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BOSTON PROPERTIES, INC,
NOTES TO CONSQLIDATED FINANCIAE STATEMENTS

1. zanization and Basis of Presentation

Organization

Boston Properties, Inc. {the "Company"), a Delaware corporation, is a self-administered and self-managed real estate investment trust ("REIT"). The Company is the
sole general partner 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
“common units of partnership interest” (also referred to as "OP Units"), "long term incentive units of partnership interest” (also referred to as "LTIP Units") or
"preferred units of partnership interest” {also referred to as "Preferred Units"). In addition, in February 2008 and February 2011, the Company issued LTIP Units in
connection 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 LTIP Units granted to employees as part of the annual compensation process,
unless specifically noted otherwise, all references to LTIP Units exclude 2008 OPP Units and 2011 OFP Units. On February 5, 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, alt 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 Unit to the Operating
Partnership for redemption at any time (subject o restrictions agreed upon at the time of issuance of OF 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 redeein such OP Unit
for cash equal 1o the then value of a share of common stock of the Company {"Common Stoek™). In lien of a cash redemption, the Company may elect to acquire such
OP Unit for one share of Common Stock. Because the number of shares of Common Stock outstanding at all times equals the number of OP Units that the Company
owns, one share of Common Stock is generally the economic equivalent of ane OP Unit, and the quarterly distribution that may be paid to the holder of an OP Unit
equals the quarterly dividend that may be paid to the hoider of a share of Cammon Stock. An LTIP Unit is generally the economic equivalent of a share of restricted

common stock of the Company. LTIP Units, whether vested or not, will receive the same quarterly per unit distributions as OP Unils, 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 Two Preferred Units). The Series Two Preferred Units bear a distribution that
is set in accordance with an amendment fo the partnership agreement of the Operating Partoership. Preferred Units may also be converted into OP Units at the election
of the holder thereof or the Operating Partnership in accordance with the amendment to the parinership agreement (See Note 11).

All references to the Company refer to Boston Properties, Inc. and its consolidated subsidiaries, including the Operating Partnership, collectively, unless the context
otherwise 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 million 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;

110






Table of Contents

contractual amounts to be paid pursvant to each in-place lease and (2) management's estimate of fair market lease rates for each corresponding in-place lease,
mersured over a period equal to the remaining term of the lease for above-market Jeases and the initial term plus the term of any below-market fixed rate renewal

* for below- market leases. Other intangible assets acquired include amounts for in-place lease values that are based on the Company's evaluation of the specific
eristics of each tenant's lease. Factors to be considered include estimates of carrying costs during hypothetical expected lease-up periods considering current
market conditions, and costs to execute similar Jeases. In estimating catrying costs, the Company includes real estate taxes, insurance and other operating expenses and

estimates of lost rentals at market rates during the expected fease-up periods, depending on local markst conditions, In estimating costs to execute similar leases, the
Company considers leasing commissions, legal and other related expenses.

Ci:

Management reviews its long-lived assels used in operations for impairment following the end of each quarter and when there is an event or change in circumstances
that indicates an impairment in vaiue. An impairment loss is recognized if the carrying amount of its assets is not recoverable and exceeds its fair value. If such criteria
are present, an impairment loss is recognized based on the excess of the carrying amount of the asset over its fair value. The evaluation of anticipaled cash flows is
highly subjective and is based in part on assumptions regarding future occupancy, rental rates and capitat requirements that could differ materially from actual results
in future periods, Since cash flows on properties considered (o be "lorig-lived assets Lo be held and used" are considered on an undiscounted basis to detenmine
whether an asset has been impaired, the Company's established strategy of holding properties over the long term directly decreases the likelihood of recording an
impairment loss. 1f the Company's strategy changes or market conditions otherwise dictate an earlier sale date, an impairment |oss may be recognized and such loss
could be material. If the Company delerinines that impairment has occurred, the affected assets must be reduced to their fair value

ASC 360 (formerly known as SFAS No. 144) requires that qualifying assets and liabilities and the results of operations that have been sold, or otherwise qualify as
“held for sale,” be presented as discontinued operations in ail periods presented if the property operations are expected to be eliminated and the Company will not have
significant continuing involvement following the sale. The components of the property's net income that is reflected as discontinued operations include the net gain (or
loss) upon the disposition of the property held for sale, operating results, depreciation and interest expense (if the property is subject to a secured loan), The Company
generally considers assets to be "held for sale” when the transaction has been approved by the Board of Directors, or 2 committee (hereof, and there are no known
significant contingencies telating to the sale, such that the property sale within one year is considered probable. Following the classification of a property as "held for
sale," no further depreciation is recorded on the assets, and the asset is written down to the lower of carrying value or fair market value.

Real estate is stated at depreciated cost. A variety of costs are incurred in the acquisition, development and leasing of properties. The cost of buildings and
improvements includes the purchase price of property, legal fees and other acquisition costs. Effective Tanuary 1, 2009, the Company was required to expense costs
that an acquirer incurs to effect a business combination such as Jegal, due diligence and other closing related costs, Costs directly related to the development of
properties are capitalized. Capitalized development costs include interest, internal wages, property taxes, insurance, and other project costs incurred during the period
of development. Afler the determination is made to capitalize a cost, it is allocated to the specific component of a project that is benefited. Determinations of when a
development preject commences and capitalization begins, and when a development project is substantially complete and held available for occupancy and
capitalization must cease, involve a degree of judgment. The Company's capitalization policy on development properties is guided by guidance in ASC 835-20
"Capitalization of Interest" and ASC 970 "Real Estate — General” (formerly known as SFAS No. 34 "Capitalization of Interest Cost” and SFAS Na. 67 "Accounting
7 “osts and the Initial Rental Operations of Real Estate Projects"). The costs of land and buildings under development include specifically identifiable costs, The

"ized costs include pre-construction costs necessary to the development of the property, development costs, construction costs, interest costs, real eslate laxes.
$a.....e8 and related costs and other costs incurred during the period of development. The Company begins the capitalization of costs during the
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Tenant and other receivables

- and other accounts receivable, other than accrued rents receivable, are expected to be collected within one year,
Deferred Charges

Defered charges include leasing costs and financing fees. Leasing 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, legal, internal leasing emplayee salaries and other costs which have been deferred
and are being amortized on a straight-line basis over 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 cosis incurred o obtain long-term financing have
been deferred and are being amortized over the terms 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 remaved 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 Lo be the primary beneficiary. The primary beneficiary is defined by the entity having
both of the following characteristics: (1) the power lo direct the activities that, when taken together, mes! significantly impact the variable interest entity's
performance, and (2) the obligation to absorb losses and right to receive the retums 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 nccaunis for its investmenis in joint
ventures under the equily method of accounting because it exercises significant influence over, but does not control, these entities, The Company's judgment with
respect to its tevel of influence or control of an entity involves the consideration of various factors including the form ef the Company's ownership interest, its
representation 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 parficipate in the decision making process and to replace the Company as manager and/or Jiquidate 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 invesiments are recorded initially at cost, as Investments in Unconsolidated 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 asses is
amortized as an adjustment to equily in earnings of unconsolidated joint ventures over the life of the related asset, Under the equity method of accounting, the net
equity investiment of the Company is reflected within the Consolidated Balance Sheels, and the Company's share of net income or loss from the joint ventures is
included within the Conzolidated Statements of Operations. The joint venture agreements may designaie diffevent percentage allocations among investors for profits
and losses, however, the Company's recognition af joint venture income or loss generally follows the joint venture's distribution priorities, which may change upon the
achievement of certain investment return thresholds, The Company may account for cash distributions in excess of its investment in an unconsolidated joint venture as
income when the Company is not the general partner in a limited partnership and when the Company has neither the requirement nor the intent to provide financial

“1 to the joint venture. The Company's investments in unconselidated joint 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-lemporary. The ultimate realization 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 market conditions. The Company will record an impairment charge if it determines that a decline in the vatue below
the carrying value of an investment in an unconsolidated joint venture is other than temporary.

=xtent that the Company contributes assets Lo a joint venture, the Company's investment in the joint venture is recorded at the Company's cost basis in the assets
that were contributed 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—TEquity Method and Joint Ventures" ("ASC 970-323") (formerly Statement of Position 78-9 "Accounting for Investments in Real Estate
Ventures” ("SOP 78-9")), the Company will recognize gains on the contribution of real estale to joint ventures, relating solely to the cutside partner's interest. to the

extent the economic substance of the transaction 1s a sale,
Equity Gffering Costs
Underwriting commissions and offering costs have been reflected as a reduction of edditional paid-in capital.

Treasury Stock

The Company's share repurchases are reflected as treasury stock utilizing the cost method of accounting and are presented as a reductior to consolidated stockholders'
equity.

Dividends

Earnings and profits, which determine the taxability of dividends to stockholders, wal! differ from income reported for financial reporting purposes due to the

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

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

For the vear ended December 31,

2011 2010 2009
Per Share % Per Share P Per Share Y
Ordinary income b 2.06 97.39% b 117 58.3%% ¥ 2.15 20.93%
Capital gain income 0.05 2.61% - — - e
Retumn of capital — — 0.83 41.61% 0.21 9.07%
1otal 5 211 100.00% 5 2.00 100.00% 5 2.36 100.00%

ECOIODNONIITER0N WSS TGRS
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Revenue Recognition

Contractual vental revenue is reported on a straight-line basis over the terms of the respective Jeases, The impact of the straight-line rent adjustment increased revenue
by approximaiely $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 No. 141(R)), the Company recognizes rental revenue of acquired in-place "above-" and
"below-market" leases at their fair values over the tenns of the respective leases. The impact of the acquired in-place "above-" and "below-market” leases increased

revenve by approximately $10.8 million, $2.4 million and $4.2 million for the years ended December 31, 2011, 2010 and 2009, respectively. Acerued rental income,
as reported 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~nst accrued rental income for future potential tenant credit losses. The credit assessment is based on the estimated accrued rental income that is recoverable over
of the lease. The Company also maintains an allowance for doubtful accounts for estimated losses resulting from the inability of tenants to make required rent
I.. s. The computation of this allowance is based on the tenants’ payment history and curvent credit status, as weli as certain industry 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 reported revenue could be

impacted. The credil risk is mitigated by the high quality of the Company's existing tenant base, reviews of progpective tenants' risk profiles prior to lease execution
and consistent monitoring of the Company's portfolie to identify potential problem tenanis.

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 vecorded on a gross basis, as the Company is generally the pnmary
obligor with respect to purchasing goods and services from third-party suppliers, has discretion in selecting the supplier and has credit risk. The Company also
receives reimburserent of payrol! and payroll refated costs from third parties which the Company reflects on 2 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 telephone service, fax machine use, movie
and vending comimissions, meeting and banguet room revenue and laundry services. Hotel revenues are recognized as eamned,

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 managgment, and not on a straight-tine basis, because such fees are contingent upon the collection of rents. The Company reviews each
development agreemen( and yecords development fees as earned depending on the risk associated with each project. Profit on development fees eamed from joint
venture projects is recognized as revenue (o the exient of the third party partners’ ownership interest,

Gains on sales of rzal estate are recognized pursuant to 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
transaction and any continuing involvement in the form of management or financial assistance associated with the praperties. If the sales criteria for the full acerual

method are not met, the Company defers some or all of the gain recognition 2nd 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 Contents

derivative instruments are reported in the consolidated statements of operations as 2 component of net income or as a component of comprehensive income and as a
companent of equity on the consolidated balance sheefs. While management believes its judgments are reasonable, a change in a derivative's effectiveness as a hedge
-aterially affect expenses, nel income and equity. The Company accounts for the effective portion of changes in the fair value of a derivative in other

. sensive income (loss) and subsequently reclassifies the effective portion to earnings over the ferm that the hedged transaction affects eamings. The Company
accounts for the ineffective portion of changes in the fair value of a derivative directly in earnings.

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 its stockholders. A REIT is subject to a number of organizational and operational requirements, including a requirement that it currently distribute at
least 90% af its annual taxable income. The Company's policy is to distribute at Teast 100% of its taxable income. Accordingly, the only provision for federat income

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

The Cempany owns a hotel property which is managed through s taxable REIT subsidiary. The hotel taxable REIT subsidiary, a wholly owned subsidiary of the
Operating Partnership, is the lessee pursuant to the lease for the hotel property. As lessor, the Operating 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 (erms of the existing management
agreements. In connection with the restrueturing, the revenue and expenses of the hotel property are being reflecied 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 assels and liabilities is approximately $0.2 billion and §1.2 billion 25 of
December 31, 2011 and 2010, respeclively, which is primarily related to the difference in basis of contributed property and acerued rental income.

Certain entities included in the Company's consalidated financial statements are subject to certain state and local taxes. These laxes are recorded as operating expenses
in the accompanying consolidated financial stalements,

The following reconciles GAAP net income attributable 1o Boston Properties, [nc, to taxable income:

For the year ended December 31,

USSR ) T PSS . e i o
{in thousands}

Net income atlributable to Boston Properties, Inc, $ 272,679 i3 159,072 h} 231,014
ight-line rent adjustments (77.422) (75,943) (38,287}
#/Tax differences from depreciation and amortization 117,675 67,362 61.366

Book/Tax differences on gains/losses from capital fransactions (38,443) (2,373) (10,111)

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

Bool/Tax differences on losses {rom early extinguishments of debt 49 6,448 —

Impairment loss on investments in unconsolidaled joint ventures — - 6,374

Other book/tax differences, net 26,349 3,921 492

Taxable income § 304.765 $ 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
- 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 payment liabilities, forfeitures and modifications of stock-based awards and clarified previous guidance in several areas, including
measuring fair value, classifying an award as equity or as & liability and attributing compensation cost te reporting periods.

Use of Estimates in the Preparation of Financial Statements

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management to make
eslimates and assumptions that affest the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities al the date of the financial
statements and the reported amounts of revenue and expenses during the reporting peried. These estimales include such ilems as depreciation and allowances for
doubtful accounts. Actual results could differ from those estimates,

3. Real Estate

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

2011 2014

Land § 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 impravements 1,262,616 1,090,462
Furniture, fixtures and equipment 26.359 24043
Construction m progress 818,685 1,073,402
Total . 13,389,472 12,764,935
Less: Accumulated depreciation (2,642,986) (2,323,818)

$ 10,746,486 $ 10,441,117

Acquisitions

On February 1, 2011, the Company completed the acquisition of Bay Colony Corporate Center in Waltham, Massachusetts for an aggregate purchase price of
vimately $185.0 million. The purchase price consisted of approximately $41.1 million of cash and the assumption of approximately $143.9 million of
:dness. 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
reyuires interest-only payments with a balloon payment due at maturity, Bay Colony Corporate Center is an approximately 985,000 net reatable square foot,

four-building Class A office park situated on a 58-acre site in Waltham, Massachusetts. The following table summarizes the allocation of the aggregate purchase price
of Bay Coleny Corporate Center at the date of acquisition (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 markel assumed debl adjustinent (5,316)
Total aggregate purchase price $ 185.000
|.ess: Indebtedness assumed (143,900)
Net assets acquired 5 41,100
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On November 22, 2011, the Company acquired 2440 West E] Camino Real located in Mountain View, California for a net purchase price of approximately $71.1

m"""on in cash. 2440 West El Camino Real is an approximately 140,000 net rentable square foot Class A office property. The following Lable summarizes the
: m of the aggregate purchase price of 2440 West El Camino Real at the date of acquisition (in thousands).

Land

$ . 16,741
Building and improvements 417,199
Tenant improvements 4,086
In-place lease intangibles 5,284
Above markel rents A0
Below market rents {2,260}
Net assets acquired $ 71,080

The following table summarizes the estimated amostization of the acquired above-market Jease intangibles (net of acquired below-market lease intangibles) and the
acguired 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

Acgquired Net Abeve-/{Below-)
Lease Intangibles

Market Lease Intangibles

2012 A 6,397 $ 124
2013 4,647 (54}
2014 3.576 ’ (183)
2015 2,539 : ' (72}
2016 1,171 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 mitlion 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 informatien for the years ended December 31, 2011 and 2010 is presented as if the acquisition of (1) Bay Colony Co.lpc).rate
Center on February 1, 2011 and (2) 2440 West El Camino Real on November 22, 2011, had occurred on January }, 2010, This unaudited pro forma infom‘natngn is
based upen the historical consolidated financial statements and should be read in conjunclion with the consolidated financial statements and notes thereto, This

unaudited pro forma information does nol purport 1o represent what the actual results of operations of the Campany would have been had the above occurred, nor do
" nurport to predict the results of operations of future periods.

Pro Ferma (Unauvdited)

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

20H 2010

Total revenue $ 1,768,805 $ 1,577,44]
Income from continuing operations $ 315,457 $ 180,957
Net income atiributable to Boston Properties, Inc. $ 274,123 $ 153,282
Basic earnings per share: * )

Net income per share attributable to Boston Properties, Inc. $ 1.88 $ 1.i¢
Diluted earnings per share:

Net income per share attributable to Boston Properties, Inc. Y 1.87 b 109

Developments

On January 14, 2011, the Company placed in-service approximatety 57% of the office component of its Atlantic Whar{ development project located in Boston,

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

W hington, DC. The office component is comprised of approximately 459,000 net rentable square fest. On August 17, 2011, the Company completed and flly
= ‘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 vetail 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 a law firm for approximately 184,000 square feet at 250 West 55th Street in New York City, Inn 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 July 1, 2011, the Company completed and placed in-service 100% of The Lofis at Atlantic Wharf, the residential component of its Atlantic Wharf development
project located in Boston, Massachusetts. The residential component is comprised of 86 apartment units and approximately 9,000 square feet of retail space.

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

On July 14, 2011, the Company entered inte a 15-year lease for 100% of a build-to-suit development project with approximately 190,000 net rentable square feet of

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

On December 19, 2011, the Company commenced construction 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 enlered 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 Garage 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
Anminium for the site upon completion of the development, at which time each party will subject their respective interests in the buildings and land to the
minium and will in turn be conveyed a condominium unit comprised of their respective building as well as an undivided ownership interest in the land. Gross
pruceeds 1o the Company are expected 1o total approximately $56.8 million, including §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 another $7.9 million in development fees through the third
quatter of 2014, The cash received under the ground lease will initiaily be recognized as unearned 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 devejopment and conveyance of the condominium interest, the transaction and related remaining cests 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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On June 6, 2011, the Company terminated its agreement, dated April 21, 2011, to seil its Camnegie Center porifelio located in Princeton, New Jersey for approximately
$468.0 miilion. Camnegie Center is a sixteen building Class A office park set on 560 acres and totaling more than 2.0 million net rentable square feet. Under the terms
" greement, either party had the right to terminate the agreement at any Hme without any cost or payment to the other party.

4.  Deferrved Charges

Deferred charges consisted of the following at December 31, (in thousands): .

2011 ' 2010
Leasing cosls (and lease relaled intangibles) $ 598,352 § 558,620
Financing costs ‘ 85,554 89,680
: 683,906 ' 648,300
Less: Accumulated amortization (238,503) (212,281)
§ 445,403 by 436,019
5. Invesiments in Unconsolidated Joint Ventures
The investments in unconsolidated joint ventures consists of the following at December 31, 2011:
Nominal "4
Entity Properties Ovwnership
Square 407 Limited Partnership Market Square North 50.0%
The Metropolitan Square Associates LLC Metropolitan Square 51.0%
BP/CRF 901 New York Avenue LLC 901 New York Avenue 25.0%(1}
WP Project Developer LLC Wisconsin Place Land and Infrastructure 33.3%(2)
REP Joint VenturelLLC Eighth Avenue and 46thStreet 50.0%(3)
Boston Properties Cffice Value-Added Fund, L.P. 300 Billerica Road and Mountain View Research and Technology Parks 37.6%(1)(4)
Annapolis Sunction NFM, LLC Annapolis Junction 50.0%(5)
767 Venture, LLC The General Mofors Building 60.0%
2 GC'T Venture LLC Twa Grand Central Tower ) 60,0%(6)
540 Madison Venture 1.LC 540 Madisen Avenue 60.0%
173 West 55" Street Venture LLC 125 West 55+ Street 60.0%
~ North Capitol LLC 500 North Capitol Street, NW - 30.0%
(1) The Company's economic ownership can increase based on the achievement of certain return thresholds.
(2) The Company's wholly-owned entity that owns the office compenent of the project owns a 33.3% interest in the entity owning the land and infrastructure of
the project.
(3) This property is not in operation and consists of assembled land.

(4)  Represents the Company's effective ownership interest. The Company has a 25.0% interest in the 300 Billerica Road property and a 39.5% interest in the
Mountain View Research and Technology Park properties.
(5) Comprised of one building, one building under construction and two undeveloped land parcels.

(6) The property was sold on October 25, 2011. As of December 31, 2011, the investment is comprised of working capital and a portion of ihe sale
proceeds.

Certain of the Company's joint venture agreements include provisions whereby, at certain specified times, cach partner has the right to initiate a purchase or sale of its

interest in the joint ventures at an agreed upon fair value. Under these provisions, the Company is not compelled to purchase the interest of its outside joint venture
partners.

122



Table of Contents
The combined summarized financial information of the unconsolidated joint ventures is as follows (in thousands):

December 31,
Baiance Sheets 2011 2010
Real estate and development in proeess, nel $ 4.542.594 § 5,028,851
Other assets 668,113 749,308
Tolal assels $ 5,210,707 $ 5,778,159
Mortgage and Notes payable 5 2,988 894 $ 3,151,220
Other liabilities 854,257 969,082
Members'/Partners' equity 1,367,556 1,657,857
Total liabilities and members'/partners’ equity $ 5,210,707 b 5,778,i59
Company's share of equity b 799,479 $ 924,235
Basis differential(1) (129,7157) {156,983)
Carrying value of the Company's investments in unconsolidated joint ventures hY 669,722 h 767,252

(1)  This amount represents the aggregate difference between the Company's historical cost basis and the basis reflected at the joint venture leve], which is typically
amortized aver the life of the refated assets and liabilities. Basis differentials occur from impairment of investments and upon the transfer of assets that were

previously owned by the Company into 2 joint venture, In addition, certain acquisition, transaction and other costs may not be reflected in the net assets at the
joint ventuye level,

Statements of Operalions

Year Ended December 31,
2011 2030 2009

. (in thousands)
Total revenue(1) b 589,294 § 607,915 $ 505,533
Expenses

Operating 170,404 175,309 163,209

Depreciation and amartization 190,437 215,533 232,047
Total expenses 360,841 390,842 395,256

‘rating income 228,453 217,073 200,277
2t income (expense)

Interest expense (228,494) (235,723) (232,578)

Gains from early extinguishments of debt - 17,920 ~3

Loss on guarantee obligation — (3,800) —

Impairment losses {40.468) - (24,568)
Net loss 5 (40,509) $ (4.530) 3 (57,269)
Company's share of net loss 3 {25,374) $ (5,69D) $ (22,197)
Impairment losses on investments — — (9.385)
Gain on sale of real estate 406,166 572 —
Basis differential 27226 6.565 11,299
Elimination of inter-entity interest on partner loan 37,878 35,328 32,341
Income from unconsolidated joint ventures $ 85,896 p 36,774 $ 12,058

(1) Includes straight-line rent adjustments of §21.9 million, $24.5 million and $28.0 million for the years ended December 31, 2011, 2010 and 2009, respectively.

Includes net "above" and "below" market rent adjustments of $120.3 million, $132.1 million and $157.5 million for the years ended December 31, 2011, 2010
and 2009, respectively.
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On August 19, 2011, the Company obtained mortgage financing totaling $725.0 million collateralized by its 601 Lexington property, The mortgage loan bears interest
at = fixed rate of 4.75% per annum and matures on April 19, 2022, Proceeds from the mortgage financing were used to repay the borrowing under the Company's

" g Partnership's Unsecured Line of Credit totaling approximately $453.3 million. The additional cash proceeds were used to refinance the $267.5 million
#e loan collateralized by the Company's 510 Madisaon Avenue property Jocated in New York City. In connection with the refinancing, the lien of the 510

Madison Avenue mortgage was spread to 601 Lexington Avenue and released from 510 Madison Avenue so that 510 Madison-Avenue is no longer encumbered by
any morigage debt.

1

On November 9, 2011, the Company used available cash to repay the mortgage loan collateralized by its Reservoir Place property Jocated in Waltham, Massachusetts
totaling $50.0 million, The mortgage financing bore interest at a variable rate equal to Earodollar plus 2.20% per annum and was scheduled to mature on July 30,

2014, There was no prepayment penalty. The Company recognized a loss from early extinguishment of debt totaling approximately $0.5 million consisting of the
wrile-off of unamortized deferred financing costs. )

On November 16, 2011, the Company terminated the construction loan facility collateralized by its Atlantic Wharf property located in Boston, Massachusetts totaling
$192.5 million. The construction Joan facility bore interest at a variable rate equal to LIBOR plus 3,00% per annum and was scheduled to mature on April 21, 2012
with two, one-year extension options, subjecl to certain conditions. The Company had not drawn any amounts under the facility, The Company recognized 2 loss from
early extinguishment of debt totaling approximately $0.4 million consisting of the write-off of unamortized deferred financing costs.

Six mortgage loans totaling approximately §953.1 million at December 31,2011 and six morigage loans totaling approximately $883 .4 million at Dccember.’.%], 2010
have been accounted for at their fair values on the dates the mortgage loans were assumed. The impact of recording the mortgage Joans at fair value resulted n a
decrease Lo interest expense of approximately $9.2 million, $3.8 million and $4.1 million for the years ended December 31,2011, 2010 and 2009, respectively. The

cumulative liability related to the fair valus adjustments was $23.8 million and $27.7 million at Deceinber 31, 2011 and 2010, respectively, and is included in
mortgage notes payable in the Consolidated Balance Sheets.

Contractual aggregate principal payments of mortjzage notes payable at December 31, 2011 are as follows:

Principal Payments

{in thousands)

2012 $ 248,986
2013 103,209
20144 87,757
2015 26,182
2016 397,629
Thereafier 2,235,710
*al aggregate principal payments 3,099,473
mortized balance of historical fair value adjustments 23,794
Total carrying value of mortpage noles payable § 3,123,267
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ASC 470-20 (formerly known as FSP No. APB 14-1) requires the liability and equity components of convertible debt instruments that may be settled in cash upon
conversion (including partial cash settlement) to be separately accounted for in 2 manner that reflects the issuer's nonconvertible debt borrowing rate. ASC 470-20

i = that the initial proceeds from the sale of the Operating Partnership's $862.5 million of 2.875% exchangeable senior notes due 2037, 8450.0 million of 3.75%
e . zeable senjor noles due 2036 and §747.5 million of 3.625% exchangeable senior notes due 2014 be allocated between a liability component and an equity
componenl in a manner that reflects interest expense at the interest rate of similar nonconvertibie debt that could have been issued by the Operating Partnership at such
time. The Company measured the fair value of the debt components of the 2.875%, 3.75% and 3.625% exchangeable senior notes for the periods presented based on
effective interest rates of 5.630%, 5.958% and 6.555%, respectively. The aggregate carying amount of the debt component was approximately $1.72 billion and $1.72
billion (et of the ASC 470-20 adjustment of approximately $54.5 million and $93.6 million) at December 31, 2011 and December 31, 2010, respectively, As a result,
the Company attributed an aggregate of approximately $230.3 million of the proceeds to the equity component of the notes, which represents the excess proceeds
received over the fair value of the notes at the date of issuance. The equity component of the notes has been reflected within Additional Paid-in Capital in the
Consolidated Balance Sheets. The Company reclagsified approximately $1.0 million of deferred financing costs to Additional Paid-in Capital, which represented the
costs attributable to the equity components of the notes. The carrying amount of the equity component was approximatety $202.5 million and $207.1 million at
December 31, 2011 and December 31, 2010, respectively. The resulting debt discount will be amortized over the period during which the debt is expected to be
ouistanding (i.e., through the first optional redesption dates or, in the case of the 2014 notes, the maturity date) as additional non-cash interest expense. The additional
non-cash interest expense atiributable to each debt security will increase in subsequent reporting periods through the first optional redemption date (or, in the case of
the 2014 notes, the maturity date) as the debt accretes to its par value over the same period, The aggregate contractual interest expense was approximately $66.3
million, $69.0 million and $74.4 million for the years ended December 31, 2011, 2010 and 2009, respectively. As aresult of applying ASC 470-20, the Company
veported additional non-cash interest expense of approximately $38.8 million, $38.3 million and $38.6 million for the years ended December 31,2011, 2010 and 2009,
respectively. ASC 470-20 requires companies (o retrospectively apply the requirements of the pronouncement to all periods presented.

On Navember 9, 201 ), the Company's Operating Partriership repurchased $50.0 million aggregate principal amount of its 2.875% exchangeable senior notes due 2037
for approximately $50.2 million. The repurchased notes had an aggregate carrying value of approximately $49.6 million at the time of repurchase resulting in the

recognition of a loss on early extinguishment of debt of approximately $0.6 million during the year ended December 31, 2011. There remains an aggregate of
approximately $576.2 million of these notes outstanding (See Note 20).

9. Unsecured Line of Credit

On June 24, 2011, the Company's Operating Partnership amended and restated the revolving credit agreement governing the Company's Unsecured Line of Credit,
which (1) reduced the total commitment from $1.0 biltion to $750.0 million, (2) extended the maturity date from August 3, 2011 to June 24, 2014, with a provision for
a one-year extension at the Company's option, subject to certain conditions and the payment of an extension fee equal to 0.20% of the total commitment then in effect,
and (3) increased the per annum variable interest rates available, which resulted in an increase of the per annum variable interest rate on outstanding balances from
Eurodotiar plus 0.475% per annum to Eurodellar plus 1.225% per annum. Under the amended Unsecured Line of Credit, the Company may increase the (ofal
commitment 16 $1.0 billion, subject to syndication of the increase. Tn addition, » facility fee currently equal to an aggregate of 0,225% per annum of the total
cr=ymitment is payable by the Company in equal quarterly installments, The interes( rate and facility fee are subject to adjustment in the event of a change in the

‘ing Partnership's unsecured debt vatings. The Unsecured Line of Credit is a recourse obligation of the Company's Operating, Partnership. The Unsecured Line of

« . ..Lcontains a compelitive bid option that allows banks that are part of the lender consortium te bid to make Joan advances to the Company al a reduced interest
rate. On May 11, 2011, the Company refinanced at maturity {
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its mortgage loan collateralized by its 601 Lexington Avenue property located in New York City totaling approximately $453.3 miltion utilizing the proceeds of a
draw under its Unsecured Line of Credit, which borrowing was secured by a mortgage on the property. On August 19, 2011, the Company used proceeds from the new

! ~ge financing on 601 Lexington Avenue to repay the borrowing under the Company's Operating Partnership's Unsecured Line of Credit (See Note 6). At
L ser 31,2011, there were no amounts outstanding on the Unsecured Line of Credit.

The terms of the Unsecured Line of Credit require that the Company maintain a number of customary financial and other covenants on an ongoing basis, including:
(1) a leverage ratio not Lo exceed 60%, however, the leverage ratio may increase to no greater than 65% provided that it is reduced back to 60% within one year, (2) a
secured debt leverage ratio not 1o exceed 55%, (3) a fixed charge coverage ratio of at least .40, (4) an unsecured debt leverage ratio not to exceed 60%, however, the
unsecured debt leverage ratio may increase to no greater than 65% provided that it is reduced back to 60% within one year, (5) a minimum net worth requirement of
$3.5 billion, (6} an unsecured debt interest coverage ratio of at least 1.75 and (7} limitations on permitted investiments, development, partially owned entities, business

outside of commercial real estate and commercial non-office properties. At December 31, 2011, the Company was in compliance with each of these financial and
ather covenant requirements.

16.  Commitments and Contingencies

General

In the novmal course of business, the Company guarantees its performance of services or indemnifies third parties against its negligence.
The Company has letter of credit and performance cbligations of approximately $15.5 million related to lender and development requirements.

Certain of the Company's joint venture agreements include provisions whereby, at certain specified times, each pariner has the right to initiate a purchase or sale of its
interest in the joini ventures, Under these provisions, the Company is not compelled to purchase the interest of its outside joint venlure partners.

In connection with the assumption of the General Motors Building's secured loan by the Company's unconsolidated joint venture, 767 Venture, LLC, the Company
guaranteed the unconsolidated joint venture's obligation to fund varicus escrows, including tenant improvements, taxes and insurance in lieu of cash deposits. As of
December 31, 2011, the maximum funding obligation under the guarantee was approximately $20.5 million. The Company eamns a fee from the joint venture for
providing the guaraniee and has an apreement with the outside partners to reimburse the joint venture for their share of any payments made under the puarantee.

In connection with the refinancing in March 2010 of the 125 West 55* Street property's secured loan by the Company's unconsolidated joint venture, 125 West 55
Street Venture LLC, the Company has guaranieed the unconselidated joint venture’s ebligation to fund an escrow related to cerfain Jease roilover costs in liev of an
initial cash deposit for the full ameount. The maximum funding obligation under the guarantee was $21.3 million. At closing, the joint venture funded a $10.0 million
cash deposit into the escrow account and the remaining $11.3 million will be further reduced with scheduled monthly deposits into the escrow account from operating
cash flows. As of December 31, 2011, the remaining funding obligation under the guarantee was approximately $1.8 million. The Company earns a fee fronm the joint

v~ *ure for providing the guarantee and has an agreement with the outside pariners to reimburse the joint venture for their share of any payments made under the
(ee.

In connection with the mortgage financing collateralized by the Company’s One Freedom Square property located in Reston, Virginia, the Company has agreed to
guarantee approximately $7.9 million related to its obligation to provide funds for certain tenant re-jieasing costs. The mortgage financing matures on June 30, 2012,
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From time to time, the Company (or the applicable join{ venture) has also agreed to guaraniee portions of the principal, interest or other amounts in connection with
other unconsclidated joint venture borrowings. In addition to the financial guarantees referenced above, the Company has agreed to customary environmental
* . ‘fications and nonrecourse carve-outs (e.g., guarantees against fraud, misrepresentation and bankruptcy) on certain of its unconsolidated joint venture joans,

Concentrations of Credit Risk

Management of the Company performs engoing credit evaluations of tenants and may require tenants to provide some form of credit support such as corporate
guarantees and/or other financial guarantees, Although the Company's properties are geographically diverse and the tenants operate in a variety of industries, to the

extent the Company has a significant concentration of rental revente from any single tenant, the inability of that tenant to make its lease paymenls could have an
adverse effect on the Company.

Some potential losses are not covered by insurance.

The Company carries insurance coverage on its properties of types and in amounts and with deductibles that it believes are in line with coverage customarily obtained
by owners of similar properties. In response to the uncertainty in the insurance market following the terrorist atiacks of September 11, 2001, the Federal Terrorism
Risk Insurance Act (as amended, "TRIA") was enacted in November 2002 to require regulated insurers to make available coverage for "certified" acts of tervorism {as
defined by the statute). The expiration date of TRIA was extended to December 31, 2014 by the Terrorism Risk Insurance Program Reauthorization Act of 2007
("TRIPRA"). Currently, the Company's property insurance program per occurrence limits are §1.0 bitlion for its portfolio insurance program, including coverage for
acts of terrorism certified under TRIA other than nuclear, biological, chemical or radiological terrorism ("Terrerism Coverage"). The Company also carries $250
million of Terrorism Coverage for 601 Lexington Avenue, New York, New York ("601 Lexington Avenue") in excess of the $1.0 billion of coverage in the
Company's property insurance program which is provided by IXP, LLC ("IXP") as a direct insurer. The Company currently insures certain properties, including the
General Motors Building located at 767 Fifth Avenue in New York, New York ("767 Fifth Avenue"), in separate stand alone insurance programs. The property
insurance program per occurrence limits for 767 Fifth Avenue are $1.625 billion, including Terrorism Coverage. with $1,375 billion of Terrorism Coverage in excess
of $250 million being provided by NYXP, LLC {"NYXP"), as a direct insurer. The Company also cwirently carries nuclear, biological, chemical and radiclogicat
tervorism insurance coverage for acts of terrorism certified under TRIA ("NBCR Coverage"), which is provided by IXP as a direct insurer, for the properties in our
portiolio, including 767 Fifth Avenue, but excluding the properties owned by the Company's Value-Added Fund and certair other properties owned in joinf ventures
with third parties or which the Company manages. The per occurrence limit for NBCR Coverage is $1.0 billion. Under TRIA, after the payment of the required ;
deductible and coinsurance, the additional Terrorism Coverage provided by EXP for 601 Lexington Avenue, the NBCR Coverage provided by IXP and the Terrorism
Coverage provided by NYXP are backstopped by-the Federal Government if the aggregate industry insured losses resulting from a certified act of terrorism exceed a
"program trigger." The program trigger is $100 million and the coinsurance is 15%. Under TRIPRA, if the Federal Government pays out for a loss under TRIA, it is
mandatory that the Federal Government recoup the full amount of the loss from insurers offering TRIA coverage afler the payment of the loss pursuant to a formula in
TRIPRA. The Company may elect Lo terminate the NBCR Coverage if the Federal Government seeks rscoupment for losses paid under TRIA, if
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there is a change in ils portfelio or for any other reason. The Company intends to continue to monitor the scope, nature and cost of available ferrorism insurance and
maintain terrorism insurance in amounts and on terms that are commercially reasenable.

mpany also currently carries earthquake insurance on its properties located in areas known to be subject to earthquakes in an smount and subject to
self-insurance that the Company believes are commiercially reasonable. In addition, this insurance is subject to a deductible in the amount of 5% of the value of the
affected property. Specifically, the Company currently carries earthquake insurance which covers its San Franciseo region with a $120 millien per occurrence limit
and a $120 millien annual aggregate limit, $20 million of which is provided by IXP, as 2 direct insurer. The amount of the Company's earthquake insurance coverage
may not be sufficient to cover losses from earthguakes. In addition, the amount of earthquake coverage could impact the Company's ability to finance properties

subject ta earthquake risk. The Company may discontinue earthquake Insurance on some or ali of its properties n the future if the premiums exceed the Company's
estimation of the value of the coverage.

IXP, a caplive insurance company which is a wholly-owned subsidiary of the Company, acts as a direct insurer with respect to a portion of the Company's earthqualce
insurance coverage for its Greater San Francisco properties, the additional Terrorism Coverage for 601 Lexington Avenue and the Company's NBCR Coverage. The
additional Terrorism Coverage provided by IXP for 601 Lexington Avenue only applies te losses which exceed the program trigger vnder TRIA. NYXP, a captive
insurance company which is a wholly-owned subsidiary of the Company, acts as a direct insurer with respect to a portion of the Company's Terrorism Coverage for
767 Fifth Avenue, Currently, NYXP only insures {osses which exceed the program trigger under TRIA and NYXP reinsures with a third-party insurance company any
coinsurance payable upder TRIA. Insofar as the Company owns IXP and NYXP, it is respensible for their liquidity and capital resources, and the accounts of IXP and
NYXP are part of the Company's consolidated financial statements. In particular, if a loss oceurs which is covered by the Company's WBCR Coverage but is Jess than
the zpplicable program trigger under TRIA, IXP would be responsible for the full amount of the loss without any backstop by the Federal Government. IXP and
NYXP would also be responsible for any recoupment charges by the Federal Government in the event losses are paid out and their insurance policies are maintained
after the pavout by the Federal Government. [f the Company experiences a loss and IXP or NYXP are required 1o pay under their insurance policies, the Company

would ultimately record Lhe loss to the extent of the required payment, Therefore, instirance coverage provided by TXP and NYXP should not be considered as the
equivalent of third-party insurance, but rather as a modificd form of self-insurance.

The mortgages on the Company's properties typically contain requirements concerning the financial ralings of the insurers who provide policies covering the property.
The Company provides the ienders on a regular basis with the identity of the insurance companies in the Company's insurance programs. The ralings of some of the
Company's insurers are below the rating requirements in some of the Company's toan agreements and the lenders for these loens could attempl to claim an event of
default has occurred under the loan, The Company believes it could obtain insurance with insurers which satisfy the rating requireinents. Additionally, in the future,
the Company's ability to obtain debt financing secured by individual properties, or the terms ef such financing, may be adversely affected if lenders generally insist on
ratings for insurers or amounts of msurance which: are difficult to obtain or which resuit in a cominereially unreasonabie premium. There can be no assurance that a
deficiency in the financial ratings of ane or more of the Company's insurers will nol have a material adverse effect on the Company.

The Compeany continues Lo monitor the state of the insurance market in general, and the scope and costs of coverage for acts of teryorism and California sarthquake
riet in particular, but the Company cannet anticipate what coverage will be available on commercially reasonable terms in future policy years. There are other types of
such as from wars or the presence of mold at the Company's properties, for which the Company cannot obtain insurance af all or at a reasonable cast. With
ot to such losses and Josses from acts of tervorism, earthquales or ather catastrophic events, if the Company experiences a loss that is uninsured or that exceeds

policy Tlimits, the Company could lose the capital invested in the damaged properties, as well as the anticipated future revenues from those properties. Depending on
the specific circumstances of each alfected property. it is
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groundwater contamination, the Company will take such further response actions (if any) that it deems necessary or advisable. Other then periodic testing at some of
three properties, no such additional response actions are anticipated at this time.

3
'

['the Company's propertics and certain properties owned by the Company's affiliates are located in urban, industrial and other previously developed areas
where {ill or current or historical uses of the areas have caused site contamination. Accordingly, it s sometimes necessary to institute special soil and/or groundwater
handling procedures and/or include particular building design features in connection with development, construction and other property operations in order to achieve
regulatory closure and/or ensure that contaminated materials are addressed in an appropriate manner. In these situations it is the Company's practice to investigate the
nature and extent of detected contamination and estimate the costs of required response actions and special handling procedures. The Company then uses this
information as part of its decision-making process with respect to the acquisition and/or development of the property. For example, the Company owns a parcel in
Massachusetts which was formerly used as a quarry/asphalt batching facility. Pre-purchase testing indicated that the site contained relatively low levels of certain
contaminants. The Company has developed an office park on this property. Prior to and during redevelopment activities, the Company engaged a specially licensed
environmental consultant to monitor environmental conditions at the site and prepare necessary regulatory submittals based on the results of an environmental risk
characterization. A submittal has been made to the regulatory autherities in erder to achieve regulatory closure at this site, The subraittal included an environmental

deed restriction that mandates compliance with certain protective measures in a portion of the site where fow levels of residual soil contamination have been left in
place in accordance with applicable laws.

The Company expects that resolution of the envirgnmental matters relating to the above will not have a material impact on its business, assets, financial condition,
results of eperations or liquidity, However, the Company cannot assure you that it has identified all environmental liabilities at its properties, that all necessary

remediation actions have been or will be undertaken at the Company's properties or that the Company will be indemnified, in full or at all, in the event that such
environmental liabilities arise.

Tax Protection Obligations

In connection with the acquisition or contribution of six properties, the Company entered into agreements for the benefit of the selling or coniributing parties which
specifically state that until such time as the contributors do not hold at least a specified percentage of the OF Units owned by such person following Lhe contribution of
the prapesties, or until June 2017 for the General Motors Building, the Operating Partnership will not seil or otherwise transfer the properties in a taxable transaction.
if the Company does sell or transfer the properties in a laxable transaction, it would be liable to the contributors for contractual damages.

11. Noncontroling Interests

Noncontrolling interests relate to the interests in the Operating Partnership not cwned by the Company and interests in property partnerships not wholly-owned by the
Company. As of December 31, 2011, the noncontrolling interssts consisted of 16,562,838 OF Units, 1,601,004 LTIP Units, 400,000 2011 OPE Units and 1,113,044
Series Two Preferved Units (or 1,460,638 OF Units on an as converted basis) held by parties other than the Company.

~oniroiling Interest—Redeermable Preferred Units of the Operating Partnership

iue . referred Units at December 31, 2011 and 2019 consisted solely of 1,113,044 Series Two Preferred Units, which bear a preferred distribution equal to the greater
of (1) the distribution which would have been paid in respect of the Series Two Preferved Unit had such Series Two Preferved Unit been converted into an CP Unit
(including both regular and special distributions) or (2) 6.00% per annum on a liquidation preference of $50.00 per unit. and are copvertible into OF Unifs at a rate of
$38.10 per Preferred Unit (1.312336 OP Units for each Preferred Unit). The holders of Series Two Preferred Units have the right to require the Operating Parinership
to redeem their units for cash at the redemption price of $50.00 per unit on May 14, 2012, May 14, 2013 and May 12, 2014. The maximum number of units that may
be required Lo be redeemed from all holders on each of these dates is 1,007,662, which is one-sixth of the number of Series Twa Preferred Units that were originally
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issued. The holders also had the right to have their Series Two Preferred Units redeemed for cash on May 12, 2009, May 12, 2010 and May 12, 2011, aithough nc

holder exercised such right. The Company also has the right, subject to certain conditions, to redeem Series Two Preferred Units for cash or to convert into OP Units
: ~ies Two Preferred Units that are not redeemed when they are eligible for redemption.

On rebruary 15, 2041, the Operating Partnership paid a distribution on its outstanding Series Two Preferred Units of $0,75616 per unit, On May 16, 2011, the
Operating Partnership paid a distribution on its outstanding Series Two Preferred Units of $0.73151 per unit. On August 15, 2011, the Operating Partnership paid a

distribution on its outstanding Series Two Preferred Units of $0.75616 per unit. On November 15, 2011, the Operating Partnership paid a distribution on ifs
outstanding Series Two Preferred Units of $0,75616 per unit,

The following table reflects the activity for noncontrolling interests—redeemable preferred units for the years ended December 31, 2611, 2010 and 2009 (dollars in
thousands):

Balance at December 31. 2008 b3

55,652
Net income 3,594
Distributions (3.594)
Balance at December 31. 2009 55.652
Net income 3,343
Distributions (3,343)
Balance at December 31, 2010 55.652
Net income 3.339
Distributions (3,339)
Balance at December 31, 2011 5 55,652

Noncantrolling Interest—Comman Unils of the Operating Parinership

During the years ended December 31, 2011 and 2010, 2,919,323 and 591,900 OP Units, respectively, were presented by the holders for redemption (including 60,414

OF Units and 99,139 OP Units, respectively, issued upon conversion of LTIP Units) and were redeemed by the Company in exchange for an equal number of shares
of Common Stock.

At December 31, 2010, the Company had outstanding 1,080,938 2008 OPP Units, Prior to the measurement date on February 5, 2011, 2008 OPP Units were entitled to
receive per unit distributions equal to one-tenth (10%) of the regular quarterty distributions payable on an OP Unit, but were 5ol entitled to receive any special
distributions. After the measurement date, the nurnber of 2008 OPP Units, both vested and unvested, which 2008 OPP award recipients had eamed, if any, based on
~tablishment of an cutperformance pool, would have been entitled to receive distributions in an amount per unit equal to distributions, both regular and special,
.€ on an QP Unit. On Febiuary 5, 2011, the measurement period for the Company's 2008 OPP Awards expired and the Company's TRS performance was not
suiticient far employees to earn and therefore become eligible to vest in any of the 2008 OPP Awards. Accordingly, all 2008 OPF Awards were automatically

forfeited and the Operating Partnership repaid employees an amount equal to $0.25 (which is equal 1o what they paid upon acceptance of the award) multiplied by the
number of 2008 OPP Awards previously received.

At December 33, 2011, the Company had outstanding 400,000 2011 OPP Units (See Note 17). Prior 1o the measurement date on Januwary 31, 2014, 2011 OFF Units
will be entitled to receive per unit distributions equal te one-tenth (10%) of the regular quarterly distributions payable on an OP Unit, but will not be entitled to receive
any special distributions. Afler the measurement date, the number of 201 1 OFP Units, both vested and unvesied. that 2011 OPP award recipients have eamed, if any,

based on the establishment of an outperformance pool. will be entitled to receive distributions in an amount per unit equal to distributions, both regular and special,
payable on an OP Unit.
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On January 28, 2011, the Operating Partnership paid a distribution on the OF Units and LTIP Units in the amount of $0.50 per unit, and a distribution on the 2008
OPP Units in the amount of $0.05 per vmit, to holders of record as of the close of business on December 31, 2010. On April 29, 2011, the Operating Partnership paid a
¢ tion on the OP Units and LTIF Units in the amount of $0.50 per unit, and a distribution on the 2011 OPP Units in the amount of $0.05 per unit, to holders of

e .5 of the close of business on March 31, 2011. On July 29, 2011, the Operating Partnership paid a distribution on the OP Units and LTIP Units in the amount of
$0.50 per unit, and a distribution on the 2011 OPP Units in the amount of $0.03 per unit, to holders of record as of the close of business on June 30, 201 1. On

October 31, 2011, the Operating Partnership paid a distribution on the OP Units and LTIP Units in the amount of $0.50 per unit and a distribution on the 2011 OPP
Units in the amount of $0.05 per unit to holders of record as of the close of business on September 30, 2011. On December 14, 2011, Boston Properties, Inc., as
general partner of the Operating Partnership, dectared a distribution on the OP Units and LTIP Units in the amount of $0.55 per unit and a distribution on the 2011
OPP Units in the amount of $0.055 per unit, in each case payable on January 27, 2012 to holders of record as of the close of business on December 31, 201 1.

The Series Two Preferred Units may be converted into OF Units at the election of the holder thereof at any time. A helder of an OP Unit may present such OF Unit to
the Operating Partnership for redemption at any time {subject to 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 QP Unit for cash equal (o the then valug of a share of common stock of the Company. The Company may, in its sole discretion, elect to assume and satisfy the
redemption obligation by paying either cash or issuing one share of Common Stock. The value of the OF Units {not owned by the Company and including LTIP Units
assuming that all conditions have been met for the conversion thereof) and Series Two Preferred Units {on an as converted basis) had all of such units been redeemed

at December 31, 2011 was approximately $1.81 billion and $145.5 million, respectively, based on the closing price of the Company's common stock of $99.60 pex
share on December 31, 2011.

Noncontrolling Interest—Property Partnerships

The nencontrolling interests in property partrerships consist of the outside equity interests in joint ventures’that are consolidated with the financial results of the

Company because the Company exercises control over the entities that own the properties. The equily interests in these ventures that are not owned by the Company,
totaling approximately $(1.1) million and $(0.6) million at December 31, 2011 and December 31, 2010, respectively.

12, Stockholders' Equity
As of December 31, 2011, the Company had 148,107,611 shares of Common Stock outstanding.

On January 28, 2011, the Company paid a dividend in the amount of §0.50 per share of Common Stock to shareholders of record as of the close of business on

December 31, 2010. On April 29, 2011, the Company paid a dividend in the amount of $0.50 per share of Common Stock to shareholders of record as of the close of

business on March 31, 201 1. On July 29, 2011, the Company paid a dividend in the amount of $0.50 per share of Comumon Stock to shareholders of record as of the

close of business on fune 30, 2011. On Octaber 31, 2011, the Company paid a dividend in the amount of $0.50 per share of Comimon Stock to shareholders of record

as of the close of business on September 30, 2011. On December 14, 2011, the Company's Board of Directors declared a dividend in the amount of $0.55 per share of
1on Stock payable on January 27, 2012 to shareholders of record as of the close of business on December 31, 2011,

Cn april 21, 2010, the Company announced that it had established an "at the market" (ATM) stock offering program through which it may sell from time to time up to
an aggregate of $400.0 million of its common stock through sales agents for a three-year period. During the year ended December 31, 2011, the Company utilized the
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initial ATM stock offering program to issue an aggregate of 4,228,993 shares of Common Stock for gross proceeds of approximately $400.0 million and net proceeds
o qroximately $394.7 million, No amount remains available for issuance under this ATM program.

C. 22,2011, the Company established a new ATM stock offering program through which it may sell from time to time up to an aggregate of $600.0 millien of its
cormnmon stock through sales agents over a three-year period. During the year ended December 31, 2011, the Company issued an aggregate of 431,223 shares of

Common Stock under the ATM stock offering program for gross proceeds of approximately $44.9 mitlion and net proceeds of approximately §44.3 million. As of
December 31, 2011, approximately $555.1 million remained available for issuance under this ATM program.

During the years ended December 31, 2011 and 2010, the Company issued 2,919,323 and 591,900 shares of its Common Stock, respectively, in connection with the
redemption of an equal number of OP Units.

During the years ended December 31, 2011 and 2010, the Company issved 316,159 and 638,957 shares of its Common Stock, respectively, upon the exercise of
options to purchase Common Stock by cerlain employees,

13, Future Minimum Rents

The properties are leased to tenants under net operating leases with initial term expiration dates ranging from 2012 to 2048. The future contractual minimum lease

payments (o be received (excluding operating expense reimbursements) by the Company as of December 31, 2011, under non-cancelable operating leases which
expire on various dates through 2048, are as follows: .

Years Ending December 31,

(in theusands)
2012 $ 1,305,070
2013 1,314,408
2014 1,275,588
20158 1,173,068
2016 §,044,669
Thereafier 5,052,985

No single tenant represented more than 10.0% of the Company's total rental revenue for the years ended December 31, 2011, 2010 and 2009,

14, Segment Reporting

The Company's segments are based on the Company's method of internal reporting which classifies its operations by both peographic area and property type. The

-~pany's segmenis by geographic area are Boston, New York, Princeton, San Francisco and Washington, DC. Segments by property type include: Class A Office,
"Technical, Residential and Hotel.

Asset information by segment is not reported because the Company does not use this measure to assess performance. Therefore, depreciation and amortization
expense is not allocated among segments. Interest and other income, development and management services, general and administrative expenses, acquisition costs,
interest expense, depreciation and amontization expense, suspension of development, gains (losses) from investments in securities, losses from early extinguishments

of debt, income from unconsolidated joint ventures, gain on sale of real estate and noncontrolling interests are not included in Net Operating Income as internal
reporting addresses these items on a corporate level,

~ Net Operating Income is not a measure of operating results or cash flows from operating activities as measured by accounting prmmples generally accepted in the
United States of America, and it is not indicative of
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cash available to fund cash needs and should not be considered an alternative to cash flows as a measure of liquidity, All companies may not calcutate Net Operating
Ir~~me in the same manner. The Company considers Net Operating Income ta be an appropriate supplemental measure {o net income because it helps both investors

vagement to understand the core operations of the Company's properties.
Informaticn by geographic area and property type (dollars in thousands):

For the year ended December 31, 2011:

San Washington,
Bosion New York Princeton Francisco nc Tutal
Rental Revenue:
Class A Office 5 543,494 $ 458,791 § 62648 b 213,257 hi 359,544 $ 1,637,734
OfficelTechnical 30,975 — — — 16,236 47,211
Residential 983 —_ — — 5,632 6.617
Hoftel 34,529 - - — — 34,529
Total 609,983 458,791 62,648 213,257 381,412 1,726,061
% of Grand Totals 35.34% 26.58% 3.63% 12.35% 22.10% $00,0%
Rental Expenses:
Class A Office 209,176 152,649 30,150 $0,729 101,559 574263
Office/Technical 9,955 — — —_ 4,280 14,235
Residential 521 — — - 4,958 5,479
Hotel 26,128 — — — 26,128
Total 245780 152.649 30,150 80,729 110,797 620,105
Y% of Grand Tolals 39.63% 24 62% 4.86% 13.02% 17.87% 100.0%
Net operating, income § 364,203 § 306,142 % 32 49§ 3 132,528 $ 270,615 $ 1.105.586
% of Grand Totals 32,93% 27.68% 2.94% 11.98% 24.47% 100.0%
For the year ended December 31, 2010:
San Washington,
Boston New York Princeiun Franciscy DC Tuotal
Rental Revenue:
Class A Office b 368,841 b 445294 § 65473 b 215,468 b 335,508 § 1,430.588
Office/Technical 30,336 — - 13,849 46,185
Residential — — — - et o
Hotel 32,800 — — — — 32,860
Total 431,977 445296 65,475 215,468 351,357 1,509,573
% of Grand Totals 28.62% 29.50% 4.34% 14.27% 23.27% 100.0%
Rental Expenses:
(Class A Office 138,722 146,381 31486 78,978 92,892 488,459
Office/Technical 9,067 — — — 4,168 13.235
Residential - — — - —
Hotel 25,153 — — - 25,153
Total 172,942 146,381 31,486 78,978 97,060 526,847
% of Grand Tolals 32.83% 27.78% 5.98% 14.99% 18.42% 100.0%
Net operating income 3 259,035 § 298,915 $ 33.989 b 136,490 5 254,297 $ 082.726
% of Grand Totals 20.36% 30.42% 3.45% 13.89% 25.88% 100.0%
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Fo:  vear ended December 31, 2009:

San Washingron,
Boston New York Princeton Francisco DC Total
Rental Revenue:
Class A Office 5 364,064 $ 44157 $ 63,189 $ 218432 $ 318.786 1,406,042
Office/Technical 30.655 — — — 16,230 46,885
Residential - - — — — =4
Hotel 30,385 — - — 30.385
Total 425,104 441,571 63,189 218,432 335,016 1,483,312
% of Grand Totals 28.66% 29.77% 4.26% 14.73% 22.58% 100.0%
Rental Expenses:
Clags A Office 137,785 146,398 29,751 800,269 03.799 448,002
Office/Technical 9,475 e S - 4.322 13,797
Residential — e -— . - =
Hotel 23,966 - — — - 23,966
Total 171,226 146,398 29,751 80,269 v8.121 - 525,763
% of Grand Totals 32.57% 27.84% 5.66% 15.27% 18.66% 100.0%
Net pperating income § 253878 b 295,173 $ 33,438 by 138,163 8§ 236,895 057.547
% of Grand Totals 26.51% 30.83% 3.49% 14.43% 24.74% 100.0%
The following is a reconciliation of Net Operating Income ta net income attributable to Bosten Properties, Inc. (in thousands):
Years entled December 31,
2611 018 2009
Net operating income ) 1,105,986 b 982,726 $ 957547
Add:
Development and management services income 33,435 41,231 34,878
Income from unconsolidated joint ventures 85,856 36,774 12,058
Interest and other income 5.358 7.332 4,059
Giaing on sales of real estate — 2,734 1,760
Geners) and administrative expense 81,442 79,658 75,447
Acquisition costs 155 2.614 —
Suspension of development e (7,200) 21,766
Depreciation and amortization expense 439,184 338,371 321.681
Losses (gains) from investments in securitics 443 (935) (2.434)
Interest expense 394,131 378.079 322.833
Losses from early extinguishments of debt 1,454 89,883 510
Noncontrolling interests in property partnerships 1.558 3,464 21778
Nancontrolling interest—redeemable preferred units of the Operating Partnership. 3,339 3,343 3,394
Nancontrolling interest—common units of the Operating Partnership 36,250 24,099 35.534
Noncontrelling interest in gains on sales ofreal estate—common units of the Operating
Partnership — 349 1,579
Net income attributable (o Boston Properties, Inc. 5 272,679 b 159,072 5 231014
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For the year ended December 31, 2009

Per

Income Shares Share
(Wumerator) y {Denominztor} Amount
(in thousands, except for per share amounts)

Basic Earnings:

Net income aftributable to Boston Properties, Inc. $ 231,014 131,050 5 1.76
Effect of Dilutive Securities: ;

Stock Based Compensation — 462 (0.00)
Diluted Eamings:

Net income 3 231,014 131,512 $ 1.76

16. Empleyee Bencfit Plans

Effective January 1, 1985, the predecessor of the Company adopted a 401(k) Savings Plan (the "Pian”) for its employees. Under the Plan, as amended, employees, as

defined, are eligible to participate in the Plan after they have completed three months of service. Upon formation, the Company adopted the Plan and the terms of the
Plan.

Effective January 1, 2000, the Company amended the Plan by inereasing the Company's maiching contribution to 200% of the first 3% from 200% of the first 2% of
participant's eligible earnings contributed (utilizing eamings that are not in excess of an amount established by the IRS (5245,000, $245,000 and $245,000 in 2011,

2010 and 2009, respectively), indexed for inflation) and by eliminating the vesting requirement. The Company's aggregate matching contribution for the years ended
December 31, 2011, 2010 and 2009 was $3 ¥ miltion, $2.9 million and $3.0 million, respectively.

Effective January 1, 2001, the Company amended the Plan to provide a supplemental retirement contribution to certain employees who have at least ten years of
service on January 1, 2001, and who are 40 years of age or older as of Janvary 1, 2001, The maximum suppiemental retirenyent contribution will iot exceed the annual
i 1 contributions established by the Internal Revenue Service. The Company wilf yecord an ammual supplemental retirement credit for the benefit of each

ns pant. The Company's supplemental retirement contribution and eredit for the years ended December 31, 2011, 2010 and 2009 was $62,000, §48,000 and
000, respectively.

The Company also maintains a deferred compensation plan that is designed to aflow officers of the Company to defer a portion of their current income on a pre-lax
basis and receive a tax-deferred return 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 $2.5 millien and $8.7 million, respectively, into a
separate account, which is not restricted as (o its use. The Company's liability under the plan is equal to the tofat amounl of compensation deferred by the plan
participants and earnings on the deferred compensation pursuant to investments elected by the plan participants. The Company's liability as of December 31, 2011 and
2010 was $9.5 million and $8.7 million, respectively, which are included in the accompanying Consolidated Balance Sheets.

17. Stock Option and Incentive Plan and Stock Purchase Plan

The Company has established a stock option and incentive plan for the purpose of attracting and retaining qualified employees and rewarding them for superion
performance in achieving the Company's business goals and enhancing stockholder value.

Under the Company's 1997 Stock Option and Incentive Plan (ihe "1997 Plan"), the number of shares of Common Stock available for issuance was 4,019,174 shares.
Al December 31, 2011, the number of shares available for issuance under the plan was 1,895,963, of which a maximum of 1,589,347 shares may be granted as awaids
other than stock options. The 1997 Plan expires on May 15, 2017.
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ary 20, 2011, the Compensation Committee of the Board of Directors of the Company approved outperformance awards under the Company's 1997 Plan te
officers of the Company These awards (the "2011 OPP Awards") are part of a broad-based, long-term incentive compensation program designed to provide
: npany's managemenl team with the potential to eamn equity awards subject to the Company "cutperforming" and creating shareholder value in a
pa, wr-performance structure, 2011 OPP Awards utilize total return fo sharcholders ("TRS") over & three-year measurement period as the performance metric and
include two years of time-based vesting afier the end of the performance measurement period (subject to aceeleration in certain events} as a retention tool, Recipients
of 2011 OPP Awards will share in an outperformanece pool if the Company's TRS, including both share appreciation and dividends, exceeds absolute and relative
hurdles over a three-year measurement period from February 1, 2011 to Fanvary 31, 2014, based on the average closing price of a share of the Company's common

stock of §33.38 for the five trading days prior to and including February 1, 2011, The aggregate reward that recipients of all 2011 OPP Awards can eam, as measured
by the outperfermance pool, is subject to a maximum cap of $40.0 million,

The outperformance pool will consist of (i} two percent (2%) of the excess total return abave a cumulative absolute TRS hurdle of 27% over the full three-year
measurement period (equivalent to 9% per annum) (the "Absolute TRS Component") and {ii) two percent (2%) of the excess or deficient excess total return above or
below arelative TRS hurdie equal to the total return of the SNL Equity REIT Index over the three-year measurement period {the "Relative TRS Component"}, In the
event that the Relative TRS Component {s potentially positive because the Company's TRS is greater than the total retumn of the SNL Equity REIT Index, but the
Company achieves a cumulative absolute TRS below 27% over the three-year measurement period (equivalent to 9% per annum), the actual contribution to the
outperformance pool from the Relative TRS Component will be subject to a sliding scale factor as follows: (i) 100% of the potential Relative TRS Component will be
earned if the Company's TRS is equal to or preater than a cumulative 27% over three years, (i1} 0% will be eamed if the Company's TRS is 0% or Jess. and {ili} a
percentage from 0% to 100% calculated by linear interpolation will be carned if the Company's cumulative TRS over three years is batween (0% and 27%. For
example, if the Company achieves a cumulative absclute TRS of 18% over the full three-year measurement period (equivalent to a 6% absolute annual TRS), the
potential Relative TRS Component would he prorated by 66.67%. The potential Relative TRS Component befere application of the sliding scale factor will be capped
at $40.0 million. In the event that the Relative TRE Component is negative because the Company's TRS 1s less than the total return of the SNL Equity REIT Index,
any outperformance reward potentially earned under the Absoluie TRS Cemponent will be reduced dollar for dollar, pravided that the potential Absolute TRS

Component before reduction for any negative Relative TRS Component will be capped at $40.0 million. The algebraie sum of the Absolute TRS Component and the
Relative TRS Component determined as described above will never exceed $40.0 million.

Each employee's 2011 OPP Award was designated as a specified percentage of the aggregate outperformanee poel. Assuming the applicable absolute and/or relative
TRS thresholds are achieved at the end of the measurement period, the algebraic sum of the Absclute TRS Component and the Relative TRS Component will be
caleulalzd and then allocated ameng the 2011 OPP Award recipients in accordance with each individual's percentage, If there is a change of control prior ta

Tanuary 31, 2014, the measurement period will end on the change of control date and both the Absolute TRS Component (using a prorated absolute TRS hurdle) and

the Relative TRS Component will be calculated and, assuming the applicable absolute and/or relative TRS thresholds are achieved over the shorter measurement
period, allocated among the 2011 OPP Award recipients as of that date.

R

[

15 eamed with respect to 201 L OPP Awards (if any) will vest 25% on February 1, 2014, 25% on Febyuary 1, 2015 and 30% on February 1, 2016, based on
Jued employment. Vesting will be accelerated in the event of a change in confro! of the Company, termination of employmert without cause, termination of
yyment by the award recipient for good reason, deatly, disability or ratiremnent, 2ithough restrictions an transfer will continue to apply in certain of these
swudations. All determinations, interpretations and assumptions relating to the caleulation of performance and vesting refating to 2011 OFP Awards will be made by the
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Cor rsation Committee. 2011 OPP Awards will be in the form of LTIP Units, LTIP Units wil} be igsued prior to the determination of the outperformance poal, but
wil -ain subject to forfeiture depending on the extent of rewards earned with respect to 2011 OPP Awards. The number of LTIP Units issued initially to recipients
¢ 2011 OPF Awards is an estimate of the maximum number of LTIP Units that they could earn, based on certain assumptions. The number of LTIP Units actually

1 by each award recipient will be determined at the end of the performance measurement period by dividing his or her share of the outperformance pool by the
average closing price of a REIT Share for the 15 irading days immediately preceding the measurement date, Tota! return for the Cornpany and for the SNL Equity
REIT Index over the three-year measurement period and other circumstances will determine how many LTIP Units are earned by cach recipient, if they are fewer than
the number issued initially, the balance will be forfeited as of the performance measurement date. Prior to the measurement date, LTIP units issued on account of 2611
OPP Awards will be entitled to receive per unit distributions equal to one-tenth (10%) of the regular quarterly distributions payable on an OP Unit, but will not be
entitled to receive any special distributions. After the measurement date, the number of LTIP Units, both vested and unvested, which 2011 OPP Award recipients have
eamned based on the establishment of an outperformance pool, will be entitled to receive distributions in an amount per unit equal to distributions, both regular and
special, payable on an OP Unit, LTIP Units are designed to gualify as "profits interests” it the Operating Partnership for federal income tax purposes. As a general
matter, the profits interests characteristics of the LTIP Units mean that initially they will not be economically equivalent in valve to an OP Unit, If and when events
specified by applicable tax regulations oceur, LTIP Units can over time increase in value up Lo the point where they are equivalent ta OP Units on a one-far-one basis.
After LTIP Units are fully vested, and to the extent the special tax rules appliceble to profits interests have allowed them to become equivalent in value to OP Units,
LTIP Uniis may be converted on a one-for-one basis into OF Units, OP Units in turn have a one-for-one refationship in value with Boston Properties, Inc. commeon.
stock, and are exchangeable on such one-for-one basis for cash or, at the election of the Company. Boston Properties, Inc. common stock,

13

The Company issued 19,030, 69,499 and 62,876 shares of restricted stock and 190,067, 252,597 and 515,007 LTIP Units to employees and directors under the 1997
Plan during the years ended December 31, 2011, 2010 and 2009, respectively. The Company issued 146,844 non-qualified stock options under the 1997 Plan during
the year ended December 31, 2011, The Company issued 400,000 2611 OPP Units under the 1997 Plan during the year ended December 31, 201 1. Employees paid
$0.01 per share of restricted common stock and $0.25 per LTIP and 2011 OPP Unit. An LTIP Unit is generally the economic equivalent of a share of restricted stock
in the Company. The aggregate value of the LTIP Units is included in Noncontrolling Interests in the Consolidated Balance Sheets. The restricted stock and LTIP
Units granted to employees between January 1, 2004 and Oclober 2006 vest cver a five-year term. Grants of restricted stock and LTIP Units made on and after
November 2006 vest in four equal annual installments. Restricted stock and LTIP Units are measured at fair value on the date of grant based on the pumber of shares
or units granted, as adjusted for forfeitures, and the price of the Company's Common Steck on the date of grant as quoted on the New York Stock Exchange. Such
value is recognized as an expense ratably over the corresponding employee service period. As the 2011 OPP Awards are subject to both a service condition and a
markef condition, the Company recognizes the compensation expense related to the 2011 OPP Awards under the graded vesting attribution method. Under the graded
vesting atiribulion method, each portion of the award that vests at a different date is accounted for as 2 separate award and recognized over the period appropriate to
that portion so thal the compensation cost for each portion should be recognized in full by the time that pertion vests. Dividends paid on both vested and unvested
shares of restricted stock are charged directly to Earnings in Excess of Dividends in the Consolidated Balance Sheets. Stock-based compensatien expense associated
with restricted stock, LTIP Units and 2008 OPP Units and 2011 OPP Units was approximately $28.3 million, $31.9 million and $25.6 million for the years ended

Der —ber 31, 2011, 2010 and 2009, respectively. Upon the conclusion of the three-year measurement period in February 2011, the 2008 OPP Awards were not

e the program was terminated and the Compeny accelerated the then remaining unrecognized conipensation expense totaling, approximately $4.3 million during
' zar ended December 31, 2011, For the year ended December 31, 2010, stock-based compensation expense includes an aggregate of approximately $5.8 million of

ning previously unvested stock-based compensation granted between 2006 and 2009 to Edward H. Linde, the Company's Jate Chief Executive Officer, which
expense was accelerated as a

143



Table of Contents
res “his passing on January 10, 2010. At December 31, 2011, there was $24.7 million of unrecognized compensation expense related to unvested restricted stock
an.

P Units and $5.5 million of unrecognized compensation expense relaied to unvested 2011 OPP Units that is expected to be recognized over a
“ted-average period of approximately 2.5 years.

The shares of restricted stock were valued at approximately $1.8 million ($93.40 per share weighted-average), $4.5 million ($65.21 per share weighted-average) and
§2.8 million ($43.89 per share weighted-average} for the years ended December 31, 2011, 2010 and 2009, respectively.

LTIP Units were valued using a Monte Carlo simulation method model in accordance with the provisions of ASC 718 "Compensation—Stock Compensation” ("ASC
718" (formerly SFAS No. 123R). LTIP Units issued during the years ended December 31, 2011, 2010 and 2009 were valved at approximately $16.5 million, $15.3
million and $21.1 million, respectively. The weighted-average per unit fair value of LTIP Unit grants in 2011, 2010 and 2009 was $86.74, $60.49 and $41.05,
respectively. The per unit fair value of each LTIP Unit granted in 2011, 2010 and 2009 was estimated on the date of grant using the following assumptions; an

expected life of 5.8 years, 5.7 years and 5.6 years, a risk-free interest rate of 2.22%, 2.60% and 1.87% and an expected price volatility of 30.0%, 36.0% and 40.0%,
respectively,

The non-qualified stock options granted during the year ended December 31, 2011 had a fair value on the date of grant of $24.67 per option, which was computed
using the Black-Scholes option-pricing model utilizing the following assumptions: an expected life of 6.0 years, a risk-free interest rate of 2.37%, an expected price

velatility of 35.0% and an expected dividend yield of 3.0%. The exercise price of the options is $92.71, which was the closing price of the Company's common stock
on the date of grant.

The 2011 OPP Units were valued at approximately $7.8 million utilizing a Monte Carlo simulation to estimate the probability of the performance vesting conditions
being satisfied. The Monte Carlo simulation used a statistical formula underlying the Black-Scholes and binomial formulas and such simulation was run
approximately 100,000 times. For each simuletion, the payoff is calculated at the settlement date, which is then discounted to the award date at a risk-free interest rate,
The average-of the values over all simulations is the expected value of the unit on the award date, Assumptions used in the valuations included (1) factors associated
with the underlying performance of the Company's stock price and total sharehclder return over the term of the performance awards including total stock return
volatility and risk-free interest and (2) factors associated with the relative performance of the Company's stock price and total shareholder return when compared to the
SNL Equity REIT Index. The valuation was performed in a risk-neutral framework, so no assumption was made with respect to an equity risk premium. The fair value
of the 2011 OPP Units is based on the sum of: (1) the present value of the expected payoff to the OPP Award on the measurement date, if the TRS over the applicable
measurement period exceeds performance hurdles of the Absolute and the Relative Components; and (2) the present value of the distributions payable on the 2011
OPP Units. The ultimate reward realized on account of the OPP Award by the holders of the 2011 OPP Units is contingent on the TRS achieved on the measurement
date, both in absolute terms and relative to the TRS of the SNL Equity REIT Index. The per unit fair value of each 2011 OPP Unit was estimated on the date of grant
using the following assumptions in the Monte-Carlo valuation: expected price volatility for the Company and the SNL Equity RETT index of 41% and 37%,
respectively; a risk free rate of 0.98%; and estimated total dividend payments over the measurement period of $6.10 per share.
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At aary of the status of the Company's stock options as of December 31, 2011, 2010 and 2009 and changes during the years then ended are presented below:
Weighted
Average
Exercise
Shaves Price
Outstanding al December 31, 2008 1,206,402 hd 34.23
Granted — —
Exercised (242,507) $ 3341
Canceled —
Outstanding at December 31, 2009 063.895 b 34.44
Granted —
Exercised (638,957) $ 35358
Canceled — —
Outstanding at December 31, 2010 324938 § 32.65
Granted 146,844 $ 92,71
Exercised {316,159) b 32.63
LCanceled = —
QOutstanding &t December 31, 201 | 155,623 5 89.35
The following table summarizes information about stock options outstanding al December 31, 2011
) Optiens Chutstanding Onptions Exercisable
Number Weighted-Average
ze of Exercise CGutstanding af Remaining Weighted-Average Number Exercisable Weighted-Avernge
Prices 1231711 Contractual Life Exercise Price at 12/31/11 Exercise Price
$32.62-$34.14 5.779 6.1 Years $ 33,10 8,779 & 33040
$92.711 146.844 9.1 Years b 92.71 4,854 b 82,71

The total intrinsic value of the cutstanding and exercisable stock options as of December 31, 2011 was approximately $0.6 million, In addition, the Company had
124 938 and 963,895 options exercisable at o weighted-average exercise price of $32.65 and $34.44 at December 31, 2010 and 2009, respectively.

The Company adopted the 1999 Non-Qualified Employee Stock Purchase Plan (the "Stock Purchase Plan'} 1o encourage the ownership of Commen Stock by eligible
employees. The Stock Purchase Plan became effective on January 1, 1999 with an aggregate maximum of 250,000 shares of Common Stock available for issuance.
The Stock Purchase Plan provides for eligible employees to purchase on the husiness day immediately fallowing the end of the bignnual purchase periods (Le.,
Yanvary 1-June 30 and July 1-Becember 31) shares of Commeon Stock at a purchase price equal to §5% of the average closing prices of the Common Stock during the
fast ten business days of the purchase period. The Company issued 6,356, 9,131 and 12,105 shares with the weighted average purchase price equal to $80.13 per share,
$61.61 per share and $42.65 per share under the Stock Purchase Plan during the years ended December 31, 2011, 2010 and 2009, respectively.

18. Related Party Transactions

A firm controlled by Mr. Raymond A. Ritehey's brother was paid aggregate leasing commissions of approximately $671,000. $960,000 and $257,000 for the years

ended December 31, 2011, 2010 and 2009, respectively, related to certain exclusive leasing arrangements for certain Northern Virginia properties. Mr. Ritchey is an
Executive Vice President of Boston Properties, Inc.

On June 30, 1998, the Company acquired from entities controlled by Mr. Alan B, Landis, a former director, a portfolio of properties known as the Camegie Center

Portfolio and Tower Center One and related operations and development rights (collectively, the "Carnegie Center Portfolio"). In connection with the acquisition of
the
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‘e Center Portfolio, the Operating Partnership entered into a development agreement (the "Development Agreement") with affiliates of Mr. Landis providing
fou

o approximately 2,000,000 square feet of development in or adjacent to the Carnegie Center office complex. An affiliate of Mr. Landis was entitled to a
‘ase price for each parcel developed under the Development Agreement calculated on the basis of $20 per rentable square foot of property developed. Another
4te of Mr, Landis was eligible to earn a contingent payment for each developed property that achicves a stabilized return in excess of a target annual return
ranging between 10.5% and 11%. The Development Agreement also provided that upon negotiated terms and conditions, the Company and Mr. Landis would form &
development company lo provide development serviees for these development projects and would share the expenses and profits, it any, of this new campany. In
addition, in connection with the acquisition of the Camegie Center Portfolio, Mr. Landis became a director of the Company pursuant to an Agreement Regarding
Directorship, dated as of june 30, 1998, with the Company (the "Directorship Agreement"), Under the Directorship Agreement, the Company agreed to nominate

Mr. Landis for re-election as a director at each annual meeting of stockholders of the Company in a year in which his term expires, provided that specified conditions
arg met,

On October 21, 2004, the Company entered into an agreement (the "2004 Agreement") to modify several provisions of the Development Agreement, Under the terms
of the 2004 Agreement, the Operating Partnerslip and affiliates of Mr, Landis amended the Development Agreement ta limit the rights of Mr, Landis and his affiliates
to participate in (he developiment of properties under the Development Agreement. Among other things, Mr. Landis agreed that (1) Mr. Landis and his affiliates will
have no right to participate in any entity formed to acquire land parcels or the development compeny formed by the Operating Paitnership to provide development
services under the Development Agreement, (2) Mr, Landis will have no right or obligation te play a role in development activities engaped in by the development
company formed by the Operating Partnership under the Development Agreement or receive compensation from the development company and (3) the affiliate of

Mr, Landis will have no right to receive a contingent payment for developed properties based on stabilized returns. In exchange, the Company (together with the
Operating Parinership) agreed to:

»  effective as of June 30, 1998, pay Mr. Landis $125,000 on January 1 of each year unti} the earlier of (A) January 1, 2018, (B) the terminatjon of the
Development Agreement or (C) the date on which all development properties under the Development Agreement have been conveyed pursuant o the

Development Agreement, with $750,000, representing payments of this annual ameount from 1998 to 2004, being paid upen execution of the 2004
Agreement; and

pay an affiliate of Mr. Landis, in connisction with the developinent of land parcels acquired under the Development Agreement, an aggregate fixed amount
of $10.50 per rentable square fool of property developed (with a portion of this amount (i.e., $5.50) being subject to adjustment, in specified
circumstances, based on future mereases in the Consumer Price Index) in lieu of a contingent payment based on stabilized returns, which payment could
have.been greater or less than $10.50 per rentable square foot of praperty developed.

The Operating Partnership also continues to be obligated to pay an affiliate of Mr. Landis the purchase price of 320 per rentable square foot of property developed for
each land parcel acquired as provided in the original Development Agreement. During the 20-year term of the Development Agreement, until such time, if any, 2s the
2 Ying Partnership elects to acquire a tand percel, an affiliate of Mr. Landis will remain responsibie for all camrying costs associated with such land parcel. On

I 4,2007, the Company acquired from Mr. Landis 701 Carnegic Center, a land parcel located in Princeton, New Jersey for a purchase price of approximately $3.1
on,

In addition, in connection with entering into the 2004 Agreement, Mr, Landis resigned as e director of the Company effective as of May 11, 2005 and agreed that the
Company had no future obligation 1o nominate Mr. Landis as a director of the Company under the Direciorship Agreement or otherwise, Mr. Landis did not resign

because of a disagreement with the Company on any matter relating to its operations, policies or praciices. Mitchell S, Landis, the Senior Vice President and Regional
Manager of the Company's Princeton, New Jersey region, is the brother of Alan B. Landis.
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In'  rdance with the Company's 1997 Plan, and as approved by the Board of Directors, five non-employee directors made an election Lo receive deferred stock units

in of cash fees for 2011. The deferred stock units wili be seitled in shares of common stock upoen the cessation of such director's service on the Board of Directors,
=sult of these elections, the aggregate cash fees otherwise payable to a non-employee director during a fiscal quarter are converted into a number of deferred

units equal to the aggregate cash fees divided by the last reported sales price of a share of the Company's common stock on the last trading of the applicable

fiscal quarter. The deferred stock units are also credited with dividend equivalents as dividends are paid by the Company. At December 31, 2011 and 2010, the
Company had outstanding 79,856 and 73,218 deferred stock units, respectively.

3.

19.  Selected Interim Financizl Information (unaudited)

The tables below reflect the Company's selected quarierly information for the years ended December 31, 2011 and 2010, Certain prior period amounts have been
reclassified to conform to the current year presentation. The quarter ended December 31, 2011 includes the gain on sale of Two Grand Central Tower totaling
approximalely $46.2 million, which ts included within income from unconsolidated joint ventures on the Company's consolidated statements of operations {See Note

5). The quarler ended December 31, 2018 includes losses from early extinguishments of debt aggregating approximately $8 1.7 million primarily associated with the
redemption of $700.0 million in aggregate principal amount of 6,25% senior notes due 2013,

2011 Quarter Ended

March 31, June 30, September 30, __ Decemberdl,
{in thouzands, except {or per share amounts)
Total revenue § 417,875 § 436,451 5 452,413 § 452,787
Income from continuing operations § 48,194 § 69,738 § 80,451 b 115,443
Net income altributable to Boston Properties, Inc. § 40,813 § 60214 S 70,542 % 101,644
Income attributable to Boston Properties, Inc. per
share—basic $ 0.29 L 0.41 b 0.48 5 0.69
Income at(ributable (o Boston Properlies, Inc. per
share—diluted § 0.29 $ 041 £ 0.48 $ 0.69
2010 Quarter Ended
March 31, June 30, September 30, December 31,
{im thousands, except for per share amounts)
i revenue $ 378,071 b3 393.841 b 186,410 b3 392,482
come {loss) from continuing operations 3 60,742 § 71,518 b 68,089 b (12,756)
A income (less) aftributable to Boston Propertics, lne. § 52,714 g 61,412 b 57,668 b (12.903)
imcome (loss) attributable to Boston Properties, Ine. per
share—hasic ] 0.38 $ 0.44 g 0.41 § (0.09)
liscome (loss) attributable to Boston Properties, tnc. per
share—diluted g 0.38 b 0.44 $ 0.41 ¥ (0.09)

206, Subsequent Events

On January 3, 2012, the Company commenced the redevelopment of 12300 Sunrise Valley Drive, a Class A affice project with approximately 256,000 net renlable
square feet located in Reston, Virginia. The Company will capitalize incremental costs during the redevelopment,

On January 10, 2012, the Company announced that holders of the 2,875% Exchangeable Senior Notes due 2037 (the "Notes") of its Operating Partnership have the
right 1o surrender their Notes for purchase by the Operating Partnership (the "Put Right") on February 15, 2012, In connection with the Pul Right, on fanuary 10, 2012,

the Operating Partnership distributed a Put Right Notice to the holders of the Notes and filed a Schedule TO with the Securities and Exchange Commission. The
opportunity 1o exercise the Put Right expired at 5:00
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pr T=w York City time, on February 8, 2012, On January 10, 2012, the Company also announced that the Operafing Partnership issued a notice of redemption to
the  .ers of the Noies to redeem, on February 20, 2012 (the "Redemption Date"), all of the Notes outstanding on the Redemption Date. In connection with the

2 ption, holders of the Notes had the right to exchange their Notes prior to 5;00 p.m., New York City time, on February 16, 2012. Notes with respect to which the
L. sght was not exercised (or with respect to which the Put Right is exercised and subsequently withdrawn prior to the withdrawal deadline) and that were not
surrendered for exchange prior to 5:00 p.m., New York City time, on February 16, 2012, were redeemed by the Operating Partnership on the Redemption Date at a
redemption price equal fo 100% of the principal amount of the Notes plus accrued and unpaid interest thereon to, but excluding, the Redemption Date. Holders of an
aggregate of $242,735,000 of the Notes exercised the Put Right and the Company repurchased such Notes on February 15, 2012. On February 20, 2412, the Company

redeemed the remaining $333,459,000 of outstanding Notes at a redemption price equal to 100% of the principal amount of the Notes plus accrued and unpaid interest
thereon.

On January 25, 2012, the Company's Compensation Committee approved outperformance awards under the Company's 1997 Plan to officers and employees of the
Company, These awards (the "2012 OPP Awards") are part of a broad-based, long-term incentive compensation program designed (o provide the Company's
managesnent team with the potential to earn equity awards subject to the Company "outperforming" and ereating shareholder value in a pay-for-performance structire.
Recipients of 2012 OPP Awards will share in a maximum outperformance poof of $40.0 million if the total retum to shareholders, including both share appreciation
and dividends, exceeds absolute and relative hurdles over a three-year measurement period from February 7, 2012 to February 6, 2015, Earned awards are generally
subject to two-years of time-based vesting after the performance measurement date. The Company expects that under the Financial Accounting Standards Board's
Accounting Standards Codification ("ASC") 718 "Compensation—Stock Compensation” the 2012 OPP Awards will have an aggregate value of approximately $7.7
million, which amount will be amortized inte eamnings over the five-year ptan period under the graded vesting method,

As previously disciosed. the Company notified the master servicer of the non-recourse mortgage loan collateralized by the Company's Montvale Center property
located in Gaithersburg, Maryland thal the cash flows generated from the property were insufficient to fund debt service payments and capital improvemenis necessary
to lease and operate the property and that the Company was not prepared to fund any cash shortfalls. The Company is not current on making debt service payinents
and is currently accruing interest at the defaull inferest rate of 9.93% per annum. The loan was originally scheduled to mature on June 6, 2012, However, a receiver
has been appointed {or the property and the Company expecis the property (o be transferred to the lender during the first quarter of 2012,

On February 3. 2012, the Company issued 19,521 shares of restricted comman stock, 156,652 LTIP units and 165,538 non-qualified stock options under the 1997 Plan
to certain employees of the Company.

On February 10, 2012, the Company entered into an agreement to acquire 453 Ravendale Avenue in Mountain View, California for an aggregate purchase price of
approximalely $6.7 million in cash. 453 Ravendale Avenue is an approximately 30,000 net rentable square fool office/technical propesty located in Mountain View,

California. The closing is subject to customary closing conditions and termination rights for transactions of this type. There can be no assurance that the acquisition
will be completed on the terms currently contemplated or at all,

0.  oruary 13, 2012, E, Mitchell Norville annovunced that he will resign as Execative Vice President, Chief Operating Officer of the Company effective on
‘ary 29, 2012, [n connection with his resignation, Mr, Norvilie entered into a separation agreement (the "Separation Agreement") with the Company, Under the
-ation Agreement, the Company agreed to pay Mr. Norville cash payments totaling approximately $1,533,333 (less applicable deductions) in addition to his cash

bonus for 2011, which was $950,000. In addition, Mr, Norville has agreed to provide consulting services to the Company for at least two months following the
effective date of his resignation for which he will receive $20,000 per month. Under the Separation Agreement,
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Mr. Norville wilt be entitled to accelerated vesting with respect to 23,502 LTIP units in Boston Properties Limited Partnership and s;.tock ?ptiens to purchase 4,464
shares of common stock at an exercise price of $92.71 and 5,117 shares of common stock at an exercise price of $N}4.47. Mr: Norville will also retain approximately
3¢ "his 2011 outperformance award, which will remain subject to the performance-based vesting criteria originally established for the 201 I outperformance

2. s Mr. Norville agreed to one-year non-competition, non-solicitation and non-interference provisions, and provided the Company with a general release of
S

On February 16, 2012, the Company entered into an agreement to acquire 100 Federal Street in Boston, Massachusetts fqr an aggregate investment of $615.0 million
in cash, 100 Federal Street is an approximately 1,300,000 net rentable square foot, 37-story Class A office tower located in Boston, Massaghusettsz The 'CGt.npan)[
posted a cash deposit of $25.0 million to securs its obligations under the agreement, which amount will be credited to the Company at closing. The closing is subject

to customary closing conditions and termination rights for transactions of this type. There can be no assurance that the acquisition will be completed on the terms
currently contemplated, or at ali.
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Bosten Properties, Inc.

Schedule 3 - Real Estate and Accumulated Depreciation
December 31, 2011

(doliars in thousands)

Costs
Original
Capitalized
Subsequent
to
Encumbr
Loeation ances Land Building Acquisition
Washington,
De = -— 119,874 —
Boston, MA — 3.529 54,891 —
Cambridge.
MA = 478 31918 33215
Cambridge,
MA = — 35,035 1,487
Cambridpe,
MA — 1,256 15,667 1,158
Cambridpe,
Ma — 1,163 11,633 2,750
New Yaork,
NY - — — 527,964
New York,
NY e — = 345,910
Reston, YA e 9,367 67431 63419
Reston, VA — — — 24,969
Cambridge.
MA - — — 20,207
San Jose,
CA — -— — 37,306
Springfield,
VA — e 11,845
Rockville,
MD — — — 28619
Waltham,
MaA — — B 23,819
Gaithersbur
g MD — — 17,704
Waltham,
MA 11,911 — —

Land and
Building .
and Land

Held for

Improvem Improvem
ents ents Development

119,87
— 4 —
1,529 54,891 —
1,201 70410 -
103 36,419 —
1434 16,677 —
1,579 13,967 —

109,86
45320 7 =
11,343 74,052 —
— — 31,306
- — 31,845
e - 28619
e 667 23,152
am -— 17,704
— —_ 11,911

.Development
and

Construction

in Progress

527,964
190,723

34,827

24,969

20,207

Accumul  Year(s) Deprec
ated Built/ iable
Deprecia  Renov  Lives
Total tion ated (Years)
119,87

4 1,764 2011 (N
58,420 673 2001 )
71,611 40,030 1986 (1)
36,522 4,758 1984 (1))
18,111 2,538 2006 4]
15,546 7,334 1990 m
52796

4 — N/A N/A
34591

0 1,02 MN/A NIA
140,21 1987/

7 48,452 1988 (1)
24,569 = N/A N/A
20,207 —- N/A NiA
37,306 —_— NAA - NAA
31,845 - N/A N/A
28,619 - N/A NA
23,819 e NFA N/A
17,704 e N/A N/A
11,911 — NiA N/A



Cambyi
dge
Master
Plan
Reston
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Y
r n
e
*®
«do
W
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Run
Busines
s Park
30
Shathue
k Road

Cambridge,
Land MA

Land Reston, VA

Land Reston, VA

Marlboroug

Land I, MA
Loudon Cou

Land nty, VA
Andlover,

Land MA

10,693

9458

8172

2,129

1,161

1,621

10,693

9458

8772

8,723

10,693

9,458

8,772

8,723

7,729

1,161

67(2) §2216,058 3 8,104,331

$ 3,042,724

2,356,5
22

266,822 §

13,363

138

2,626,
124

N/A

N/A

N/A

Nia

NiA

NiA

Note: Totai Real Estate does not include Furniture, Fixtures and Equipment totaling approximately $26,359. Accumulated Depreciation does not include approximately $16 662 of accumulated

depreciation related to Furniture, Fixtures and Equipment.

The aggregate cost and accwnulated depreciation for tax purposes was approximately $12.2 billion and $2 2 billion, respectively.

(1
)

155

Drepreciation of the buildings and improvements are caleulated over lives ranging from the life of the Icase to 40 years.
Includes the unamontized balance of the historical fair vatue adjustment totaling approximately $23.8 million.

N/A

N/A

WA

NiA

N/A
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Boston Properties, Inc,
Real Estate and Aceumulated Depreciation
December 31, 2011
(doMars in thousands)

A summary of activity for real estate and accumulated depreciation is as follows:

2011 2010 2009
Real Dstate:
Balance at the beginning of the vear b3 12,740,892 3 11,075,879 5 10,602,278
Additions to/improvements of real esiate 668,084 1,669,926 481,237
Assets sold/written-off (45,863) (4,913) (7,636)
Balance at the end of the year 5 13,363,113 $ 12,740,892 5 11,075,879
Accumulated Depreciation:
Balance al the beginning of the year b 2,308,665 5 2,020,056 5 1,755,600
Depreciation expense 362,636 292,561 269,394
Assets sold/written-oft {44.977) (3,952) (4,934)
Balance at the end of the year 5 2,626,374 3 7,308,665 h) 2,020,056

Male: Real Estate and Accumulated Depreciation amounts do not include Furniture, Fixtures and Equipment.
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It 2 Properties

2cember 31, 2011, we owned or had interests in 153 properties, totaling approximately 42,2 miilior net rentable square feet, including seven properties under

aruction totaling approximately 2,6 million net rentable square feet. In addition, we had structured parking for approximately 44,528 vehicles containing
approximately 15,1 million square feet, Our properties consisted of (1} 146 office properties, including 128 Class A office buildings, including six properties under
construction, and 18 properties that support both office and technical uses, (2) three retail properties, (3) one hotel and (4) three residential properties (one of which is
under construction). In addition, we own or control 510.5 acres of land for future development. The table set forth below shows information relating to the properties
we owned, or in which we had an ownership interest, at December 31, 201 1. Information relating to properties owned by the Value-Added Fund is not included in our
portfolio information tables or any other portfolio level statistics because the Value-Added Fund invests in assets within our existing markets that have deficiencies in
property characteristics which provide an opportunity te create value through repositioning, refurbishment or renovation. We therefore believe including such

information in our portfolio tables and statistics would render the portfolio information less useful to investors. Information refating to the Value-Added Fund is sel
forth separately below.

Net
Y Number Rentable
Leased as of of Square
Properties Locatien December 31, 2011 Building; Feet
Class A Office -

General Motors Building (60% ownership) New York, NY 96.7% 1 1,808,413
John Hancock Tower Boston, MA 97.6% 1 1,723,276
399 Park Avenue MNew York, NY 98.8% i 1,707,476
601 Lexington Avenue New York, NY 98.0% 1 1,630,318
Times Square Tower New York, NY 98.5% 1 1,245,818
800 Boylston Street—The Prudential Center Boston, MA 98.5% 1 1,234,428
599 Lexinglon Avenue New York, NY 96.5% ] 1,045,128
Bay Colony Corporate Center Waltham, MA 62.7% 4 985,334
Embarcadero Center Four | San Francisco, CA 80.4% 1 936,721
111 Huntington Avenue-—The Prudential :
Center Boston, MA 61.6% 1 859,433
Embarcadero Center One San Francisco, CA 93.1% i 833,723
Atlantic Wharf Office Boston, MA 78.5% 1 797,873
Embarcaders Center Two San Francisco, CA 98.8% 1 779,768
Embarcadero Center Three San Francisce, CA 97.9% | 775,086
South of Market Reston, VA ; 100.0% 3 647,670
Capital Gallery Washington, DC 96.0% ] 627,336
Metropolitan Square (51% ownership) Washington, DC 99.8% 1 588,917

125 West 55 Street (60% ownership) New York, NY 100.0% | 583,617
3200 Zanker Road San Jose, CA 52.0% 4 543,900
901 New York Avenue {25% ownership) Washington, DC ’ 99.8% | 539,229
Reservoir Place Waltham, MA 80.2% ] 526,080
601 and 651 Gateway South San Francisca, CA 93.7% p) 506,224
101 Huntington Avenue—The Prudential
Center Boston, MA 100.0% 1 505,939
2200 Pennsylvania Avenue Washington, DT 93.9% ! 458,831
One Freedom Square Reston, VA 97.8% 1 424,016
Two Fréedom Square Reston, VA 96.7% ! 421,142
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Laocation December 33, 2011

212 Carnegiie Cenler Princeton, NI 63.4%
506 Carnegie Center Princeton, NJ 74 8%
2440 West El Camino Real Mountain View, CA 100.0%
Two Reston Overlook Reston, VA 100.0%
202 Carnegie Center Princeton, NI 92.7%
508 Carnegie Cenier Princeton, NJ 20.3%
161 Carpegie Center Princeton, NJ 87.7%
Montvale Center (2) Gaithersburg, MD 79.4%
504 Carnegie Cenler Princelon, NJ 100.0%
91 Hartwell Avenue Lexington, MA 60.4%
40 Shattuck Road Andover, MA 82.4%
701 Carnegie Center Princeton, NJ 100.0%
502 Carnegie Cenler Princeton NJ 81.7%
Annapolis Junction (50% ownership) Annapolis, MD 100.0%
Three Cambridge Center Cambridge, MA 100.0%
201 Spring Street Lexington, MA 100.0%
104 Carnegic Center Princeton, NJ 25.4%
Bedford Business Park Bedford, MA 100.0%
33 Hayden Avenuc Lexington, MA 43.7%
Eleven Cambridge Center Cambridge, MA 86.3%
Reservoir Place North Waltham, MA 100.0%
105 Carnegie Center Princeton, NJ 33.4%
32 Hartwell Avenue Lexington, MA 100.0%
Waltham Office Center(1) Waltham, MA 20.0%
302 Carnegie Center Princeton, NJ 65.1%
195 West Street Waltham, MA 100.0%
100 Hayden Avenue Lexington, MA LOG.0%
181 Spring Street Lexington, MA 100.0%
211 Cuarnegie Center Princeton, NJ 100.0%
92 Hayden Avenue Lexington, MA 106.0%
201 Carnepic Center Princeton, NJ 100.0%

Subtotal for Class A Office Properties 91.1%

Retail

Shops at The Prudential Center Boston, MA 99.2%
Kingstowne Retail Alexandria, VA H00.0%
Shaws Supermarket at The Prudential Center Boston, MA 100.0%

Subtotal for Retail Properlies 99.4%

Office/Technical Properties

Bedlord Business Park Bedford, MA 87.3%
Seven Cambridge Center Cambridge, MA 100.0%
7601 Boston Boulevard Springfield, VA 100.0%
7435 Boston Boulevard Springfieid, VA 100.0%
8000 Grainger Courl Springfield, VA 100.0%
7500 Boston Boulevard Springfield, VA 100.0%
7501 Boston Boulevard Springfield, VA 160.0%
Fourteen Cambridge Center Cambridge, MA ©100.0%

Number
of

___Buildings

1
i
|
1
|
]
1
1
!
1
1
1
|
1
i
1
J
i
1
1
1
i
1
]
i
1
|
1
1
i

122

Net

Rentable
Square

Feet
150,395
145,213
140,042
134,615
130,582
128,662
123,659
123,392
121,990
121,425
121,216
120,000
118,120
117,599
109,358
166,300
102,830

62,207
80,128
79,616
73,258
69,955
69,154
67,005
64,926
63,500
55,924
59:790,
47,025
31,100

6,500

36,701,894

504,089
88,288
57,235

351

— e — bt e —

649,612

377,884
231,028
103,750
103,557
88,775
79,971
75,756
67,362






(5)  Includes 8,994 square feet of retail space which is 61% ieased as of December 31, 2011, Note that this amount is not included in the calculation of the Total
Portfolio occupancy rate for In-Service Properties as of December 31, 201 1.
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STATEMENT

The undersigned does hereby state, for the purpose of disclosure pursuant to

Massachusetts General Laws, Chapter 7, Section 40J, of a transaction relating to real property, as
follows:

(1) Real Property: Plaza Tract located within Parcel 4 in the Kendall Square
Urban Renewal Project Area, Cambridge, Massachusetts
(2)  Seller: Cambridge Redevelopment Authority
One Cambridge Center

Cambridge, Massachusetts 02142

(3) Developer/Purchaser: Boston Properties Limited Partnership
c¢/o Boston Properties
800 Boylston Street, Suite 1900
Boston, Massachusetts 02199-8103

(4) Names and Addresses of all persons who have or will bave had a direct or indirect
beneficial interest in the property:

See attachment.

(5)  None of the above-referenced persons is an official elected to public office in the
Commonwealth of Massachuseits or any employee of the Division of Capital Planning
and Operations except as follows:

None.

Signed under the penalties of perjury.
Dated May , 2012

- f
BOSTON PROPERTIES LIMITED PARTNERSHIP

=

; gf its ganerﬁ] p?ﬁ‘tnf:r

g
By:  Bostofi Popfirties,
e
By: /a\fi at o ol 4 jggj,- Eﬂ,g”“"«— o

Nayfie: Michael A. Cantalupa ?i
Title: Senior Vice President, Develépment
§:

P




ATTACHMENT TO CHAPTER 7, SECTION 46J DISCLOSURE STATEMENT

This filing is being made in connection with the purchase of Plaza Tract located within Parcel 4
by Boston Properties Limited Partnership,

Name and Address of General Partner:

Boston Properties, Inc.’

800 Boylston Street, Suite 1900
Boston, Massachusetts 02199-8103

Name and Address of Limited Partners of sole member:

See following pages.

[Remainder of Page Intentionally Left Blank]

' No stockholder will hold 10% or more of the stock of Boston Properties, Inc.



Boston Properti

Partner Name

L‘mited' Partnershi

Address

1301 New York Avenue Limited Liability
Company

2300 N, Street Associates

500 Capital Corp.

A. Duncan Whitaker, as trustee of the A,

Duncan Whitaker Trust, dated January 24,
2008

ABL Capital Corp.

ABL Realty, Inc.

Altid Enterprises, LLC

Ann Simon Hadley, Personal Reprasentative
for the Witliam Simon Estate

Anne Potter Bodner and Thomas N. Heyer,

Trustees of the Anne Potter Bodner Revocable

Trust dated March 11, 2011

Antonelli, ITI, Dominic F.

Antonelli, John P.

Gould Property Company, Attn: Sigrid ]
Beeckman

1725 Desales Street, N.W., Suite 900
Washington

DC

20036

c/o Gerald Charnoff & Jeff Yablon, Pillsbury
Winthrop Shaw Pittman LLP

2300 N Street, N.W.

Washington

DC

20037

P.O. Box 67
Whiting

NJ

08759

6309 Dunaway Court
Mclean

VA

22101

P.O. Box 67
Whiting

N

(08759

P.O. Box 67
Whiting

NJ

08759

P.O. Box 410207

17 Monsignor O'Brien Highway
Cambridge

MA

02141

2246 Cathedral Avenue, NW
Washington

DC

20008

4707 Reservoir Road, N.W.
Washington

DC

20007

220A East Market Street
Johnson City

TN

37601

509 Helene Street
Gaithersburg

MD

20878



Antonelli, Lee

Ariel Matthew Liusks Trust

Arnold B. Tofias, trustee of the Arnold B,

Tofias Trust of December 20, 1991

Astrove, Steven R.

Back, Peter

Bacow, Lawrence S,

Badrigian, Brian C.

Baraldi, John J.

Barrasso, Robert A.

Bernard Koteen Revocable Trust

Beth Rubenstein Trust

Beuchert, 111, George H.

Bishop, Jill G,

10 1sland Road
Stuart

FL

34996

Richard Cohen, Trustee
13002 North Commons Way
Potomac

MD

20816

75 Second Avenue, Suite 415
Needham

MA

02494

15 Swarthmore Road
Wellesley

MA

02482

124 Regent Place
Alamo

CA

94507

17 James Street, Apt 1
Brookline

MA

02446

11 Loring Street
Newton

MA

02459

3 Natalie Road
Chelmsford
MA

01824

53 Bacon Street
Natick

MA

01760

2604 Tilden Place, N.W.
Washington

DC

20008

451 29th Street
San Francisco
CA

94131

243 Meridian Ave, Unit 111
Miami Beach

FL

33139

2785 Bella Vista Drive
Santa Barbara

CA

93108



Blankstein, Mitchell

Blum, John R.H.

Bookout, Jr., John F,

Boone, David H.

Boston Properties, Inc.

Bralower, Barbara J.

Bralower, Stephen N.

Brandbergh, John K.

Braunohler, Robert H.,

Bruce, John F.

Bryan Lipowsky Trust

Bryks, Helene

Budinger, Zoé Balrd

1725 DeSales Street, N.W., Suite 300

Washington
DC
20036

406 Sharon Road
Lakeville

&1

06039-0448

P.O. Box 61369
Houston

TX

77208

12 Settlers Cove
Beaufort

SG

29907

800 Boylston Street, Suite 1900
Boston

MA

02199

39 Marvin Ridge Place
Wilton

CT

06897-2837

39 Marvin Ridge Place
Wilton

cT

06897-2837

3 Crimson Leaf Drive
Newtown

PA

18940

8000 Parkside Lana, N.W.
Washington

DC

20012

2475 Virginia Avenue, N.W., Suite 930

Washington
DC
20037

Richard Cohen, Trustee
13002 North Commons Way
Fotomac

MD

20854

145 West 67th Street, Apt. 28A
New York

NY

10023-5923

728 East Francis Street
Aspen

co

81611



Burkart, Jack W. 10011 Columbine Street
' Great Falls
VA
22066

Burros, Marian Fox 7215 Helmsdale Road
Bethesda
MD
20817-4645

Burt, Frank D. 25 Brettwood Road
Belmont
MA
02478

Butler, Gregory A. 2 Vinson Circle

Winchester
MA
01890

Cagle, Marjorie Goodson 1375 Broadway
New York
nNY
10018

Campbell, Jane W. 1366 Glenside Drive
Harrisonburg
VA
22801

Campbeli, Lee W, 1366 Glenside Drive
Harrisonburg
VA
22801

Cantalupa, Michael A. 5 Churchill Circie
Winchester
MA
01890

Carr Park, Inc Attn: Leslie Wallace
1701 Pennsylvania Avenue, NW, Suite 300
Washington
DC
20006

Carr, Martha A. ¢/o Glenn R. Bonard, Esq. Whiteford, Taylor &

Preston, LLP

1025 Connecticut Avenue, N.W., #400
Washington

DC

20036

Carvatho, Manuel M. 145 Pine Street
Manchester
MA
01944

Christrman, Bruce L. 13610 Flintwood Place
Herndon
VA
20171



Cohen, Jamie M.

Cohen, Jonathan A.

Cohen, Melinda Ann

Cohen, Randy M.

Cohen, Richard M.

Cohen, Sharon R.

Cohen, Sheldon

Colby, Keli

Colvin, Steven R,

Cooley, Claudia

Coviile, Lynne P.

Crescent Heaven, LLC

Cristina, Marilou

12821 Lamp Post Lane
Potomac

MD

20854

3714 Kenilworth Driveway
Chevy Chase

MD

20815

2101 Park Mills Road
Adamstown

MD

21710

13002 North Commons Way
Potomac

MD

20815

13002 North Commons Way
Potormac

MD

20854

6505 79th Place
Cabin John

MD

20818

5518 Trent Street
Chevy Chase

MD

20815

1255 25th Street, NW, #321
Washington
DC

20037

32 Pacific Drive
Novato

CA

94949

60 Grange Avenue
Little Compten

RI

02837

5605 5th Road South
Arlington

VA

22204

c/o Lewis Rumford

5020 Macomb Street, N.W.
Washington

pC

20016

2932 Benjamin Court
San Jose

CA

95124









EMN/BP LLC

EP Burnside Holdings, LP

EP Longstreet Holdings, LP

Epstein, Melissa

Estate of Gordon Gray

Fifth Avenue 58/59 Acquisition Co. L.P.

First City Properties-E Street, Tnc,

Fitzpatrick, Barry M.

Fivek, Jason

Flashiman, Arthur S.

Frazier, Adam B.

c/o E. Mitchell Norville
71 Hundreds Road
Wellesley Hills

MA

02481

c/o Wayne Osborne - Boston Propertles
599 Lexington Avenue, Suite 1800
New York

NY

10022

¢/o Wayne Osborne - Boston Properties
599 Lexington Avenue, Suite 1800
New York

NY

10022

220 E 63 #11H
New York

NY

10065

Sheets, Smith & Associates

120 Club Oaks Court, Suite 200
Winston-Salem

NC

27104

c/o Macklowe Properties
767 Fifth Avenue

New York

NY

10153-0023

¢/o Chester C, Davenport, Georgetown
Partners

6903 Rockledge Drive, Suite 214
Bethesda

MD

20817

14410 Barkwood Drive
Rockville

MD

20853

47 Irving Street
Unit B

Boston

MA

02114

140 Fairway Road
Chestnut Hill

MA

02467

61 Beechwood Avenue
Manhasset

New York

11030



Freeling, Susan M, '

Frenkel, Dr. Jacob A.

Garesche, Donna

Garner, leffrey L.

Gaw, David G.

Gerald Cohen or Joanne C. Cohen, as Trustees
of the Gerald Cohen Revocable Trust dated

September 30, 2005

Gerchick, Lisa Koteen

Gewirtz, Paul

Gildenhorn Holdings, LLC

Gildenhoyrn, Joseph B,

Gindel, Amy C.

Glosserman, Michael Jack

Goodson, Jonathan

 3900A Watson Place, NW 6A

Washington
pC
20016

270 Park Avenue
46th Floor

New York

NY

10017

14 West Knoll Road
Andover )
MA

01810

17028 Spates Hill Road
Poolesville

MD

20837-2160

4 Townsend Road
Lynnfield

MA

01940

2204 NW 62nd Drive
Boca Raton

FL

33496

1345 Potomac School Road
McLean

VA

20814

121 Deepwood Drive
Hamden

CcT

06517

4445 Willard Avenue, #400
Chevy Chase

MD

20008

2030 24th Street, NW
Washington

DC

20008

503 Lowell Avenue
Newtonville

MA

02460

6630 Elgin Lane
Bethesda

MD

20817

1003 Elden Way
Beverly Hills

CA

90210






Tantosca, Anthony

Iseman, Frederick 1.

Jack Males Living Trust

Jacobs, Benjamin

JAKE Family, LLC

James Hayes Residual Trust

James R, Bronkema Trust

JBG North Capitol Limited Partnership

JCR/BP LLC

Jessamy, Ronald C,

John Bodner, Jr., Anne Potter Bodner and
Thomas N. Heyer, Trustees of the John

Bodner, Jr. Revocable Trust dated March 11,
2011

1610 Ben Roe Drive
Los Altos

CA

94024

500 Park Avenue, 8th Floor
New York

NY

10022

c/o Jack Males
6404 Tone Drive
Bethesda

MD

20817

6619 Elgin Lane
Bethesda

MD

20817

c/o Amelia Hillman, CPA, Beers & Cutier PLLC
8219 Leesburg Pike, Suite 8OO

Vienna

VA

22182

Caroline H. Selby, Trustee
P.O. Box 282

Jamesville

VA

23398

c/o James R, Bronkema
464 E. San Jose Road
Palm Springs

CA

92264

c/o The IBG Companies

4445 Willard Avenue, Suite 400
Chevy Chase

MD

20895

c¢/o James C. Rosenfeld
109 Pinckney Street
Boston

MA

02114

Law Offices of Ronald C. Jessamy, PLLC
1200 G Street, N.W., Suite 800
Washington

DC

20005

4707 Reservoir Road, N.W.
Washington

BC

20007



Johnston, Peter D. 10106 Harewood Court
Great Falls
VA
22066

Joyce Linde and Mark D, Balk, Trustees of the c¢/o Goulston & Storrs
Edward H. Linde 1988 Trust 400 Atlantic Avenue
Boston
MA
02110

Kaylor, Jonathan L. 2007 Mayfair McLean Court
Falls Church
VA
22043

Kennedy, John 5 Fern Oval East
Orangeburg
NY
10962

Kenvic Associates, LLC Lucille Gladstone

555 5th Avenue, 9th Floor
New York

NY

10017

Kerr, Janet 11 Gloucester Street
Unit 2
Boston
MA
02115

Kevarkian, Eric G, 14 Tory Treasure Lane
: Sharon
MA
02067

Keyser, Robert N. 103 Montreux Lane
New Bern
NC
22314-1403

King, 111 , Charles 4918 Sherier Place, N.W.
Washington
BC
20016

King, 111, William F, 219 Nassau Street
Princeton
N3
08542

King, Jennifer L. 7803 Maple Ridge Road
Bethesda
MD
20814

King, Jr. , Charles 5302 Blakeford Court
Bethesda
MD
20816



Klock, Mary

Klock, Peter A.

Kiock, Susan H.

Kogan, Alexander V.

Koop, Bryan 1J.

Koteen, Chaties D.

Kruger, Caroline C.

Kurtis, Jonathan B.

LaBelle, Michael E.

Landis Family Trust #1

Landis Family Trust #2

Landis Family Trust #3

1460 N Bel-Air Drive
Mesa

AZ

85201-2504

P.O. Box 36

E. Glastonbury
CcT
06025-0036

94 Sunset Ridge Drive
East Hartford

cT

06118

76 Selwyn Road
Newton

MA

02461

9 Briant Drive
Sudbury

MA

01776

98 Newport Avenue
West Hartford

5 §

06107-3030

6209 Cheryl Drive
Falls Church

VA

22044

9500 Windcroft Way
Potomac

MD

20854

16 Hickory Drive
Medfield

MA

02052

c/o Ms. Jill Morris, The Landis Group
108 Brandon Road

Manchester

]

08759

c/o Ms. Jill Morris, The Landis Group
108 Brandon Road

Manchester

NJ

08759

¢/o Ms. Jill Morris, The Landis Group
108 Brandon Road

Manchester

NJ

08759












Mercadante, Lauren D. 1753 Hamilton Drive
Phoenixville
PA
19460

Messick, Katheryn P, 21421 Shannon Ridge Way
Boca Raton
FL
33428-4851

Milan A. Barto and June D, Barto, Trustees of 12700 Red Maple Circle, #44
the Barto Trust, dated November 20, 1997 Sonora

CA

95370

Miller, Alan 57 Crosby Brown Road
Gladwyne
PA
15035

Miller, David E. 2645 Wild Cherry Place
Reston
VA
20151

Mitchell Blankstein, trustee of the Antenelli c/o Mitchell Blankstein
Gifting Trust, dated May 12, 2009 1725 DeSales Street, NW
Washington
pC
20036

Mitchell Blankstein, trustee of the Antonelli c/o Mitchell Blankstein
Marital Trust, dated May 12, 2009 1725 DeSales Street, N, W.
Washington
DC
20036

Mitchell Blankstein, trustee of the John O. 1725 DeSales Street, NW
Antonelli Trust, dated May 12, 2009 Washington

DC

20036

Mitchell Blankstein, trustee of the Lee Antonelli 1725 DeSales Street, NW
Trust, dated May 12, 2009 Washington

DC

20036

ML Capital Partners c/o Jeffrey D. Stanger, Ellenoff Grossman &
Schoie LLP
12 Hilltop Place
Monsey
NY
10952

Monopoli, Richard T. 780 Boylston Street, Apt 23B
Boston
MA
02199

Morken, Steven P. 4000 Westgate Drive
Alexandria
VA
22309-2931






Penn, Edward D.

Pergola, David L.

Pester, Robert E.

Phaneuf, Jeffrey S.

Pierce, James L.

Pierce, Robert A.

Pierce, Stephen C.

Pierce, William H.

Pigott, David

Portman Family Trust

Pounds, William F,

Provost, David C.

5 Abby Drive
Lawrenceville
N3

08648

7 Tyler Road
Belmont

MA

02478

406 Ponderosa Court
Lafayette '
CA

94549

14 Oakdale Road
Canton

MA

02021

1502 Middiebury Drive
Alexandria

VA

22307-1722

7704 Stoney Creek Court
Falrfax Station

VA

22039-2973

6501 Clifton Road
Clifton

VA
20124-1406

6133 Sherborn Lane
Springfield

VA

22152

1 Josiah Drive
Upton

MA

01568

c/o Mr. Bruce MacEwen, Portman Holdings
303 Peachtree Center Avenue, N.E., Suite 575
Atlanta

GA

30303

1010 Waltham Street, Apt 597
Lexington

MA

02421-8093

20 Kato Drive
Sudbury

MA

01776



R.W. Claxton, Inc.

Ralaks Equity Partners

Randall, Jonathan S.

RAR Ritchey LLC

RAR/BP LLC

Richard 1. Linde Revocable Trust

Richard M. Wolf and Barbara C. Wolf, Trustees
of the Barbara C. Wolf Revocable Trust, dated

March 16, 2000

Richard N. Gale and David M, Osnos, Co-
Trustees of the Lane F. Libby Trust u/w

Beverly B. Bernstein

Ritchey, LLC

Ritchey, Raymond A.

Robert B, Swett, Jr. Family Trust

Robert B, Swett, Ir. _Marital Trust B

KAWGEF, PA

9690 Deereco Road, Suite 500
Timonium

MD

21093

P.O. Box 67
Whiting

NJ

08759

61 Old Orchard Road
Sherborn

MA

01770

1138 Langley Lane
McLean

VA

22101

c/o Raymond A. Ritchey
1138 Langley Lane
McLean

VA

22001

11100 Mandalay Way
Boynton Beach

FL

33437

3005 South Leisureworld Boulevard
Apt. 604

Silver Spring

MD

20904

c¢/o Arent Fox LLP

1050 Connecticut Avenue, NW
Washington

DC

20036

1138 Langley Lane
McLean
VA

. 22101

1138 Langley Lane
Mclean

VA

22001

c/o James Rosenfeld, Trustee
109 Pinckney Street

Boston

MA

D2114

c/o James Rosenfeld, Trustee
109 Pinckney Street -

Boston

MA

02114



Rockefeller, David c/o Richard Cataldo
30 Rockefeller Plaza, Room 5600
New York
NY
10112

Rockmark Corporation ¢/o Richard Cataldo
30 Rockefeller Plaza, Room 5600
New York
NY
10112

Rosenberg, Shari L. 35 Wilelinor Drive
Edgewater
MD
21037

Rosenfeld, James C. 109 Pinckney Street
Boston
MA
02114

Rubenstein, Amy S. 76 Pierce Street
San Francisco
CA
94114

Rubenstein, Barton 4819 Dorset Avenue
Chevy Chase
MD
20815

Rumford, TiI, Lewis 5020 Macomb Street, N.W,
Washington
DC
20016

Salomon, Raiph B. 113 Todd Road
Katonah
NY
10536

Salomon, Richard E, c/o East End Advisors, LLC
610 Fifth Avenue, Suite 506
New York
NY
10020

Salomon, Robert B. P.O. Box 375
Freedom
WY
83120

Schlotzhauer, Adele F. © 9 Admirals Way

Chelsea
MA
02150

Schubert, Robert A. 541 Broadway
Apt. 4B
New York
NY
10012















