders ("TRS") was not sufficient for employees to earn and therefore become
eligible to vest in any of the 2008 OPP Unit awards. Accordingly, all 2008 OPP Unit awards were automatically forfeited {See Note 17).

Unless specifically noted otherwise, all references to OP Units exclude units held by the Company. A holder of an OP Unit may present such OP Unil to the Operating
Partnership for redemption at any time (subject 1o restrictions agreed upon at the time of issuance of OP Units to particular holders that may restrict such redemption
right for a period of time, generally one year from issuance). Upon presentation of an OP Unit for redemption, the Operating Partnership must redeem such OP Unit
for cash equal to the then value of a share of common stock of the Company ("Common Stock™). In lieu of a cash redemption, the Company may elect 1o acquire such
OP Unit for one share of Common Stock. Because the number of shares of Common Stock outstanding at all times equals the nunber of OP Units that the Company
owns, one share of Coinmon Stock is generally the economic equivalent of one OP Unit, and the quarterly distribution that may be paid to the heider of an OP Unit
equals the quarterly dividend that may be paid to the helder of a share of Common Stock. An LTIP Unit is generally the cconomic equivalent of a share of restricted

common stoek of the Company, LTIP Units, whether vested or not, will receive the same quarterly per unit distributions as OP Units, which equal per share dividends
on Common Stock (See Note 17),

At December 31, 2011, there was one series of Preferred Units outstanding (i.e., Series Twa Preferred Units). The Series Two Preferred Units bear a distribution that

is set in accordance wilh an amendment fo the parinership agreement of the Operating Partnership, Preferred Units may also be converted into OP Units at {he election
of the holder thereof or the Operating Partnership in accordance with the amendment to the partnership agreement (See Note 11).

All references to the Company refer (o Boston Properties, [ne. and its consolidated subsidiaries, including the Operating Partnership, collectively, unless the context
r*' ~rwise requires.

' ‘ties
At December 31, 2011, the Company owned or had interests in a portfolio of 153 commercial real estate properties (the "Properties”) aggregating approximately

42.2 million net rentable square feet, including seven properties under construction totaling approximately 2.6 million net rentable square feet. In addition, the

Company had structured parking for approximately 44,528 vehicles containing approximately 15.1 miilion square feet, At December 31, 2011, the Properties consist
of:

146 office properties, including 128 Class A office properties (including six properties under construction) and 18 Office/Technical
properties;
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one hotel;
three retail properties; and

three residential properties (including one property under construction).

The Company owns or controls undeveloped land parcels totaling approximately 510.5 acres. In addition, the Company has a noncontrolling interest in the Boston
Properties Office Value-Added Fund, L.P. (the "Value-Added Fund"™), which is a strategic partnership with two institutional investors through which the Company has
pursued the acquisition of value-added investments in assets within its existing markets. The Company's investments through the Value-Added Fund are not included

in its portfolio information or any other partfolio level statistics. At December 31, 2011, the Value-Added Fund had investments in 24 buildings comprised of an
office property in Chelmsford, Massachusetts and office complexes in Mountain View, California.

The Company considers Class A office properties to be centrally located buildings that are professionally managed and maintained, that attract high-quality tenants
and command upper-tier rental rates, and that are modern structures or have been modemized to compete with newer buildings. The Company considers
Office/Technical properties to be properties that support office, research and development, laboratory and other iechnical uses. The Company's definitions of Class A
Office and Office/Technical properties may be different than those used by other companies. Net rentable square feet amounts are unaudited.

Busis of Presentation

Boston Properties, Inc. does not have any other significant assets, liabilities or operations, other than its investment in the Operating Partnership, nor does it have
employees of its own. The Operating Partnership, not Boston Froperties, Inc., executes all significant business relationships. All majority-owned subsidiaries and
affiliates over which the Company has financial and operating control and variable interest entities ("VIE"s) in which the Company has determined it is the primary
beneficiary are included in the consolidated financial statements. All significant intercompany balances and transactions have been eliminated in consolidation. The

Company accounts for alt other unconsolidated joint ventures using the equity method of accounting, Accordingly, the Company's share of the earnings of these joint
ventures and companies is included in consolidated net income.

1. Summary of Significant Acceunting Policies

Real Estate

Upon acquisitions of real estate, the Company assesses the fair value of acquired tangible and intangibie assets {including land, buildings, tenant improvements,
“ahove-" and "below-market" leases, leasing and assumed financing origination costs, acquired in-place leases, other identified intangible assets and assumed
ies, and allocates the purchase price to the acquired assets and assumed liabilities, including land at appraised value and buildings as if vacant. The Company

" ses and considers fair value based on estimated cash flow projections that utilize discount and/or capitalization rates that it deems appropriate, as well as availabie
market information, Estimates of future cash flows are based on a number of factors including the historical operating results, known and anticipated trends, and
market and econamic conditions. The fair value of the tangible assets of an acquired property considers the value of the property as if it were vacant. The Company
also considers an allocation of purchase price of other acquired intangibles, including acquired in-place leases that may have a customer relationship intangible value,
inciuding (but not limited to) the nature and extent of the existing relationship with the tenants, the tenant's credit quality and expectations of lease renewals. Based on
its acquisitions to date, the Company's allocation to customer relationship intangible assets has been immaterial.

The Company records acquired "above-" and "below-market" leases at their fair values (using a discount rate which reflects the risks associated with the leases
acquired) equal to the difference between (1) the
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pre-construction period, which it defines as aclivities that are necessary to the development of the property. The Company considers a construction project as

s “antially completed and held available for oceupancy upon the completion of tenant improvements, but no later than one year from cessation of major construction
~ The Company ceases capitalization on the portion (1} substantially completed and (2) occupied or held avaitable for occupancy, and capitalizes only those

-sociated with the portion under construction, or if activities necessary for the development of the property have been suspended. Inferest costs capitalized for

the years ended December 31, 2011, 2010 and 2009 were $48.2 million, $41.0 mitlion and $48 8 millien, respectively, Salarles and related costs capitalized for the

years ended December 31,2011, 20] ( and 2009 were $6.5 million, $6.2 million and $7.9 miltion, respectively.

.

Clae.

Expenditures for repairs and maintenance are charged to operations as incurred. Significant betterments are capilalized. When assets are sold or retired, their costs and
related accumulated depreciation are removed from the accounts with the resulting gains or lesses reflected in net income or loss for the period.

The Company computes depreciation and amortization on properties using the siraight-line method based on estimated useful asset lives, In accordance with ASC 805
(formerty known as SFAS No. 141(R)), the Company allocates the acquisition cost of real estate to land, building, tenant improvements, acquired "above-" and
"below-market” leases, origination costs and acquired in-place leases based on an assessient of their fair value and depreciates or amortizes these assets (or Habililies}
over their useful lives. The amortization of acquired "above-" and "below-market" leases and acquired in-place leases is recorded as an adjustinent to revenue and
depreciation and amortization, respectively, in the Consolidated Statements ef Operations.

Depreciation is computed on a straight-line basis over the estimated useful lives of the assets as follows:

Land improvements

Buildings and improvements
Tenant improvemen(s

Fumniture, fixtures, and equipment

25 {0 40 years

10 to 40 years

Sherter of useful life or terms of related lease
3to 7 years

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on hand and investments with maturities of thres months or less from the date of purchase. The majority of the Company's

cash and cash equivalents are held at major commercial banks which may at times exceed the Federal Deposit Insurance Corporation limit of $250.000. The Company
has net experienced any losses to date on its invested cash.

Cash Held in Escrows

Escrows include amounts established pursuant to various agreements for security deposits, property taxes, insurance and other costs.

enls in Securities

The Company accounts for investments in trading securities at fair value, with gains or losses resulting from changes in fair value recognized currently in eamings.
The designation of trading securities is generally determined at acquisition. The Company maintains a deferred compensation plan that is designed to allow officers of
the Company to defer a portion of their current income on a pre-tax hasis and receive a tax-deferred retwrn on these deferrals, The Company's obligation under the plan
is that of an unsecured promise to pay the deferred compensation to the plan participants in the future. At December 31, 2011 and 2010, the Company has funded
approximately §9.5 million and $8.7 million, respectively, info a separate account, which is not restricted as to its use, The Company recognized gains (losses) of

approximately $(0.4) million, $0.9 million and $2.2 million on its investments in the account associated with the Company’s deferred compensation plan during the
years ended December 31, 2011, 2010 and 2009, respectively.
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Tenant and other receivables

and other accounts receivable, other than accrued rents receivable, are expectled to be collected within one year

Deferred Charges

Deferred charges include leasing costs and financing fees. Leaging costs Include an allocation for acquired intangible in-place lease values and direct and incremental
fees and costs incurred in the successful negotiation of leases, including brokerage, lepal, internal leasing employee salaries and other costs which have been deferred
and are being amortized on a straight-line basis aver the terms of the respective leases, Internal leasing salaries and related costs capitalized for the years ended
December 31, 2011, 2010 and 2009 were $4.4 million, $5.4 million and $3.3 million, respectively. External fees and costs incurred to obtain long-term financing have
been deferred and are being amortized over the terins of the respective loans on a basis that approximates the effective interest method and are included with interest
expense. Unamortized financing and leasing costs are charged to expense upon the early repayment or significant modification of the financing or upon the early
termination of the lease, respectively, Fully amortized deferred charges are removed from the books upon the expiration of the lease or maturity of the debt.

Investments in Unconsolidated Joint Ventures

The Company consolidates variable interest entities in which it is considered {o be the primary beneficiary. The primary beneficiary is defined by the entity having
both of the following characteristics: (1) the power to direct the activities that, when taken together, most significanily impact the variable interest entity's
performance, and (2) the obligation to absorb losses and right to recetve the returns from the variable interest entity that would be significant to the variable interest
entity. Except for ownership interests in variable interest entities for which the Company is the primary beneficiary, the Company accounts for its investments iz joint
ventures under the equity method of accounting because it exercises significant influence over, but does not control, these entities, The Company's judgment with
respect to its level of influence or control of an entity involves the consideration of various factors inciuding the form of the Company's ownership interest. its
representalion in the entity's governance, the size of its investment (including loans), estimates of future cash flows, its ability to participate in policy making decisions
and the rights of the other investors to participate in the decision making process and Lo replace the Company as manager and/or liquidate the venture, if applicable,
The Company's assessment of its influence or control over an entity affects the presentation of these investments in the Company's consolidated financial statements.

These investiments are recorded initially at cost, as Investments in Unconsclidated Joint Ventures, and subsequently adjusted for equity in earnings and cash
contributions and distributions. Any difference between the carrying amount of these investments on the balance sheet and the underlying equity in net assets is
amortized as an adjustment to equity in earnings of unconsolidated joint ventures over the life of the related asset. Under the equity method of accounting, the net
equity investment of the Company is reflected within the Consolidated Balance Sheets, and the Company's share of net income or loss from the joint ventures is
included within the Consolidated Statements of Cperations. The joint venture agreements may designate different percentage allocations among investors for profits
and losses, however, the Company's recognition of joint venture income or Joss generally follows the joint venture's distribution priorities, which may change upon the
achievement of certain investment return thresholds, The Corpany may account for cash distributions in excess of its investment in an unconsolidated joinf venture as
inrnme when the Company is not the genera! partner in 4 limited partnership and when the Company has neither the requirement rior the intent to provide financial

"t to the joint venture, The Company's investments in inconsolidated join ventures are reviewed for impairment periodically and the Company records

ment charges when events or circumstances change indicating that a decline in the fair values below the carrying values has occurred and such decline is
other-than-temporary. The ultimate vealization of the investment in unconsolidated joint ventures is dependent on a number of factors,
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including the performance of each investment and rarket conditions. The Company will record an impairment charge if it determines that & decline in the value below
f*  ~amrying value of an investment in an unconsolidated joint venture is other than temporary.

. extent that the Company contributes assets to a joint venture, the Company's investment in the joint venture is recorded at the Company's cost basis in the assets
that were eontributed to the joint venture. To the extent that the Company's cost basis is different than the basis reflected at the joint venture level, the basis difference
is amortized over the life of the related asset and included in the Company's share of equity in net income of the joint venture. In accordance with the provisions of
ASC 970-323 "Investments—Equity Method and Ioint Ventures” (*ASC 970-323") (formerly Statement of Position 78-9 "Accounting for [nvestments in Real Estate
Ventures' ("SOP 78-9")), the Company will recognize gains on the contribution of real estate to joint ventures, relating solely to the outside partner's interest, to the

extent the economic substance of the fransaction is a sale.
Equity Offering Costs
Underwriting commissions and offering costs have been reflected as a reduction of additiona! paid-in capital,

Treasury Stock

The Company's share repurchases are reflected as treasury stock utilizing the cost methed of accounting and are presented as a reduction to consolidated stockholders'
equity, ;

Dividends

Eamings and profits, which detenmine the taxability of dividends to stockholders, will differ from income reported for financial reporting purposes due to the

differences for federal income tax purpeses in the treatment of gains on the sale of real property, revenue and expense recognition, compensation expense, and in the
estimated nseful lives and basis used to compute depreciation,

The Lax treatment of common dividends per share for federal income tax purposes is as follows:

For the year ended December 31,

1011 2010 2009
Per Share Y Per Share s Per Share Ye

Ordinary income § 2,06 97.39% § 1,17 58.39% $ 2.15 90.93%
Capital gain income 0.0s 2.61% - - — s
2 eturn of capital — e 0.83 41.61% 0.21 9.07%
L otal b 2.1 100.00% ¥ 2.00 100.00% i 2.36 190.00%

AT I ML T, R DR L G WA T

T U G ST SN AN PRI

Revenue Recognition

Contractual rental revenue is reported on a straiglit-line bagis over the terms of the respective leases. The impact of the straight-line rent adjustment increased revenue
by approximately $77.0 million, $85.1 million and $42.2 million for the years ended December 31, 2011, 2010 and 2009, respectively, as the revenue recorded
exceeded amounts billed. In accordance with ASC 805 (formerly SFAS Nao. 141(R)), the Company recognizes rental revenue of acquired in-place "above-" and
"below-market" leases at their fair values over the terms of the respective leases, The impact of the acquired in-place "above-" and "helow-market" leases increased

revenue by approximately §10.8 million, $2.4 million and $4.2 million for the years ended December 31, 2011, 2010 and 2009, respectively. Accrued rental income,
as reparted on the Consolidated Balance Sheets, represents
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cumulative rental income earned in excess of rent payments received pursuant to the terms of the individual lease agreements. The Company maintains an allowance
ar " °t accrued rental income for future potential tenant credit losses. The credit assessment is based on the estimated accrued rental income that is recoverable over

t of the lease. The Cempany also maintains an allowance for doubtful accounts for estimated losses resulting from the inability of tenants to make required rent
pay .ts. The computation of this allowance is based on the tenants' payment history and cuwrent credit status, as well as certain inclustry or geographic specific credit
considerations. If the Company's estimates of collectability differ from the cash received, then the timing and amount of the Company's reporied revenue could be

impacted, The credit visk is mitigated by the high quality of the Company's existing tenant base, reviews of prospective tenants’ risk profiles prior to lease execution
and consistent monitoring of the Company's porifolio to identify potential problem tenants.

Recoveries from tenants, consisting of amounts due from tenants for common area maintenance, real estate taxes and other recoverable costs are recognized as
revenue in the period during which the expenses are incurred. Tenant reimbursements are recognized and presented in accordance with guidance in ASC 605-45
"Principal Agent Considerations” ("ASC 605-45") (formerly known as Emerging Issues Task Force, or EITF, Issue 99-19 "Reporting Revenue Gross as a Principal
versus Net as an Agent,” or (“Issue 99-19")), ASC 605-45 requires that these reimbursements be recorded on a gross basis, as the Company is generally the primary
obligor with respect to purchasing goods and services {rom third-party suppliers, has discretion in selecting the supplier and hag credit risk, The Company also
receives reimbursement of payroll and payroll related costs from third parties which the Company reflects on a net basis in accordance with ASC 605-45,

The Company's hotel revenues are derived from room rentals and other sources such as charges to guests for long-distance telephane service, fax machine use, movie
and vending commissions, meeting and banguet room revenve and laundry services. Hotel revenues are recognized as earned.

The Company receives management and development fees from third parties. Property management fees are recorded and earned based on a percentage of collected
rents at the properties under management, and not on a siraight-line basis, because such fees are contingent upon the coflection of rants. The Company reviews each

development agreement and records development fees as earned depending on the risk associated with each project. Profit an development fees eamed from joint
venture projects is recognized as revenue (o the extent of the third parly partners’ ownership interest.

Gains on sales of real estate are recognized pursuant {o the provisions included in ASC 360-20 "Real Estate Sales” ("ASC 360-20") (formerly known as SFAS No. 66,
"Accounting for Sales of Real Estate" ("SFAS No. 66")). The specific timing of a sale is measured against various criteria in ASC 360-20 related to the terms of the
fransaction and any continuing involvement in the form of management or financial assistance associated with the properties. I the sales criteria for the full accrual

method are nol met, the Company defers some or alf of the gain recognition and accounts for the continued operations of the property by applying the finance, leasing,
profit sharing, deposit, installment or cost recovery methods, as appropriate, unti} the sales criteria are met.

116






Table of Confents

derivative instruments are reported in the consclidated statements of operations as a component of net income or as a component of comprehensive income and as a
comnonent of equity on the consolidated balance sheets. While management believes its judgments are reasonable, a change in a derivative's effectiveness as a hedge
-aterially affect expenses, net income and equity. The Company accounts for the effective portion of changes in the fair vatue of a derivative in other

tensive income (Joss) and subsequently reclassifies the effective portion to earnings over the term that the hedped transaction affects eamnings. The Company
accounts for the ineffective portion of changes in the fair value of a derivative directly in earnings.

Co

income Taxes

The Company has elected to be treated as a REIT under Sections 856 through 860 of the Internal Revenue Code of 1986, as amended (the "Code"), commencing with
its taxable year ended December 31, 1997. As a result, the Company generally will not be subject to federal corporate income tax on its taxable income that is
distributed to jts stockholders. A REIT is subject ta a number of organizational and operational requirements, including a requirement that it currentty distribute at
least 90% of its annual taxable income, The Company's policy is Lo distribute at least 100% of its taxable income. Accordingly, the only provision for federal income

taxes in the accompanying consolidated financial statements relates to the Company's consolidated taxabie REIT subsidiaries, The Company's taxable REIT
subsidiaries did not have significant tax provisions or deferred income tax items.

The Company owns a hotel property which is managed through & taxable REIT subsidiary. The hotei taxable REIT subsidiary, & wholly cwned subsidiary of the
Operating Partnership, is the lessee pursuant to the fease for the hotel property. As lessor, the Operaiing Partnership is entitled to a percentage of gross receipts from
the hotel property. Marriott International, Inc. continues to manage the hotel property under the Marriott name and under terms of the existing management
agreements. In connection with the restructuring, the revenue and expenses of the hotel property are being reflected in the Company's Consolidated Statements of
Operations. The hotel taxable REIT subsidiary is subject to tax at the federal and state level and, accordingly, the Company has recorded a tax provision in the
Company's Consolidated Statements of Operations for the years ended December 31, 2011, 2010 and 2009,

The net difference between the tax basis and the reported amounts of the Company's assets and fiabilities is approximately $0.9 billion and $1.2 billion as of
December 31, 2011 and 2010, respectively, which is primarily related to the difference in basis of contributed property and acerued rental income.

Certain entities included in the Company's consolidated financial statements are subject to certain state and local taxes. These taxes are recorded as operaling expenses
in the accompanying conselidated financial statements.

The following reconciles GAAP net income attributable to Boston Properties, Inc. to taxable income:

For the year ended December 31,

2071 = 2010 - 2009
{in thousands)

WNet income atiributable to Boston Properties, Ine. h 272,679 $ 159.072 $ 231,014
ight-line rent adjustments (77,422) (75,943) (38.287)
«/Tax differences from depreciation and amortization 117,675 61,362 61.366

Book/Tax differences on gains/losses from capital transactions (38,443) (2.373) (10,111)

Book/Tax differences from stock-based compensation 827 (1,957) 15,966

Book/Tax differenices on losses from early extinguishments of debt 40 6.448 =

Impairment legs on investments in unconsolidated joint ventures — o 6,374

Other booliAtax differences, net 29,349 3.921 . 492

Taxable income » 304,703 b 156,530 b 266,814
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Stock-based employee compensation plans

¢ mber 31, 2011, the Company has a stock-based employee compensation plan. Effective January 1, 2005, the Company adopted early ASC 718 "Compensation
— 5tewn Compensation" ("ASC 718") (formerly SFAS No. 123 (revised) ("SFAS No. 123R"), "Share-Based Payment"), which revised the fair value based method of
accounting for share-based paymenl liabilities, forfeitures and modifications of stock-based awards and clarified previcus guidance in several areas, including
measuring fair value, classifying an award as equity or as 4 liahility and attributing compensation cost to reporting periods.

Use of Estimates in the Preparation of Finaneial Statements

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requives management to make
estimates and assumptions thal affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial

statements and the reported amounts of revenue and expenses during the reporiing period. These estimates include such ilems as depreciation and allowances for
doubtful accounis. Actual results could differ from those estimates,

3. Real Estate

‘Real estate consisted of the following at December 31 (in thousands):

2011 2010
Land by 2,356,522 5 2,216,768
Land held for future development 266,822 757,556
Buildings and improvements 8.658,468 7,602,704
Tenant improvements 1,262,616 1,090,462
Furniture, fixtures and equipment 26,359 ; 24,043
Construction in progress 818,685 1,073,402
Tolal . 13,389,472 12,764,935
Less: Accumulated depreciation (2,642,986) (2,323.818)
' $ 10,746,486 b3 10,441,117
Acquisitions

On February 1, 2011, the Company completed the acquisition of Bay Colony Corporate Center in Waitham, Massachusetts for an aggregate purchase price of
~imately $185.0 million. The purchase price consisted of approximately $41.1 million of cash and he assumpticn of approximately $143.9 million of
sdness. The assumed debt is a securitized senior mortgage loan that bears interest at a fixed rate of 6.53% per annum and matures on June 11, 2012, The loan
requires interest-only payments with a balloon payment due at maturity, Bay Colony Corporate Center is an approximately 985,000 net rentable square foot,

four-building Class A office park situated on a S&-acre site in Waltham, Massachusetts, The following table summarizes the allocation of the aggregate purchase price
of Bay Colony Corporate Center at the date of acouusition (in thousands).

Land $

18.769
Building and improvements 136,081
Tenant improvements 12,370
In-place lease intangibles 20,626
Above market rents 5,802
Below market rents (3,332)
Above market assumed debt adjustment (5,316)
Total aggregate purchase price b3 185,000
l.ess: Indebtedness assumed (143.900)
Net assels acquired b 41,100
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On November 22, 2011, the Company acquired 2440 West El Camino Real located in Mountain View, California for a net purchase price of approximately $71.1
™ ""an in cash. 2440 West El Camino Real is an approximately 140,000 net rentable square foot Class A office property. The following table summarizes the
n of the aggregate purchase price of 2440 West El Camino Real at the date of acquisition {in thousands).

Land

5 16,74}
Building and improvements 47,186
Tenant improvements 4,086
In-place lease intangibles 5,284
Above market rents 30
Below market rents (2,260)
Net assets acquired § 71,080

The following table summarizes the estimated amortization of the acquired above-market Jease intangibles (net of acquired below-market lease intangibles) and the
acquired in-place lease intangibles for Bay Colony Corporate Center and 2440 West El Camino Real for each of the five succeeding years (in thousands).

Acguired In-Place

Acguired Net Above-/(Below-}
Eease Intangibles

Market Lease Intangilrles
2012 $ 6.397 $ 124
2013 4,647 , (54)
2014 3.576 . (183}
2015 2,539 (72)
2016 ' 1171 41

Bay Colony Corporate Center contributed approximately $19.1 million of revenue and approximately $(11.8) million of earnings to the Company for the period from
February 1, 2011 through December 31, 2011. 2440 West El Camino Real contributed approximately $0.8 million of revenue and approximately $0.2 million of
earnings to the Company for the period from November 22, 2011 through December 31, 2011,

The accompanying unaudited pro forma information for (he years ended December 31, 2811 and 2010 is presented as if the acquisition of (1) Bay Colony Corporate
Center on February 1, 2011 and {2) 2440 West El Camino Real on November 22, 2011, had occurred on Fanuary |, 2010. This unaudited pro forma information is
based upon the historical consolidated financial statements and should be read in conjunction with the consolidated financial statements and notes thereto. This

unaudited pro forma information does not purport to represent what the actual results of operations of the Company would have been had the above ocewrrad, nor do
nuiport to predict the results of operations of future periods.

Pro Forma (Usaudited)

Year Ended December 31,
(in thousands, except per share data)

2011 2014

Total revenue § 1,768,803 $ 1,577,441
Income from continuing operations § 315.457 $ 180,957
‘Net income attributable to Boston Properties, Inc. % 274,123 $ 153,282
Basic eamnings per share; .

Net income per share atiributable to Boston Properties, Inc. $ 1.88 $ 1.10
Diluted earnings per share:

Net income per share atlributable to Bosten Properties, Inc. $ 1.87 b 1.69

Developments

On lanvary 14, 2011, the Company placed in-service approximately 57% of the office compaonent of its Atlantic Wharf development project located in Boston,

Massachusetts. The office component is comprised of approximately 798,000 net rentable squave feet. On November 15, 2011, the Company completed and fully
nlaced in-service ihe office component of the development project.
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On Marel: 1, 2011, the Company placed in-service approximately 13% of the office component of its 2200 Pennsyivania Avenue development project located in

Y Cington, DC. The office compaonent is comprised of approximately 459,000 net rentable square feet. On August 17, 2011, the Campany completed and fully
n-service the office component of the development project.

On May 1, 2011, the Company placed in-service approximately 16% of its 510 Madison Avenue development project located in New York City. 510 Madison Avenue
is an approximately 347,000 net rentable square foot Class A office property.

On May 11, 2011, the Company partiaily placed in-service the Residences on The Avenue, the residential component of its 2221 1 Street, NW development project
located in Washington, DC. The residential component is comprised of 335 apartment units and approximately 50,000 square feet of retail space. On July 13, 2011,
the Company completed and fully placed in-service the residential component of the development project.

On May 24, 2011, the Company signed a lease with 2 law firm for approximately 184,000 square feet at 250 West 55th Street in New York City. In conjunction with

the execution of the lease, the Company resumed development of the planned approximately 989,000 square foot Class A office project and commenced capitalization
of interest.

On huly 1, 2011, the Company completed and placed in-service 100% of The Lofts at Atlantic Wharf, the residential component of its Atlantic Wharf development
project Jocated in Boston, Massachusetts. The residential component is comprised of 86 apartment units and approximately 9,000 squaze feel of retail space.

On July 5, 2011, the Company conunenced the redevelopment of 12310 Sunrise Valley Drive, a Class A office project with approximately 268,000 net rentable square
feel located in Reston, Virginia, The Company will capitalize incremental costs during the redevelopment.

On July 14, 2011, the Company enfered into a 15-year lease for 100% of a build-to-suil development project with approximately 190,000 net rentabie square fect of

Class A office space located on land owned by the Company at 17 Cambridge Center in Cambridge, Massachuseits. In conjunction with the execution of the lease, the
Company has commenced construction of the project.

On December 19, 2011, the Company commenced constroction of its Reston Town Center Residential project, a residential project comprised of 359 apartment units
located in Reston, Virginia.

Dispositions

On May 23, 2011, the Company entered into a ground lease for 75 Ames Street, a vacant land parcel in Cambridge, Massachusetts located on the same site as the
Company's Cambridge Center West Garape property and adjacent to the Company's Seven Cambridge Center property, with a third party. In addition, the Company
entered into a development agreement o serve as project manager for a 250,000 square foot research laboratory building to be developed on the site at the ground
lessee's expense and will alse serve, upon completion of development, as property manager. The terms of the ground lease require the Company to form a

lominium for the site upon completion of the develapment, at which time each party will subject their respective interests in the buildings and land to the

minium and will in tun be conveyed a condominium unit comprised of their respective building as well as an undivided ownership interest in the land. Gross

pruceeds to the Company are expected 1o total approximately $56.8 million, inciuding $11.4 million in development fees for the Company's services. As of
December 31, 2011, the Company has received approximately $48.9 million and anticipates receiving znother $7.9 million in development fees through the third
quarter of 2014, The cash received under the ground Jease will initiaily be recognized as uncarned revenue and recognized over the 99-year term of the ground lease.
The Company will recognize approximately $459,000 per year in ground lease payments prior to the anticipated conveyance of the condominium interest in 2014,

Upon completion of the development and conveyance of the condeminium interest, the transaction and related remaining costs will be accounted for and recognized as
a gain on sale of real estate in accordance with ASC 360-20 "Real Estate Sales.”
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Item 5: See Aftached.
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PART I B

REDEVELUFER"S STATEMENT OF GUALIFICATIONS ARD FIH AHCIAL RESPOHSIBILITY.

{For Confidential Offlcisi Use of the Lacol Public Agency sad the Depﬁwai of Housing end Uiban Davelepmant. Do Hni
Trensmit to HUD Unless Hegquested or [tem Bb is Answered Yes.'"

L. a. Nome of Redeveioper; Boston Properties L:'Lmited Partnership

c/o Boston Properties, Inc.
800 Roylston Street, Suite 1900

" Boston, Mass uset 9 81
2. The land on which the Redeveloper proposes ta enter inlo a cuntra?:‘tclh 31 9 03

or un erstun ng with -respect ta,
the purchase or lcase of land from

1. .‘\_ddress and ZIP Cnde of Redeveloper:

The Cambridge Redevelopment Authority
- {Nemeof Loce]l Public Arency)

The Kendall Sqguare Urban R=nawal Arez
lD

(Haneof Urben R:newd ot Redevelepment Project Aren)

s thie Bt st Eal-'ﬂbridge ) S.;ate 5 Massachusetts _ .
ig'described as {nllows: ) : :

Plaza Tract located within Parcel 4, as shown on the plan attached
as Exhibit A to Part I1.

. 1s the Redeveloper & subsidiery of or sffiliated with any other corporation ot eacporations or sny other firm

or lirms? GYES [ Ine

(f Yes, list each. such corporation or firm by neme ead sddress, epecily its relationship to the Redeveloper,

and identify the oﬂicers and directors or trustees common ta the Redeveloper and such Gther corporatian or
firm.

See Attachment to this Part II

2011

7 - - -

4. e. The finencial cendition of the Hedeveloper, s of December 31
is esrellacted in the attached financis! stat=mest.
(NOTE: Attach to this statement & certified finsacial statement shomng the asmets ﬂnd the lizbilities,
including contingent liabilities, fully itemized in zccordance with scceptad mccounting stendards and -
based on a proper avdit. { the date of the certified financial statement precedes the dats of this sub-
mission by more than six months, elsc attech an interim balance sheet not more than 60 dayr old.)

Mame and address of suditor or public accountent wha performed the endit on which e=id financial state-
ment {s based:

. Pricewaterhouse Coopers LLY, 125 High Strest, Boston, Ma 02110

w
.

If funds {or'the development of the land are bc cbtaized from — otii& than the Bedeveloper's awn
-funds, = statement af the Redeveloper’s plan for financing the eequisition gnd development of the land:

See Attachmeant to this Part IIL
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g
=1

12, Brial statement vespecting equipment, sxperience, finencisl capacity, snd other resonrces evailsblie two
=uch contravtor or bolldee for the performsnca of the work mvelvad in fhe redevelopment of the land,
specilying particulurly the &»uali[icat'ﬂcns of the personnel, thenetura of the sgulpment, znd the pemeral
experisnee of the contraeton:

Not applicable
13. &

Does sny menber of the governing body of the Local Pablic Ageaey to which the sccompenying bid or
proposal is being mede or suy officer or enployee of the Locel Poblic Agancy who exeicises any
fuuctions or respansibilities in connaciion with the carrying out of the peoject vnder which the fand
vovered by the Redevaloper's proposal is Ecirng made evailzble, heve sy direct or Tndivect peraonsl
intsyest in the Redeveloper o in He redevelopment or rehzbilitzticn of the property ppon the basis of
such proponel? f [dres Elra

I Yas, esplain,

Does any member of the governing body of the loeelity fn which the Urben Benewel Arca is sitveted or
eny other publis official of ihe lecslity. who exerciscs any functions or responeibilitics in the review or
epprovel of ihe errying oui of the project under which the land covered by the Hedavelopa's proposzel
is being mede availeble, have eny divest or indirect personel interest in the Hedeveloper ot in the
redevelopment or rehabilitation of the property npon the basie of soch proposs)? [ jves Fino

If Yes, explain

i, Sratements eod other svidence of the Bedevelbpers gualilicetions and fnancie! vesponsibility fother thon

the finencicl stotement refored fo in Fiem da) ere attzched herete and horehy made a pert herzof en Follomas

CERTIFICATION
[ imeyd )

eartify that this Heﬂm-el—op-af‘}a Sretenrpzt of Ouelificztions end Finasclel Hesponeibility and the cttached evidence
of the Hedevelopei's qualifications sad fsenciel responsibility, including Fin
to the best ofmy (ow) knowledse end helieh.?

encizl gisfements, pre tue pod comveck

Dated: - i j
Boston Pfoperties Limited Partnership
By:~Boston Properties, Inc.

I iF & o Erre £

, Ehrs

fif
f i1/
e q fk:
Ej

~" 800 Baylston Sticet, S
Boston, Massachusetts 02199 §
Addreza and ZIP Cade

1fihe Redeveloper is g corporetion, thiz stzlement should be signed by the Presidess zad Secretsry of the cerporations il e

individuel, by sech individuzly & parizzrship, by one of the partases; i e entity nel having 2 prezident end secrsiery, by
one of {ts chief olficers having knowledge of the financis statos zod goslilicstions of the Redeveloper,. .
Peaslily Tor Falsa Cenification: Section 1001, This I8, ol the 0.5, Code, pravides & ing of not more Lhen 510,000 or fmprigop-
meit ol Rot more then [ive years, ar both, for kaowlngly end willfully meking or vaing eny f2lse vwrilisg or document; knowing
the semz lo coktain cay felse, [iotitjious or frsudnlsnt mistemient o aaley in o matier within the Jwisdiciion ol sny Deparimant

of the Unlted Blelgs. B.
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ATTACHMENT TO HUD-6004, PART 1T

3, Affiliates of Redeveloper

Boston Properties Limited Partnership is a Delaware limited partnership, the sole general
partner of which is Boston Properties, Inc., a Delaware corporation. Boston Properties,

Inc. is a publicly traded real estate investment trust (“REIT”) whose shares were first sold
to the public in June, 1997.

Prior to the Boston Properties, Inc. initial public offering in June 1997, Cambridge Center
Associates, a Massachusetts general partnership of which the sole general partners were
Mortimer B, Zuckerman and Edward H. Linde, had entered into two separate master
Development Agreements with the Cambridge Redevelopment Authority: (1) an
Agreement dated April 14, 1982, as amended, respecting Parcel 2 of the Kendall Square
Urban Renewal Area (the “Parcel 2 Development Agreement™) and (2) an Agreement
dated June 11, 1979, as amended, respecting Parcels 3 and 4 of the Kendall Square Urban
Renewal Area (the “Parcel 3 and 4 Development Agreement”).

Pursuant to Supplemental Land Disposition Contracts entered into in accordance with the
Parcel 3 and 4 Development Agreement, Cambridge Center Associates, through other
affiliates, was the Redeveloper of six of the tracts on which development has been
completed on Parcel 4. Specifically, Cambridge Center Associates was the general
partner of Five Cambridge Center Properties, the Redeveloper of Tract I on Parcel 4, of
Four Cambridge Center Properties, the Redeveloper of Tract II on Parcel 4, of First
Cambridge Center Parking Associates, the Redeveloper of Tract Il on Parcel 4, of
Cambridge Center Hotel Associates, the Redeveloper of Tract IV on Parcel 4, of Three
Cambridge Center Associates, the Redeveloper of Tract V on Parcel 4, and of One
Cambridge Center Associates, the Redeveloper of Tract V1 on Parcel 4, Cambridge
Center Associates was also the Redeveloper of Tracts [ and I on Parcel 3 under
Supplemental Land Disposition Contracts with the Cambridge Redevelopment Authority.

In a manner similar to that of Parcels 3 and 4, pursuant to Supplemental Land Disposition
Contracts entered into in accordance with the Parcel 2 Development Agreement,
Cambridge Center Associates, through other affiliates, was the Redeveloper of four of the
tracts on which development has been completed within Parcel 2. Specifically,
Cambridge Center Associates was the sole general partner of each of Fourteen
Cambridge Center Associates, the Redeveloper of Tract I on Parcel 2, Eleven Cambridge
Center Associates, the Redeveloper of Tract II on Parcel 2, Ten Cambridge Center
Associates Limited Partnership, the Redeveloper of Tract III on Parcel 2 and Cambridge
Center North Associates Limited Partnership, the Redeveloper of Tract IV on Parcel 2.

In addition, Messrs. Zuckerman and Linde owned the controlling and majority interests in
North Parcel Limited Partnership (“NPLP*), which executed a Supplemental Land
Disposition Contact (the “NPLP SLDC”) with the Cambridge Redevelopment Authority
pursuant to which NPLF purchased Tracts V, VI and V1! of Parcel 2 and developed

improvements on said Tracts. NPLP exercised its option to terminate the NPLP SLDC in
Jamary of 2009,

Twao Cambridge Center\General\Attachment to HUD-6004 Part [l.doc



In connection with Boston Properties, Inc.’s initial public offering in June, 1997, the
interests of Cambridge Center Associates in the Parcel 2 Development Agreement, the
Parcel 3 and 4 Development Agreement and the remaining affiliated ownership entities
on Parcels 2, 3 and 4 were assigned to Boston Properties Limited Partnership. Since that
time, Boston Properties Limited Partnership and/or its wholly-owned subsidiaries have
executed three separate Supplemental Land Disposition Contracts with the Cambridge
Redevelopment Authority under the Parcel 3 and 4 Development Agreement and
developed improvements on Tracts III, IVA, IVB, V and VI of Parcel 3 and one
Supplemental Land Disposition Contract with the Cambridge Redevelopment Authority

under the Parcel 2 Development Agreement for a project currently under construction on
Tract VIII of Parcel 2.

Prior to the formation of the Boston Properties, Inc. REIT, Mortimer B. Zuckerman and
Edward H. Linde, as principals of Boston Properties, Inc. and its affiliates, had been
active in the real estate development business for over 26 years and had interests in
numerous properties and ongoing projects in the Bosten, New York City and
Washington, D.C. metropolitan areas. Since going public in 1997, Boston Properties,
Inc. and its affiliates have significantly expanded their interests in the Boston, New York
City and Washington D.C. markets and have also acquired and developed properties in
the San Francisco metropolitan area and in Princeton, New Jersey, as shown in the
ownership schematic attached as Exhibit B.

4,5,6. Redeveloper’s Financial Resources

The financial condition of the Redeveloper, Boston Properties Limited Partnership, is
consolidated into the balance sheet of Boston Properties, Inc., its sole general partner.
Attached as Exhibit C is the financial statement of Boston Properties, Inc. as of
December 31, 2011, which has been audited by PricewaterhouseCoopers LLP.

The Redeveloper generally uses construction financing, our cash balances and corporate
line of credit to fund its development projects. The Redeveloper has long-term
relationships with a roster of commercial banks that actively seek to finance well-
structured developments with institutional sponsors like the Redeveloper. Over the past
two years, the Redeveloper has completed over $1 billion in development projects and
raised over $350 million in construction financing. The Redeveloper maintains a current

cash balance of approximately $500 million and has available to it the full capacity under
its $750 million revolving credit facility.

7. Names and Addresses of Bank References

Banc of America Securities
~ One Bryant Park, NY1-100-21-01
New York, New York 10036
Attention: Mr. Richard Williams, Managing Director

2
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Bank of New York

One Wall Street, 21" Floor
New York, New York 10286
Attention: Rick Laudisi, Vice President

US Bank

One Federal Street, 9™ floor

Boston, Massachusetts 02110

Attention: David Heller, Senior Vice President

8,13. Information Concerning Redeveloper

The Redeveloper is unable to answer these questions with regard to the owners of the
shares of Boston Properties, Inc. sold to the public and the Redeveloper answers these
guestions to the best of its knowledge with regard to the owners of the limited partnership

interests in the Redeveloper which were not formerly owned by employees or affiliates of
Boston Properties, Inc.

10, Other Title I Projects

Messrs. Zuckerman and Linde have been involved in the following other Title I projects
prior to the formation of the Boston Properties, Inc. REIT:

Marine Midland Center
Waterfront Redevelopment Project
Ruffalo, NY

Commercial Block Building
Downtown Waterfront Project
Boston, MA

500 E. Street
Southwest Urban Renewal Project C
Washington, D.C.

One and Two Independence Square
Southwest Urban Renewal Project B
Washington, D.C.

Long Wharf Hotel
Downtown Waterfront Project
Boston, MA

3
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1 {2 Financial Statements and Supplementary Data

_ BOSTON PROPERTIES, INC., .
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Page
rol over Financial Reporting 102
Report of Independent Remistered Public Accounting Firm 103
Consolidated Balance Sheets as of December 31, 2011 and 2010 104
Consolidated Statements of Operations for the years ended December 31, 2011, 2010 and 2009 105
Congolidated Statements of Comprehensive Income for the vears ended December 31, 2011, 2010 106
angd 2009
Consolidated Statements of Stoclkholders' Equity for the years ended December 31. 2011, 2010 107
and 2009
Consolidated Statements of Cash Flows for the vears ended December 31, 2011, 2010 and 2009 108
Notes (o Consolidated Financial Statements tio
wneial Statement Schedule—-Schedule 1.53

Al other schedules for which a provision is made in the applicable accounting regulations of the Securities and Exchange Commission are not required under the
related instructions or are inapplicable, and therefore have been omitted.
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Management's Report on Internal Control over
Financial Reporting
ment of Boston Properties, Inc, ("the Company") is responsxb]c for establishing and maintaining adequate internal control over financial reporting for the
Company. The Company's internal control over financial reporting is a process designed under the supervision of the Company's principal executive officer and

principal financial officer to provide reasonable assurance regarding the reliability of financial reporting and the preparation of the Company's financial statements for
external reporting purposes in accordance with U.S. generally accepted accounting principles.

As of the end of the Company's 2011 fiscal year, management conducted assessments of the effectiveness of the Company's internal control over financial reporting
based on the framework established in Internal Control—Integrated Framework issued by the Commitiee of Sponsoring Organizations of the Treadway Commission

{COS0). Based on these assessments, management has determined that the Company's internal control over financial reporting as of December 31, 2011 was
effective,

Our internal control over financial reporting includes policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and
fairly reflect transactions and dispositions of our assets; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
stalements in accordance with U.S. generally accepted accounting principles, and that receipts and expenditures are being made only in accordance with autherizations

of management and the directors of the Company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or
disposition of the Company's assets that could have a material effect on our financial statements.

The effectiveness of the Company‘s internal control over financial reporting as of December 31, 2011 has been audited by PricewaterhouseCoopers LLP, an

independent registered public accounting firm, as stated in their report appearing on page 103, which expresses an unqualified opinion on the effectiveness of the
Company's internal control over financial reporting as of December 31, 2011,
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Report of Independent Registered Public Accounting Firm

7

“oard of Directors and Shareholders
0 - m Properties, Inc.:

In our opinion, the consolidated financial statements listed in the aceompanying index present fairly, in all material respects, the financial position of Boston
Properties, Inc. and its subsidiaries at December 31, 2011 and December 31, 2010, and the resulls of their operations and their cash flows for each of the three years in
the period ended December 31, 2011 in conformity with accounting principles generally accepled in the United States of America. In addition, in our opinion, the
financial statement schedule listed in the accompanying index presents fairly, in all material respects, the information set forth therein when read in conjunction with
the related consolidated financial statements. Also in our opinion, the Company maintained, in all material respects, effective internal control over financial reporiing
as of December 31, 2011, based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO). The Company's management is responsible for these financial statements and financial statement schedule, for maintaining effective
internal control over financial reporting and for its assessment of the effectiveness of internal control aver financial reporting, included in the accompanying
Management's Report on Internal Controt ever Finamcial Reporting. Our responsibility is to express opinions on these financial statements, on the financial statement
schedule, and on the Company's internal control over financial reporting based on our integrated audits. We conducted our audits in accordance with the standards of
the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material misstatement and whether effective internal control over financial reporting was maintained in all material
respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement presentation. Our audit of
internal contrel over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness
exists, and lesting and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audiis provide a reasonable basis for our opinions.

A company's intemal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial slatements for external purposes in accordance with generally accepted accounting principles. A company's internal control aver financial
reporting, includes those policies and procedures that (i) perfain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the lransaclions
and dispositions of the assets of the company; () provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made anly n accordance with
authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company's assets that could have a material effect on the financial statements,

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the
p-'*~ies or procedures may deferiorate,

= ricewaterthouseCoopers LLP

Boston, Massachusetts
February 28, 2012
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BOSTON PROPERTIES, INC.
CONSOLIDATED BALANCE SHEETS
{(in thousands, except for share and par value amounts)

ASSETS
Real estate, at cost:

Less: accumulated depreciation

Tolal real estate

Cash and cash equivalents
Cash held in escrows
Investments in securities

Tenant and other receivables (net of allowance for doubtful accounts of $1,766 and $2,081, respectively)
Related party notes receivable

Inlerest receivable from related party notes receivable

Accrued rental income (net of allowance of $2.515 and $3.1 16, respectively)
Deferred charges, itet

Prepaid expenses and other assets
Investments in unconsolidated joint ventures

Total assets

LIABILITIES AND EQUITY

| jabilities:

Mortgage notes payable, net
Unsecured senior notes (net of discount of $9.814 and $8,402, respectively)

Unsecured exchangeable senior notes (net of discount of $3,462 and $8.249, respectively)
Unsecured line of credit

Accounts payabie and acerved expenses
Dividends and distributions payable
Acerued interest payable

Other liabilities

Total liabilities
Commitments and contingencies

Noneontrolling interest;

Redeemable preferred units of the Operating Partnership

Equity;
Stockholders' equity atiributable to Boston Properties, Inc.

Excess stock, $.01 par value, 150,000,000 shares authorized, none issued or outstanding
Preferred stock, §.01 par value, 50,000,000 shares authorized, none issued or outstanding

Commeon stock, $.01 par value, 250,000,000 shares authorized, 148,186,511 and 140,278,005 issued and 148,107,611 and

140,199,105 autstanding at December 31, 2011 and 2010, respectively
Additional paid-in capital

Dividends in excess of earnings

Treasury common stock at cost, 78,900 shares at December 31, 2011 and 2010
Accumulated other comprehensive foss

Total stockholders' equity attributable to Boston Properties, Inc.
Noncontrolling interests:

Common units of the Operating Partnership
Property partnerships

December 31,  December 31,
2011 2010

13,389,47 12,764,93

] A 5
(2,642,986) (2.323,818)
10,746,48 10441.11

6 7

1.823.208 478.948
40,332 208,031
9,548 8,732
79,838 650,813
280,442 270,000
89,854 69,005
522,675 442,683
445,403 436,019
75.458 65,663
669,722 767,252
14,782.96 13.348.26

§ 6 5 3

§ 3.123.267

§ 3,047,586

3,865,186 3,016,598
1,715685 1,721,817
155,139 161,592
91,901 81,031
69,105 62,327
293,515 237,467
9313,798  8,328418
55,652 55,652
1.481 1,402
4.936,457 4,417,162
(53,080) (24,763)
(2.722) (2,722)
(16,138) (18,436)
4865998 4,372,643
548,581 592,164
(1.063) (614)



Total equity 5.413,516 4,964,193

Total liabilities and equity 14,782,96 13,348,26
5 6 8§ 3

The accompanying notes are an integral part of these consolidated financial statements.
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Weighted average number of common and common equivalent shares outstanding ) 146,218 140,057 131,512

The accompanying notes are an integral part of these consolidated financial statements.
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BOSTON PROPERTIES, INC,

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Met income
Other comprehensive income:;

Net effective portion of interest rate contracls
Amartization of interes rate contracts

Other comprehensive income

Comprehensive income
Net income attributable to noncontrolling interests
Comprehensive income attributable to noncontrotling interests

Comprehensive income altributable (o Boston Properties, Ine.
I P B

For the year ended December 31,

2011 2010 2009
{in thousands)
$ 313,826 ¥ 190,327 3 274,499
S 421 —

2,595 3,408 2,904

2,595 3,829 2,504

316,421 194.156 277,403
(41,147) (31.255) (43,485}
(297) (487) (390)

h 274,977 p 162414

The accornpanying notes are an inlegral part of these consolidated financial statements.
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