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April 5, 2013
Dear Stockholder:

You are cordially invited to attend the 2013 annual meeting of stockholders of Boston Properties, Inc. The annual meeting will be held on
Tuesday, May 21, 2013 at 10:00 a.m., Eastern Time, at 399 Park Avenue, 13th Floor, New York, New York.

The proxy statement, with the accompanying formal notice of the meeting, describes the matters expected to be acted upon at the meeting. We
urge you to review these materials carefully and to use this opportunity to take part in the affairs of Boston Properties by voting on the matters
described in the proxy statement. Following the formal portion of the meeting, we will report on the operations of our company and our directors
and management team will be available to answer appropriate questions from stockholders.

We are pleased to inform you that we are again taking advantage of the Securities and Exchange Commission s rules that allow companies to

furnish proxy materials to their stockholders via the Internet rather than in paper form. Accordingly, we are sending most of our stockholders a
notice regarding the availability of the proxy statement and our annual report via the Internet. We believe these rules will expedite your receipt
of proxy materials, help conserve natural resources and reduce our printing and mailing costs.

Your vote is important. We hope that you will be able to attend the meeting. Whether or not you plan to attend the meeting, please vote as soon
as possible. Instructions on how to vote are contained in the proxy statement.

Thank you for your continued support of Boston Properties.

Sincerely,

Mortimer B. Zuckerman

Executive Chairman
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BOSTON PROPERTIES, INC.

800 Boylston Street
Suite 1900

Boston, MA 02199-8103

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 21, 2013

The 2013 annual meeting of stockholders of Boston Properties, Inc. will be held on Tuesday, May 21, 2013 at 10:00 a.m., Eastern Time, at 399
Park Avenue, 13th Floor, New York, New York, for the following purposes:

1. To elect the eleven nominees named in the proxy statement, each to serve for a one-year term and until their respective successors
are duly elected and qualified.

2. Tohold an advisory vote on named executive officer compensation.

3. To ratify the Audit Committee s appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2013.

4.  To consider and act upon any other matters that are properly brought by or at the direction of the Board of Directors before
the annual meeting and at any adjournments or postponements thereof.
You may vote if you were a stockholder of record as of the close of business on March 27, 2013. If you do not plan to attend the meeting and
vote your shares of common stock in person, we urge you to vote your shares as instructed in the proxy statement. If you received a copy of the
proxy card by mail, you may sign, date and mail the proxy card in the postage-paid envelope provided.

If your shares of common stock are held by a broker, bank or other nominee, please follow the instructions you receive from your broker, bank
or other nominee to have your shares of common stock voted.

Any proxy may be revoked at any time prior to its exercise at the annual meeting.

By Order of the Board of Directors
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FRANK D. BURT, ESQ.
Secretary
April 5, 2013

Important Notice Regarding the Availability of Proxy Materials for
the Stockholders Meeting to be Held on May 21, 2013
The proxy statement and our 2012 annual report to stockholders are available at

www.edocumentview.com/bxp
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April 5, 2013

BOSTON PROPERTIES, INC.

800 Boylston Street
Suite 1900

Boston, MA 02199-8103

PROXY STATEMENT

This proxy statement is being made available to stockholders of Boston Properties, Inc. ( we, us, our, Boston Properties orthe Company )on

about April 5, 2013 via the Internet or by delivering printed copies by mail, and is furnished in connection with the solicitation of proxies by the
Board of Directors of Boston Properties, Inc. for use at the 2013 annual meeting of stockholders of Boston Properties, Inc. to be held on
Tuesday, May 21, 2013 at 10:00 a.m., Eastern Time, at 399 Park Avenue, 13th Floor, New York, New York, and at any adjournments or
postponements thereof.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

Why did I receive a notice in the mail regarding the Internet availability of the proxy materials instead of a paper copy of the proxy
materials?

As permitted by rules adopted by the Securities and Exchange Commission ( SEC ), we are making this proxy statement and our 2012 annual
report, including a copy of our annual report on Form 10-K and financial statements for the year ended December 31, 2012, available to our
stockholders electronically via the Internet. On or about April 5, 2013, we began mailing to many of our stockholders a Notice of Internet
Availability of Proxy Materials ( Notice ) containing instructions on how to access this proxy statement and our annual report online, as well as
instructions on how to vote. Also on or about April 5, 2013, we began mailing printed copies of these proxy materials to stockholders that have
requested printed copies. If you received a Notice by mail, you will not receive a printed copy of the proxy materials in the mail unless you
request a copy. Instead, the Notice instructs you on how to access and review all of the important information contained in the proxy statement
and annual report. The Notice also instructs you on how you may vote via the Internet. If you received a Notice by mail and would like to
receive a printed copy of our proxy materials, you should follow the instructions for requesting such materials included in the Notice. Our 2012
annual report is not part of the proxy solicitation material.

What is the purpose of the annual meeting?

At the annual meeting, stockholders will be asked to vote upon the matters set forth in the accompanying notice of annual meeting, including the
election of directors, an advisory resolution on named executive officer compensation and the ratification of the appointment of our independent
registered public accounting firm.

Who is entitled to vote?

If you were a stockholder of record as of the close of business on March 27, 2013, which is referred to in this proxy statement as the record date,
you are entitled to receive notice of the annual meeting and to vote the shares of common stock that you held as of the close of business on the
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record date. Each stockholder is entitled to one vote for each share of common stock held by such stockholder on the record date.
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May I attend the meeting?

All stockholders of record of shares of common stock of Boston Properties, Inc. at the close of business on the record date, or their designated
proxies, are authorized to attend the annual meeting. Each stockholder and proxy will be asked to present a valid government-issued photo
identification, such as a driver s license or passport, before being admitted. If you are not a stockholder of record but you hold your shares in

street name, you should provide proof of beneficial ownership as of the record date, such as an account statement reflecting your stock
ownership as of the record date, a copy of the voting instruction card provided by your broker, bank or other nominee, or other similar evidence
of ownership. We reserve the right to determine the validity of any purported proof of beneficial ownership. If you do not have proof of
ownership, you may not be admitted to the annual meeting. Cameras, recording devices and other electronic devices will not be permitted, and
attendees may be subject to security inspections and other security precautions. You may obtain directions to the annual meeting on our website
at http://www.bostonproperties.com/proxy.

What constitutes a quorum?

The presence, in person or by proxy, of holders of at least a majority of the total number of outstanding shares of common stock entitled to vote

is necessary to constitute a quorum for the transaction of business at the annual meeting. As of the record date, there were 151,639,524 shares of
common stock outstanding and entitled to vote at the annual meeting. Each share of common stock outstanding on the record date is entitled to

one vote on each matter properly submitted at the annual meeting and, with respect to the election of directors, one vote for each director to be
elected. Abstentions or broker non-votes (i.e., shares represented at the meeting held by brokers, as to which instructions have not been received
from the beneficial owners or persons entitled to vote such shares and with respect to which, on one or more but not all matters, the broker does
not have discretionary voting power to vote such shares) will be counted for purposes of determining whether a quorum is present for the
transaction of business at the annual meeting.

How do I vote?

Voting in Person at the Meeting. If you are a stockholder of record and attend the annual meeting, you may vote in person at the meeting. If
your shares of common stock are held in street name and you wish to vote in person at the meeting, you will need to obtain a legal proxy from
the broker, bank or other nominee that holds your shares of common stock of record.

Voting by Proxy for Shares Registered Directly in the Name of the Stockholder. If you hold your shares of common stock in your own name as
a holder of record with our transfer agent, Computershare Trust Company, N.A., you may instruct the proxy holders named in the proxy card
how to vote your shares of common stock in one of the following ways:

Vote by Internet. You may vote via the Internet by following the instructions provided in the Notice or, if you received printed materials,
on your proxy card. The website for Internet voting is printed on the Notice and also on your proxy card. Please have your Notice or proxy
card in hand. Internet voting is available 24 hours per day until 11:59 p.m., Eastern Time, on May 20, 2013. You will receive a series of
instructions that will allow you to vote your shares of common stock. You will also be given the opportunity to confirm that your
instructions have been properly recorded. If you vote via the Internet, you do not need to return your proxy card.

Vote by Telephone. If you received printed copies of the proxy materials, you also have the option to vote by telephone by calling the
toll-free number listed on your proxy card. Telephone voting is available 24 hours per day until 11:59 p.m., Eastern Time, on May 20,
2013. When you call, please have your proxy card in hand. You will receive a series of voice instructions that will allow you to vote your
shares of common stock. You will also be given the opportunity to confirm that your instructions have been properly recorded. If you did
not receive printed materials and would like to vote by telephone, you must request printed copies of the proxy materials by following the
instructions on your Notice. If you vote by telephone, you do not need to return your proxy card.

11
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Vote by Mail. 1f you received printed materials, and would like to vote by mail, then please mark, sign and date your proxy card and
return it promptly to our transfer agent, Computershare Trust Company, N.A., in the postage-paid envelope provided. If you did not
receive printed materials and would like to vote by mail, you must request printed copies of the proxy materials by following the
instructions on your Notice.
Voting by Proxy for Shares Registered in Street Name. If your shares of common stock are held in street name, you will receive instructions
from your broker, bank or other nominee that you must follow in order to have your shares of common stock voted.

Will other matters be voted on at the annual meeting?

We are not currently aware of any other matters to be presented at the annual meeting other than those described in this proxy statement. If any
other matters not described in the proxy statement are properly presented at the meeting, any proxies received by us will be voted in the
discretion of the proxy holders.

May I revoke my proxy instructions?

You may revoke your proxy at any time before it has been exercised by:

filing a written revocation with the Secretary of Boston Properties, Inc., 800 Boylston Street, Suite 1900, Boston, Massachusetts
02199-8103;

submitting a new proxy by telephone, Internet or proxy card after the time and date of the previously submitted proxy; or

appearing in person and voting by ballot at the annual meeting.
If you are a stockholder of record as of the record date attending the annual meeting you may vote in person whether or not a proxy has been
previously given, but your presence (without further action) at the annual meeting will not constitute revocation of a previously given proxy.

What is householding?

If you and other residents at your mailing address own shares of common stock in street name, your broker, bank or other nominee may have

sent you a notice that your household will receive only one annual report, Notice of Internet Availability of Proxy Materials, notice of annual
meeting and/or proxy statement. This procedure, known as householding, is intended to reduce the volume of duplicate information stockholders
receive and also reduce our printing and postage costs. Under applicable law, if you consented or were deemed to have consented, your broker,
bank or other nominee may send one copy of our annual report, Notice of Internet Availability of Proxy Materials, notice of annual meeting

and/or proxy statement to your address for all residents that own shares of common stock in street name. If you wish to revoke your consent to
householding, you must contact your broker, bank or other nominee. If you are receiving multiple copies of our annual report, Notice of Internet
Availability of Proxy Materials, notice of annual meeting and/or proxy statement, you may be able to request householding by contacting your
broker, bank or other nominee.

If you wish to request extra copies free of charge of our annual report or proxy statement, please send your request to Investor Relations, Boston
Properties, Inc., 800 Boylston Street, Suite 1900, Boston, Massachusetts 02199-8103; call us with your request at (617) 236-3322; or visit our
website at http://www.bostonproperties.com.

How can I access Boston Properties proxy materials electronically?

This proxy statement and our 2012 annual report are available at http://www.edocumentview.com/bxp. Instead of receiving copies of our future
annual reports, proxy statements, proxy cards and, when applicable,

12
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Notices of Internet Availability of Proxy Materials, by mail, we encourage you to elect to receive an email that will provide electronic links to
our proxy materials and also will give you an electronic link to the proxy voting site. Choosing to receive your future proxy materials online will
save us the cost of producing and mailing the proxy materials or Notices of Internet Availability of Proxy Materials to you and help conserve
natural resources. You may sign up for electronic delivery by visiting http://www.bostonproperties.com/proxy.

CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS
The Board of Directors and its Committees

Board of Directors. Boston Properties is currently governed by an eleven member Board of Directors. The current members of our Board of
Directors are Mortimer B. Zuckerman, Zo€ Baird Budinger, Carol B. Einiger, Dr. Jacob A. Frenkel, Joel 1. Klein, Douglas T. Linde, Matthew J.
Lustig, Alan J. Patricof, Owen D. Thomas, Martin Turchin and David A. Twardock. Mr. Klein was appointed to our Board of Directors on
January 24, 2013 to fill the vacancy resulting from the resignation of Lawrence S. Bacow on September 11, 2012. The Nominating and
Corporate Governance Committee oversaw the search process for a new director and the Chairman of the Board initially recommended

Mr. Klein to such committee. Mr. Thomas was appointed to our Board of Directors effective April 2, 2013, the date on which he began his
service as our Chief Executive Officer.

At the 2013 annual meeting of stockholders, all directors are to be elected for one-year terms until the 2014 annual meeting of stockholders or
until his or her successor is duly elected and qualified or until his or her earlier resignation or removal. Any director appointed to our Board of
Directors to fill a vacancy will hold office for a term expiring at the next annual meeting of stockholders following such appointment.

Leadership Structure. Currently, Mr. Zuckerman serves as Executive Chairman, our most senior executive officer. Mr. Zuckerman co-founded
Boston Properties in 1970 and has served as the Chairman of the Board since our initial public offering in June 1997. From June 1997 through
January 2010, Edward H. Linde, a co-founder of Boston Properties, served as Chief Executive Officer. Following the passing of Mr. E. Linde on
January 10, 2010, Mr. Zuckerman assumed the duties of Chief Executive Officer. In connection with succession planning, on March 10, 2013
we entered into an employment agreement with Mr. Thomas pursuant to which, among other things, Mr. Thomas was hired to become our new
Chief Executive Officer effective April 2, 2013. Pursuant to a separate agreement, Mr. Zuckerman has resumed his original role with us and,
accordingly, the roles of Chairman and Chief Executive Officer are once again separated. See Agreements Entered into in Connection with
Succession Planning beginning on page 55.

Boston Properties does not have a lead independent director. Our Board of Directors encourages strong communication among all of our
independent directors and the Chairman and believes that it is currently best served without designating a single lead independent director. Our
Board of Directors believes that it is able to effectively provide independent oversight of Boston Properties business and affairs, including risks
facing Boston Properties, without an independent Chairman or a lead independent director through the composition of our Board of Directors,
the strong leadership of the independent directors and the independent committees of our Board of Directors, and the other corporate governance
structures and processes already in place. Seven of the eleven current members of our Board of Directors are non-management directors who
qualify as independent under the New York Stock Exchange Corporate Governance Rules, or the NYSE Rules. All of our directors are free to
suggest the inclusion of items on the agenda for meetings of our Board of Directors or raise subjects that are not on the agenda for that meeting.
In addition, our Board of Directors and each committee have complete and open access to any member of management and the authority to
retain independent legal, financial and other advisors as they deem appropriate without consulting or obtaining the approval of any member of
management. Our Board of Directors also holds regularly scheduled executive sessions of only non-management directors in order to promote
discussion among the non-management directors and assure independent oversight of
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management. Moreover, our Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee, all of which
are comprised entirely of independent directors, also perform oversight functions independent of management.

Director Independence. Under the NYSE Rules, a majority of the Board of Directors must qualify as independent directors. To qualify as an

independent director,

the Board of Directors must affirmatively determine that the director has no material relationship with us (either directly or

as a partner, shareholder or officer of an organization that has a relationship with us). Our Board of Directors established categorical standards to
assist it in making the required independence determinations.

Under these categorical standards, any relationship with us shall be deemed not material if:

1. The relationship does not preclude a finding of independence under Sections 303A.02(b)(i) through 303A.02(b)(v) of the New York
Stock Exchange Listed Company Manual (the NYSE Disqualifying Rules );

2. The relationship does not involve any of the following, whether currently existing or occurring since the end of the last fiscal year or
during the past three fiscal years:

(a)

(b)

(©

(d

(e

a director being an executive officer of, or owning, or having owned, of record or beneficially in excess of ten percent

(10%) equity interest in, any business or professional entity that has made during any of such fiscal years, or proposes to
make during the Company s current fiscal year, payments to the Company, an executive officer of the Company or an entity
controlled by an executive officer of the Company for property or services in excess of five percent (5%) of: (i) the
Company s consolidated gross revenues for such fiscal year (or, in the case of proposed payments, its last fiscal year), or
(ii) the other entity s consolidated gross revenues for such fiscal year (or, in the case of proposed payments, its last fiscal

year);

a director being an executive officer of, or owning, or having owned, of record or beneficially in excess of ten percent

(10%) equity interest in, any business or professional entity to which the Company, an executive officer of the Company or an
entity controlled by an executive officer of the Company has made during any of such fiscal years, or proposes to make
during the Company s current fiscal year, payments for property or services in excess of five percent (5%) of: (i) the
Company s consolidated gross revenues for such fiscal year (or, in the case of proposed payments, its last fiscal year), or

(ii) the other entity s consolidated gross revenues for such fiscal year (or, in the case of proposed payments, its last fiscal

year);

a director or an immediate family member of the director being an officer, director or trustee of a charitable organization
where the annual discretionary charitable contributions of the Company, an executive officer of the Company or an entity
controlled by an executive officer of the Company in any single year to the charitable organization exceeded the greater of $1
million or two percent (2%) of that organization s consolidated gross revenues for the fiscal year;

a director or an immediate family member of a director being indebted to the Company, an executive officer of the Company
or an entity controlled by an executive officer of the Company in an amount in excess of $120,000;

a director being an executive officer, partner or greater than 10% equity owner of an entity, or being a trustee or a substantial
beneficiary of a trust or estate, indebted to the Company, an executive officer of the Company or an entity controlled by an
executive officer of the Company in an amount in excess of the greater of $120,000 or 5% of such entity s total consolidated
assets, or to whom the Company or an entity controlled by an executive officer of the Company is indebted (other than with
respect to (i) any publicly traded debt securities of the Company or such entity or (ii) non-recourse loans secured by real
estate where both the lender and the Company or such entity intend for the lender to transfer all right to, and control over, the
loan within 12 months
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and the documentation includes customary provisions for loans targeted at the commercial mortgage backed securities
(CMBS) or collateralized debt obligation (CDO) markets) in an amount in excess of 5% of the Company s or such entity s total
consolidated assets;

®) a transaction or currently proposed transaction (other than relating to the ownership of securities), which involved or involves
the direct or indirect payment in a single year of in excess of $120,000 from the Company, an executive officer of the
Company or an entity controlled by an executive officer of the Company to a director or an immediate family member of a
director;

(2) a director or an immediate family member of a director being an executive officer, general or managing partner or owner of
more than 10% of the outstanding equity securities of an entity that has a co-investment or is a joint venture partner with the
Company where the amount of the entity s equity investment in any single year exceeds the greater of $1 million or 2% of the
total consolidated assets of the entity; or

(h) a director or an immediate family member of a director being an executive officer, general or managing partner or owner of
more than 10% of the outstanding equity securities of an entity (other than the Company) in which an executive officer of the
Company or an entity controlled by an executive officer of the Company is an executive officer, general or managing partner
or owner of more than 10% of the outstanding equity securities of the entity.
For purposes of these standards, immediate family member has the same meaning as in the NYSE Disqualifying Rules.

Relationships not specifically deemed not material by the above categorical standards may, in the Board s judgment, be deemed not to be
material.

Because Mses. Budinger and Einiger and Messrs. Frenkel, Klein, Lustig, Patricof and Twardock do not have any relationships with us other than
those that are deemed not material under the foregoing categorical standards, our Board of Directors has determined that they are independent
directors for purposes of the NYSE Rules.

Risk Oversight. Our Board of Directors plays an important role in the risk oversight of Boston Properties. Our Board of Directors is involved
in risk oversight through direct decision-making authority with respect to significant matters and the oversight of management by our Board of
Directors and its committees. In particular, our Board of Directors administers its risk oversight function through (1) the review and discussion
of regular periodic reports to our Board of Directors and its committees on topics relating to the risks that Boston Properties faces, including,
among others, market conditions, tenant concentrations and credit worthiness, leasing activity and expirations, the status of current and
anticipated development projects, compliance with debt covenants, management of debt maturities, access to debt and equity capital markets,
existing and potential legal claims against Boston Properties and various other matters relating to Boston Properties business, (2) the required
approval by our Board of Directors (or a committee thereof) of significant transactions and other decisions, including, among others, acquisitions
and dispositions of properties, development projects, new borrowings and the appointment and retention of Boston Properties senior
management, (3) the direct oversight of specific areas of Boston Properties business by the Audit, Compensation and Nominating and Corporate
Governance Committees, and (4) regular periodic reports from Boston Properties independent accountants and other outside consultants
regarding various areas of potential risk, including, among others, those relating to the qualification of Boston Properties as a REIT for tax
purposes and Boston Properties internal control over financial reporting. Our Board of Directors also relies on management to bring significant
matters impacting Boston Properties to its attention.

Pursuant to the Audit Committee s charter, the Audit Committee is specifically responsible for discussing the guidelines and policies that govern
the process by which Boston Properties exposure to risk is assessed and managed by management. As part of this process, the Audit Committee
oversees the planning and conduct of an
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annual risk assessment that is designed to identify and analyze risks to achieving Boston Properties business objectives. The results of the risk
assessment are then discussed with management and used to develop Boston Properties annual internal audit plan. In addition, as one component
of Boston Properties anti-fraud program, Boston Properties, under the supervision of the Audit Committee, established a hotline available to all
employees for the anonymous and confidential submission of complaints relating to any matter to encourage employees to report questionable
activities directly to our senior management and the Audit Committee.

Because of the role of our Board of Directors in the risk oversight of Boston Properties, our Board of Directors believes that any leadership
structure that it adopts must allow it to effectively oversee the management of the risks relating to Boston Properties operations. Our Board of
Directors recognizes that there are different leadership structures that could allow it to effectively oversee the management of the risks relating
to Boston Properties operations, and while our Board believes its current leadership structure enables it to effectively manage such risks, it was
not the primary reason our Board of Directors selected its current leadership structure over other potential alternatives. See the discussion under
the heading Leadership Structure above for a discussion of why our Board of Directors has determined that its current leadership structure is
appropriate.

Meetings. Our Board of Directors met seven times during 2012. Each director attended at least 75% of the aggregate of (1) the total number of
meetings of our Board of Directors (held during the period for which he or she has been a director) and (2) the total number of meetings of all
committees of our Board of Directors on which the director served (during the periods that he or she served). Directors are expected to attend
annual meetings of our stockholders in person unless doing so is impracticable due to unavoidable conflicts. All of the directors then serving
attended the 2012 annual meeting of stockholders.

Directors who qualify as non-management within the meaning of the NYSE Rules meet on a regular basis in executive sessions without
management participation. The executive sessions occur after each regularly scheduled meeting of the entire Board and at such other times that
the non-management directors deem appropriate. Each director has the right to call an executive session. In addition, at least once per year, an
executive session is held with only independent directors present. The executive sessions are chaired by the chair of the Board committee having
jurisdiction over the particular subject matter to be discussed at the particular executive session or portion of an executive session.

Committees. Our Board of Directors has the following three committees: (1) Audit, (2) Compensation and (3) Nominating and Corporate
Governance. The membership and the function of each of these committees are described below.

Nominating and

Audit Compensation Corporate Governance
Alan J. Patricof, Chair David A. Twardock, Chair Zo¢ Baird Budinger, Chair
Carol B. Einiger Dr. Jacob A. Frenkel Joel I. Klein
David A. Twardock Alan J. Patricof

David A. Twardock
Audit Committee. Our Board of Directors has established an Audit Committee consisting of Messrs. Patricof (Chair) and Twardock and
Ms. Einiger. Mr. Twardock was appointed to the Audit Committee on September 10, 2012. Mr. Bacow s service on the Audit Committee ceased
concurrently with this resignation from our Board of Directors on September 11, 2012. The Audit Committee operates pursuant to a charter that
was approved by our Board of Directors and that is reviewed and reassessed at least annually. The Audit Committee, among other functions,
(1) has the sole authority to appoint, retain, terminate and determine the compensation of our independent accountants, (2) reviews with our
independent accountants the scope and results of the audit engagement, (3) approves professional services provided by our independent
accountants and (4) reviews the independence of our independent accountants. Each member of the Audit Committee is independent as that term
is defined in the rules of the SEC and the applicable NYSE Rules. Our Board of
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Directors determined that Mr. Patricof qualifies as an audit committee financial expert as that term is defined in the rules of the SEC. The Audit
Committee Report is included in this proxy statement on page 66. The Audit Committee met eight times during 2012.

Compensation Committee. Our Board of Directors has established a Compensation Committee consisting of Messrs. Twardock (Chair) and
Frenkel. Mr. Bacow s service on the Compensation Committee ceased concurrently with this resignation from our Board of Directors on
September 11, 2012. None of the members of the Compensation Committee is an employee of Boston Properties and each of them is an
independent director under the NYSE Rules.

The Compensation Committee operates pursuant to a charter that was approved by our Board of Directors and that is reviewed and reassessed at
least annually. The Compensation Committee s responsibilities include, among other duties, the responsibility to (1) review and approve the
corporate goals and objectives relevant to the compensation of the Chairman, the Chief Executive Officer and certain designated senior
executive officers, (2) evaluate the performance of the Chairman, the Chief Executive Officer and designated senior executive officers in light of
such goals and objectives and determine and approve compensation of such officers based on such evaluation, (3) review and approve the
compensation of other executive officers, (4) review and approve grants and awards under all incentive-based compensation plans and
equity-based plans and (5) perform other functions or duties deemed appropriate by our Board of Directors.

The Compensation Committee makes all compensation decisions for all executive officers. With respect to compensation decisions relating to
executive officers other than the Chairman, the Compensation Committee takes into consideration recommendations made by the Chairman, the
Chief Executive Officer and the President. Decisions regarding the non-equity compensation of other officers and employees are made by the
Chairman, the Chief Executive Officer and the President. The Compensation Committee has delegated limited authority to the Chief Executive
Officer to make equity grants to employees who are not executive officers. In 2011, the Compensation Committee engaged FTT Consulting, Inc.
( FTT ) and in 2012 the Compensation Committee engaged FPL Associates L.P. ( FPL ), to assist the committee in determining the amount and
form of executive compensation. Information concerning the nature and scope of FPL s assignments and related disclosures is included in
Compensation Discussion and Analysis beginning on page 24. We have concluded that the work of FPL did not raise any conflict of interest.
The Compensation Committee also reviews and makes recommendations to the full Board of Directors regarding the compensation of
non-employee directors.

The Compensation Committee Report is included in this proxy statement on page 42. The Compensation Committee met 17 times during 2012.

Nominating and Corporate Governance Committee. Our Board of Directors has established a Nominating and Corporate Governance
Committee (the NCG Committee ) consisting of Ms. Budinger (Chair) and Messrs. Klein, Patricof and Twardock, each of whom is an
independent director under the NYSE Rules. Mr. Klein was appointed to the NCG Committee on January 24, 2013. The NCG Committee
operates pursuant to a charter that was approved by our Board of Directors and that is reviewed and reassessed at least annually. Under its
charter, the NCG Committee is responsible for developing and annually reviewing and recommending to the Board a set of corporate
governance guidelines. These corporate governance guidelines provide that the NCG Committee, together with our Chairman and our Chief
Executive Officer, is responsible for coordinating succession planning by the Board. The NCG Committee, among other functions specified in
its charter, is also responsible for identifying individuals qualified to become Board members, consistent with criteria established by the NCG
Committee, and recommending to the Board director nominees for election at each annual meeting of stockholders. In addition, the NCG
Committee is responsible for establishing a policy with regard to the consideration by the NCG Committee of director candidates recommended
by securityholders, establishing procedures to be followed by securityholders submitting such recommendations and establishing a process for
identifying and evaluating nominees for the Board, including nominees recommended by securityholders. The NCG Committee met 14 times
during 2012.
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A copy of each of our Audit Committee, Compensation Committee and NCG Committee Charters is available on our website at
http://www.bostonproperties.com under the heading Corporate Governance.

Our Board of Directors also has (1) a Special Transactions Committee, the current members of which are Messrs. Zuckerman and Linde, which
may approve acquisitions, dispositions, financings and refinancings involving amounts less than $25 million and may approve refinancings in
amounts greater than $25 million if the existing debt is increasing by less than $25 million, and (2) a Significant Transactions Committee, the
current members of which are Messrs. Zuckerman, Linde and Lustig, which may approve acquisitions, dispositions, financings and refinancings
involving amounts equal to or greater than $25 million but less than $200 million and may approve refinancings in amounts greater than $200
million if the existing debt is increasing by less than $200 million. Mr. Lustig was appointed to the Significant Transactions Committee on
October 18, 2012 to replace Mr. Twardock. The Special Transactions Committee held no meetings and took action by written consent four times
during 2012. The Significant Transactions Committee did not meet during 2012.

Our Board of Directors may from time to time establish other special or standing committees to facilitate the management of Boston Properties
or to discharge specific duties delegated to the committee by the full Board of Directors.

Consideration of Director Nominees

Securityholder Recommendations. The NCG Committee s current policy is to review and consider any director candidates who have been
recommended by securityholders in compliance with the procedures established from time to time by the NCG Committee. All securityholder
recommendations for director candidates must be submitted to our Secretary at Boston Properties, Inc., 800 Boylston Street, Suite 1900, Boston,
MA 02199-8103, who will forward all recommendations to the NCG Committee. We did not receive any securityholder recommendations for
director candidates for election at the 2013 annual meeting in compliance with the procedures set forth below. All securityholder
recommendations for director candidates for election at the 2014 annual meeting of stockholders must be submitted to our Secretary on or before
December 6, 2013 and must include the following information:

the name and address of record of the securityholder;

a representation that the securityholder is a record holder of our securities, or if the securityholder is not a record holder, evidence of
ownership in accordance with Rule 14a-8(b)(2) under the Securities Exchange Act of 1934;

the name, age, business and residential address, educational background, current principal occupation or employment, and principal
occupation or employment for the preceding five (5) full fiscal years of the proposed director candidate;

a description of the qualifications and background of the proposed director candidate which addresses the minimum qualifications
and other criteria for Board membership as approved by the Board from time to time;

a description of all arrangements or understandings between the securityholder and the proposed director candidate;

the consent of the proposed director candidate (1) to be named in the proxy statement relating to our annual meeting of stockholders
and (2) to serve as a director if elected at such annual meeting; and

any other information regarding the proposed director candidate that is required to be included in a proxy statement filed pursuant to
the rules of the SEC.
Board Membership Criteria. The NCG Committee has established criteria for NCG Committee-recommended director nominees. These
criteria include the following specific, minimum qualifications that the NCG Committee believes must be met by an NCG
Committee-recommended nominee for a position on the Board:
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the candidate must have experience at a strategic or policymaking level in a business, government, non-profit or academic
organization of high standing;
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the candidate must be highly accomplished in his or her respective field, with superior credentials and recognition;

the candidate must be well regarded in the community and must have a long-term reputation for high ethical and moral standards;

the candidate must have sufficient time and availability to devote to our affairs, particularly in light of the number of boards on
which the nominee may serve;

the candidate s principal business or occupation must not be such as to place the candidate in competition with us or conflict with the
discharge of a director s responsibilities to us and our stockholders; and

to the extent the candidate serves or has previously served on other boards, the candidate must have a history of actively contributing
at board meetings.
In addition to the minimum qualifications for each nominee set forth above, the NCG Committee will recommend director candidates to the full
Board for nomination, or present director candidates to the full Board for consideration, to help ensure that:

a majority of the Board of Directors shall be independent as defined by the NYSE Rules;

each of its Audit, Compensation and NCG Committees shall be comprised entirely of independent directors; and

at least one member of the Audit Committee shall have such experience, education and other qualifications necessary to qualify as an
audit committee financial expert as defined by the rules of the SEC.
Finally, in addition to any other standards the NCG Committee may deem appropriate from time to time for the overall structure and
composition of the Board, the NCG Committee may consider the following factors when recommending director candidates to the full Board for
nomination, or presenting director candidates to the full Board for consideration:

whether the candidate has direct experience in the real estate industry or in the markets in which we operate; and

whether the candidate, if elected, assists in achieving a mix of Board members that represents a diversity of background and
experience.
Identifying and Evaluating Nominees. The NCG Committee may solicit recommendations for director nominees from any or all of the
following sources: non-management directors, the Chairman, the Chief Executive Officer, other executive officers, third-party search firms or
any other source it deems appropriate.

The NCG Committee will review and evaluate the qualifications of any proposed director candidate that it is considering or has been
recommended to it by a securityholder in compliance with the NCG Committee s procedures for that purpose, and conduct inquiries it deems
appropriate into the background of these proposed director candidates. In identifying and evaluating proposed director candidates, the NCG
Committee may consider, in addition to the minimum qualifications for NCG Committee-recommended director nominees, all facts and
circumstances that it deems appropriate or advisable, including, among other things, the skills of the proposed director candidate, his or her
depth and breadth of business experience, his or her independence and the needs of our Board. Neither the NCG Committee nor the Board has a
specific policy with regard to the consideration of diversity in identifying director nominees, although both may consider diversity when
identifying and evaluating proposed director candidates. As noted above, the NCG Committee, when recommending director candidates to the
full Board for nomination, may consider whether a director candidate, if elected, assists in achieving a mix of Board members that represents a
diversity of background and experience.
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Other than circumstances in which we may be legally required by contract or otherwise to provide third parties with the ability to nominate
directors, the NCG Committee will evaluate all proposed director candidates that it considers or who have been properly recommended to it by a
securityholder based on the same criteria and in substantially the same manner, with no regard to the source of the initial recommendation of the
proposed director candidate.

Communications with the Board

Stockholders and other interested parties who wish to communicate with any of our directors or the Board of Directors as a group, may do so by
writing to them at [Name(s) of Director(s)/Board of Directors of Boston Properties, Inc.], c/o Compliance Officer, Boston Properties, Inc., 800
Boylston Street, Suite 1900, Boston, MA 02199-8103.

Stockholders and other interested parties who wish to contact the Audit Committee to report complaints or concerns regarding accounting,
internal accounting controls or auditing matters, may do so by writing to the Chair of the Audit Committee of Boston Properties, Inc., c/o
Compliance Officer, Boston Properties, Inc., 800 Boylston Street, Suite 1900, Boston, MA 02199-8103. You are welcome to make any such
reports anonymously, but we prefer that you identify yourself so that we may contact you for additional information if necessary or appropriate.

Stockholders and other interested parties who wish to communicate with our non-management directors as a group, may do so by writing to
Non-Management Directors of Boston Properties, Inc., c/o Compliance Officer, Boston Properties, Inc., 800 Boylston Street, Suite 1900,
Boston, MA 02199-8103.

We recommend that all correspondence be sent via certified U.S. mail, return receipt requested. All correspondence received by the Compliance
Officer will be forwarded by the Compliance Officer promptly to the addressee(s).

Corporate Governance Guidelines

Our Board of Directors adopted Corporate Governance Guidelines, a copy of which is available on our website at
http://www.bostonproperties.com under the heading Corporate Governance.

Code of Business Conduct and Ethics

Our Board of Directors adopted a Code of Business Conduct and Ethics (the Code ), which governs business decisions made and actions taken by
our directors, officers and employees. A copy of this Code is available on our website at http://www.bostonproperties.com under the heading

Corporate Governance. We intend to disclose on this website any amendment to, or waiver of, any provision of this Code applicable to our
directors and executive officers that would otherwise be required to be disclosed under the rules of the SEC or the NYSE Rules.
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PROPOSAL 1: ELECTION OF DIRECTORS
Introduction

At the annual meeting, eleven directors will be elected to serve for one-year terms until the 2014 annual meeting of stockholders and until their
respective successors are duly elected and qualified. Following the recommendation of the NCG Committee, our Board of Directors has
nominated Ms. Zo€ Baird Budinger, Ms. Carol B. Einiger, Dr. Jacob A. Frenkel, Mr. Joel I. Klein, Mr. Douglas T. Linde, Mr. Matthew J. Lustig,
Mr. Alan J. Patricof, Mr. Owen D. Thomas, Mr. Martin Turchin, Mr. David A. Twardock and Mr. Mortimer B. Zuckerman for election. Each
nominee is currently serving as a director of Boston Properties. In making its recommendations, the NCG Committee considered a number of
factors, including its criteria for Board membership, which included the minimum qualifications that must be possessed by a director candidate
in order to be nominated for a position on our Board. Our Board of Directors anticipates that, if elected, the nominees will serve as directors.
However, if any person nominated by our Board of Directors is unable to serve or for good cause will not serve, the proxies will be voted for the
election of such other person as our Board of Directors may recommend.

Vote Required

Our By-laws provide that, in an uncontested election, nominees for director are elected if the votes cast for such nominee s election exceed the
votes cast against such nominee s election. The majority voting standard would not apply in contested elections, which, generally, will include
any situation in which Boston Properties receives a notice that a stockholder has nominated a person for election to our Board of Directors at a
meeting of stockholders that is not withdrawn on or before the tenth day before Boston Properties first mails its notice for such meeting to the
stockholders.

The majority voting standard will apply to the election of directors at the 2013 annual meeting of stockholders. Accordingly, nominees for
director will be elected if the votes cast for such nominee s election exceed the votes cast against such nominee s election. Broker non-votes, if
any, and abstentions will not be treated as votes cast.

Our Board of Directors has also adopted a resignation policy, included in our Corporate Governance Guidelines, under which a director who
fails to receive the required number of votes for re-election will tender his or her resignation to our Board of Directors for its consideration. The
NCG Committee will act on an expedited basis to determine whether it is advisable to accept the director s resignation and will submit the
recommendation for prompt consideration by our Board of Directors. Our Board of Directors will act on the tendered resignation within 90 days
following certification of the stockholder vote and will promptly and publicly disclose its decision. The director whose resignation is under
consideration will abstain from participating in any decision regarding his or her resignation. If the resignation is not accepted, the director will
continue to serve until the next annual meeting of stockholders and until the director s successor is duly elected and qualified or until the
director s earlier resignation or removal. The NCG Committee and our Board of Directors may consider any factors they deem relevant in
deciding whether to accept a director s resignation.

Recommendation

The Board of Directors unanimously recommends a vote FOR its nominees, Zoé Baird Budinger, Carol B. Einiger, Jacob A. Frenkel,
Joel L. Klein, Douglas T. Linde, Matthew J. Lustig, Alan J. Patricof, Owen D. Thomas, Martin Turchin, David A. Twardock and
Mortimer B. Zuckerman. Properly authorized proxies solicited by the Board will be voted FOR each of the nominees unless instructions
to the contrary are given.
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Information Regarding the Nominees and Executive Officers

The following biographical descriptions set forth certain information with respect to the nominees for election as directors at the annual meeting
and the executive officers who are not directors, based on information furnished to Boston Properties by each nominee and executive officer.
Each executive officer holds office until the regular meeting of the Board of Directors following the next annual meeting of stockholders and
until his or her successor is duly elected and qualified or until his or her earlier resignation or removal.

The biographical description below for each nominee includes the specific experience, qualifications, attributes and skills that led to the
conclusion by our Board of Directors that such person should serve as a director of Boston Properties.

Nominees for Election

Zoé Baird Budinger. Ms. Zog Baird Budinger has been a director since May 11, 2005. Since January 1998 she has served as President of the
Markle Foundation, a private philanthropy that focuses on using information and communications technologies to address critical public needs,
particularly in the areas of health care and national and economic security. Ms. Budinger previously gained extensive experience in the legal
profession, including senior governmental positions and positions with large public companies, a prominent law firm and Yale Law School,
during which time she has gained significant experience spanning a broad range of legal matters, including corporate governance matters.

Ms. Budinger previously had been Senior Vice President and General Counsel of Aetna, Inc., an international insurance company, from 1990 to
1996, and a senior visiting scholar at Yale Law School from 1996 to 1997. Prior to holding such positions, Ms. Budinger had served as
Counselor and Staff Executive of General Electric Co., a partner in the international law firm of O Melveny and Myers, an associate general
counsel to President Jimmy Carter and an attorney in the Office of Legal Counsel of the United States Department of Justice. Ms. Budinger is a
member of the Council on Foreign Relations and the Advisory Board for the Lloyd N. Cutler Center for the Rule of Law at the Salzburg Global
Seminar and The Trilateral Commission, and she serves on the board of The Chubb Corporation. She also serves as an honorary trustee of The
Brookings Institution. She has also served on the Technology & Privacy Advisory Committee to the United States Secretary of Defense from
2003 to 2004, President Clinton s Foreign Intelligence Advisory Board from 1993 to 2001 and the International Competition Policy Advisory
Committee to the United States Attorney General from 1997 to 2000. Ms. Budinger received an undergraduate degree from the University of
California at Berkeley with majors in communications and public policy, as well as political science. She also received a JD from the University
of California at Berkeley s Boalt School of Law. She is 60 years old.

Carol B. Einiger. Ms. Carol B. Einiger has been a director since May 5, 2004. Ms. Einiger has more than 35 years of experience as an
investment banker and investment advisor, during which time she has gained significant expertise in the operation of public and private debt and
equity capital markets and the evaluation of investment opportunities. Ms. Einiger is President of Post Rock Advisors, LLC, a private investment
advisory firm established in 2005. Ms. Einiger began her investment career in 1971 at Goldman, Sachs & Co. and worked at The First Boston
Corporation from 1973 to 1988, becoming Managing Director and head of the Capital Markets Department and the Short-Term Finance
Department. In 1988, Ms. Einiger became Executive-in-Residence and Visiting Professor at Columbia Business School, and in 1989 she joined
Wasserstein Perella & Co. as Managing Director. She joined the Edna McConnell Clark Foundation in 1992, serving as Chief Financial Officer
and then Acting President until 1996. From 1996 through 2005, Ms. Einiger served as Chief Investment Officer of The Rockefeller University,
where she was responsible for the management of the University s endowment. Ms. Einiger is a Director of The New York Stem Cell
Foundation, a member of the Board of Overseers of Columbia Business School and a trustee and a member of the Investment Committee of
UJA-Federation of New York. She previously served on the Boards of Trustees and Investment Committees of the University of Pennsylvania,
the Horace Mann School and the Lasker Foundation; as Vice Chair of the Investment Committee of The Museum of Modern Art; as a Director
of Credit Suisse First Boston (USA); and on the Advisory Board of Blackstone Alternative Asset Management. Ms. Einiger is the recipient of
numerous awards, including the Alumni Award of Merit of the University of Pennsylvania, the Columbia Business School
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Distinguished Alumna Award, the AJC National Human Relations Award, the Anti-Defamation League Woman of Achievement Award and the
Catalyst Award for Corporate Leadership. She received a BA from the University of Pennsylvania and an MBA with honors from Columbia
Business School. She is 63 years old.

Dr. Jacob A. Frenkel. Dr. Jacob A. Frenkel has been a director since February 24, 2010. Dr. Frenkel has worked for more than 40 years in the
financial industry, government and academia, during which time he gained significant knowledge of global macroeconomics and experience
advising large financial institutions. Dr. Frenkel has been the Chairman of JPMorgan Chase International and a member of the executive
committee of JPMorgan Chase & Co. since December 2009. Since November 2009, Dr. Frenkel has served as a director of Loews Corporation,
one of the largest diversified holding companies in the United States. Dr. Frenkel is Chairman of the Board of Trustees of the Group of Thirty
(G-30), a private, nonprofit, consultative group on international economic and monetary affairs. He has been a member of this group since 1988
and served as Chairman and Chief Executive Officer from 2000 to 2011. He previously served as Vice Chairman of American International
Group, Inc. from 2004 to 2009. He was with Merrill Lynch Inc. between 2000 and 2004 and served as Chairman of Merrill Lynch International.
Prior to that, he served for two terms as Governor of the Bank of Israel from 1991 to 2000. Dr. Frenkel was also Chairman of the Board of
Governors of the Inter-American Development Bank, Vice Chairman of the Board of Governors of the European Bank for Reconstruction and
Development and Economic Counselor and Director of Research at the International Monetary Fund. Dr. Frenkel also held numerous academic
positions. Between 1971 and 1987, he was at the University of Chicago where he served as the David Rockefeller Professor of International
Economics. He received a BA in Economics and Political Science from Hebrew University in Israel and an MA and Ph.D. in Economics from
the University of Chicago. He is 70 years old.

Joel I. Klein. Mr. Joel L. Klein has been a director since January 24, 2013. Mr. Klein has worked for more than 40 years in private industry
and government during which time he has gained significant experience in senior policy making and executive roles, as well as a broad range of
legal matters. Mr. Klein has been a Director and Executive Vice President, Office of the Chairman of News Corporation and Chief Executive
Officer of Amplify, the education division of News Corporation, since January 2011. From 2002 through 2010, Mr. Klein was Chancellor of the
New York City Department of Education where he oversaw a system of over 1,600 schools with 1.1 million students, 136,000 employees and a
$22 billion budget. He was the U.S. Chairman and Chief Executive Officer of Bertelsmann, Inc. and Chief U.S. Liaison Officer to Bertelsmann
AG, a media company, from 2001 to 2002. Mr. Klein also served with the Clinton administration in a number of roles, including Assistant U.S.
Attorney General in charge of the Antitrust Division of the U.S. Department of Justice from 1997 until 2000 and Deputy White House Counsel
to President Clinton from 1993 to 1995. Mr. Klein entered the Clinton administration after 20 years of public and private legal work in
Washington, D.C. Mr. Klein received a BA with honors from Columbia University and a JD with honors from Harvard Law School. He has also
received honorary degrees from ten colleges and universities. He is 66 years old.

Douglas T. Linde. Mr. Douglas T. Linde has been a director since January 21, 2010. Mr. Linde serves as President of Boston Properties, Inc.
Prior to his appointment to this position in May 2007, he served as Executive Vice President since January 2005 and he also served as Chief
Financial Officer and Treasurer from 2000 until November 2007. He joined Boston Properties in January 1997 as Vice President of Acquisitions
and New Business to help identify and execute acquisitions and to develop new business opportunities and was promoted to Senior Vice
President for Financial and Capital Markets in October 1998. Prior to joining Boston Properties, Mr. Linde served from 1993 to 1997 as
President of Capstone Investments, a Boston real estate investment company. From 1989 to 1993, he served as Project Manager and Assistant to
the Chief Financial Officer of Wright Runstad and Company, a private real estate developer in Seattle, WA. He began his career in the real
estate industry with Salomon Brothers Real Estate Finance Group. Mr. Linde is a member of the Board of Directors of Beth Israel Deaconess
Medical Center. He is a member of the Real Estate Roundtable and serves as a director of the Boston Municipal Research Bureau and Jobs for
Massachusetts. Mr. Linde also serves on the Urban Studies and Planning Visiting Committee at MIT. Mr. Linde received a BA from Wesleyan
University in 1985 and an MBA from Harvard Business School in 1989. Mr. Linde is 49 years old.
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Matthew J. Lustig. Matthew J. Lustig has been a director since January 20, 2011. Mr. Lustig has worked for more than 25 years in the real
estate industry, during which time he gained extensive experience providing strategic and financial advice and execution to clients, and investing
in real estate companies and assets as a principal. Mr. Lustig is Managing Partner of North America Investment Banking and Head of Real
Estate, Gaming and Lodging at Lazard Freres & Co. ( Lazard ), the investment bank, and, separately, Chief Executive Officer of Lazard Real
Estate Partners LLC ( LREP ), the real estate investment business of Lazard Alternative Investments LLC ( LAI ). He is responsible for managing
Lazard s investment banking business in North America, as well as running its Real Estate, Gaming and Lodging industry group, in addition to
overseeing LAI s real estate fund activities. In recent years, he has played an active role in more than $200 billion of advisory assignments and
transactions involving leading real estate companies in the public and private markets. At LREP, Mr. Lustig has overseen multiple funds with
over $2.5 billion of equity capital invested in real estate operating companies and properties. Prior to joining Lazard in 1989, Mr. Lustig was a
First Vice President in the real estate group at Drexel Burnham Lambert and, before that, was a lending officer at Chase Manhattan Bank
specializing in credit, construction and real estate finance. Mr. Lustig is a member of the board of directors of Ventas, Inc. and he previously
served as the Chairman of Atria Senior Living Group, Inc., which was acquired by Ventas in May 2011. Mr. Lustig also served as the Chairman
of the Board of Atria Senior Living, Inc., a private senior housing management company that was formed prior to the disposition of Atria Senior
Living Group, Inc. to Ventas. He has also served as a director of several other public and private LREP portfolio companies. Mr. Lustig is a
member of the Real Estate Roundtable and numerous other industry organizations, and he serves on the boards of Pension Real Estate
Association, Larson Leadership Initiative at the Urban Land Institute, The Wharton School Samuel Zell/Robert Lurie Real Estate Center and the
Paul Milstein Center for Real Estate Advisory Board at Columbia University School of Business. He also serves on the Board of Visitors at the
School of Foreign Service at Georgetown University from which he graduated with a BSFS. He is 52 years old.

Alan J. Patricof. Mr. Alan J. Patricof has been a director since June 23, 1997. Mr. Patricof has more than 40 years of experience leading
venture capital firms, during which time he has completed several billion dollars of investments in a diverse range of companies and gained
significant expertise evaluating investment opportunities and overseeing the management development and operations of portfolio companies.
Currently, Mr. Patricof is Managing Director of Greycroft, LLC, a venture capital firm he formed in 2006, which has more than $200 million
under management. Prior to that, he was Chairman of Apax Partners, Inc. (formerly Patricof & Co. Ventures, Inc.), a venture capital company
that he founded in 1969, which is now one of the world s leading private equity firms with approximately $40 billion under management or
advice. He serves on the Global Advisory Board of Endeavor, Inc. Mr. Patricof received a BS in Finance from Ohio State University and an
MBA from Columbia Business School. He is 78 years old.

Owen D. Thomas. Mr. Owen D. Thomas has been a director and the Chief Executive Officer of Boston Properties, Inc. since April 2, 2013.
Mr. Thomas served as Chairman of the Board of Directors of Lehman Brothers Holdings Inc. ( LBHI ) from March 2012 until March 2013 and
continues to serve as a member of the Board of Directors of LBHI. From 1987 until 2011, Mr. Thomas held various positions at Morgan Stanley,
including Chief Executive Officer of Morgan Stanley Asia Ltd., President of Morgan Stanley Investment Management, Head of Morgan Stanley
Real Estate and Managing Director. Mr. Thomas was also a member of Morgan Stanley s Management Committee from 2005 to 2011. He is a
Director of the University of Virginia Investment Management Company, a Trustee of the Urban Land Institute and the former Chairman of the
Pension Real Estate Association. He received a B.A. in Mechanical Engineering from the University of Virginia and an MBA from Harvard
Business School. He is 51 years old.

Martin Turchin. Mr. Martin Turchin has been a director since June 23, 1997. Mr. Turchin serves as Vice-Chairman of CB Richard Ellis, the
world s largest real estate services company. From 1985 until its merger with CB Richard Ellis in July 2003, Mr. Turchin served as
Vice-Chairman of Insignia/ESG, Inc., a subsidiary of Insignia Financial Group, which was one of the nation s largest commercial real estate
brokerage, consulting and management firms. Prior to joining Insignia/ESG, Inc., he spent 14 years with Kenneth E. Laub & Company, Inc.
where he was involved in real estate acquisition, financing, leasing and consulting. Mr. Turchin has more than
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30 years experience as a commercial real estate broker, consultant and advisor and has been involved in some of the largest real estate

transactions in the United States. During his career, he has orchestrated more than 50 million square feet of real estate transactions. He is a
three-time recipient of the Real Estate Board of New York s Most Ingenious Deal of the Year Award and a two-time recipient of the Robert T.
Lawrence Award. Mr. Turchin serves on the board of GenCorp Inc. He holds a BS from City College of the University of New York and a JD
from St. John s Law School. He is 71 years old.

David A. Twardock. Mr. David A. Twardock has been a director since May 7, 2003. Mr. Twardock has more than 30 years of experience in
the real estate finance industry, during which time he has overseen the lending and asset management of billions of dollars of commercial
mortgages and other real estate debt financing and the management and disposition of billions of dollars of real estate equity. From December
1998 to March 2013, Mr. Twardock was the President of Prudential Mortgage Capital Company, LLC, the real estate finance affiliate of
Prudential Financial, Inc., which had more than $70 billion in assets under management and administration as of December 31, 2012 and
annually lends billions of dollars in real estate debt financing. Since 1982, Mr. Twardock has held numerous positions relating to real estate
equity and debt with Prudential, including his position from 1996 to November 1998 as Senior Managing Director of Prudential Realty Group.
Mr. Twardock is a member of the Urban Land Institute, International Council of Shopping Centers and the Economics Club of Chicago.

Mr. Twardock currently serves as a director of the Real Estate Roundtable and he previously served as Chairman of the Real Estate Roundtable
Capital Markets Committee. Mr. Twardock serves as a director of Prudential Mortgage Capital Holdings Corp. and its various subsidiaries,
Prudential Asset Resources, Inc. and Prudential Realty Securities, Inc. He received a BS in Civil Engineering from the University of Illinois and
an MBA in Finance and Behavioral Science from the University of Chicago. He is 55 years old.

Mortimer B. Zuckerman. Mr. Mortimer B. Zuckerman currently serves as Executive Chairman of Boston Properties, Inc. and has been a
director since June 23, 1997. Mr. Zuckerman served as Chief Executive Officer from January 10, 2010 until April 2, 2013. Mr. Zuckerman
co-founded Boston Properties in 1970 after spending seven years at Cabot, Cabot & Forbes where he rose to the position of Senior Vice
President and Chief Financial Officer. He is also Chairman and Editor-in-Chief of U.S. News & World Report and Chairman and Publisher of
the New York Daily News. He serves as a trustee of Memorial Sloan-Kettering Cancer Center and he is a member of the Bank of America
Global Wealth & Investment Management Committee, the Council on Foreign Relations, the Washington Institute for Near East Studies and the
International Institute of Strategic Studies. He is also Vice Chair of the International Peace Institute. Mr. Zuckerman is the vice chairman of the
Fund for Public Schools and serves as a Co-Chair of the Bipartisan Policy Center s Cyber Security Task Force. He is a former Associate
Professor of City and Regional Planning at the Harvard Graduate School of Design, a former lecturer of City and Regional Planning at Yale
University and a past president of the Board of Trustees of the Dana Farber Cancer Institute in Boston. Mr. Zuckerman was awarded the
Commandeur De L Ordre des Arts et des Lettres by the government of France, the Lifetime Achievement Award from Guild Hall and the Gold
Medal from the American Institute of Architecture in New York. Mr. Zuckerman is a graduate of McGill University in Montreal where he
received an undergraduate degree with first class honors in 1957 and a degree in law in 1961. He received an MBA with distinction from the
Wharton School, University of Pennsylvania in 1961 and an LLM from Harvard University in 1962. He has also received three honorary
degrees. He is 75 years old.

Executive Officers who are not Directors

Raymond A. Ritchey. Mr. Raymond A. Ritchey serves as Executive Vice President, Head of the Washington, D.C. Office and National
Director of Acquisitions and Development. Prior to his appointment in April 1998 to this position, he served as Senior Vice President and
Co-Manager of our Washington, D.C. office. In his current position, Mr. Ritchey is responsible for all business development, leasing and
marketing as well as new opportunity origination in the Washington, D.C. area. He also directly oversees similar activities on a national basis.
Mr. Ritchey joined us in 1980, leading our expansion to become one of the dominant real estate firms in the Washington, D.C. metropolitan
area. For four years prior to joining us, Mr. Ritchey was one of the
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leading commercial real estate brokers in the Washington, D.C. area with Coldwell Banker. He is a 1972 graduate of the U.S. Naval Academy
and a 1973 graduate of the U.S. Naval Post Graduate School in Monterey, California. He is 62 years old.

Michael E. LaBelle. Mr. Michael E. LaBelle serves as Senior Vice President, Chief Financial Officer and Treasurer. Prior to his appointment
to this position in November 2007, Mr. LaBelle served as Senior Vice President, Finance since February 2005. His primary responsibilities have
included managing all debt capital market activities, including maintaining our relationships with our rating agencies and lending institutions,
supervising treasury management and underwriting tenant credit capacity. In his current role, Mr. LaBelle oversees the finance, accounting, tax,
information systems, internal audit and investor relations departments and is also responsible for capital raising, financial strategy and planning.
Prior to joining us in March 2000, Mr. LaBelle held the position of Vice President & Relationship Manager with Fleet National Bank for nine
years with the responsibility of financing large-scale commercial real estate developments. He started his career as an Associate National Bank
Examiner with the Office of the Comptroller of the Currency in New York City specializing in commercial real estate debt portfolio analysis and
valuation in commercial banks located throughout the Mid-Atlantic and Northeastern United States. Mr. LaBelle is on the National Advisory
Board for the University of Colorado Real Estate Center. Mr. LaBelle holds a BS degree in Economics from the University of Colorado. He is
48 years old.

Peter D. Johnston. Mr. Peter D. Johnston serves as Senior Vice President and Regional Manager of our Washington, D.C. office. He is in
charge of all operations including project development, leasing, construction, property management and administrative activities for our
Washington, D.C. office, with a staff of approximately 170 people. Mr. Johnston joined the Company in 1987. In 1989 he was promoted to
Project Manager, with subsequent promotions in 1991 to Vice President and in 1997 to Senior Vice President. In 2003 he was appointed head of
the development team in the Washington, D.C. Region and held this position until his promotion in September 2005 to the position of Regional
Manager. Mr. Johnston has been directly responsible for more than four million square feet of new development and renovation projects. He is a
past member of the board of directors of the Northern Virginia Chapter of the National Association of Industrial and Office Properties (NAIOP).
Mr. Johnston received a BA in Business Administration from Roanoke College, an MA in 1982 from Hollins College and an MBA in 1987 from
the University of Virginia. He is 54 years old.

Bryan J. Koop. Mr. Bryan J. Koop serves as Senior Vice President and Regional Manager of our Boston office. Mr. Koop is responsible for
overseeing the operation of our existing regional portfolio in the Boston area, which includes the Prudential Center and Cambridge Center. He is
also responsible for developing new business opportunities in the area. Prior to joining us in 1999, Mr. Koop served at Trammell Crow
Company from 1982 to 1999 where his career covered high-rise office building leasing and the development of commercial office buildings and
shopping centers. From 1993 to 1999, his position was Managing Director and Regional Leader for Trammell Crow Company s New England
region, which included all commercial office and shopping center operations. Mr. Koop is a member of the Board of Directors for the
Massachusetts Chapter of NAIOP and previously served as chairman of the Back Bay Association. Mr. Koop received a BBA in 1980 and an
MBA in 1982 from Texas Christian University. He is 54 years old.

Mitchell S. Landis. Mr. Mitchell S. Landis serves as Senior Vice President and Regional Manager of our Princeton office. Prior to his
appointment to this position in February 2001, he served as Vice President and Regional Manager of our Princeton office. He is responsible for
overseeing development, leasing and management for the Carnegie Center and Tower Center assets and for the pursuit of new business
opportunities in the region. Mr. Landis joined Boston Properties in June 1998 when we acquired the assets of The Landis Group, for which he
was Chief Operating Officer. For 19 years prior to that, he owned and operated Landis Food Services, a restaurant franchiser and owner in the
Northeast United States and Canada. Mr. Landis received a BS degree in Economics from New York University in 1973 and completed
coursework toward a master s degree in Economics in 1975. Mr. Landis is 62 years old.
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Robert E. Pester. Mr. Robert E. Pester serves as Senior Vice President and Regional Manager of our San Francisco office, with responsibility
for all of our activities on the West Coast. Mr. Pester is responsible for overseeing existing operations at the Embarcadero Center and our other
Bay Area properties on the Peninsula and in Silicon Valley, and developing new business opportunities in the area. Prior to joining us in 1998,
he served as Executive Vice President and Chief Investment Officer of Bedford Property Investors, a real estate investment trust in Lafayette,
CA, where he led the acquisitions and development program. Prior to 1994, he was President of Bedford Property Development, a private West
Coast development concern that held more than $2 billion in real estate assets. From 1980 to 1989, he was a leading commercial real estate
broker with Cushman & Wakefield in northern California, where he last served as Vice President. He is a 1979 graduate of the University of
California at Santa Barbara with a BA in Economics and Political Science. He is 56 years old.

Robert E. Selsam. Mr. Robert E. Selsam serves as Senior Vice President and Regional Manager of our New York office. He oversees all
aspects of our New York activities, including development, acquisitions, leasing and building operations. He joined us as a Vice President in
1984, prior to which he was Director of Planning for the Metropolitan Transportation Authority of the State of New York. Mr. Selsam is a
member of the Board of Governors of the Real Estate Board of New York and is a board member of the New York Building Congress. He is
also a trustee and chairman of the Executive Committee of Phipps Houses, past Chairman of the Salvadori Center and a member of the Advisory
Board of Goldman Family Enterprises. He received a BA from the University of Pennsylvania in 1968 and an MS in Urban Planning from the
Columbia University School of Architecture in 1970. He is 66 years old.

Frank D. Burt. Mr. Frank D. Burt serves as Senior Vice President and General Counsel, a position he has held since 2003. He is responsible
for overseeing the legal and risk management departments. Mr. Burt has served in various capacities since he joined us in 1986, and he
represented us in the acquisition of the Prudential Center in Boston and the Embarcadero Center in San Francisco, as well as in the development
activities at the Prudential Center. He previously worked in the real estate department at Nutter, McClennen & Fish in Boston. Mr. Burt is a
member of the Boston Bar Association and a speaker for Massachusetts Continuing Legal Education and the National Association of Real Estate
Investment Trusts ( NAREIT ). Mr. Burt received a BA, magna cum laude, from Brown University in 1980 and a JD, cum laude, from the
University of Pennsylvania Law School in 1983. Mr. Burt is 54 years old.

Arthur S. Flashman. Mr. Arthur S. Flashman serves as Vice President and Controller. He is responsible for overseeing financial reporting,
property accounting and tax compliance and is also responsible for providing transactional support on capital markets activity. Prior to joining us
in 2002, Mr. Flashman served as an Asset Manager with the Winn Companies and previous to this role he was with PricewaterhouseCoopers
LLP where he specialized in real estate, serving both public REITs and private institutional funds. Mr. Flashman is a member of the Best
Financial Practices Council of NAREIT and a member of the Real Estate Roundtable. He also served as chairman of the accounting committee
of NAREIT. Mr. Flashman received a BS/BA in finance and accounting from Boston University in 1984 where he was elected to the Beta Alpha
Psi honor society. Mr. Flashman is 51 years old.
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PRINCIPAL AND MANAGEMENT STOCKHOLDERS

The table below shows the amount of common stock of Boston Properties, Inc. and units of partnership interest in Boston Properties Limited
Partnership (the Operating Partnership ) beneficially owned as of February 1, 2013 by:

each director;

each of our named executive officers;

all directors and executive officers of Boston Properties as a group; and

each person known by Boston Properties to be the beneficial owner of more than 5% of our outstanding common stock.

On February 1, 2013, there were:

ey

@

3

“

&)

6

151,636,083 shares of our common stock outstanding;

16,050,180 common units of partnership interest in the Operating Partnership ( common units ) outstanding (other than the common
units held by Boston Properties), each of which is redeemable for one share of Boston Properties common stock (if Boston Properties
elects to issue common stock rather than pay cash upon such redemption);

1,454,675 long term incentive units of partnership interest in the Operating Partnership ( LTIP units ) issued pursuant to the Long

Term Incentive Plan (other than LTIP units issued in the form of 2011 outperformance plan ( OPP ) awards, 2012 OPP awards or

2013 Multi-Year Long-Term Incentive Program ( MYLTIP ) awards) each of which, upon the satisfaction of certain conditions, is
convertible into one common unit;

995,997 Series Two preferred units of partnership interest in the Operating Partnership ( Series Two preferred units ), each of which is
currently convertible into approximately 1.312336 common units (or a total of 1,307,083 common units);

1,221,527 Series Four preferred units of partnership interest in the Operating Partnership, which are not convertible into common
units or exchangeable for our common stock; and

77,140 deferred stock units.

All references in this proxy statement to LTIP units include long term incentive units of partnership interest in the Operating Partnership, but
exclude LTIP units issued in the form of 2011 OPP awards, 2012 OPP awards and 2013 MYLTIP awards. LTIP units issued in the form of 2011
OPP awards, 2012 OPP awards and 2013 MYLTIP awards are collectively referred to herein as Performance Awards. None of our
non-employee directors or named executive officers beneficially own preferred units or shares of our preferred stock.
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Common Stock Common Stock and Units
Number of
Number of Shares and Percent
Shares Percent Units of Common
Beneficially of Common Beneficially Stock
Name and Address of Beneficial Owner* Owned(1) Stock(2) Owned(1) and Units(3)
Directors and Named Executive Officers
Mortimer B. Zuckerman(4) 1,016,305 H 7,768,761 4.55%
Zo¢ Baird Budinger(5) 8,157 * 12,166 *x
Carol B. Einiger(6) 11,670 Hk 17,323 Hk
Jacob A. Frenkel(7) i 2,372 i
Joel 1. Klein(8) Hk 379 Hk
Douglas T. Linde(9) 251,506 i 320,733 i
Matthew J. Lustig(10) 1,412 Hk 3,360 Hk
Alan J. Patricof(11) 27,067 i 34,070 i
Owen D. Thomas(12) H% Hk
Martin Turchin(13) 22,701 i 23,957 i
David A. Twardock(14) 21,921 Hk 21,921 Hk
Raymond A. Ritchey(15) 143,007 i 484,388 i
Michael E. LaBelle(16) 4,572 Hk 37,191 Hk
Peter D. Johnston(17) 29,238 i 62,453 i
E. Mitchell Norville(18) 55,894 w3k 66,183 Hk
All directors and executive officers as a group (21 persons)(19) 1,764,493 1.16% 9,119,791 5.34%
5% Holders
The Vanguard Group, Inc.(20) 17,092,153 11.27% 17,092,153 10.02%
BlackRock, Inc.(21) 11,929,549 7.87 11,929,549 7.00
Vanguard Specialized Funds Vanguard REIT Index Fund(22) 9,980,009 6.58 9,980,009 5.85
State Street Corporation(23) 8,026,260 5.29 8,026,260 4.71

* Unless otherwise indicated, the address is c/o Boston Properties, Inc., 800 Boylston Street, Suite 1900, Boston, MA 02199-8103.

*#  Less than 1%.

(1) The number of shares of common stock beneficially owned by each stockholder is determined under rules issued by the SEC regarding the
beneficial ownership of securities. This information is not necessarily indicative of beneficial ownership for any other purpose. Number of
Shares Beneficially Owned includes (a) shares of common stock that may be acquired upon the exercise of options that are exercisable on
or within 60 days after February 1, 2013 and (b) the number of shares of common stock issuable to directors upon conversion of deferred
stock units. The Number of Shares and Units Beneficially Owned includes all shares included in the Number of Shares Beneficially
Owned column plus the number of shares of common stock for which common units and LTIP units may be redeemed (assuming, in the
case of LTIP units, that they have first been converted into common units). Pursuant to the limited partnership agreement of the Operating
Partnership, the holders of the common units and LTIP units (assuming conversion in full into common units, as applicable) have the right
to redeem such units for cash or, at our option, shares of common stock, subject to certain conditions. Prior to May 15, 2012, deferred
stock units were granted under the Boston Properties, Inc. Second Amended and Restated 1997 Stock Option and Incentive (the 1997 Plan )
and on and from May 15, 2012, deferred stock units are granted under the Boston Properties, Inc. 2012 Stock Option and Incentive Plan
(the 2012 Plan ) pursuant to elections by certain non-employee directors to defer their cash compensation and to receive their cash
compensation in the form of Boston Properties common stock upon their retirement from our Board of Directors. See Compensation of
Directors beginning on page 59. Except as otherwise noted, each beneficial owner has sole voting and
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investment power over the shares and units. Holders of common units, LTIP units and deferred stock units are not entitled to vote such

units on any of the matters presented at the 2013 annual meeting.

The total number of shares outstanding used in calculating this percentage assumes (a) the exercise of all options to acquire shares of

common stock that are exercisable on or within 60 days after February 1, 2013 held by the beneficial owner and that no options held by

other beneficial owners are exercised and (b) the conversion into shares of common stock of all deferred stock units held by the beneficial

owner and that no deferred stock units held by other beneficial owners are converted.

The total number of shares outstanding used in calculating this percentage assumes (a) that all common units, LTIP units and Series Two

preferred units are presented (assuming conversion in full into common units, if applicable) to Boston Properties for redemption and are

acquired by Boston Properties for shares of common stock, (b) does not separately include outstanding common units held by Boston

Properties, as these common units are already reflected in the denominator by the inclusion of all outstanding shares of common stock,

(c) the exercise of all options to acquire shares of common stock that are exercisable on or within 60 days after February 1, 2013 held by

the beneficial owner and that no options held by other beneficial owners are exercised and (d) the conversion into shares of common stock

of all deferred stock units.

Includes 975,112 shares of common stock held directly and 41,193 shares of common stock underlying exercisable stock options. Also

includes, only under the Number of Shares and Units Beneficially Owned column, 6,215,294 common units held directly, 46,474 common

units held by limited partnerships of which the sole general partners are limited liability companies of which Mr. Zuckerman is the sole

member and manager and 490,688 LTIP units (of which 109,036 LTIP units are subject to vesting). Excludes an aggregate of 476,740

shares of common stock held by charitable remainder trusts, of which Mr. Zuckerman is the grantor, 43,552 shares of common stock held

by the MBZ 1996 Exempt Trust, of which Mr. Zuckerman is the grantor, and 1,405,392 common units held by The MBZ 1996 Trust (GST

Non-Exempt), of which Mr. Zuckerman is the grantor. Also excludes Performance Awards.

Includes 1,834 shares of common stock and 6,323 deferred stock units. Also includes, only under the Number of Shares and Units

Beneficially Owned column, 4,009 LTIP units (of which 823 LTIP units are subject to vesting).

Includes 1,283 shares of common stock held directly and 10,387 deferred stock units. Also includes, only under the Number of Shares and

Units Beneficially Owned column, 5,653 LTIP units (of which 823 LTIP units are subject to vesting).

Represents, only under the Number of Shares and Units Beneficially Owned column, 2,372 LTIP units (of which 823 LTIP units are

subject to vesting).

Represents, only under the Number of Shares and Units Beneficially Owned column, 379 LTIP units (all of which are subject to vesting).

Includes 227,774 shares of common stock held directly (of which 20,480 shares are subject to vesting), 700 shares of common stock held

by Mr. Linde s wife, 2,100 shares of common stock held by Mr. Linde s children, and 20,932 shares of common stock underlying

exercisable stock options. Also includes, only under the Number of Shares and Units Beneficially Owned column, 69,227 LTIP units (of

which 32,896 LTIP units are subject to vesting). Excludes Performance Awards. Mr. Linde has shared voting and dispositive power with

respect to 700 shares of common stock.

Represents 1,412 deferred stock units. Also includes, only under the Number of Shares and Units Beneficially Owned column, 1,948 LTIP

units (of which 823 LTIP units are subject to vesting).

Includes 415 shares of common stock held directly and 26,652 deferred stock units. Also includes, only under the Number of Shares

and Units Beneficially Owned column, 7,003 LTIP units (of which 823 LTIP units are subject to vesting).

Mr. Thomas was appointed as a director and the Chief Executive Officer of Boston Properties, Inc., effective April 2, 2013. See
Agreements Entered into in Connection with Succession Planning beginning on page 55.

Includes 3,262 shares of common stock held directly (of which 412 shares are subject to vesting), 500 shares of common stock held by

Mr. Turchin s wife, 650 shares of common stock held through trusts and 18,289 deferred stock units. Also includes, only under the Number

of Shares and Units Beneficially Owned column, 1,256 LTIP units (of which 411 LTIP units are subject to vesting). Mr. Turchin has

shared voting and dispositive power with respect to 500 shares of common stock.
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(14) Includes 7,844 shares of common stock held directly (of which 823 shares are subject to vesting) and 14,077 deferred stock units.

(15) Includes 22,610 shares of common stock held directly, 29,718 shares of common stock held by a limited partnership (the RARLP ) of
which the limited partners are Mr. Ritchey, his spouse, a trust of which Mr. Ritchey s spouse is the trustee and Mr. Ritchey s family
members are beneficiaries and a trust of which Mr. Ritchey is the beneficiary, and the sole general partner is a limited liability company of
which Mr. Ritchey is the sole manager and which is owned by a trust of which Mr. Ritchey s spouse is the sole beneficiary and sole trustee,
and 90,679 shares of common stock underlying exercisable stock options. Also includes, only under the Number of Shares and Units
Beneficially Owned column, 166,760 common units held directly, 35,600 common units held by a limited liability company of which
Mr. Ritchey is the sole manager and a member, an aggregate of 83,810 common units held by two limited liability companies of which
Mr. Ritchey is the sole manager and which are each owned by a grantor retained annuity trust of which Mr. Ritchey is the sole trustee and
beneficiary, and 55,211 LTIP units. Excludes Performance Awards.

(16) Includes 138 shares of common stock held directly and 4,434 shares of common stock underlying exercisable stock options. Also includes,
only under the Number of Shares and Units Beneficially Owned column, 32,619 LTIP units (of which 11,664 LTIP units are subject to
vesting). Excludes Performance Awards.

(17) Includes 24,624 shares of common stock held directly and 4,614 shares of common stock underlying exercisable stock options. Also
includes, only under the Number of Shares and Units Beneficially Owned column, 12,984 common units and 20,231 LTIP units (of which
12,045 LTIP units are subject to vesting). Excludes Performance Awards.

(18) Includes 38,078 shares of common stock held directly and 17,816 shares of common stock held by a limited liability company of which
Mr. Norville is the sole manager and a member. Also includes, only under the Number of Shares and Units Beneficially Owned column,
10,289 LTIP units. Excludes Performance Awards. Mr. Norville resigned as Executive Vice President, Chief Operating Officer effective as
of February 29, 2012.

(19) Includes an aggregate of 1,491,804 shares of common stock, 195,549 shares of common stock underlying exercisable stock options and
77,140 deferred stock units. Also includes, only under the Number of Shares and Units Beneficially Owned column, 6,568,922 common
units and 786,376 LTIP units. See also notes (4) (18) above. Excludes Performance Awards.

(20) Information regarding The Vanguard Group, Inc. ( Vanguard ) is based solely on a Schedule 13G/A filed by Vanguard with the SEC on
February 11, 2013. Vanguard s address is 100 Vanguard Blvd., Malvern, PA 19355. The Schedule 13G/A indicates that Vanguard has sole
voting power with respect to 488,831 shares of common stock, shared voting power with respect to 116,710 shares of common stock, sole
dispositive power with respect to 16,682,861 shares of common stock and shared dispositive power with respect to 409,292 shares of
common stock.

(21) Information regarding BlackRock, Inc. ( BlackRock ) is based solely on a Schedule 13G/A filed by BlackRock with the SEC on February 8,
2013. BlackRock s address is 40 East 52nd Street, New York, NY 10022. The Schedule 13G/A indicates that BlackRock has sole voting
and dispositive power with respect to all of the shares of common stock.

(22) Information regarding Vanguard Specialized Funds Vanguard REIT Index Fund ( Vanguard REIT ) is based solely on a Schedule 13G/A
filed by Vanguard REIT with the SEC on February 14, 2013. Vanguard REIT s address is 100 Vanguard Blvd., Malvern, PA 19355. The
Schedule 13G/A indicates that Vanguard REIT has sole voting power with respect to all of the shares of common stock.

(23) Information regarding State Street Corporation ( State Street ) is based solely on a Schedule 13G filed by State Street with the SEC on
February 11, 2013. State Street s address is One Lincoln Street, Boston, MA 02111. The Schedule 13G indicates that State Street has
shared voting and dispositive power with respect to all of the shares of common stock.
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended (the Exchange Act ), requires the executive officers and directors of Boston
Properties, and persons who own more than ten percent of a registered class of Boston Properties equity securities, to file reports of ownership
and changes in ownership with the SEC and the New York Stock Exchange. Officers, directors and greater than ten percent beneficial owners
are required by SEC regulations to furnish Boston Properties with copies of all Section 16(a) forms they file. To our knowledge, based solely on
our review of the copies of such reports furnished to us and written representations that no other reports were required during the fiscal year
ended December 31, 2012, all Section 16(a) filing requirements applicable to our executive officers, directors and greater than ten percent
beneficial owners were timely satisfied.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

We seek to attract and retain executives who can lead the Company as we seek to continue our track record of profitability, growth and
outperformance in total shareholder return, including share appreciation and dividends, or TSR. To better align the interests of our executives

with those of our stockholders in a pay-for-performance setting, most of each executive s total compensation is variable through a combination of
cash bonus and long-term equity awards subject to time-based and performance-based vesting conditions, with the amounts awarded being
predicated on various performance criteria.

This year the Compensation Committee s advisor, FPL Associates L.P., or FPL, benchmarked our top executives compensation against a group
consisting of fifteen public real estate companies comparable to us in size, as defined by total capitalization, irrespective of asset class. The
Company ranks close to the median of the peer group in terms of total capitalization. The peer group includes several of the largest REITSs that
specialize in the office sector and companies geographically focused on higher-priced markets similar to ours. We believe that this

benchmarking approach, which has changed from prior years, is consistent with that used by all of the other REITS included in the S&P 500
Index, in which the Company is also included. Further, every company in our peer group that has disclosed their peer comparisons has listed us
as a peer company.

The Compensation Committee does not employ a formula for determining the relationship among the different elements of compensation, but
rather seeks to determine both total compensation and the relative amounts of base salary, cash bonus and long-term equity incentive
compensation based on a benchmarking analysis of competitive pay practices and performance relative to pre-established corporate and
individual goals. The most material quantitative and qualitative performance factors that the Compensation Committee considered in making
2012 compensation decisions were:

Total shareholder return. The Compensation Committee focused particularly on our compounded, annualized TSR performance
over the last ten, five and three years (16.7%, 6.0% and 19.1%, respectively). For each of these periods the Company outperformed
both the FTSE NAREIT Office Index, or NAREIT Office Index (8.9%, 1.4% and 10.3%, respectively), and the MSCI US REIT
Index, or RMS Index (11.6%, 5.6% and 18.0%, respectively). In addition, the Company s compounded, annualized growth for every
five-year period on a rolling basis over the last ten years exceeded that of both the NAREIT Office Index and the RMS Index. The
Compensation Committee s focus on TSR over these periods is consistent with the Company s focus on creating value over the
long-term.

Earnings performance. The Company s funds from operations, or FFO, was $4.90 per share diluted, which significantly exceeded
our guidance to investors of $4.65 to $4.78 per share.

Same store cash and GAAP NOI.  Our goal was to manage the projected decline in same store net operating income, or NOI, year
over year to between (1%) and (2%) on a cash basis and (1.5%) and (3%) on a GAAP basis. The Company exceeded this goal by
limiting the decline in same store cash NOI to (0.2%) and in same store GAAP NOI to (0.1%) year over year.

Management of G&A expenses. The Company s G&A expense of $82.4 million, including charges attributable to the departure of
our chief operating officer early in 2012, was in line with our budgeted goal of $83 million.

Management of capital expenditures. The Company managed non-leasing related capital expenditures to $47 million, as compared
to a budget of $50 million.

Acquisitions. The Company sourced significant off-market acquisitions: 100 Federal Street in Boston, Massachusetts, for an
aggregate investment of $6
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