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CALCULATION OF REGISTRATION FEE

Maximum
Title of Each Class of Aggregate Amount of
Securities to be Registered Offering Price Registration Fee
2.900% Senior Notes due 2030 $699,678,000 $84,800.97 (1)

(1)  The registration fee of $84,800.97 is calculated in accordance with Rules 457(0) and 457(r) under the Securities Act of 1933, as amended (the
“Securities Act”). In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant initially deferred payment of such registration
fee at the time of filing the registrant’s registration statement on Form S-3 (File No. 333-218460-01) with the Securities and Exchange Commission

on June 2, 2017.
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-218460-01

PROSPECTUS SUPPLEMENT
(To Prospectus dated June 2, 2017)

$700,000,000

Boston
2 Properties

Boston Properties Limited Partnership

2.900% Senior Notes due 2030

The notes will bear interest at the rate of 2.900% per year. Interest on the notes is payable on March 15 and September 15 of each year, beginning on
March 15, 2020. The notes will mature on March 15, 2030 unless we redeem them earlier. We may redeem some or all of the notes at any time prior to
maturity. The redemption price is discussed under the caption “Description of Notes—Optional Redemption.”

The notes will be our senior, unsecured obligations and will rank equally with all of our other unsecured senior indebtedness from time to time
outstanding.

The notes will not be listed on any securities exchange.

Investing in the notes involves risks that are described in the “Risk Factors” section beginning on page S-4 of this
prospectus supplement and on page 15 of our most recent Annual Report on Form 10-K.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

Per
Senior
Note Total
Public offering price 99.954% $699,678,000
Underwriting discount 0.650% $ 4,550,000
Proceeds, before expenses, to us 99.304% $695,128,000

Interest on the notes will accrue from September 3, 2019.

The underwriters expect to deliver the notes through the book-entry delivery system of The Depository Trust Company for the accounts of its

participants, including Clearstream Banking, société anonyme and Euroclear Bank S.A./N.V., as operator of the Euroclear system, on or about September 3,
2019.

Joint Book-Running Managers

BofA Merrill Lynch Citigroup Deutsche Bank Securities J.P. Morgan Wells Fargo Securities
BNY Mellon Capital Markets, LL.C Jefferies Morgan Stanley
SunTrust Robinson Humphrey TD Securities US Bancorp
Co-Managers
BB&T Capital Markets Fifth Third Securities Mizuho Securities Scotiabank

The date of this prospectus supplement is August 19, 2019
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying

prospectus. We have not, and the underwriters have not, authorized any other person to provide you with different or additional information. If
anyone provides you with different or additional information, you should not rely on it. We are not, and the underwriters are not, making an offer
to sell the notes in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus
supplement and the accompanying prospectus, including the documents incorporated herein by reference, is accurate only as of their respective

dates. Our business, financial condition, results of operations and prospects may have changed since those dates.
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This prospectus supplement is a supplement to the accompanying prospectus. If information in this prospectus supplement is inconsistent with the
prospectus, this prospectus supplement will apply and supersede the information in the prospectus. It is important for you to read and carefully consider all
information contained in this prospectus supplement and the accompanying prospectus. You should also read and carefully consider the information in the
documents to which we have referred you in “Information Incorporated by Reference.”

99 ¢ 99 ¢

Unless the context otherwise requires, all references in this prospectus supplement to “we,” “us,” “our,” “the partnership,” “BPLP,” or similar
expressions refer collectively to Boston Properties Limited Partnership, a Delaware limited partnership, and its subsidiaries, and their respective predecessor
entities for the applicable periods, considered as a single enterprise. All references to “Boston Properties, Inc.” or “the Company” used in this prospectus
supplement refer to Boston Properties, Inc., a Delaware corporation and the sole general partner of BPLP.

S-11
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information from this prospectus supplement, the accompanying prospectus and the documents incorporated
herein and therein by reference. It does not contain all of the information that may be important to you. We encourage you to carefully read this entire
prospectus supplement, the accompanying prospectus and the documents incorporated herein and therein by reference, especially the “Risk Factors”
sections beginning on page S-4 of this prospectus supplement and in our Annual Report on Form 10-K for the fiscal year ended December 31, 2018
filed with the Securities and Exchange Commission on February 28, 2019 before making an investment decision regarding the notes.

About Our Company

Boston Properties Limited Partnership is the entity through which Boston Properties, Inc. conducts substantially all of its business and owns
(either directly or through subsidiaries) substantially all of its assets. Boston Properties, Inc. is a fully integrated, self-administered and self-managed
real estate investment trust, or REIT, and the largest publicly-traded REIT (based on market capitalization) in the United States that develops, owns and

manages primarily Class A office properties.

Our properties are concentrated in five markets—Boston, Los Angeles, New York, San Francisco and Washington, DC. At June 30, 2019, we
owned or had interests in a portfolio of 193 commercial real estate properties aggregating approximately 50.9 million net rentable square feet of
primarily Class A office properties, including twelve properties under construction/redevelopment totaling approximately 5.7 million net rentable

square feet. At June 30, 2019, our properties consisted of:

. 174 office properties (including ten properties under construction/redevelopment);
. twelve retail properties;

. six residential properties (including two properties under construction); and

. one hotel.

We consider Class A office properties to be well-located buildings that are professionally managed and maintained, attract high-quality tenants
and command upper-tier rental rates, and that are modern structures or have been modernized to compete with newer buildings.

Our principal executive office is located at Prudential Center, 800 Boylston Street, Suite 1900, Boston, Massachusetts 02199 and our telephone
number is (617) 236-3300.
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“Description of Notes,” references to “we,” “us,

Issuer
Securities Offered
Maturity Date

Interest Rate and Payment Dates

Optional Redemption

Ranking

Form and Denominations

Covenants

Use of Proceeds

The Offering

The following summary of the offering is provided solely for your convenience. This summary is not intended to be complete. You should read the
full text and more specific details contained elsewhere in this prospectus supplement under the heading “Description of Notes” and in the
accompanying prospectus under the heading “Description of Debt Securities.” For purposes of this section entitled “The Offering” and the
“and “our” refer only to BPLP and not to its subsidiaries.

Boston Properties Limited Partnership
$700,000,000 aggregate principal amount of 2.900% senior notes due 2030.
March 15, 2030 unless earlier redeemed.

2.900% per year. Interest will be payable semi-annually, in cash, on March 15 and
September 15 of each year, beginning March 15, 2020.

We may redeem on any one or more occasions some or all of the notes before they mature at a
redemption price equal to the sum of (i) 100% of the principal amount of the notes being
redeemed plus accrued interest on such notes up to, but not including, the date of redemption,
and (i1) the Make-Whole Amount, as defined herein, if any, with respect to such notes.
Notwithstanding the foregoing, if the notes are redeemed on or after the Par Call Date, as
defined herein, the redemption price will not include the Make-Whole Amount. See
“Description of Notes—Optional Redemption” in this prospectus supplement.

The notes will be our senior unsecured obligations and will rank equally with all of our other
unsecured and unsubordinated indebtedness from time to time outstanding. The notes will be
effectively subordinated to our mortgages and our other secured indebtedness to the extent of
the value securing such indebtedness. The notes will be structurally subordinated to
indebtedness and other liabilities of our subsidiaries from time to time outstanding. The notes
will not be subject to any sinking fund provision.

The notes will be issued in the form of one or more fully registered global notes, without
coupons, in denominations of $1,000 and integral multiples of $1,000. See “Description of
Notes—Brief Description of the Notes” in this prospectus supplement.

We will issue the notes under an indenture with The Bank of New York Mellon Trust
Company, N.A., as trustee. Under the indenture, we have agreed, among other things, to certain
restrictions on incurring debt, using our assets as security in other transactions and other
restrictions. See “Description of Notes—Certain Covenants” in this prospectus supplement and
“Description of Debt Securities—Covenants” in the accompanying prospectus.

We expect to receive net proceeds from this offering of approximately $693.8 million after
deducting the underwriting discount and estimated transaction expenses payable by us. We
intend to use the net proceeds from this offering to fund the redemption of our 5.625% senior
notes due 2020 that are scheduled to mature on November 15,
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Risk Factors

Trading

Further Issuances

2020 (the “2020 Notes™). Pending such use, we may invest the net proceeds in short-term,
interest-bearing deposit accounts. See “Use of Proceeds” on page S-10 of this prospectus
supplement.

You should read carefully the “Risk Factors” sections beginning on page S-4 of this prospectus
supplement and page 15 of our Annual Report on Form 10-K for the year ended December 31,
2018, as well as the other information included or incorporated by reference into this
prospectus supplement and the accompanying prospectus, for certain considerations relevant to
an investment in the notes.

The notes are a new issue of securities, and there is currently no established trading market for
the notes. An active or liquid market may not develop for the notes or, if developed, may not be
maintained. We have not applied and do not intend to apply for the listing of the notes on any
securities exchange or for quotation on any automated dealer quotation system.

We may from time to time, without notice to or consent of existing note holders, create and
issue additional notes having the same terms and conditions as the notes offered by this
prospectus supplement in all respects, except for the issue date and, under certain
circumstances, the issue price and the date upon which the first payment of interest is made.
Additional notes issued in this manner will be consolidated with and will form a single series
with the previously outstanding notes.
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RISK FACTORS

You should carefully consider the following risks and the risks described in the documents incorporated by reference in this prospectus supplement
and the accompanying prospectus, including our Annual Report on Form 10-K for the year ended December 31, 2018 and documents we file with the
Securities and Exchange Commission after the date of this prospectus supplement and which are deemed incorporated by reference in this prospectus
supplement and the accompanying prospectus before making an investment decision. These risks are not the only risks that we face. Additional risks not
presently known to us or that we currently deem immaterial may also impair our business operations. Our business, financial condition or results of
operations could be materially adversely affected by the materialization of any of these risks. The trading price of our securities, including the notes, could
decline due to the materialization of any of these risks, and you may lose all or part of your investment.

Risks Relating to this Offering

Our substantial indebtedness could adversely affect our financial condition and ability to fulfill our obligations under the notes and otherwise
adversely impact our business and growth prospects.

We have a substantial amount of debt. As of June 30, 2019, we had total consolidated indebtedness of approximately $11.9 billion, including
approximately $8.5 billion of publicly traded unsecured senior notes and approximately $3.0 billion of property-specific mortgage debt. Under our
$2.0 billion unsecured revolving credit facility (the “Unsecured Credit Facility”), which consists of the $500.0 million delayed draw term loan facility (the
“Delayed Draw Facility”) and the $1.5 billion unsecured revolving line of credit (the “Revolving Facility”), we had approximately $500.0 million
outstanding under the Delayed Draw Facility, no borrowings under the Revolving Facility and outstanding letters of credit totaling approximately
$0.2 million, in each case, at June 30, 2019. As of June 30, 2019, we had the ability to borrow approximately $1.5 billion under the Unsecured Credit
Facility.

Our substantial indebtedness could have important consequences to you. For example, it could:

. make it more difficult for us to satisfy our obligations with respect to the notes and other indebtedness;
. increase our vulnerability to adverse economic and industry conditions;
. require us to dedicate a substantial portion of our cash flow from operations to the payment of interest on and principal of our indebtedness,

thereby reducing the availability of cash to fund working capital, capital expenditures and other general corporate purposes;

. limit our ability to borrow money or sell stock to fund our development projects, working capital, capital expenditures, general corporate
purposes or acquisitions;

. restrict us from making strategic acquisitions or exploiting business opportunities;
. place us at a disadvantage compared to competitors that have less debt; and
. limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate.

As of June 30, 2019, our outstanding consolidated variable rate debt consisted of $500.0 million outstanding under the Delayed Draw Facility. We
may incur additional indebtedness that bears interest at variable rates in the future. If we incur such indebtedness and the interest rates increase significantly,
our ability to borrow additional funds may be reduced, our interest expense would significantly increase, and the risks related to our substantial indebtedness
would increase.

In addition, our unsecured senior notes and the Unsecured Credit Facility require us to maintain specified financial ratios and comply with several
restrictive covenants. All of these restrictions may limit our ability to
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execute our business strategy. Moreover, if operating results fall below current levels, we may be unable to maintain these ratios or comply with the
covenants. If that occurs, our lenders could accelerate our indebtedness, in which case we may not be able to repay all of our indebtedness, and your notes
may not be repaid fully, or at all.

We may not be able to generate sufficient cash flow to meet our debt service obligations.

Our ability to make payments on and to refinance our indebtedness, including the notes, and to fund our operations, working capital and capital
expenditures, depends on our ability to generate cash in the future. To a certain extent, our cash flow is subject to general economic, industry, financial,
competitive, operating, legislative, regulatory and other factors, many of which are beyond our control.

We cannot assure you that our business will generate sufficient cash flow from operations or that future sources of cash will be available to us in an
amount sufficient to enable us to pay amounts due on our indebtedness, including the notes, or to fund our other liquidity needs. Additionally, if we incur
additional indebtedness in connection with future acquisitions or development projects or for any other purpose, our debt service obligations could increase.

We may need or otherwise seek to refinance all or a portion of our indebtedness, including the notes, on or before maturity. Our ability to refinance
our indebtedness or obtain additional financing will depend on, among other things:

. our financial condition and market conditions at the time; and

. restrictions in the credit agreement governing the Unsecured Credit Facility or in agreements governing our other outstanding indebtedness.

As a result, we may not be able to refinance any of our indebtedness, including the notes, on commercially reasonable terms, or at all. If we do not
generate sufficient cash flow from operations, and additional borrowings or refinancings or proceeds of asset sales or other sources of cash are not available
to us, we may not have sufficient cash to enable us to meet all of our obligations, including payments on the notes. Accordingly, if we cannot service our
indebtedness, we may have to take actions such as issuing additional equity or delaying capital expenditures, or seeking strategic acquisitions and joint
ventures, any of which could have a material adverse effect on our operations. We cannot assure you that we will be able to effect any of these actions on
commercially reasonable terms, or at all.

The notes restrict, but do not eliminate, our ability to incur additional debt, which could exacerbate any or all of the risks described above, or prohibit
us from taking other action that could negatively impact holders of the notes.

The terms of the notes and the indenture governing the notes restrict us from incurring additional indebtedness. However, these limitations are subject
to numerous exceptions. See “Description of Notes—Certain Covenants—Limitations on Incurrence of Debt” in this prospectus supplement. Our ability to
recapitalize, incur additional debt, secure existing or future debt or take a number of other actions that are not limited by the terms of the indenture
governing the notes and the notes, including repurchasing indebtedness or paying distributions, could have the effect of diminishing our ability to make
payments on the notes when due. Additionally, except as set forth under “Description of Notes—Certain Covenants—Limitations on Incurrence of Debt” in
this prospectus supplement, the indenture does not contain any provisions applicable to these notes that would limit our ability to incur indebtedness or that
would afford holders of the notes protection in the event of a highly leveraged or similar transaction involving us or in the event of a change of control. To
the extent that we incur additional indebtedness or such other obligations, the risks associated with our substantial leverage described above, including our
possible inability to service our debt, would increase.
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Our unconsolidated joint ventures’ substantial indebtedness subjects noteholders to many of the same risks as our indebtedness.

As of June 30, 2019, we had effective ownership interests ranging from 20% to 60% in a number of unconsolidated joint ventures. As of June 30,
2019, these unconsolidated joint ventures had assets aggregating approximately $4.1 billion and indebtedness aggregating approximately $2.0 billion. The
substantial indebtedness of these unconsolidated joint ventures subjects noteholders to many of the same risks as our indebtedness as described above and
could adversely affect our financial condition, ability to fulfill our obligations under the notes, our ability to generate sufficient cash flow to meet our debt
service obligations and our business and growth prospects.

The notes are effectively subordinated to our existing secured debt and any secured debt we may incur in the future.

The notes are not secured by any of our assets. As a result, the notes are effectively subordinated to our existing secured debt and any secured debt we
may incur in the future to the extent of the value of the collateral securing such indebtedness. In any liquidation, dissolution, bankruptcy or other similar
proceeding, holders of our secured debt may assert rights against any assets securing the debt in order to receive full payment of their debt before those
assets may be used to pay the holders of the notes. As of June 30, 2019, we had approximately $3.0 billion of secured consolidated debt outstanding, which
consisted of property-specific mortgage debt.

The notes will effectively be junior to the liabilities of our subsidiaries and any indebtedness that is guaranteed by our subsidiaries.

The notes will be structurally subordinated to all existing and future liabilities of our subsidiaries and any indebtedness that is guaranteed by our
subsidiaries. These liabilities may include indebtedness, trade payables, guarantees, lease obligations and letter of credit obligations. Holders of the notes
will not be creditors of our subsidiaries. Our rights and the rights of our creditors, including the holders of the notes, to participate in the assets of any
subsidiary upon that subsidiary’s liquidation or reorganization will be subject to the prior claims of the subsidiary’s creditors and of the holders of any
indebtedness or other obligations guaranteed by that subsidiary, except to the extent that we may ourselves be a creditor with recognized claims against the
subsidiary. However, even if we are a creditor of one of our subsidiaries, our claims would still be effectively subordinated to any security interests in, or
mortgages or other liens on, the assets of that subsidiary and would be subordinate to any indebtedness of the subsidiary senior to that held by us.

There is no public trading market for the notes, which could limit their market price or the ability to sell them for an amount equal to, or higher
than, their initial offering price.

The notes are a new issue of securities, and there is currently no existing trading market for the notes. We do not intend to apply for listing of the
notes on any securities exchange. Accordingly, there can be no assurance that an active public trading market for the notes will ever develop and, even if
one develops, will be maintained. If an active public trading market for the notes does not develop or is not maintained, the market price and liquidity of the
notes are likely to be adversely affected and holders may not be able to sell their notes at desired times and prices, or at all. If any of the notes are traded
after their purchase, they may trade at a discount from their initial offering price.

The liquidity of the trading market, if any, and future trading prices of the notes will depend on many factors, including, among other things,
prevailing interest rates, outstanding amount of the notes, the financial condition, results of operations, business, prospects and credit quality of Boston
Properties, Inc. and its subsidiaries, including us, and other comparable entities, the ratings our senior debt receives from rating agencies, the market for
similar securities, the overall securities market and the tax treatment of the notes. The liquidity of the trading market, if any, and future trading prices of the
notes may be adversely affected by unfavorable changes in any of these factors, some of which are beyond our control.
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The underwriters have advised us that they currently intend to make a market in the notes, but they are not obligated to do so and may cease market-
making at any time without notice.

We may choose to redeem the notes prior to maturity.

We may redeem some or all of the notes at any time. See “Description of Notes—Optional Redemption” in this prospectus supplement. If market
interest rates at the time of redemption are less than the interest rate payable on the notes, you may not be able to reinvest the redemption proceeds in a
comparable security at an interest rate as high as the interest rate of the notes being redeemed.

An increase in market interest rates could result in a decrease in the value of the notes.

In general, as market interest rates rise, notes bearing interest at a fixed rate decline in value because the premium, if any, over market interest rates
will decline. Consequently, if you purchase the notes and market interest rates increase, the market value of your notes may decline. We cannot predict the
future level of market interest rates.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents that we incorporate by reference, contain forward-looking
statements within the meaning of the federal securities laws, including Section 27A of the Securities Act, and Section 21E of the Securities Exchange Act of
1934, as amended. We intend these forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in the
Private Securities Litigation Reform Act of 1995 and are including this statement for purposes of complying with those safe harbor provisions, in each case,
to the extent applicable. We caution investors that any such forward-looking statements are based on beliefs and on assumptions made by, and information
currently available to, our management. When used, the words “anticipate,” “believe,” “budget,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,”
“project,” “should,” “will” and similar expressions which do not relate solely to historical matters are intended to identify forward-looking statements. Such
statements are subject to risks, uncertainties and assumptions and are not guarantees of future performance, which may be affected by known and unknown
risks, trends, uncertainties and factors that are beyond our control. Should one or more of these risks or uncertainties materialize, or should underlying
assumptions prove incorrect, actual results may vary materially from those anticipated, estimated or projected by the forward-looking statements. We
caution you that while forward-looking statements reflect our good-faith beliefs when we make them, they are not guarantees of future performance and are
impacted by actual events when they occur after we make such statements. Accordingly, investors should use caution in relying on forward-looking
statements, which are based on results and trends at the time they are made, to anticipate future results or trends.

99 ¢¢ 99 ¢¢ 99 ¢¢

Some of the risks and uncertainties that may cause our actual results, performance or achievements to differ materially from those expressed or
implied by forward-looking statements include, among others, the following:

. if there is a negative change in the economy, including, but not limited to, a reversal of current job growth trends and an increase in
unemployment, it could have a negative effect on the following, among other things:

» the fundamentals of our business, including overall market occupancy, tenant space utilization and rental rates;

» the financial condition of our tenants, many of which are financial, legal, media/telecommunication, technology and other professional
firms, our lenders, counterparties to our derivative financial instruments and institutions that hold our cash balances and short-term
investments, which may expose us to increased risks of default by these parties; and

» the value of our real estate assets, which may limit our ability to dispose of assets at attractive prices or obtain or maintain debt
financing secured by our properties or on an unsecured basis;

. volatile or adverse global economic and political conditions, and dislocations in the credit markets could adversely affect our access to cost-
effective capital and have a resulting material adverse effect on our business opportunities, results of operations and financial condition;

. general risks affecting the real estate industry (including, without limitation, the inability to enter into or renew leases, tenant space utilization,
dependence on tenants’ financial condition, and competition from other developers, owners and operators of real estate);

. failure to manage effectively our growth and expansion into new markets and sub-markets or to integrate acquisitions and developments
successfully;

. the ability of our joint venture partners to satisfy their obligations;

. risks and uncertainties affecting property development and construction (including, without limitation, construction delays, increased

construction costs, cost overruns, inability to obtain necessary permits, tenant accounting considerations that may result in negotiated lease
provisions that limit a tenant’s liability during construction, and public opposition to such activities);
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. risks associated with the availability and terms of financing and the use of debt to fund acquisitions and developments or refinance existing
indebtedness, including the impact of higher interest rates on the cost and/or availability of financing;

. risks associated with forward interest rate contracts and the effectiveness of such arrangements;

. risks associated with downturns in the national and local economies, increases in interest rates, and volatility in the securities markets;

. risks associated with actual or threatened terrorist attacks;

. costs of compliance with the Americans with Disabilities Act and other similar laws;

. potential liability for uninsured losses and environmental contamination;

. risks associated with security breaches through cyber attacks, cyber intrusions or otherwise, as well as other significant disruptions of our

information technology (IT) networks and related systems, which support our operations and our buildings;

. risks associated with Boston Properties, Inc.’s potential failure to qualify as a REIT under the Internal Revenue Code of 1986, as amended;
. possible adverse changes in tax and environmental laws;

. the impact of newly adopted accounting principles on our accounting policies and on period-to-period comparisons of financial results;

. risks associated with possible state and local tax audits;

. risks associated with our dependence on key personnel whose continued service is not guaranteed; and

. the other risk factors identified in our most recently filed Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, including those
described under the caption “Risk Factors.”

The risks set forth above are not exhaustive. Other sections of this prospectus supplement and the accompanying prospectus, including the documents
that we incorporate by reference herein and therein, may include additional factors that could adversely affect our business and financial performance.
Moreover, we operate in a very competitive and rapidly changing environment. New risk factors emerge from time to time and it is not possible for
management to predict all risk factors, nor can we assess the impact of all risk factors on our business or the extent to which any factor, or combination of
factors, may cause actual results to differ materially from those contained in any forward-looking statements. Given these risks and uncertainties, investors
should not place undue reliance on forward-looking statements as a prediction of actual results. Investors should also refer to our Annual Reports on Form
10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K as we file them with the Securities and Exchange Commission, and to
other materials we may furnish to the public from time to time through Current Reports on Form 8-K or otherwise, for a discussion of risks and uncertainties
that may cause actual results, performance or achievements to differ materially from those expressed or implied by forward-looking statements. We
expressly disclaim any responsibility to update any forward-looking statements to reflect changes in underlying assumptions or factors, new information,
future events, or otherwise, and you should not rely upon these forward-looking statements after the date of this prospectus supplement.
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USE OF PROCEEDS

We expect to receive approximately $693.8 million in net proceeds from this offering after deducting the underwriting discount and estimated
transaction expenses payable by us. We intend to use the net proceeds from this offering to fund the redemption of the 2020 Notes. Pending such use, we
may invest the net proceeds in short-term, interest-bearing deposit accounts.

Description of the 2020 Notes

We currently have $700.0 million in aggregate principal amount of the 2020 Notes outstanding, which bear interest at a rate of 5.625% per annum, are
scheduled to mature on November 15, 2020 and may be redeemed by us at any time upon not less than 30 days’ but not more than 60 days’ prior notice.
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DESCRIPTION OF NOTES

The following description of the terms of the notes offered hereby supplements, and to the extent inconsistent, replaces the description of the general
terms and provisions of the debt securities set forth in the accompanying prospectus under the caption “Description of Debt Securities.” You can find the
definition of certain terms used in this description under the subheading “—Special Terms Used in Certain Covenants.” In this description, the words “we,
“our,” “ours,” “us” and “BPLP” refer only to BPLP and not to any of its subsidiaries.

»

General

We are issuing $700,000,000 of senior notes that will mature on March 15, 2030. We will issue the notes under our senior debt securities indenture
(the “Original Indenture”), dated as of December 13, 2002, between BPLP and The Bank of New York Mellon Trust Company, N.A., as trustee, as
supplemented by supplemental indenture no. 20 to be dated as of September 3, 2019 (together with the Original Indenture, the “Indenture”). The terms of
the notes include those expressly set forth in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as
amended.

The following description summarizes selected provisions of the Indenture. It does not restate the Indenture in its entirety. We urge you to read the
Indenture, because it, and not this description, defines your rights as holders of the notes. We have filed a copy of the Indenture as an exhibit to the
registration statement, which includes the accompanying prospectus, copies of which are available for inspection at our offices.

Brief Description of the Notes
The notes will:
. be our direct, senior unsecured obligations;

. rank equally with each other and all of our other unsecured and unsubordinated indebtedness from time to time outstanding, including
indebtedness outstanding from time to time under our unsecured credit facilities;

. be effectively subordinated to our mortgages and other secured indebtedness of ours as to the specific properties securing such indebtedness
and structurally subordinated to indebtedness and other liabilities of any of our subsidiaries now existing or that we may form in the future;

. entitle you to realize value from unencumbered or indirectly held properties only after satisfaction of secured indebtedness and other
liabilities;

. not be subject to any sinking fund provision; and

. be issued in denominations of $1,000 and integral multiples of $1,000.

As of June 30, 2019, the total amount of unsecured, unsubordinated indebtedness of BPLP was approximately $9.0 billion, our subsidiaries had no
unsecured indebtedness and our share of unconsolidated joint venture indebtedness was approximately $0.9 billion. As of June 30, 2019, the total amount of
secured indebtedness of BPLP and our subsidiaries on a consolidated basis (excluding unconsolidated joint venture debt) was approximately $3.0 billion,
which consisted of property-specific mortgage debt.

Principal and Interest

The notes will bear interest at 2.900% per annum from September 3, 2019 or from the immediately preceding interest payment date to which interest
has been paid, payable semi-annually in arrears on March 15 and September 15 of each year, commencing March 15, 2020, each such date being referred to
as an “interest
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payment date,” to the persons in whose name the applicable notes are registered in the security register at the close of business 15 calendar days prior to
such interest payment date, each such date being referred to as a “regular record date.” Interest on the notes will be computed on the basis of a 360-day year
of twelve 30-day months.

Interest payable on the notes on any interest payment date, the stated maturity date or the redemption date, as the case may be, will include interest
accrued from and including the next preceding interest payment date in respect of which interest has been paid or duly provided for (or from and including
September 3, 2019, if no interest has been paid on the notes) to but excluding such interest payment date, the stated maturity date or the redemption date, as
the case may be.

Any interest not punctually paid or duly provided for on any interest payment date with respect to a note will forthwith cease to be payable to the
holder on the applicable regular record date and may either be paid to the person in whose name such note is registered at the close of business on a special
record date for the payment of such interest to be fixed by the trustee, notice of which shall be given to the holder of such note not less than ten days prior to
such special record date, or may be paid at any time in any other lawful manner, as more particularly described in the indenture.

If any interest payment date or maturity falls on a day that is not a business day, the required payment shall be on the next business day as if it were
made on the date such payment was due and no interest shall accrue on the amount so payable for the period from and after such interest payment date or
maturity, as the case may be. A “business day” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking
institutions in The City of New York are required or authorized by law, regulation or executive order to close.

The principal of (and premium or make-whole amount, if any) and interest on the notes will be payable at the corporate trust office of the trustee, in
such coin or currency of the United States of America as at the time of payment is legal tender for payment of public and private debt, provided that, at our
option, payment of interest may be made by check mailed to the address of the person entitled thereto as it appears in the security register.

The notes will not be subject to any sinking fund provisions and will not be convertible into or exchangeable for any equity interest in BPLP or
Boston Properties, Inc.

Further Issuances

We may from time to time, without notice to or the consent of existing note holders, create and issue additional notes having the same terms and
conditions as the notes offered by this prospectus supplement in all respects, except for the issue date and, under certain circumstances, the issue price and
the date upon which the first payment of interest is made, such that these notes would form a single series with the notes offered hereby. If any such
additional notes are not fungible with the notes offered hereby for U.S. federal income tax purposes, such additional notes issued in this manner will have
one or more separate CUSIP numbers.

Optional Redemption

We may redeem on any one or more occasions some or all of the notes before they mature at a redemption price equal to the sum of (i) 100% of the
principal amount of the notes being redeemed plus accrued interest on such notes up to, but not including, the date of redemption, and (ii) the Make-Whole
Amount, as defined below, if any, with respect to such notes. Notwithstanding the foregoing, if the notes are redeemed on or after the Par Call Date, as
defined below, the redemption price will not include the Make-Whole Amount.

Notes called for redemption become due on the date fixed for redemption (the “Redemption Date”). Notices of redemption will be mailed by first-
class mail at least 15 but not more than 60 days before the Redemption
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Date to each noteholder to be redeemed at its registered address. The notice of redemption for the notes will state the amount to be redeemed. On and after
the Redemption Date, interest will cease to accrue on any notes that are redeemed. If less than all the notes are redeemed at any time, the trustee will select
notes on a pro rata basis or by any other method the trustee deems fair and appropriate.

For purposes of determining the optional redemption price, the following definitions are applicable:

“Make-Whole Amount” means, in connection with any optional redemption of the notes, the excess, if any, of:

. the aggregate present value as of the Redemption Date of each dollar of principal being redeemed or paid and the amount of interest,
calculated by us, excluding interest accrued to the Redemption Date, that would have been payable in respect of each dollar if such
redemption had been made on the Par Call Date, determined by discounting, on a semi-annual basis, such principal and interest at the
Reinvestment Rate, determined on the third Business Day preceding the date notice of such redemption is given, from the respective dates on
which the principal and interest would have been payable if such redemption had been made on the Par Call Date, over

. the aggregate principal amount of the notes being redeemed.
“Par Call Date” means December 15, 2029 (three months prior to the maturity date of the notes).

“Reinvestment Rate” means the yield on treasury securities at a constant maturity corresponding to the remaining life to maturity (rounded up to the
nearest month) of the principal of the notes being redeemed as of the Redemption Date (which maturity shall be deemed to be the Par Call Date) (the
“Treasury Yield”), plus 0.200% for the notes being redeemed. For purposes of calculating the Reinvestment Rate, the Treasury Yield will be equal to the
arithmetic mean of the yields published in the Statistical Release under the heading “Week Ending” for “U.S. Government Securities—Treasury Constant
Maturities” with a maturity equal to the deemed remaining life to maturity of the notes being redeemed. However, if no published maturity exactly
corresponds to such remaining life, then the Treasury Yield will be interpolated or extrapolated on a straight-line basis from the arithmetic means of the
yields for the next shortest and next longest published maturities. For purposes of calculating the Reinvestment Rate, the most recent Statistical Release
published prior to the date of determination of the Make-Whole Amount will be used. If the format or content of the Statistical Release changes in a manner
that precludes determination of the Treasury Yield in the above manner, then the Treasury Yield will be determined in the manner that most closely
approximates the above manner, as we reasonably determine.

“Statistical Release” means the statistical release designated “H.15” or any successor publication that is published weekly by the Federal Reserve
System and that reports yields on actively traded United States government securities adjusted to constant maturities, or, if that statistical release is not
published at the time of any required determination under the Indenture, then another reasonably comparable publication which we will designate.

Except as set forth above, the notes will not be redeemable by us prior to maturity and will not be entitled to the benefit of any sinking fund.

Certain Covenants

This subsection describes certain promises we will make in the notes for the benefit of the holders of the notes. Compliance with the covenants
described in this prospectus supplement with respect to the notes generally may not be waived by the board of directors of Boston Properties, Inc., as our
general partner, or by the trustee under the Indenture unless the holders of at least a majority in principal amount of all outstanding notes consent to the
waiver. The defeasance and covenant defeasance provisions of the Indenture described in the
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accompanying prospectus under the caption “Description of Debt Securities—Discharge, Defeasance and Covenant Defeasance” apply to the notes,
including with respect to the covenants described in this prospectus supplement.

Limitations on Incurrence of Debt

In this subsection, we use several specialized terms that are given special meanings in the notes. We capitalize these terms and define them under the
caption “—Special Terms Used in Certain Covenants” at the end of this subsection.

Limitation on Qutstanding Debt. BPLP may not, and may not permit any Subsidiary to, Incur any Debt if, immediately after giving effect to the
Incurrence of the additional Debt and any other Debt Incurred since the end of the Latest Completed Quarter prior to the Incurrence of the additional Debt
and the application of the net proceeds of the additional Debt and such other Debt, Total Outstanding Debt would exceed 60% of the sum of (without
duplication) (i) Total Assets as of the end of such Latest Completed Quarter and (ii) the purchase price of any mortgages receivable acquired, and the
amount of any securities offering proceeds received (to the extent that such proceeds were not used to acquire real estate assets for which the Capitalized
Property Value is included in Total Assets as of the end of such Latest Completed Quarter (as a result of the penultimate sentence of the definition of
Property EBITDA or otherwise) or mortgages receivable or used to reduce Debt), by BPLP or any Subsidiary since the end of such Latest Completed
Quarter.

Limitation on Secured Debt. BPLP may not, and may not permit any Subsidiary to, Incur any Secured Debt if, immediately after giving effect to the
Incurrence of the additional Secured Debt and any other Secured Debt Incurred since the end of the Latest Completed Quarter prior to the Incurrence of the
additional Secured Debt and the application of the net proceeds of the additional Secured Debt and such other Secured Debt, the aggregate principal amount
of all outstanding Secured Debt is greater than 50% of the sum of (without duplication) (1) Total Assets as of the end of such Latest Completed Quarter and
(11) the purchase price of any mortgages receivable acquired, and the amount of any securities offering proceeds received (to the extent that such proceeds
were not used to acquire real estate assets for which the Capitalized Property Value is included in Total Assets as of the end of such Latest Completed
Quarter (as a result of the penultimate sentence of the definition of Property EBITDA or otherwise) or mortgages receivable or used to reduce Debt), by
BPLP or any Subsidiary since the end of such Latest Completed Quarter.

Ratio of Annualized Consolidated EBITDA to Annualized Interest Expense. BPLP may not, and may not permit any Subsidiary to, Incur any Debt if,
immediately after giving effect to the Incurrence of the additional Debt, the ratio of Annualized Consolidated EBITDA for the Latest Completed Quarter
prior to the Incurrence of the additional Debt, to Annualized Interest Expense for that quarter would be less than 1.50 to 1.00 on a pro forma basis after
giving effect to the Incurrence of the additional Debt and to the application of the net proceeds therefrom, and calculated on the assumption, without
duplication, that:

. the additional Debt and any other Debt Incurred by BPLP, any of its Subsidiaries or any of the Partially-Owned Entities from the first day of
that quarter to the date of determination, which was outstanding at the date of determination, had been Incurred at the beginning of that period
and continued to be outstanding throughout that period, and the application of the net proceeds of that Debt, including to refinance (1) Debt
under any revolving credit facility or (2) other Debt, had occurred at the beginning of that period;

. the repayment or retirement of any other Debt repaid or retired by BPLP, any of its Subsidiaries or any of the Partially-Owned Entities from
the first day of that quarter to the date of determination occurred at the beginning of that period; provided that, except as set forth in the
preceding or following paragraphs, in determining the amount of Debt so repaid or retired, the amount of Debt under any revolving credit
facility will be computed based upon the average daily balance of such Debt during that period; and
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. in the case of any acquisition or disposition of any asset or group of assets or the placement of any assets in service or removal of any assets
from service by BPLP, any of its Subsidiaries or any of the Partially-Owned Entities from the first day of that quarter to the date of
determination, including, without limitation, by merger, or stock or asset purchase or sale, (1) the acquisition, disposition, placement in service
or removal from service had occurred as of the first day of that period, with the appropriate adjustments to Annualized Consolidated EBITDA
and Annualized Interest Expense with respect to the acquisition, disposition, placement in service or removal from service being included in
that pro forma calculation and (2) the application of the net proceeds from a disposition to repay or refinance Debt, including, without
limitation, Debt under any revolving credit facility, had occurred on the first day of that period.

Maintenance of Unencumbered Assets

BPLP and its Subsidiaries will maintain at all times Unencumbered Assets of not less than 150% of the aggregate principal amount of all outstanding
Unsecured Debt of BPLP and its Subsidiaries.

Provision of Financial Information

Whether or not BPLP is subject to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), BPLP will, to the
extent permitted under the Exchange Act, file with the Securities and Exchange Commission the annual reports, quarterly reports and other documents that
BPLP would have been required to file with the Securities and Exchange Commission if BPLP were so subject on or prior to the respective dates by which
BPLP would have been required to file such documents. BPLP shall also in any event within 15 days after each of the respective dates by which BPLP
would have been required to file any such documents, (1) if BPLP is not then subject to Section 13 or 15(d) of the Exchange Act, transmit by mail to all
holders of the notes, without cost to such holders, copies of the annual reports and quarterly reports that BPLP would have been required to file with the
Securities and Exchange Commission pursuant to Section 13 or 15(d) of the Exchange Act if BPLP were subject to such Sections and (2) file with the
trustee copies of annual reports, quarterly reports and other documents that BPLP would have been required to file with the Securities and Exchange
Commission pursuant to Section 13 or 15(d) of the Exchange Act if BPLP were subject to such Sections. If filing the foregoing reports and documents by
BPLP with the Securities and Exchange Commission is not permitted, BPLP will, promptly upon written request and payment of the reasonable cost of
duplication and delivery, supply copies of such documents to any prospective holder of the notes. Delivery of such reports, information and documents to
the trustee is for informational purposes only and the trustee’s receipt of such shall not constitute constructive notice of any information contained therein or
determinable from information contained therein, including BPLP’s compliance with any of its covenants under the Indenture.

Payment of Taxes and Other Claims
The Indenture requires us to pay, discharge or cause to be paid or discharged, before they become delinquent:

. all material taxes, assessments and governmental charges levied or imposed on us, our Subsidiaries or our Subsidiaries’ income, profits or
property; and

. all material lawful claims for labor, materials and supplies which, if unpaid, might by law become a lien upon our or our Subsidiaries’

property.

However, we will not be required to pay, discharge or cause to be paid or discharged any such tax, assessment, charge or claim whose amount,
applicability or validity is being contested in good faith by appropriate proceedings.
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Special Terms Used in Certain Covenants

We use several terms that have special meanings relevant to the promises we make in the notes for the benefit of the holders of the notes. We define
these terms as follows:

“Annualized Consolidated EBITDA” means, for any quarter, the product of Consolidated EBITDA for such period of time multiplied by four (4).

“Annualized Interest Expense” means, for any quarter, the Interest Expense for that quarter multiplied by four (4).

“Another Person’s Share” means, in connection with the defined term “Contingent Liabilities of Boston Properties Limited Partnership and
Subsidiaries,” (1) the aggregate direct and indirect interests of each Person other than BPLP in the equity capital of the applicable Partially-Owned Entity,
calculated by subtracting from 100% the Percentage Interest with respect to such Partially-Owned Entity, or (2) in the case of reimbursement owed to BPLP
or any of its Subsidiaries by a third party in respect of payment made under a guaranty, the amount to be reimbursed to BPLP or any of its Subsidiaries by
such third party.

“Capitalization Rate” means 7.0%.

“Capitalized Property Value” means, as of any date, the sum of (1) with respect to non-hotel properties, the aggregate sum of all Property EBITDA for
each such property for the Latest Completed Quarter prior to such date, annualized (i.e., multiplied by four (4)), and capitalized at the Capitalization Rate
plus (2) with respect to hotel properties, the aggregate sum of all Property EBITDA for each such property for the most recent four (4) consecutive
completed fiscal quarters, capitalized at the Capitalization Rate; provided, however, that if the value of a particular property calculated pursuant to clause
(1) or (2) above, as applicable, is less than the undepreciated book value of such property as determined in accordance with GAAP, such undepreciated book
value shall be used in lieu thereof with respect to such property.

“Consolidated EBITDA” means, for any period of time, without duplication:

(1) net income (loss), excluding net derivative gains and gains (losses) on dispositions of real estate, before deductions for (i) Interest Expense;
(i1) taxes; (ii1) depreciation, amortization, net derivative losses and all other non-cash items, as determined in good faith by us, deducted in
arriving at net income (loss); (iv) extraordinary items; (v) non-recurring items, as determined in good faith by us (including all prepayment
penalties and all costs or fees incurred in connection with any debt financing or amendment thereto, acquisition, disposition, recapitalization
or similar transaction (regardless of whether such transaction is completed)); and (vi) noncontrolling interest, of BPLP and its Subsidiaries;
plus

(2) the product of (A) net income (loss), excluding net derivative gains and gains (losses) on dispositions of real estate, before deductions for
(1) interest expense; (i1) taxes; (ii1) depreciation, amortization, net derivative losses and all other non-cash items, as determined in good faith
by us, deducted in arriving at net income (loss); (iv) extraordinary items; and (v) non-recurring items, as determined in good faith by us
(including all prepayment penalties and all costs or fees incurred in connection with any debt financing or amendment thereto, acquisition,
disposition, recapitalization or similar transaction (regardless of whether such transaction is completed)), of Partially-Owned Entities,
multiplied by (B) BPLP’s and its Subsidiaries’ aggregate percentage share of such Partially-Owned Entities; minus

3) BPLP’s income (loss) from Partially-Owned Entities.

In each of cases (1), (2) and (3) for such period, amounts will be as reasonably determined by us in accordance with GAAP, except to the extent
GAAP is not applicable with respect to the determination of all non-cash and non-recurring items. Consolidated EBITDA will be adjusted, without
duplication, to give pro forma
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effect: (x) in the case of any assets having been placed-in-service or removed from service since the beginning of the period and on or prior to the date of
determination, to include or exclude, as the case may be, any Consolidated EBITDA earned or eliminated as a result of the placement of such assets in
service or removal of such assets from service as if the placement of such assets in service or removal of such assets from service occurred at the beginning
of the period; and (y) in the case of any acquisition or disposition of any asset or group of assets since the beginning of the period and on or prior to the date
of determination, including, without limitation, by merger, or stock or asset purchase or sale, to include or exclude, as the case may be, any Consolidated
EBITDA earned or eliminated as a result of the acquisition or disposition of those assets as if the acquisition or disposition occurred at the beginning of the
period.

“Consolidated Financial Statements” means, with respect to any Person, collectively, the consolidated financial statements and notes to those financial
statements, of that Person and its subsidiaries prepared in accordance with GAAP. For purposes of this definition, if as of any date or for any period actual
consolidated financial statements of any Person have not been prepared, then this term shall include the books and records of that Person ordinarily used in
the preparation of such financial statements.

“Contingent Liabilities of Boston Properties Limited Partnership and Subsidiaries” means, as of any date, without duplication, those liabilities of
BPLP or any of its Subsidiaries consisting of indebtedness for borrowed money, as determined in accordance with GAAP, that are or would be stated and
quantified as contingent liabilities in the notes to the Consolidated Financial Statements of BPLP as of that date; provided, however, that Contingent
Liabilities of Boston Properties Limited Partnership and Subsidiaries shall exclude Intercompany Debt and Another Person’s Share of Duplicated
Obligations.

“Debt” means, as of any date, without duplication, (1) in the case of BPLP, all indebtedness and liabilities for borrowed money, secured or unsecured,
of BPLP, including the notes to the extent outstanding from time to time; (2) in the case of BPLP’s Subsidiaries, all indebtedness and liabilities for borrowed
money, secured or unsecured, of the Subsidiaries, including in each of cases (1) and (2) mortgage and other notes payable, but excluding in each of cases
(1) and (2) any indebtedness, including mortgages and other notes payable, which is secured by cash, cash equivalents or marketable securities or defeased
(it being understood that cash collateral shall be deemed to include cash deposited with a trustee with respect to third party indebtedness; provided that such
trustee holds such cash for not more than 60 days from the date of deposit); and (3) all Contingent Liabilities of Boston Properties Limited Partnership and
Subsidiaries, but excluding in each of cases (1), (2) and (3) Intercompany Debt. It is understood that Debt shall not include any redeemable equity interest in
BPLP.

“Duplicated Obligations” means, as of any date, collectively, all those payment guaranties in respect of indebtedness and other liabilities, secured or
unsecured, of Partially-Owned Entities, including mortgage and other notes payable, for which (1) BPLP or any of its Subsidiaries, on one hand, and another
Person or Persons, on the other hand, are jointly and severally liable or (2) BPLP or any of its Subsidiaries are entitled to reimbursement in respect of
payment under such guaranties from another Person or Persons.

“GAAP” means accounting principles generally accepted in the United States of America, consistently applied, as in effect from time to time;
provided that if, as of a particular date as of which compliance with the covenants contained in the Indenture is being determined, there have been changes
in accounting principles generally accepted in the United States of America from those that applied to the consolidated financial statements of BPLP
included in the Quarterly Report on Form 10-Q for the quarter ended June 30, 2019, BPLP may, in its sole discretion, determine compliance with the
covenants contained in the Indenture using accounting principles generally accepted in the United States of America, consistently applied, as in effect as of
the end of any calendar quarter selected by BPLP, in its sole discretion, that is on or after June 30, 2019 and prior to the date as of which compliance with
the covenants in the Indenture is being determined (“Fixed GAAP”), and, solely for purposes of calculating the covenants as of such date, “GAAP” shall
mean Fixed GAAP.
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“Incur” means, with respect to any Debt or other obligation of any Person, to create, assume, guarantee or otherwise become liable in respect of the
Debt or other obligation, and “Incurrence” and “Incurred” have the meanings correlative to the foregoing.

“Intercompany Debt” means, as of any date, indebtedness and liabilities for borrowed money, secured or unsecured, to which the only parties are
Boston Properties, Inc., Boston Properties Limited Partnership, any Subsidiary of either of them as of that date or any Partially-Owned Entity.

“Interest Expense” means, for any period of time, the aggregate amount of interest recorded in accordance with GAAP for such period of time by
BPLP and its Subsidiaries, but excluding: (i) interest reserves funded from the proceeds of any loan, (ii) amortization of deferred financing costs,
(111) prepayment penalties and (iv) non-cash swap ineffectiveness charges; and including, without duplication: (A) effective interest in respect of original
issue discount as determined in accordance with GAAP; and (B) without limitation or duplication, the interest expense (determined as provided above) of
Partially-Owned Entities, multiplied by BPLP’s Percentage Interest of the Partially-Owned Entity Outstanding Debt in such Partially-Owned Entities, in all
cases as reflected in the applicable Consolidated Financial Statements.

“Latest Completed Quarter” means the most recently ended fiscal quarter of BPLP for which Consolidated Financial Statements of BPLP have been
completed, it being understood that at any time when BPLP is subject to the informational requirements of the Exchange Act and in accordance therewith
files annual and quarterly reports with the Securities and Exchange Commission, the term “Latest Completed Quarter” shall be deemed to refer to the fiscal
quarter covered by BPLP’s most recently filed Quarterly Report on Form 10-Q, or, in the case of the last fiscal quarter of the year, BPLP’s Annual Report on
Form 10-K.

“Lien” means, without duplication, any lien, mortgage, trust deed, deed of trust, deed to secure debt, pledge, security interest, assignment for
collateral purposes, deposit arrangement, or other security agreement, excluding any right of setoff but including, without limitation, any conditional sale or
other title retention agreement, any financing lease having substantially the same economic effect as any of the foregoing, and any other like agreement
granting or conveying a security interest; provided, that for purposes hereof, “Lien” shall not include any mortgage that has been defeased by us in
accordance with the provisions thereof through the deposit of cash, cash equivalents or marketable securities (it being understood that cash collateral shall
be deemed to include cash deposited with a trustee with respect to third party indebtedness).

“Partially-Owned Entity” means, at any time, any of the partnerships, associations, corporations, limited liability companies, trusts, joint ventures or
other business entities in which BPLP, directly, or indirectly through full or partial ownership of another entity, owns an equity interest, but which is not
required in accordance with GAAP to be consolidated with BPLP for financial reporting purposes.

“Partially-Owned Entity Outstanding Debt” means, as of any date, the aggregate principal amount of all outstanding indebtedness and liabilities for
borrowed money, secured or unsecured, of the applicable Partially-Owned Entity, including mortgage and other notes payable but excluding Intercompany
Debt and any indebtedness which is secured by cash, cash equivalents or marketable securities or defeased (it being understood that cash collateral shall be
deemed to include cash deposited with a trustee with respect to third party indebtedness), all as reflected in the Consolidated Financial Statements of such
Partially-Owned Entity as of such date.

“Percentage Interest” means, with respect to a Partially-Owned Entity, BPLP’s direct or indirect interest in the equity capital of such entity without
giving effect to any incentive or performance-based sharing in the entity’s cash flow from operations or proceeds from capital transactions in excess of such
equity interest.

“Person” means any individual, corporation, limited liability company, partnership, joint venture, association, joint-stock company, trust,
unincorporated organization or government or any agency or political subdivision thereof, or any other entity or organization.
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“Property EBITDA” means for any property, for any period of time, without duplication, (1) if the property is owned or leased by BPLP or any of its
Subsidiaries, the net income (loss) derived from such property, excluding net derivative gains and gains (losses) on dispositions of real estate, before
deductions for (i) Interest Expense, (ii) taxes, (ii1) depreciation, amortization, net derivative losses and all other non-cash items, as determined in good faith
by us, deducted in arriving at net income (loss), (iv) extraordinary items, (v) non-recurring items, as determined in good faith by us (including all
prepayment penalties and all costs or fees incurred in connection with any debt financing or amendment thereto, acquisition, disposition, recapitalization or
similar transaction (regardless of whether such transaction is completed)), and (vi) noncontrolling interest, and (2) if the property is owned or leased by a
Partially-Owned Entity, the product of (A) net income (loss) derived from such property, excluding net derivative gains and gains (losses) on dispositions of
real estate, before deductions for (i) interest expense, (ii) taxes, (iii) depreciation, amortization, net derivative losses and all other non-cash items, as
determined in good faith by us, deducted in arriving at net income (loss), (iv) extraordinary items, and (v) non-recurring items, as determined in good faith
by us (including all prepayment penalties and all costs or fees incurred in connection with any debt financing or amendment thereto, acquisition, disposition,
recapitalization or similar transaction (regardless of whether such transaction is completed)), multiplied by (B) BPLP’s and its Subsidiaries’ aggregate
percentage share of such Partially-Owned Entity. In each case (1) and (2) for such period, amounts shall be as reasonably determined by us in accordance
with GAAP, except to the extent GAAP is not applicable with respect to the determination of all non-cash and non-recurring items. Property EBITDA shall
be adjusted, without duplication, to give pro forma effect: (x) in the case of any assets having been placed-in-service or removed from service since the
beginning of the period and on or prior to the date of determination, to include or exclude, as the case may be, any Property EBITDA earned or eliminated
as a result of the placement of such assets in service or removal of such assets from service as if the placement of such assets in service or removal of such
assets from service occurred at the beginning of the period; and (y) in the case of any acquisition or disposition of any asset or group of assets since the
beginning of the period and on or prior to the date of determination, including, without limitation, by merger, or stock or asset purchase or sale, to include or
exclude, as the case may be, any Property EBITDA earned or eliminated as a result of the acquisition or disposition of those assets as if the acquisition or
disposition occurred at the beginning of the period. For purposes of this definition, in the case of (1) and (2) above, Property EBITDA shall exclude general
and administrative expenses as reflected in BPLP’s audited year-end Consolidated Financial Statements or reviewed interim Consolidated Financial
Statements available for the Latest Completed Quarter or the most recent four (4) consecutive completed fiscal quarters, as applicable.

“Secured Debt” means, as of any date, that portion of Total Outstanding Debt as of that date that is secured by a Lien on properties or other assets of
BPLP, any of its Subsidiaries or any of the Partially-Owned Entities.

“Subsidiary” means, with respect to any Person, a corporation, partnership, association, joint venture, trust, limited liability company or other
business entity, which is required to be consolidated with BPLP or Boston Properties, Inc. in accordance with GAAP.

“Total Assets” means, with respect to any Incurrence of Debt or Secured Debt, as of any date, in each case as determined by us, without duplication,
the sum of: (1) Capitalized Property Value; (2) cash, cash equivalents and marketable securities of BPLP and its Subsidiaries, determined in accordance with
GAAP; (3) with respect to notes receivable and mortgages, the lesser of (i) the aggregate amount of principal under such note or mortgage that will be due
and payable to BPLP or its Subsidiaries and (ii) the purchase price paid by BPLP or its Subsidiaries to acquire such note or mortgage; (4) with respect to real
estate assets which are undeveloped land, the book value thereof in accordance with GAAP; (5) without duplication, the cost basis of properties of BPLP
and its Subsidiaries that are under development, determined in accordance with GAAP, as of the end of the quarterly period used for purposes of clause
(1) above; (6) without duplication, the proceeds of the Debt or Secured Debt or the assets to be acquired in exchange for such proceeds, as the case may be,
Incurred from the end of the Latest Completed Quarter prior to the Incurrence of the Debt or Secured Debt, as the case may be, to the date of determination;
(7) for all other assets of BPLP and its Subsidiaries other than assets referred to in (1) through (6) above, the undepreciated book value of such assets as
determined in accordance with GAAP, but
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excluding accounts receivable, intangible assets and, to avoid duplication, BPLP’s and its Subsidiaries’ aggregate percentage share of Partially-Owned
Entities’ assets (except with respect to clause (8) below); and (8) BPLP’s and its Subsidiaries’ aggregate percentage share of Partially-Owned Entities’ assets
described in clauses (1) through (7) above.

“Total Outstanding Debt” means, as of any date, the sum, without duplication, of (1) the aggregate principal amount of all outstanding Debt of BPLP
as of that date; (2) the aggregate principal amount of all outstanding Debt of BPLP’s Subsidiaries, all as of that date; and (3) the sum of the aggregate
principal amount of all Partially-Owned Entity Outstanding Debt of each of the Partially-Owned Entities multiplied by BPLP’s respective Percentage
Interest in such Partially-Owned Entity as of that date.

“Unencumbered Assets” means, as of any date, in each case as determined by us without duplication, the sum of: (1) Unencumbered Capitalized
Property Value; (2) cash, cash equivalents and marketable securities of BPLP and its Subsidiaries, other than restricted cash, cash equivalents and
marketable securities pledged to secure Debt, determined in accordance with GAAP; (3) with respect to notes receivable and mortgages, the lesser of (i) the
aggregate amount of principal under such note or mortgage that will be due and payable to BPLP or its Subsidiaries and (ii) the purchase price paid by
BPLP or its Subsidiaries to acquire such note or mortgage, except any notes receivable or mortgages that are serving as collateral for Secured Debt; (4) with
respect to real estate assets which are undeveloped land, the book value thereof in accordance with GAAP, except any land that is serving as collateral for
Secured Debt; (5) without duplication, the cost basis of properties of BPLP and its Subsidiaries that are under development, determined in accordance with
GAAP, as of the end of the quarterly period used for purposes of clause (1) above, except any properties that are serving as collateral for Secured Debt;

(6) without duplication, the proceeds of the Debt or Secured Debt or the assets to be acquired in exchange for such proceeds, as the case may be, Incurred
from the end of the Latest Completed Quarter prior to such date to the date of determination, except in each case any proceeds or assets that are serving as
collateral for Secured Debt; and (7) BPLP’s and its Subsidiaries’ aggregate percentage share, of Partially-Owned Entities’ assets described in clauses (1),
(2), (3), (4), (5), and (6) above. For the avoidance of doubt, cash held by a “qualified intermediary” in connection with proposed like-kind exchanges
pursuant to Section 1031 of the Internal Revenue Code of 1986, as amended, which may be classified as “restricted” for GAAP purposes will nonetheless be
included in clause (2) above, so long as we have the right to (i) direct the qualified intermediary to return such cash to us if and when we fail to identify or
acquire the proposed like-kind property or at the end of the 180-day replacement period or (i1) direct the qualified intermediary to use such cash to acquire
like-kind property.

“Unencumbered Capitalized Property Value” means, as of any date, (1) with respect to non-hotel properties, the aggregate of all Unencumbered
Property EBITDA for each such property for the Latest Completed Quarter prior to such date, annualized (i.e., multiplied by four (4)), and capitalized at the
Capitalization Rate plus, (2) with respect to hotel properties, the aggregate of all Unencumbered Property EBITDA for each such property for the most
recent four (4) consecutive completed fiscal quarters, capitalized at the Capitalization Rate; provided, however, that if the value of a particular property
calculated pursuant to clause (1) or (2) above, as applicable, is less than the undepreciated book value of such property determined in accordance with
GAAP, such undepreciated book value shall be used in lieu thereof with respect to such property.

“Unencumbered Consolidated EBITDA” means, for any period of time, Consolidated EBITDA for such period of time less any portion thereof
attributable to assets serving as collateral for Secured Debt.

“Unencumbered Property EBITDA” means, for any period of time, Property EBITDA for such period of time less any portion thereof attributable to
assets serving as collateral for Secured Debt.

“Unsecured Debt” means, as of any date, that portion of Total Outstanding Debt as of that date that is neither Secured Debt nor Contingent Liabilities
of Boston Properties Limited Partnership and Subsidiaries.

See “Description of Debt Securities—Covenants™ in the accompanying prospectus for a description of additional covenants applicable to us.
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Governing Law

The Indenture is governed by and shall be construed in accordance with the laws of the State of New York applicable to agreements made and to be
performed entirely in such state.

Book-Entry System

The following description of the operations and procedures of The Depository Trust Company (“DTC”), Clearstream Banking, société anonyme
(“Clearstream”) and Euroclear Bank S.A./N.V. (“Euroclear”) is provided solely as a matter of convenience. These operations and procedures are solely
within the control of the respective settlement systems and are subject to changes by them. We take no responsibility for these operations and procedures
and urge investors to contact the system or its participants directly to discuss these matters.

DTC

The notes will be issued in the form of one or more fully registered global notes, which will be deposited with, or on behalf of, DTC, and registered in
the name of DTC’s nominee, Cede & Co. Except under the circumstances described below, the notes will not be issuable in definitive form. Unless and until
it is exchanged in whole or in part for the individual notes represented thereby, a global note may not be transferred, except as a whole by DTC to a nominee
of DTC or by a nominee of DTC to DTC or another nominee of DTC or by DTC or any nominee of DTC to a successor depository or any nominee of such
successor.

DTC has advised us of the following information regarding DTC: DTC is a limited-purpose trust company organized under the New York Banking
Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within
the meaning of the New York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.
DTC holds securities that its participants (‘“Participants’) deposit with DTC. DTC also facilitates the settlement among its Participants of securities
transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in its Participants’ accounts, thereby
eliminating the need for physical movement of securities certificates. Direct Participants of DTC (“Direct Participants™) include securities brokers and
dealers (including the underwriters), banks, trust companies, clearing corporations and certain other organizations. DTC is a wholly-owned subsidiary of
The Depository Trust & Clearing Corporation (“DTCC”). DTCC is owned by the users of its regulated subsidiaries. Access to the DTC System is also
available to others such as securities brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship with a Direct
Participant of DTC, either directly or indirectly (“Indirect Participants”). The rules applicable to DTC and its Participants are on file with the Securities and
Exchange Commission.

Purchases of global notes under the DTC system must be made by or through Direct Participants, which will receive a credit for the notes on DTC’s
records. The ownership interest of each actual purchaser of each global note (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their purchase, but Beneficial Owners are expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through
which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the global notes are to be accomplished by entries made on the
books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in global
notes, except in the event that use of the book-entry system for the global notes is discontinued.

To facilitate subsequent transfers, all global notes deposited by Participants with DTC are registered in the name of DTC’s partnership nominee,
Cede & Co. The deposit of global notes with DTC and their registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no
knowledge of the actual
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Beneficial Owners of the global notes; DTC’s records reflect only the identity of the Direct Participants to whose accounts such global notes are credited,
which may or may not be the Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct
Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Redemption notices shall be sent to DTC. If less than all of the securities within an issue are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. will consent or vote with respect to the global notes. Under its usual procedures, DTC mails an Omnibus Proxy to us as
soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts
the global notes are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the global notes will be made to Cede & Co., as nominee of DTC. We believe that DTC’s current practice is to
credit Direct Participants’ accounts, upon DTC’s receipt of funds and corresponding detail information from us or the trustee, on the payment date in
accordance with their respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by standing
instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and will
be the responsibility of such Participant and not of DTC, the trustee or us, subject to any statutory or regulatory requirements as may be in effect from time
to time. Payment of principal and interest to Cede & Co. is our responsibility or the responsibility of the trustee, disbursement of such payments to Direct
Participants shall be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the responsibility of Direct and
Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the global notes at any time by giving reasonable notice to us or
the trustee. Under such circumstances, in the event that a successor securities depository is not obtained, definitive certificates are required to be printed and
delivered.

We may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor securities depository). In that event,
certificates will be printed and delivered to DTC.

Clearstream

Clearstream is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its participating organizations
(“Clearstream Participants”) and facilitates the clearance and settlement of securities transactions between Clearstream Participants through electronic book-
entry changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement of certificates. Clearstream provides Clearstream
Participants with, among other things, services for safekeeping, administration, clearance and establishment of internationally traded securities and
securities lending and borrowing. Clearstream interfaces with domestic markets in several countries. As a professional depositary, Clearstream is subject to
regulation by the Luxembourg Commission for the Supervision of the Financial Sector (Commission de Surveillance du Secteur Financier). Clearstream
Participants are recognized financial institutions around the world, including underwriters, securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations, and may include the underwriters. Indirect access to Clearstream is also available to others, such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Clearstream Participant either directly or indirectly.

Distributions with respect to notes held beneficially through Clearstream will be credited to cash accounts of Clearstream Participants in accordance
with its rules and procedures to the extent received by DTC for Clearstream.
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Euroclear

Euroclear was created in 1968 to hold securities for participants of Euroclear (“Euroclear Participants™) and to clear and settle transactions between
Euroclear Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need for physical movement of
certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear includes various other services, including securities lending
and borrowing and interfaces with domestic markets in several markets in several countries. Euroclear is operated by Euroclear Bank S.A./N.V. (the
“Euroclear Operator”), under contract with Euro-clear Clearance Systems S.C., a Belgian cooperative corporation (the “Cooperative”). All operations are
conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator,
not the Cooperative. The Cooperative establishes policy for Euroclear on behalf of Euroclear Participants. Euroclear Participants include banks (including
central banks), securities brokers and dealers and other professional financial intermediaries and may include the underwriters. Indirect access to Euroclear
is also available to other firms that clear through or maintain a custodial relationship with a Euroclear Participant, either directly or indirectly.

The Euroclear Operator is regulated and examined by the Belgian Banking Commission.

Links have been established among DTC, Clearstream and Euroclear to facilitate the initial issuance of the notes sold outside of the United States and
cross-market transfers of the notes associated with secondary market trading.

Although DTC, Clearstream and Euroclear have agreed to the procedures provided below in order to facilitate transfers, they are under no obligation
to perform these procedures, and these procedures may be modified or discontinued at any time.

The information in this section concerning DTC, Clearstream and Euroclear and DTC’s book-entry system has been obtained from sources that we
believe to be reliable, but we take no responsibility for the accuracy of this information.

Same-Day Settlement and Payment

The underwriters will pay for the notes in immediately available funds. We will make all payments due on the notes in immediately available funds so
long as such notes are in book-entry form.

Secondary trading in long-term notes and debentures of corporate issuers is generally settled in clearing house or next-day funds. In contrast, the notes
will trade in DTC’s Same-Day Funds Settlement System until maturity or until the notes are issued in certificated form, and secondary market trading
activity in the notes will therefore be required by DTC to settle in immediately available funds. We can give no assurance as to the effect, if any, of
settlement in immediately available funds on trading activity in the notes.

Because of time zone differences, the securities account of a Clearstream Participant or Euroclear Participant purchasing an interest in a global note
from a Participant will be credited, and any such crediting will be reported to the relevant Clearstream Participant or Euroclear Participant, during the
securities settlement processing day (which must be a business day for Clearstream and Euroclear) immediately following the settlement date of DTC. DTC
has advised us that cash received in Clearstream or Euroclear as a result of sales of interests in a global note by or through a Clearstream Participant or
Euroclear Participant to a Participant will be received with value on the settlement date of DTC but will be available in the relevant Clearstream or
Euroclear cash account only as of the business day for Clearstream or Euroclear following DTC’s settlement date.
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SUPPLEMENTAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

This summary supplements and should be read together with the general discussion of the tax considerations relating to the ownership and disposition
of the notes described in the accompanying prospectus under the title “United States Federal Income Tax Considerations.” To the extent any information set
forth under the title “United States Federal Income Tax Considerations” in the accompanying prospectus is inconsistent with this supplemental information,
this supplemental information will apply and supersede the information in the accompanying prospectus. This supplemental information is provided on the
same basis and subject to the same qualifications as are set forth in the first four paragraphs under the title “United States Federal Income Tax
Considerations” in the accompanying prospectus as if those paragraphs were set forth in this prospectus supplement.

The notes are not expected to be issued with original issue discount in excess of the statutory de minimis amount.

The notes are not expected to be issued with original issue discount in excess of the statutory de minimis amount. Holders should refer to the
discussion in “United States Federal Income Tax Considerations—Taxation of Holders of Certain Fixed Rate Debt Securities” regarding the tax
consequences of holding a note.

The backup withholding rate is 24%.

As described in the accompanying prospectus, certain payments with respect to the notes may be subject to backup withholding. The rate for backup
withholding has recently been reduced. It is now 24%, not 28% as stated in “United States Federal Income Tax Considerations—Taxation of Holders of
Certain Fixed Rate Debt Securities—Taxation of Taxable U.S. Holders.”
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UNDERWRITING

BofA Securities, Inc., Citigroup Global Markets Inc., Deutsche Bank Securities Inc., J.P. Morgan Securities LLC and Wells Fargo Securities, LLC are
acting as joint book-running managers of the offering and as representatives of the underwriters named below.

Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter named below
has agreed, severally and not jointly, to purchase, and we have agreed to sell to that underwriter, the principal amount of notes set forth opposite the

underwriter’s name.

Principal Amount

Underwriter of Notes

J.P. Morgan Securities LLC $ 98,028,000
BofA Securities, Inc. 98,000,000
Citigroup Global Markets Inc. 98,000,000
Deutsche Bank Securities Inc. 98,000,000
Wells Fargo Securities, LLC 98,000,000
BNY Mellon Capital Markets, LL.C 29,162,000
Jefferies LLC 29,162,000
Morgan Stanley & Co. LLC 29,162,000
SunTrust Robinson Humphrey, Inc. 29,162,000
TD Securities (USA) LLC 29,162,000
U.S. Bancorp Investments, Inc. 29,162,000
BB&T Capital Markets, a division of BB&T Securities, LLC 8,750,000
Fifth Third Securities, Inc. 8,750,000
Mizuho Securities USA LLC 8,750,000
Scotia Capital (USA) Inc. 8,750,000
Total $ 700,000,000

The underwriting agreement provides that the obligations of the several underwriters to purchase the notes included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the notes if they purchase any of the notes. The
obligations of the underwriters under the underwriting agreement may also be terminated upon the occurrence of certain stated events.

The underwriters propose to offer some of the notes directly to the public at the public offering price set forth on the cover page of this prospectus
supplement and some of the notes to dealers at the public offering price less a concession not to exceed 0.400% of the principal amount of the notes. The
underwriters may allow, and dealers may reallow, a concession not to exceed 0.250% of the principal amount of the notes on sales to other dealers. After the
initial offering of the notes to the public, the representatives may change the public offering price and other selling terms.

The following table shows the underwriting discount that we are to pay to the underwriters in connection with this offering.

Payable by BPLP
Per Note 0.650%

In connection with the offering of the notes, the joint book-running managers may purchase and sell the notes in the open market. These transactions
may include over-allotment, syndicate covering transactions and
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stabilizing transactions. Over-allotment involves syndicate sales of notes in excess of the principal amount of notes to be purchased by the underwriters in
the offering, which creates a syndicate short position. Syndicate covering transactions involve purchases of the notes in the open market after the
distribution has been completed in order to cover syndicate short positions. Stabilizing transactions consist of certain bids or purchases of notes made for the
purpose of preventing or retarding a decline in the market price of the notes while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when
the joint book-running managers in covering syndicate short positions or making stabilizing purchases, repurchase notes originally sold by that syndicate
member.

Any of these activities may have the effect of preventing or slowing a decline in the market price of the notes. They may also cause the price of the
notes to be greater than the price that otherwise would exist in the open market in the absence of these transactions. The underwriters may conduct these
transactions in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may discontinue them at any time.

We estimate that our total expenses for this offering, not including the underwriting discount will be approximately $1.3 million.

Certain of the underwriters and their affiliates have engaged in, and may in the future engage in, commercial banking, derivatives, financial advisory
and investment banking transactions and services and other commercial transactions and services in the ordinary course of business with us or our affiliates.
They have received, or may in the future receive, customary fees and commissions for these transactions.

Certain affiliates of the underwriters are lenders and/or agents under the Unsecured Credit Facility and our mortgage indebtedness and construction
loan facilities and those of our unconsolidated joint ventures and other affiliates. Certain of the underwriters and their affiliates have acted, and may in the
future act, as counterparties to rate lock agreements, interest rate swaps or other hedging transactions entered into by us or our unconsolidated joint ventures
and other affiliates. Additionally, certain of the underwriters or their affiliates hold 2020 Notes and, therefore, will receive their pro rata share of the net
proceeds from this offering, if any, that are used to redeem the 2020 Notes. See “Use of Proceeds” in this prospectus supplement. We also lease space in our
properties to certain of the underwriters and their affiliates.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments and
actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the
accounts of their customers. Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. Certain of the
underwriters or their affiliates that have a lending relationship with us routinely hedge, and certain other of those underwriters may hedge, their credit
exposure to us consistent with their customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure by
entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities, including potentially
the notes offered hereby. Any such credit default swaps or short positions could adversely affect future trading prices of the notes offered hereby. The
underwriters and their affiliates may also make investment recommendations and/or publish or express independent research views in respect of such
securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

An affiliate of BNY Mellon Capital Markets, LLC is acting as trustee under the Indenture.
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We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act or to contribute to payments the
underwriters may be required to make because of any of those liabilities.

Secondary Trading Prior to Settlement

It is expected that delivery of the notes will be made against payment therefor on or about the date specified in the last paragraph of the cover page of
this prospectus supplement, which will be the tenth business day following the date of pricing of the notes (such settlement cycle being referred to herein as
“T+107). Under Rule 15¢6-1 under the Securities Exchange Act of 1934, as amended, trades in the secondary market generally are required to settle in two
business days, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the notes on the date of pricing or
the next seven business days will be required, by virtue of the fact that the notes initially will settle in T+10, to specify an alternate settlement cycle at the
time of any such trade to prevent a failed settlement. Purchasers of notes who wish to trade the notes on the date of pricing or the next seven business days
should consult their own advisor.

Notice to Prospective Investors in the European Economic Area

The notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail
investor in the European Economic Area (“EEA™). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined
in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); or (i1) a customer within the meaning of Directive 2002/92/EC (as
amended, the “Insurance Mediation Directive”), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended, the “Prospectus Directive’). Consequently no key information
document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the notes or otherwise making them available to any retail
investor in the EEA may be unlawful under the PRIIPs Regulation. This prospectus supplement and the accompanying prospectus have been prepared on the
basis that any offer of notes in any Member State of the EEA will be made pursuant to an exemption under the Prospectus Directive from the requirement to
publish a prospectus for offers of notes. This prospectus supplement and the accompanying prospectus are not a prospectus for the purposes of the
Prospectus Directive.

Notice to Prospective Investors in the United Kingdom

Each underwriter has represented and agreed that it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act
2000) in connection with the issue or sale of the notes in circumstances in which Section 21(1) of such Act does not apply to us, and that it has complied and
will comply with all applicable provisions of such Act with respect to anything done by it in relation to any notes in, from or otherwise involving the United
Kingdom.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities and
Investments Commission (“ASIC”), in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or other
disclosure document under the Corporations Act 2001 (the “Corporations Act”), and does not purport to include the information required for a prospectus,
product disclosure statement or other disclosure document under the Corporations Act.
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Any offer in Australia of the notes may only be made to persons (the “Exempt Investors™) who are “sophisticated investors” (within the meaning of
section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant to
one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the notes without disclosure to investors under Chapter
6D of the Corporations Act.

The notes applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of allotment
under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required pursuant to an
exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter 6D
of the Corporations Act. Any person acquiring notes must observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular needs of
any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision, investors need
to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on
those matters.

Notice to Prospective Investors in Hong Kong

The notes may not be offered or sold by means of any document other than: (i) in circumstances which do not constitute an offer to the public within
the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (i1) to “professional investors” within the meaning of the Securities and Futures
Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a
“prospectus” within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the
notes may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed
at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other
than with respect to notes which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” within the
meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and the accompanying prospectus and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the notes may not be circulated or distributed, nor may the notes be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than: (i) to an institutional investor under Section 274 of
the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA or (ii1) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (i) a corporation (which is not an accredited investor)
the sole business of which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor or (ii) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited
investor, shares, debentures and units of shares and debentures of that corporation or the
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beneficiaries’ rights and interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the notes under
Section 275 except: (a) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in
accordance with the conditions, specified in Section 275 of the SFA, (b) where no consideration is given for the transfer or (c) by operation of law.

Singapore Securities and Futures Act Product Classification—Solely for the purposes of its obligations pursuant to sections 309B(1)(a) and 309B(1)
(c) of the SFA, the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 309A of the SFA) that the notes are “prescribed
capital markets products” (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018) and Excluded Investment Products (as
defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment
Products).

Notice to Prospective Investors in Switzerland

This prospectus supplement does not constitute an issue prospectus pursuant to Article 652a or Article 1156 of the Swiss Code of Obligations and the
notes will not be listed on the SIX Swiss Exchange. Therefore, this prospectus supplement may not comply with the disclosure standards of the listing rules
(including any additional listing rules or prospectus schemes) of the SIX Swiss Exchange. Accordingly, the notes may not be offered to the public in or from
Switzerland, but only to a selected and limited circle of investors who do not subscribe to the notes with a view to distribution. Any such investors will be
individually approached by the underwriters from time to time.
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LEGAL MATTERS

Certain legal matters in connection with this offering will be passed upon for us by Goodwin Procter LLP, Boston, Massachusetts. Certain legal
matters related to this offering are being passed upon for the underwriters by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in the accompanying prospectus as supplemented by this prospectus
supplement by reference to Boston Properties, Inc.’s and Boston Properties Limited Partnership’s Annual Report on Form 10-K for the year ended
December 31, 2018 have been so incorporated in reliance on the reports of PricewaterhouseCoopers LLP, an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.
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BOSTON PROPERTIES, INC.

Debt Securities
Guarantees
Common Stock
Preferred Stock
Stock Purchase Contracts
Depositary Shares
Warrants

BOSTON PROPERTIES LIMITED PARTNERSHIP

Debt Securities
Guarantees

Boston Properties, Inc. may offer to sell from time to time debt securities, common stock, preferred stock, stock purchase contracts, and warrants. Preferred stock
purchase rights may be attached to shares of common stock of Boston Properties, Inc. The debt securities of Boston Properties, Inc. may be convertible into common
stock or preferred stock of Boston Properties, Inc. and may be guaranteed by Boston Properties Limited Partnership. The preferred stock of Boston Properties, Inc. may
either be sold separately or represented by depositary shares and may be convertible into common stock or preferred stock of another series. Boston Properties Limited
Partnership may offer to sell from time to time debt securities, which may be exchangeable for common stock or for preferred stock of Boston Properties, Inc. and may
be guaranteed by Boston Properties, Inc. Selling security holders may from time to time offer to sell debt securities, guarantees, common stock, preferred stock, stock
purchase contracts, and warrants of Boston Properties, Inc. under this prospectus.

The debt securities, common stock, preferred stock, stock purchase contracts, depositary shares and warrants of Boston Properties, Inc. and the debt securities of Boston
Properties Limited Partnership may be offered separately or together, in multiple series, in amounts, at prices and on terms that will be set forth in one or more prospectus
supplements to this prospectus. Boston Properties Limited Partnership may guarantee the payment of principal of, premium, if any, and interest on debt securities issued
by Boston Properties, Inc. to the extent and on the terms described herein and in the applicable prospectus supplement to this prospectus. Boston Properties, Inc. may
guarantee the payment of principal of, premium, if any, and interest on debt securities issued by Boston Properties Limited Partnership to the extent and on the terms
described herein and in the applicable prospectus supplement to this prospectus.

This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be offered. Each time any of Boston
Properties, Inc., Boston Properties Limited Partnership or selling security holders sells securities, a prospectus supplement will be provided that will contain specific
information about the terms of any securities offered and the specific manner in which the securities will be offered and the identity of any selling security holders. The
prospectus supplement will also contain information, where appropriate, about material United States federal income tax consequences relating to, and any listing on a
securities exchange of, the securities covered by the prospectus supplement. The prospectus supplement may add to, update or change the information in this prospectus.
You should read this prospectus and any prospectus supplement carefully before you invest in our securities. This prospectus may not be used to sell securities unless
accompanied by a prospectus supplement.

Boston Properties, Inc., Boston Properties Limited Partnership or selling security holders may offer the securities directly to investors, through agents designated from
time to time by Boston Properties, Inc. or Boston Properties Limited Partnership, or to or through underwriters or dealers. If any agents, underwriters, or dealers are
involved in the sale of any of the securities, their names, and any applicable purchase price, fee, commission or discount arrangement with, between or among them will
be set forth, or will be calculable from the information set forth, in an accompanying prospectus supplement. For more detailed information, see “Plan of Distribution” on
page 77. We will not receive any of the proceeds from the sale of securities by the selling security holders.

The common stock of Boston Properties, Inc. and the depositary shares each representing 1/100th of a share of 5.25% Series B Cumulative Redeemable Preferred Stock
of Boston Properties, Inc., which we refer to in this prospectus as our Series B Preferred Stock Depositary Shares, are listed on the New York Stock Exchange under the
symbols “BXP” and “BXP PrB,” respectively. On June 1, 2017, the last reported sale price of our common stock and Series B Preferred Stock Depositary Shares on the
New York Stock Exchange was $121.75 and $25.90 per share, respectively.

Investing in our securities involves various risks. See “Risk Factors” beginning on page 4 as well as the risk factors contained in documents we file
with the Securities and Exchange Commission and which are incorporated by reference in this prospectus.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed upon the accuracy
or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
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PROSPECTUS SUMMARY
About this Prospectus

This prospectus is part of a “shelf” registration statement that we have filed under the Securities Act of 1933, as amended (the “Securities Act”), with
the Securities and Exchange Commission (the “SEC”). By using a shelf registration statement, Boston Properties, Inc. and/or selling security holders
are registering an unspecified amount of debt securities, common stock, preferred stock, stock purchase contracts, depositary shares and warrants, and
may sell such securities, at any time and from time to time, in one or more offerings. By using a shelf registration statement, Boston Properties Limited
Partnership is registering an unspecified amount of debt securities and may sell such debt securities, at any time and from time to time, in one or more
offerings. The registration statement also registers the possible guarantee by Boston Properties Limited Partnership of debt securities to be issued by
Boston Properties, Inc. and the possible guarantee by Boston Properties, Inc. of debt securities to be issued by Boston Properties Limited Partnership.

As used in this prospectus and the registration statement on Form S-3 of which this prospectus is a part, unless the context otherwise requires, the terms
“we,” “us,” and “our” refer to Boston Properties, Inc., a Delaware corporation organized in 1997, individually or together with its subsidiaries,
including Boston Properties Limited Partnership, a Delaware limited partnership, and our predecessors. Boston Properties Limited Partnership is the
entity through which Boston Properties, Inc. conducts substantially all of its business and owns substantially all of its assets. In addition, we sometimes

refer to Boston Properties, Inc. as the “Company” or “BXP.”

You should rely only on the information contained in this prospectus and the accompanying prospectus supplement or incorporated by reference in
these documents. No dealer, salesperson or other person is authorized to give any information or to represent anything not contained or incorporated by
reference in this prospectus or the accompanying prospectus supplement. If anyone provides you with different, inconsistent or unauthorized
information or representations, you must not rely on them. This prospectus and the accompanying prospectu