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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Securities and Exchange Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

CALCULATION OF REGISTRATION FEE
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Common Stock, par value $.01 per share 77,276 $86.325 $6,670,850.70 $714
Preferred Stock Purchase Rights (3) N/A N/A N/A

(1) This Registration Statement also relates to such additional shares as may be issuable as a result of certain adjustments including, without limitation, stock
dividends, stock splits, and distributions of options, warrants, convertible securities, exchangeable securities, evidences of indebtedness, or assets.

(2) Estimated solely for the purposes of computing the registration fee pursuant to Rule 457(c) of the Securities Act of 1933, as amended, based on the average of
the high and low sales prices of the Registrant�s common stock on the New York Stock Exchange on June 14, 2006.

(3) This Registration Statement also relates to the rights to purchase shares of Series E Junior Participating Cumulative Preferred Stock of the Registrant which
are attached to all shares of Common Stock issued, pursuant to the terms of the Registrant�s Shareholder Rights Agreement dated June 16, 1997. Until the
occurrence of prescribed events, the rights are not exercisable, are evidenced by the certificates for the Common Stock and will be transferred with and only
with such Common Stock. Because no separate consideration is paid for the rights, the registration fee therefor is included in the fee for the Common Stock.

Pursuant to Rule 429 under the Securities Act of 1933, as amended, the prospectus included in this registration statement is a combined prospectus which
also relates to Registration Statement No. 333-86585, previously filed by the Registrant on Form S-3, under which 44,390 shares of Common Stock
remain unissued. This registration statement also constitutes a post-effective amendment to Registration Statement No. 333-86585.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, dated June 21, 2006

Prospectus

BOSTON PROPERTIES, INC.
121,666 Shares of Common Stock

The selling stockholders of Boston Properties, Inc. identified in this prospectus, and any of their pledgees, donees, transferees and other
successors in interest, may from time to time offer to sell up to 121,666 shares of common stock of Boston Properties, Inc. under this prospectus.
The selling stockholders may only offer the common stock for sale if they exercise their right to tender their limited partnership units, or
common units, of Boston Properties Limited Partnership, our operating partnership, for cash, and we exercise our right to issue common stock to
them instead of cash. We are filing the registration statement of which this prospectus is a part at this time to fulfill a contractual obligation to do
so, which we undertook at the time of the original issuance of the common units. We will not receive any of the proceeds from the sale of the
common stock by the selling stockholders but, in fulfillment of our contractual obligations, we are bearing the expenses of registration.

Our common stock is listed on the New York Stock Exchange under the symbol �BXP.� On June 20, 2006 the last reported sale price of our
common stock on the New York Stock Exchange was $87.48.

Investing in our securities involves various risks. In our Annual Report on Form 10-K for the year ended December 31, 2005, which is
incorporated by reference in this prospectus, we identify and discuss several risk factors that you should consider before investing in
our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is June     , 2006.
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PROSPECTUS SUMMARY

This summary only highlights the more detailed information appearing elsewhere in this prospectus or incorporated herein by reference. As this
is a summary, it may not contain all information that is important to you. You should read this entire prospectus carefully before deciding
whether to invest in our common stock.

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,� �our,� �Boston Properties� and the �Company� 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.

Our Company

We are a fully integrated self-administered and self-managed real estate investment trust, or �REIT,� and one of the largest owners and developers
of office properties in the United States. Our properties are concentrated in five markets�Boston, Washington, D.C., midtown Manhattan, San
Francisco and Princeton, N.J. We conduct substantially all of our business through our subsidiary, Boston Properties Limited Partnership. At
March 31, 2006, we owned or had interests in a portfolio of 123 properties, totaling approximately 42.7 million net rentable square feet,
including four properties under construction and one redevelopment/expansion project collectively totaling approximately 1.2 million net
rentable square feet, and structured parking for approximately 32,925 vehicles containing approximately 9.6 million square feet. As of March 31,
2006, our properties consisted of:

� 119 office properties comprised of 101 Class A office properties (including four properties under construction) and 18 office/technical
properties;

� two hotels; and

� two retail properties.
We own or control undeveloped land totaling approximately 522.3 acres. In addition, we have a 25% interest in the Boston Properties Office
Value-Added Fund, L.P., which we refer to as the �Value-Added Fund,� which is a strategic partnership with two institutional investors through
which we intend to pursue the acquisition of assets within our existing markets that have deficiencies in property characteristics which provide
an opportunity to create value through repositioning, refurbishment or renovation. Our investments through the Value-Added Fund are not
included in our portfolio information tables or any other portfolio level statistics.

We are a full-service real estate company, with substantial in-house expertise and resources in acquisitions, development, financing, capital
markets, construction management, property management, marketing, leasing, accounting, tax and legal services. Our principal executive office
is located at 111 Huntington Avenue, Boston, Massachusetts 02199 and our telephone number is (617) 236-3300. In addition, we have regional
offices at 901 New York Avenue, NW, Washington, D.C. 20001; 599 Lexington Avenue, New York, New York 10022; Four Embarcadero
Center, San Francisco, California 94111; and 302 Carnegie Center, Princeton, New Jersey 08540.

The Offering

This prospectus relates to up to 121,666 shares of our common stock that may be offered for sale by the selling stockholders if, and to the extent
that, they exercise their right to tender their limited partnership units, or common units, of Boston Properties Limited Partnership for cash, and
we exercise our right to issue common stock to them instead of cash. Boston Properties Limited Partnership originally issued these common
units to the selling stockholders in connection with our acquisition of 1301 New York Avenue in Washington, D.C. In connection with this
acquisition, 44,390 common units were issued on May 8, 1998 and 77,276 common units were issued on May 8, 2001. In connection with the
issuance of common units, we entered into registration rights

1
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and lock-up agreements with the selling stockholders or their predecessors in interest. We are registering the common stock covered by this
prospectus in order to fulfill our contractual obligations under the registration rights and lock-up agreements. Registration of the common stock
does not necessarily mean that all or any portion of such stock will be offered for sale by the selling stockholders.

We have agreed to bear the expenses of the registration of the common stock under federal and state securities laws, but we will not receive any
proceeds from the sale of any common stock offered under this prospectus.

Our Tax Status

We have elected to qualify as a real estate investment trust under Sections 856 through 860 of the Internal Revenue Code. As long as we qualify
for taxation as a real estate investment trust, we generally will not be subject to federal income tax on that portion of our ordinary income and
capital gains that is currently distributed to our stockholders. Even if we qualify for taxation as a real estate investment trust, we may be subject
to state and local taxes on our income and property and to federal income and excise taxes on our undistributed income and on any activities
conducted through any �taxable REIT subsidiaries� of ours.

2
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and in accordance with
the Exchange Act, we file annual, quarterly, and current reports, proxy statements, and other information with the SEC. You may read and copy
any document we file at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may call the SEC at
1-800-SEC-0330 for further information on the operation of the Public Reference Room. Our SEC filings are also available to the public from
the SEC�s website at http://www.sec.gov. In addition, you may read our SEC filings at the offices of the New York Stock Exchange (the �NYSE�),
which is located at 20 Broad Street, New York, New York 10005. Our SEC filings are available at the NYSE because our common stock is
traded on the NYSE under the symbol of �BXP.�

We have a website located at http://www.bostonproperties.com. The information on our website is not a part of this prospectus.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can disclose important information to
you by referring you to these documents. The information incorporated by reference is an important part of this prospectus, and information that
we file later with the SEC will automatically update and supersede the information already incorporated by reference. Our SEC file number is
1-13087. We are incorporating by reference the documents listed below, which we have already filed with the SEC:

� our Annual Report on Form 10-K for the year ended December 31, 2005 filed on March 16, 2006;

� our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2006 filed on May 10, 2006;

� our Current Reports on Form 8-K filed on March 30, 2006, April 6, 2006, May 1, 2006 and June 6, 2006;

� the description of our common stock contained in our Registration Statement on Form 8-A filed on June 12, 1997, including any
amendments and reports filed for the purpose of updating such description; and

� the description of the rights to purchase shares of our Series E Junior Participating Cumulative preferred stock contained in our
registration statement on Form 8-A, filed on June 12, 1997, and the description contained in our registration statement on Form 8-A/A
filed on June 16, 1997 amending the description, and all amendments and reports updating that description.

Any documents we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to the
termination of the offering of the securities to which this prospectus relates will automatically be deemed to be incorporated by reference into
this prospectus and to be part hereof from the date of filing those documents. Any documents we file pursuant to these sections of the Exchange
Act after the date of the initial registration statement that contains this prospectus and prior to the effectiveness of the registration statement will
automatically be deemed to be incorporated by reference into this prospectus and to be part hereof from the date of filing those documents.

Upon request, we will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is delivered a
copy of the documents incorporated by reference in this prospectus. You may request a copy of these filings, and any exhibits we have
specifically incorporated by reference as an exhibit in this prospectus, by writing or telephoning us at the following:

Boston Properties, Inc.

111 Huntington Avenue

Boston, Massachusetts 02199-7610

Attention: Investor Relations
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This prospectus is part of a registration statement we filed with the SEC. We have incorporated exhibits into the registration statement. You
should read the exhibits carefully for provisions that may be important to you.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have not
authorized anyone to provide you with different or additional information. We are not making an offer of these securities in any state where the
offer is not permitted. You should not assume that the information in this prospectus or in the documents incorporated by reference is accurate as
of any date other than the date on the front of this prospectus or the date of the applicable documents.

4
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the information incorporated by reference into this prospectus, and any accompanying prospectus supplement,
contain forward-looking statements within the meaning of the federal securities laws. We caution investors that any forward-looking statements
contained in this prospectus or any of the documents incorporated by reference, or which management may make orally or in writing from time
to time, are based on management�s beliefs and on assumptions made by, and information currently available to, management. When used, the
words �anticipate,� �believe,� �estimate,� �expect,� �intend,� �may,� �might,� �plan,� �project,� �result,� �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. 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. We expressly disclaim any responsibility to update our forward-looking statements, whether as
a result of new information, future events, or otherwise. Accordingly, investors should use caution in relying on past forward-looking statements,
which are based on results and trends at the time they are made, to anticipate future results or trends.

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:

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

� risks associated with the availability and terms of financing and the use of debt to fund acquisitions and developments including the
risk associated with interest rates impacting the cost and/or availability of financing;

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

� failure to manage effectively our growth and expansion into new markets and submarkets or to integrate acquisitions successfully;

� risks and uncertainties affecting property development and construction (including, without limitation, construction delays, cost
overruns, inability to obtain necessary permits, and public opposition to such activities);

� 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;

� risks associated with the impact on our insurance program if the Terrorism Risk Insurance Act, or TRIA, which expires on
December 31, 2007, is not extended or is extended on different terms;

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

� potential liability for uninsured losses and environmental contamination;

Edgar Filing: BOSTON PROPERTIES INC - Form S-3

Table of Contents 11



� risks associated with our potential failure to qualify as a real estate investment trust under the Internal Revenue Code of 1986, as
amended, and possible adverse changes in tax and environmental laws;

� risks associated with possible state and local tax audits;
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� risks associated with our dependence on key personnel whose continued service is not guaranteed; and

� the other risk factors identified our Annual Report on Form 10-K for the year ended December 31, 2005, as well as in our other reports
filed from time to time with the SEC and any prospectus supplement.

The risks included here are not exhaustive and you should be aware that there may be other factors which 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 such risk factors, nor can we assess the impact of all such 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 and our quarterly reports on Form 10-Q for future
periods and current reports on Form 8-K as we file them with the SEC, and to other materials we may furnish to the public from time to time
through Forms 8-K or otherwise. 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 report.

6
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USE OF PROCEEDS

We will not receive any of the proceeds of the sale by selling stockholders of the common stock covered by this prospectus. See the section
entitled �Selling Stockholders� beginning on page 34 for a list of those persons and entities receiving proceeds from the sale of the shares of
common stock.

7
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DESCRIPTION OF COMMON STOCK

The following is a summary of the material terms and provisions of our common stock. It may not contain all the information that is important to
you. You can access complete information by referring to our certificate of incorporation, bylaws, our shareholder rights plan and the Delaware
General Corporation Law. Our shareholder rights plan is summarized below. Our shareholder rights plan, certificate of incorporation and bylaws
are incorporated by reference into the registration statement of which this prospectus is a part.

General

Under our certificate of incorporation, we have authority to issue 250,000,000 shares of common stock, par value $.01 per share. As of
March 31, 2006, there were:

� 112,813,657 shares of our common stock issued and outstanding;

� 21,167,704 common units of partnership interest in Boston Properties Limited Partnership issued and outstanding (other than the
common units held by Boston Properties, Inc.), each of which is redeemable for one share of our common stock (if we elect to issue
common stock rather than pay cash upon such redemption);

� 374,119 long term incentive units of partnership interest in Boston Properties Limited Partnership issued and outstanding pursuant to
the Long-Term Incentive Plan, each of which, upon the satisfaction of certain conditions, is convertible into one common unit; and

� 3,701,335 Series Two preferred units of partnership interest in Boston Properties Limited Partnership issued and outstanding, each of
which is currently convertible into approximately 1.312336 common units (or a total of 4,857,395 common units).

We may issue common stock from time to time. Our board of directors must approve the amount of stock we sell and the price for which it is
sold. Holders of our common stock do not have any preferential rights or preemptive rights to buy or subscribe for capital stock or other
securities that we may issue. However, each outstanding share of our common stock currently has attached to it one preferred stock purchase
right issued under our shareholder rights plan, which is summarized below. Our common stock does not have any redemption or sinking fund
provisions or any conversion rights.

All of our common stock, when issued, will be duly authorized, fully paid and nonassessable. This means that the full price for our outstanding
common stock will have been paid at the time of issuance and that any holder of our common stock will not later be required to pay us any
additional money for our common stock.

Dividends

Subject to the preferential rights of any other shares of our stock and the provisions of our certificate of incorporation regarding excess shares,
holders of our common stock may receive dividends out of assets that we can legally use to pay dividends when and if they are authorized and
declared by our board of directors. In the event we are liquidated, dissolved or our affairs are wound up, each common stockholder shares in the
same proportion as other common stockholders out of assets that we can legally use to pay distributions after we pay or make adequate provision
for all of our known debts and liabilities.

Voting rights

Subject to the provisions of our certificate of incorporation regarding excess shares, holders of common stock will have the exclusive power to
vote on all matters presented to our stockholders, including the election of directors, except as otherwise provided by Delaware law or as
provided with respect to any other shares of our stock. Holders of our common stock are entitled to one vote per share. There is no cumulative
voting in the
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election of our directors. Generally, all matters to be voted on by stockholders must be approved by a majority, or, in the case of the election of
directors, by a plurality, of the votes present in person or represented by proxy and entitled to vote at a meeting at which a quorum is present,
subject to any voting rights granted to holders of any then outstanding preferred stock.

Other rights

Subject to the provisions of our certificate of incorporation regarding excess shares, all shares of our common stock have equal dividend,
distribution, liquidation and other rights, and have no preference, appraisal or exchange rights, except for any appraisal rights provided by
Delaware law.

Delaware law generally requires that we obtain the approval of a majority of the outstanding shares of our common stock that are entitled to vote
before we may consolidate our stock or merge with another corporation. However, Delaware law does not require that we seek approval of our
stockholders to enter into a merger in which we are the surviving corporation following the merger if:

� our certificate of incorporation is not amended in any respect by the merger;

� each share of our stock outstanding prior to the merger is to be an identical share of stock following the merger; and

� any shares of common stock (together with any other securities convertible into shares of common stock) to be issued or delivered as a
result of the merger represent in the aggregate no more than 20% of the number of shares of our common stock outstanding
immediately prior to the merger.

Restrictions on ownership

For us to qualify as a real estate investment trust under the Internal Revenue Code, no more than 50% in value of our outstanding stock may be
owned, actually or constructively, by five or fewer individuals during the last half of a taxable year. To assist us in meeting this requirement, we
may take actions including the automatic conversion of shares in excess of this ownership restriction into excess shares to limit the ownership of
our outstanding equity securities, actually or constructively, by one person or entity. See the section entitled �Limits on Ownership of Our Stock�
beginning on page 12.

Transfer agent

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A. (f.k.a. EquiServe Trust Company, N.A.).

Preferred shares

Under our certificate of incorporation, we have authority to issue up to 50,000,000 shares of preferred stock. We do not have any preferred stock
outstanding as of the date of this prospectus. We may issue preferred stock from time to time, in one or more series, as authorized by our board
of directors. Prior to issuance of shares of each series, our board of directors is required by the Delaware General Corporation Law and our
certificate of incorporation to fix for each series, subject to the provisions of our certificate of incorporation regarding excess shares, the terms,
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms or
conditions of redemption, as are permitted by Delaware law. The preferred stock will, when issued, be fully paid and nonassessable and will
have no preemptive rights. Our board of directors could authorize the issuance of preferred stock with terms and conditions that could have the
effect of discouraging a takeover or other transaction that holders of our common stock might believe to be in their best interests or in which
holders of some, or a majority, of our common stock might receive a premium for their shares over the then market price of our common stock.

9
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Under our certificate of incorporation, we have authority to issue up to 200,000 shares of Series E junior participating cumulative preferred
stock. At March 31, 2006, none of the Series E junior participating cumulative preferred stock were issued or outstanding. Shares of our Series E
junior participating cumulative preferred stock may be issued under our shareholder rights plan, which is summarized below.

Shareholder rights plan

In 1997, our board of directors adopted a shareholder rights plan and entered into a shareholder rights agreement with Computershare Trust
Company, N.A. (successor agent to BankBoston, N.A.), as rights agent. The rights may discourage, delay or prevent hostile takeovers. They are
not intended, however, to interfere with any merger or other business combination approved by our board of directors.

Under our shareholder rights plan, one preferred stock purchase right is attached to each outstanding share of our common stock. We refer to
these preferred stock purchase rights as the �rights.� Each share of common stock issued in the future will also receive a right until any of the
rights become exercisable. Until a right is exercised, the holder of a right does not have any additional rights as a stockholder. These rights will
expire on June 16, 2007, unless previously redeemed or exchanged by us as described below. These rights trade automatically with our common
stock and will separate from the common stock and become exercisable only under the circumstances described below.

In general, the rights will separate from our common stock and become exercisable when the first of the following events happens:

(1) ten calendar days after a public announcement that a person or a group of affiliated or associated persons has acquired beneficial
ownership of more than 15% of the sum of our outstanding common stock and excess stock, the date of such public announcement
being referred to as a stock acquisition date; or

(2) ten business days, or such other date determined by our board of directors, after the beginning of a tender offer or exchange offer that
would result in a person or group beneficially owning more than 15% of the sum of our outstanding common stock and excess stock.

Under our shareholder rights plan, shares of our common stock that may be issued upon redemption of outstanding common units of limited
partnership interest in Boston Properties Limited Partnership are not included in the definition of beneficial ownership.

However, if a person who became a limited partner of Boston Properties Limited Partnership at the time of our initial public offering acquires
beneficial ownership of more than 15% of the sum of our common stock and excess stock, the rights will not become exercisable unless the
acquisition results in that person acquiring a percentage of the outstanding shares of our outstanding common stock plus outstanding common
units of limited partnership interest of Boston Properties Limited Partnership that is greater than the percentage of outstanding shares of common
stock plus outstanding common units of limited partnership interest of Boston Properties Limited Partnership that such person held at the
completion of our initial public offering. In addition, no group of which Messrs. Zuckerman or E. Linde, any of their respective heirs, legatees or
devisees, or any other person whose beneficial ownership of shares of our common stock would be attributed to Mr. Zuckerman and Mr. E.
Linde, respectively, under the Internal Revenue Code, will be deemed to beneficially own any of our securities owned by that person. Common
units of limited partnership interest of Boston Properties Limited Partnership held by Boston Properties, Inc. are excluded in making these
calculations.

If the rights become exercisable, holders of the rights will be able to purchase from us a unit of preferred stock equal to one one-thousandth of a
share of our Series E junior participating cumulative preferred stock at a cash exercise price of $100 per unit, subject to adjustment. We have
designated 200,000 shares of Series E junior participating cumulative preferred stock and have reserved these shares for issuance under our
shareholder rights plan. However, all rights owned by any persons or groups triggering the event shall be void.

10
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In the event that a stock acquisition date occurs, the rights (other than those held by the person or group triggering the stock acquisition date,
whose rights will become null and void) will be exercisable for units of our Series E junior participating cumulative preferred stock having a
market value of two times the exercise price of the rights.

In addition, if at any time following a stock acquisition date:

� we enter into a merger or other business combination transaction in which we are not the surviving entity;

� we enter into a merger or other business combination transaction in which all or part of our common stock is exchanged for stock or
other securities of any other person or cash or any other property; or

� we sell, transfer or mortgage 50% or more of our assets or earning power;
then each holder of a right, other than rights held by the person or group who triggered the event, will be entitled to receive, upon exercise,
common stock of the acquiring company having a market value equal to two times the exercise price of the right.

At any time on or after the date on which the rights separate and become exercisable, our board of directors may, at its option, exchange all or
any part of the then outstanding and exercisable rights for shares of our common stock or units of Series E junior participating cumulative
preferred stock at an exchange ratio of one share or one unit per right. However, our board of directors generally will not be empowered to effect
an exchange at any time after any person becomes the beneficial owner of 50% or more of our outstanding common stock.

We may redeem the rights in whole, but not in part, at a price of $.001 per right at any time before the earlier of (1) the date that is ten calendar
days after a stock acquisition date or (2) the expiration date of the rights plan. The rights will expire at the close of business on June 16, 2007
unless we redeem them before that date.

We may, in our sole discretion, amend any provision of the rights agreement until the rights become exercisable. After the rights become
exercisable, we may, subject to specified limitations, amend the rights agreement only to cure any ambiguity, defect or inconsistency, to shorten
or lengthen any time period, or to make changes that do not adversely affect the interests of the holders of the rights.

The above description of our shareholder rights plan is not intended to be a complete description. For a full description of the shareholder rights
plan, you should read the rights agreement. The foregoing description of shareholder rights plan is qualified in its entirety by reference to the
rights agreement. A copy of the shareholder rights plan has been filed with the SEC and is incorporated herein by reference.

11

Edgar Filing: BOSTON PROPERTIES INC - Form S-3

Table of Contents 19



Table of Contents

LIMITS ON OWNERSHIP OF OUR STOCK

Ownership limits

For us to qualify as a real estate investment trust under the Internal Revenue Code, among other things, not more than 50% in value of our
outstanding stock may be owned, actually or constructively, by five or fewer individuals during the last half of a taxable year (other than the first
year), and our outstanding stock must be beneficially owned by 100 or more persons during at least 335 days of a taxable year of 12 months
(other than the first year) or during a proportionate part of a shorter taxable year. In order to protect us against the risk of losing our status as a
real estate investment trust and to otherwise protect us from the consequences of a concentration of ownership among our stockholders, our
certificate of incorporation provides that generally no holder may beneficially own more than 6.6% of any class or series of our stock. Under our
certificate of incorporation, a person generally �beneficially owns� shares if:

� the person has direct ownership of the shares;

� the person has indirect ownership of the shares taking into account the constructive ownership rules of Section 544 of the Internal
Revenue Code, as modified by Section 856(h)(1)(B) of the Internal Revenue Code; or

� the person would be deemed to beneficially own the shares pursuant to Rule 13d-3 under the Securities Exchange Act of 1934, as
amended.

Our certificate of incorporation provides two exceptions to the 6.6% ownership limit.

15% Related Party Ownership Limit

Each of Messrs. Zuckerman and E. Linde, together with his respective heirs, legatees, devisees and any other person whose beneficial ownership
of shares of our common stock would be attributed to him under the Internal Revenue Code, is subject to an ownership limit of 15%.

15% Look-Through Entity Ownership Limit

Trusts described in Section 401(a) of the Internal Revenue Code and exempt from tax under Section 501(a) of the Internal Revenue Code, as
modified by Section 856(h)(3) of the Internal Revenue Code, and entities registered under the Investment Company Act of 1940 are subject to
an ownership limit of 15%. These types of entities are among the entities that are not treated as stockholders under the requirement that not more
than 50% in value of our outstanding stock be owned by five or fewer individuals during the last half of a taxable year other than our first year.
Rather, the beneficial owners of these entities will be counted as stockholders for this purpose.

Additionally, our board of directors may, in its sole discretion, waive the foregoing ownership limits if evidence satisfactory to the board of
directors is presented that the changes in ownership will not jeopardize our status as a real estate investment trust and the board of directors
otherwise determines that such action is in our best interests.

These ownership limitations may have the effect of precluding the acquisition of control of our company.

Shares in excess of ownership limits

Purported transfers of our stock or beneficial ownership of our stock that would result in:

� any person violating the ownership limit applicable to that person;
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� Boston Properties, Inc. being �closely held� with the meaning of Section 856(h) of the Internal Revenue Code; or

� Boston Properties, Inc. constructively owning 10% or more of one of our tenants,
shall be null and void and of no effect with respect to the number of shares of stock that would cause such result. These shares will be converted
automatically into an equal number of shares of our excess stock that will be transferred by operation of law to a trust for the benefit of a
qualified charitable organization selected by us. Additionally, events other than purported transfers that would result in the occurrence of any of
the events described above will result in a number of shares of stock sufficient to prevent the occurrence of such event converting into an equal
number of shares of our excess stock and being transferred to the trust. As soon as practicable after the transfer of shares to the trust, the trustee
of the trust will be required to sell the excess stock to a person who could own the shares without violating the applicable limits and distribute to
the original transferee-stockholder an amount equal to the lesser of:

� the proceeds of the sale; or

� the price paid by the original transferee-owner for the shares of our stock that converted into excess stock in the purported transfer that
triggered such conversion or, if the event that triggered the conversion of shares into excess stock was a gift or an event other than a
transfer, the market price of the shares of our stock that converted into excess stock on the date of such event, which will be
determined in the manner set forth in our certificate of incorporation.

All dividends and other distributions received with respect to the excess stock prior to their sale by the trust and any proceeds from the sale by
the trust in excess of the amount distributable to the original transferee-owner will be distributed to the beneficiary of the trust.

The foregoing restrictions will not apply if our board of directors determines that it is no longer in our best interests to attempt to, or to continue
to, qualify as a real estate investment trust.

Right to purchase excess shares

In addition to the foregoing transfer restrictions, we have the right, for a period of 90 days during the time any shares of excess stock are held by
the trust, to purchase all or any portion of these shares for the lesser of:

� the price paid by the original transferee-owner for the shares of our stock that converted into excess stock in the purported transfer that
triggered such conversion or, if the event that triggered the conversion of shares into excess stock was a gift or an event other than a
transfer, the market price of the shares of our stock that converted into excess stock on the date of such event, which will be
determined in the manner set forth in our certificate of incorporation; or

� the market price of our stock on the date we exercise our option to purchase, which will be determined in the manner set forth in our
certificate of incorporation.

The 90-day period begins on the date of the purported transfer or other event that resulted in the conversion of shares into excess stock if the
original transferee-stockholder gives notice to us of such event or, if no notice is given, the date on which our board of directors determines that
such event has occurred.

Disclosure of stock ownership by our stockholders

Each of our stockholders will be required to disclose to us upon demand in writing any information we may request to determine our status as a
real estate investment trust and ensure compliance with the ownership limits.

13
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IMPORTANT PROVISIONS OF DELAWARE LAW, OUR CERTIFICATE OF INCORPORATION AND BYLAWS AND OTHER
GOVERNANCE DOCUMENTS

The following is a summary of important provisions of Delaware law, our certificate of incorporation and bylaws and other governance
documents which affect us and our stockholders. The description below is intended as only a summary. You can access complete information by
referring to the Delaware General Corporation Law, our certificate of incorporation and bylaws and the other governance documents referred to
in this section.

Business combinations with interested stockholders under Delaware law

Section 203 of the Delaware General Corporation Law prevents a publicly held corporation from engaging in a �business combination� with an
�interested stockholder� for a period of three years after the date of the transaction in which the person became an interested stockholder, unless:

� before the date on which the person became an interested stockholder, the board of directors of the corporation approved either the
business combination or the transaction which resulted in the person becoming an interested stockholder;

� the interested stockholder owned at least 85% of the outstanding voting stock of the corporation at the time the transaction
commenced, excluding stock held by directors who are also officers of the corporation and by employee stock plans that do not
provide participants with the rights to determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

� at or after the date on which the person became an interested stockholder, the business combination is approved by the board of
directors and the holders of at least two-thirds of the voting stock of the corporation voting at a meeting, excluding the voting stock
owned by the interested stockholder.

As defined in Section 203, the term �interested stockholder� is generally (1) a person who, together with affiliates and associates, owns 15% or
more of a corporation�s outstanding voting stock or (2) a person who is an affiliate or associate of the corporation and was, together with
affiliates and associates, the owner of 15% or more of a corporation�s outstanding voting stock within the past three years. As defined in
Section 203, a �business combination� includes mergers, consolidations, stock and assets sales and other transactions with the interested
stockholder.

The provisions of Section 203 may have the effect of delaying, deferring or preventing a change of control of our company.

Amendment of our certificate of incorporation and bylaws

Amendments to our certificate of incorporation must be approved by the affirmative vote of more than 75% of the directors then in office and
generally by the vote of a majority of the votes entitled to be cast at a meeting of our stockholders. However, the affirmative vote of not less than
75% of our outstanding shares entitled to vote thereon, voting together as a single class, and the affirmative vote of not less than 75% of the
outstanding shares of each class entitled to vote thereon, is required for amendments dealing with fundamental governance provisions of our
certificate of incorporation, including provisions relating to:

� stockholder action;

� the powers, election of, removal of and classification of directors;

� limitation of liability; and
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Unless otherwise required by law, our board of directors may amend our bylaws by a majority vote of our directors then in office. Our bylaws
may also be amended at a meeting of stockholders by the affirmative vote of a majority of the shares present in person or represented by proxy at
the meeting and entitled to be cast on such amendment, voting together as a single class, if our board of directors recommends the approval of
the amendment. Otherwise our bylaws may be amended at a meeting of stockholders by the affirmative vote of at least 75% of the outstanding
shares of capital stock entitled to vote on such amendment, voting together as a single class.

Meetings of stockholders

Under our bylaws, we will hold annual meetings of our stockholders at a date and time as determined by our board of directors, Chairman or
President. Our bylaws require advance notice for our stockholders to make nominations of candidates for our board of directors or bring other
business before an annual meeting of our stockholders. Only our board of directors can call special meetings of our stockholders and any special
meeting is restricted to considering and acting upon matters set forth in the notice of that special meeting.

Board of directors

Our board of directors is divided into three classes. As the term of each class expires, directors will be elected to that class for a term of three
years and until their successors are duly elected and qualified.

Our certificate of incorporation provides that the affirmative vote of more than 75% of the directors then in office is required to approve
fundamental transactions or actions, including:

� a change of control of Boston Properties, Inc. or of Boston Properties Limited Partnership;

� any amendment to the limited partnership agreement of Boston Properties Limited Partnership;

� any waiver of the limitations on ownership contained in our certificate of incorporation;

� any merger, consolidation or sale of all or substantially all of the assets of Boston Properties, Inc. or of Boston Properties Limited
Partnership;

� certain issuances of equity securities by Boston Properties, Inc. (but not including, among others, underwritten public offerings);

� Boston Properties, Inc. or Boston Properties Limited Partnership making a general assignment for the benefit of creditors or instituting
any proceedings in bankruptcy or for the liquidation, dissolution, reorganization or winding up of either entity or consenting to the
taking of any of these actions against either entity;

� any amendment of our certificate of incorporation;

� Boston Properties, Inc. conducting business other than through Boston Properties Limited Partnership, or for either of them to engage
in any business other than the ownership, construction, development, management and operation of commercial real estate properties;
and

� termination of our status as a REIT.
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Shareholder rights plan and ownership limitations

We have adopted a shareholder rights agreement. In addition, our certificate of incorporation contains provisions that limit the ownership by any
person of shares of any class or series of our capital stock. See the section entitled �Description of Common Stock�Shareholder rights plan�
beginning on page 10 and the section entitled �Limits on Ownership of Our Stock� beginning on page 12.
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Limitation of directors� and officers� liability

Our certificate of incorporation generally limits the liability of our directors to us to the fullest extent permitted by Delaware law, as it now
exists or may in the future be amended. The Delaware General Corporation Law permits a corporation to indemnify its directors, officers,
employees or agents and expressly provides that the indemnification provided for under the Delaware General Corporation Law shall not be
deemed exclusive of any indemnification right under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise.
Delaware law permits indemnification against expenses and certain other liabilities arising out of legal actions brought or threatened against
these persons for their conduct on behalf of a corporation, provided that each such person acted in good faith and in a manner that he or she
reasonably believed was in or not opposed to the corporation�s best interests and, in the case of a criminal proceeding, provided each person had
no reasonable cause to believe his or her conduct was unlawful. Delaware law does not allow indemnification of directors in the case of an
action by or in the right of a corporation unless the directors successfully defend the action or indemnification is ordered by the court.

Our bylaws provide that our directors and officers will be, and, in the discretion of our board of directors, non-officer employees may be,
indemnified by us to the fullest extent authorized by Delaware law, as it now exists or may in the future be amended, against all expenses and
liabilities actually and reasonably incurred in connection with service for or on behalf of our company. Our bylaws also provide that the right of
directors and officers to indemnification shall be a contract right and shall not be exclusive of any other right now possessed or hereafter
acquired under any bylaw, agreement, vote of stockholders, or otherwise.

Our certificate of incorporation contains a provision permitted by Delaware law that generally eliminates the personal liability of directors for
monetary damages for breaches of their fiduciary duty, including breaches involving negligence or gross negligence in business combinations,
unless the director has breached his or her duty of loyalty, failed to act in good faith, engaged in intentional misconduct or a knowing violation
of law, paid a dividend or approved a stock repurchase in violation of the Delaware General Corporation Law or obtained an improper personal
benefit. This provision does not alter a director�s liability under the federal securities laws. In addition, this provision does not affect the
availability of equitable remedies, including an injunction or rescission, for breach of fiduciary duty.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers or persons
controlling our company pursuant to the foregoing provisions, we have been informed that in the opinion of the staff of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933, as amended, and is therefore
unenforceable.

Indemnification agreements

We have entered into indemnification agreements with each of our directors and some of our officers. The indemnification agreements require,
among other things, that we indemnify our directors and officers to the fullest extent permitted by law and advance to our directors and officers
all related expenses, subject to reimbursement if it is subsequently determined that indemnification is not permitted. Under these agreements, we
must also indemnify and advance all expenses incurred by our directors and officers seeking to enforce their rights under the indemnification
agreements and may cover our directors and officers under our directors� and officers� liability insurance. Although the form of indemnification
agreement offers substantially the same scope of coverage afforded by law, it provides greater assurance to our directors and officers that
indemnification will be available, because, as a contract, it cannot be modified unilaterally in the future by our board of directors or stockholders
to eliminate the rights it provides.

Boston Properties Limited Partnership Agreement

We have agreed in the limited partnership agreement of Boston Properties Limited Partnership not to engage in specified extraordinary
transactions, including, among others, business combinations, unless limited partners of Boston Properties Limited Partnership, other than
Boston Properties, Inc., receive, or have the
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opportunity to receive, either (1) the same consideration for their partnership interests as holders of our common stock in the transaction or
(2) limited partnership units that, among other things, would entitle the holders, upon redemption of these units, to receive shares of common
equity of a publicly traded company or the same consideration as holders of our common stock received in the transaction. If these limited
partners would not receive such consideration, we cannot engage in the transaction unless limited partners holding at least 75% of the common
units of limited partnership interest, other than those held by Boston Properties, Inc. or its affiliates, consent to the transaction. In addition, we
have agreed in the limited partnership agreement of Boston Properties Limited Partnership that we will not complete business combinations in
which we receive the approval of our common stockholders unless either (1) limited partners holding at least 75% of the common units of
limited partnership interest, other than those held by Boston Properties, Inc. or its affiliates, consent to the transaction or (2) the limited partners
of Boston Properties Limited Partnership are also allowed to vote and the transaction would have been approved had these limited partners been
able to vote as common stockholders on the transaction. Therefore, if our common stockholders approve a specified extraordinary transaction,
the partnership agreement requires the following before we can complete the transaction:

� holders of partnership interests in Boston Properties Limited Partnership, including Boston Properties, Inc., must vote on the matter;

� Boston Properties, Inc. must vote all of its partnership interests in the same proportion as our stockholders voted on the transaction;
and

� the result of the vote of holders of partnership interests in Boston Properties Limited Partnership must be such that had such vote been
a vote of stockholders, the transaction would have been approved.
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following discussion describes the material United States federal income tax consequences relating to our qualifications as a REIT and the
ownership and disposition of shares of our common stock.

Because this is a summary that is intended to address only certain material United States federal income tax consequences relating to the
ownership and disposition of shares of our common stock generally applicable to holders, it may not contain all the information th
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