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Item 3.02. Unregistered Sales of Equity Securities.

On August 29, 2012, Boston Properties Limited Partnership (the “Partnership”), the sole general partner of which is Boston Properties, Inc. (“BPI”), acquired
from affiliates of Rockwood Capital and TMG Partners the development project located at 680 Folsom Street and 50 Hawthorne Street in the South of Market
(SoMa) area of San Francisco, California. When completed, 680 Folsom Street and 50 Hawthorne Street will comprise approximately 522,000 net rentable square
feet of Class A office and retail space, and it is approximately 85% pre-leased. The estimated project cost upon completion is approximately $340 million with
initial occupancy expected in mid-2014. As part of the transaction, the Partnership also acquired the corner site of 690 Folsom Street, which is an adjacent parcel
with a vacant 22,000 square foot, two-story structure that may be redeveloped in the future.

The consideration paid by the Partnership consisted of approximately $62.2 million in cash and the issuance of 1,588,100.206 Series Four Preferred Units of
limited partnership interest in the Partnership (the “Series Four Preferred Units”). The Series Four Preferred Units are not convertible into or exchangeable for
any common equity of the Partnership or BPI, have a per unit liquidation preference of $50.00 and are entitled to receive quarterly distributions of $0.25 per unit
(or an annual rate of 2.0%). In connection with the acquisition, the Partnership also assumed a $170.0 million construction loan commitment, although no amount
is currently outstanding.

TMG Partners will continue as development manager and will be responsible for managing the ongoing construction under an agreement with the Partnership
pursuant to which a portion of the Series Four Preferred Units is subject to forfeiture based on, among other things, completion of construction within an agreed
timetable and budget.

The Series Four Preferred Units were issued to accredited investors pursuant to the exemptions from registration provided by Rule 506 of Regulation D,
promulgated under Section 4(2) of the 1933 Securities Act, as amended.
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