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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On February 13, 2012, E. Mitchell Norville announced that he will resign as Executive Vice President, Chief Operating Officer of Boston Properties, Inc. (the
“Company”) effective on February 29, 2012.

Mr. Norville has indicated that he plans to relocate from the Boston area following his resignation and that he intends to explore various personal and professional
opportunities. Upon the effective date of Mr. Norville’s resignation, Douglas T. Linde, the Company’s President, will assume Mr. Norville’s responsibilities as the
principal operating officer of the Company.

In connection with his resignation, Mr. Norville entered into a separation agreement (the “Separation Agreement”) with the Company. Under the Separation
Agreement, the Company will pay Mr. Norville cash payments totaling approximately $1,533,333 (less applicable deductions) in addition to his cash bonus for
2011, which was $950,000. In addition, Mr. Norville has agreed to provide consulting services to the Company for at least two months following the effective
date of his resignation for which he will receive $20,000 per month. Under the Separation Agreement, Mr. Norville will be entitled to accelerated vesting with
respect to 23,502 LTIP units in Boston Properties Limited Partnership and stock options to purchase 4,464 shares of common stock at an exercise price of $92.71
and 5,117 shares of common stock at an exercise price of $104.47. Mr. Norville will also retain approximately 36% of his 2011 outperformance award, which will
remain subject to the performance-based vesting criteria originally established for the 2011 outperformance awards. Mr. Norville agreed to one-year non-
competition, non-solicitation and non-interference provisions, and provided the Company with a general release of claims. The Company expects to recognize
approximately $4.5 million of expense for accounting purposes in the first quarter of 2012 in connection with Mr. Norville’s resignation.
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