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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

},’QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the Quarterly Period Ended March 31, 2018

.TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission File Number: 1-13087 (Boston Properties, Inc.)

Commission File Number: 0-50209 (Boston Properties Limited Partnership)

BOSTON PROPERTIES, INC.
BOSTON PROPERTIES LIMITED PARTNERSHIP
(Exact name of Registrants as specified in its charter)

Boston Properties, Inc. Delaware 04-2473675
(State or other jurisdiction of incorporation or (I.R.S. Employer Identification
organization) Number)

Boston Pr.opertles Limited Delaware 04-3372948
Partnership
(State or other jurisdiction of incorporation or (I.R.S. Employer Identification
organization) Number)
Prudential Center, 800 Boylston Street, Suite 1900, Boston, Massachusetts 02199-8103
(Address of principal executive offices) (Zip Code)
(617) 236-3300

(Registrants’ telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Boston Properties, Inc.:  Yes x No ~ Boston Properties Limited Partnership: Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).

Boston Properties, Inc.:  Yes x No ~ Boston Properties Limited Partnership: Yes x No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company or an emerging growth company. See definition of “large accelerated filer,” “accelerated filer,”
“smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Boston Properties, Inc.:
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Boston Properties Limited Partnership:

Large accelerated filer ~ Accelerated filer ~ Non-accelerated filer

X Smaller reporting company Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the

Exchange Act.

Boston Properties, Inc. ~ Boston Properties Limited Partnership ~

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Boston Properties, Inc.:  Yes © No x Boston Properties Limited Partnership: Yes © No x

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date.

Boston Properties, Inc. Common Stock, par value $0.01 per share 154,363,964

(Registrant) (Class) (Outstanding on May 2, 2018)
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EXPLANATORY NOTE

This report combines the quarterly reports on Form 10-Q for the period ended March 31, 2018 of Boston Properties,
Inc. and Boston Properties Limited Partnership. Unless stated otherwise or the context otherwise requires, references
to “BXP” mean Boston Properties, Inc., a Delaware corporation and real estate investment trust (“REIT”), and references
to “BPLP” and the “Operating Partnership” mean Boston Properties Limited Partnership, a Delaware limited partnership.
BPLP is the entity through which BXP conducts substantially all of its business and owns, either directly or through
subsidiaries, substantially all of its assets. BXP is the sole general partner and also a limited partner of BPLP. As the
sole general partner of BPLP, BXP has exclusive control of BPLP’s day-to-day management. Therefore, unless stated
otherwise or the context requires, references to the “Company,” “we,” “us” and “our” mean collectively BXP, BPLP and those
entities/subsidiaries consolidated by BXP.

As of March 31, 2018, BXP owned an approximate 89.6% ownership interest in BPLP. The remaining approximate
10.4% interest is owned by limited partners. The other limited partners of BPLP are (1) persons who contributed their
direct or indirect interests in properties to BPLP in exchange for common units or preferred units of limited
partnership interest in BPLP and/or (2) recipients of long term incentive plan units of BPLP pursuant to BXP’s Stock
Option and Incentive Plans. Under the limited partnership agreement of BPLP, unitholders may present their common
units of BPLP for redemption at any time (subject to restrictions agreed upon at the time of issuance of the units that
may restrict such right for a period of time, generally one year from issuance). Upon presentation of a common unit
for redemption, BPLP must redeem the unit for cash equal to the then value of a share of BXP’s common stock. In lieu
of a cash redemption by BPLP, however, BXP may elect to acquire any common units so tendered by issuing shares
of BXP common stock in exchange for the common units. If BXP so elects, its common stock will be exchanged for
common units on a one-for-one basis. This one-for-one exchange ratio is subject to specified adjustments to prevent
dilution. BXP generally expects that it will elect to issue its common stock in connection with each such presentation
for redemption rather than having BPLP pay cash. With each such exchange or redemption, BXP’s percentage
ownership in BPLP will increase. In addition, whenever BXP issues shares of its common stock other than to acquire
common units of BPLP, BXP must contribute any net proceeds it receives to BPLP and BPLP must issue to BXP an
equivalent number of common units of BPLP. This structure is commonly referred to as an umbrella partnership
REIT, or UPREIT.

The Company believes that combining the quarterly reports on Form 10-Q of BXP and BPLP into this single report
provides the following benefits:

enhances investors’ understanding of BXP and BPLP by enabling investors to view the business as a whole in the
same manner as management views and operates the business;

eliminates duplicative disclosure and provides a more concise and readable presentation because a substantial portion
of the disclosure applies to both BXP and BPLP; and

ereates time and cost efficiencies through the preparation of one combined report instead of two separate reports.

The Company believes it is important to understand the few differences between BXP and BPLP in the context of how
BXP and BPLP operate as a consolidated company. The financial results of BPLP are consolidated into the financial
statements of BXP. BXP does not have any other significant assets, liabilities or operations, other than its investment
in BPLP, nor does it have employees of its own. BPLP, not BXP, generally executes all significant business
relationships other than transactions involving the securities of BXP. BPLP holds substantially all of the assets of
BXP, including ownership interests in joint ventures. BPLP conducts the operations of the business and is structured
as a partnership with no publicly traded equity. Except for the net proceeds from equity offerings by BXP, which are
contributed to the capital of BPLP in exchange for common or preferred units of partnership in BPLP, as applicable,
BPLP generates all remaining capital required by the Company’s business. These sources include working capital, net
cash provided by operating activities, borrowings under its credit facilities, the issuance of secured and unsecured debt
and equity securities and proceeds received from the disposition of certain properties and interests in joint ventures.
Shareholders’ equity, partners’ capital and noncontrolling interests are the main areas of difference between the
consolidated financial statements of BXP and BPLP. The limited partners of BPLP are accounted for as partners’
capital in BPLP’s financial statements and as noncontrolling interests in BXP’s financial statements. The noncontrolling
interests in BPLP’s financial statements include the interests of unaffiliated partners in various consolidated
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noncontrolling interests at BPLP’s level and limited partners of BPLP. The differences between shareholders’ equity
and partners’ capital result from differences in the equity issued at BXP and BPLP levels.

In addition, the consolidated financial statements of BXP and BPLP differ in total real estate assets resulting from
previously applied acquisition accounting by BXP for the issuance of common stock in connection with non-sponsor
redemptions of common units of BPLP. This accounting resulted in a step-up of the real estate assets at BXP. This
resulted in a difference between the net real estate of BXP as compared to BPLP of approximately $314.3 million, or
1.9% at March 31, 2018 and a corresponding difference in depreciation expense and gains on sales of real estate upon
the sale of certain properties having an allocation of the real estate step-up. The acquisition accounting was nullified
on a prospective basis beginning in 2009 as a result of the Company’s adoption of a new accounting standard requiring
any future redemptions to be accounted for solely as an equity transaction.

To help investors better understand the key differences between BXP and BPLP, certain information for BXP and
BPLP in this report has been separated, as set forth below:

{tem 1. Financial Statements (unaudited), which includes the following specific disclosures for BXP and BPLP:
*Note 3. Real Estate;

*Note 7. Noncontrolling Interests;

*Note 8. Stockholders’ Equity / Partners’ Capital;

*Note 9. Earnings Per Share / Common Unit; and

*Note 11. Segment Information

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations includes information
specific to each entity, where applicable; and

Item 2. Liquidity and Capital Resources includes separate reconciliations of amounts to each entity’s financial
statements, where applicable.

This report also includes separate Part I - Item 4. Controls and Procedures and Part II - Item 2. Unregistered Sales of
Equity Securities and Use of Proceeds sections for each of BXP and BPLP, as well as separate Exhibits 12, 31 and 32
calculation of ratios of earnings to fixed charges and certifications for each of BXP and BPLP.
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PART I. FINANCIAL INFORMATION
ITEM 1—Financial Statements.
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BOSTON PROPERTIES, INC.
CONSOLIDATED BALANCE SHEETS

(Unaudited)
March 31, December 31,
2018 2017
(in thousands, except for
share and par value
amounts)

ASSETS

Real estate, at cost (amounts related to variable interest entities (“VIEs”) of $7,278,298
and $7,172,718 at March 31, 2018 and December 31, 2017, respectively)

Less: accumulated depreciation (amounts related to VIEs of $(883,969) and $(854,172)
at March 31, 2018 and December 31, 2017, respectively) (4,674,838 ) (4,589,634 )
Total real estate 16,641,806 16,507,008
Cash and cash equivalents (amounts relate.:d to VIEs of $267,842 and $304,955 at March 294.571 434767

31, 2018 and December 31, 2017, respectively)

Cash held in escrows (amounts related to VIEs of $6,141 and $6,135 at March 31, 2018
and December 31, 2017, respectively)

Investments in securities 29,353 29,161
Tenant and other receivables (amounts related to VIEs of $20,023 and $27,057 at March 73,401 92,186
31, 2018 and December 31, 2017, respectively) ’ ’
Accrued rental income (amounts related to VIEs of $258,593 and $242,589 at March 31,
2018 and December 31, 2017, respectively)

Deferred charges, net (amounts related to VIEs of $272,475 and $281,678 at March 31,
2018 and December 31, 2017, respectively)

Prepaid expenses and other assets (amounts related to VIEs of $61,467 and $33,666 at

$21,316,644 $21,096,642

160,558 70,602

888,907 861,575

681,369 679,038

March 31, 2018 and December 31, 2017, respectively) 147,256 71,971
Investments in unconsolidated joint ventures 666,718 619,925
Total assets $19,583,939 $19,372,233
LIABILITIES AND EQUITY

Liabilities:

Mortgage notes payable, net (amounts related to VIEs of $2,936,778 and $2,939,183 at
March 31, 2018 and December 31, 2017, respectively) $2974.930  $2,979.281
Unsecured senior notes, net 7,249,383 7,247,330
Unsecured line of credit 115,000 45,000
Unsecured term loan — —
Accounts payable and accrued expenses (amounts related to VIEs of $126,300 and 355.002 331.500
$106,683 at March 31, 2018 and December 31, 2017, respectively) ’ ’
Dividends and distributions payable 139,218 139,040
Accrued interest payable (amounts related to VIEs of $6,897 and $6,907 at March 31, 96.176 83.646
2018 and December 31, 2017, respectively) ’ ’
Other liabilities (amounts relatesl to VIEs of $187,195 and $164,806 at March 31, 2018 470,140 443,980
and December 31, 2017, respectively)

Total liabilities 11,399,849 11,269,777
Commitments and contingencies — —

Equity:

Stockholders’ equity attributable to Boston Properties, Inc.:

Excess stock, $0.01 par value, 150,000,000 shares authorized, none issued or

outstanding
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Preferred stock, $0.01 par value, 50,000,000 shares authorized;

5.25% Series B cumulative redeemable preferred stock, $0.01 par value, liquidation
preference $2,500 per share, 92,000 shares authorized, 80,000 shares issued and
outstanding at March 31, 2018 and December 31, 2017

Common stock, $0.01 par value, 250,000,000 shares authorized, 154,441,203 and
154,404,186 issued and 154,362,303 and 154,325,286 outstanding at March 31, 2018
and December 31, 2017, respectively

Additional paid-in capital

Dividends in excess of earnings

Treasury common stock at cost, 78,900 shares at March 31, 2018 and December 31,
2017

Accumulated other comprehensive loss

Total stockholders’ equity attributable to Boston Properties, Inc.

Noncontrolling interests:

Common units of Boston Properties Limited Partnership

Property partnerships

Total equity

Total liabilities and equity

The accompanying notes are an integral part of these consolidated financial statements.

2

200,000 200,000

1,544 1,543

6,384,147 6,377,908
(654,879 ) (712,343 )

(2,722 ) (2,722 )

(49,062 ) (50,429 )
5,879,028 5,813,957

619,347 604,739
1,685,715 1,683,760
8,184,090 8,102,456
$19,583,939 $19,372,233

10
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BOSTON PROPERTIES, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
Three months ended
March 31,
2018 2017
(in thousands, except
for per share amounts)
Revenue
Rental
Base rent $519,507 $503,562
Recoveries from tenants 95,118 89,164
Parking and other 26,134 25,610
Total rental revenue 640,759 618,336
Hotel revenue 9,102 7,420
Development and management services 8,405 6,472
Direct reimbursements of payroll and related costs from management services contracts 2,885 —
Total revenue 661,151 632,228
Expenses
Operating
Rental 240,329 228,287
Hotel 8,073 7,091
General and administrative 35,894 31,386
Payroll and related costs from management services contracts 2,885 —
Transaction costs 21 34
Depreciation and amortization 165,797 159,205
Total expenses 452,999 426,003
Operating income 208,152 206,225
Other income (expense)
Income from unconsolidated joint ventures 461 3,084
Interest and other income 1,648 614
Gains (losses) from investments in securities (126 ) 1,042
Interest expense (90,220 ) (95,534 )
Income before gains on sales of real estate 119,915 115,431
Gains on sales of real estate 96,397 133
Net income 216,312 115,564
Net income attributable to noncontrolling interests
Noncontrolling interests in property partnerships (17,234 ) (4,424 )
Noncontrolling interest—common units of Boston Properties Limited Partnership (20,432 ) (11,432 )
Net income attributable to Boston Properties, Inc. 178,646 99,708
Preferred dividends (2,625 ) (2,625 )
Net income attributable to Boston Properties, Inc. common shareholders $176,021 $97,083
Basic earnings per common share attributable to Boston Properties, Inc. common shareholders:
Net income $1.14 $0.63
Weighted average number of common shares outstanding 154,385 153,860
Diluted earnings per common share attributable to Boston Properties, Inc. common
shareholders:
Net income $1.14 $0.63
Weighted average number of common and common equivalent shares outstanding 154,705 154,214

11
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The accompanying notes are an integral part of these consolidated financial statements.

3

$0.80

$0.75
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BOSTON PROPERTIES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)

Three months ended

March 31,

2018 2017

(in thousands)
Net income $216,312 $115,564
Other comprehensive income:
Effective portion of interest rate contracts — 180
Amortization of interest rate contracts (1) 1,666 1,306
Other comprehensive income 1,666 1,486
Comprehensive income 217,978 117,050
Net income attributable to noncontrolling interests (37,666 ) (15,856 )
Other comprehensive income attributable to noncontrolling interests (299 ) (218 )
Comprehensive income attributable to Boston Properties, Inc. $180,013 $100,976

(1) Amounts reclassified from comprehensive income primarily to interest expense within the Boston Properties, Inc.’s
Consolidated Statements of Operations.

13
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BOSTON PROPERTIES, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(Unaudited and in thousands)
Common Stock

Preferred ?gilil_tilr(l)nal
Shares AmountStock :
Capital

Equity, December 31
2017

Cumulative effect of a

change in accounting — — — —
principle

Redemption of

operating partnership 24 1 — 831
units to common stock

Allocated net income

for the year

Dividends/distributions

declared o o o o
Shares issued pursuant
to stock purchase plan
Net activity from stock
option and incentive 10 — — (185
plan

Contributions from
noncontrolling

interests in property
partnerships

Distributions to
noncontrolling

interests in property
partnerships
Amortization of

interest rate contracts
Reallocation of
noncontrolling interest

lzz(c)l;lzlaty’ Mareh 31. 154,362 $1,544 $200,000 $6,384,147

154,325 $1,543 $200,000 $6,377,908

S 429

— — 5,164

Equity, December 31
2016

Redemption of
operating partnership 23 — — 793
units to common stock

Allocated net income

for the year

Dividends/distributions

declared o o o o

153,790 $1,538 $200,000 $6,333,424

3 — — 373

Excess of  Stock,
Earnings  at cost

4,933 —

178,646  —

(126,115 ) —

$(654,879) $(2,722) $(49,062) $2,305,062 $8,184,090

$(693,694) $(2,722) $(52,251) $2,145,629

99,708 —

(118,012 ) —

1,367

Dividends inTreasury éfﬁ:rmulated

Noncontrollin,got::11

Comprehenkitarests
Loss

$(712,343) $(2,722) $(50,429) $2,288,499 $8,102,456

563

(832

37,666

(14,351

13,805

15,267

(30,690

299

(5,164

(793

15,856

(13,653

5,496

)_

216,312

) (140,466 )

429

13,620

15,267

) (30,690

1,666

)_

$7,931,924

)_

115,564

) (131,665
373

15

)

)
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Shares issued pursuant
to stock purchase plan
Net activity from stock
option and incentive 33 — — 996 — — — 11,285 12,281
plan

Cumulative effect of a

change in accounting — — — — (272 ) — — (1,763 ) (2,035
principle
Contributions from
noncontrolling
interests in property
partnerships
Distributions to
noncontrolling
interests in property
partnerships
Effective portion of
interest rate contracts
Amortization of
interest rate contracts
Reallocation of
noncontrolling interest

l;‘gf;ty’ March 31,153 949 §1.538 $200,000 $6.339.970 $(712.270) $(2.722) $(50.983) $2.146.905 $7.922.438

— — — — — — — 8,145 8,145

_ . _ _ — — (13,635 ) (13,635

_ _ _ _ — 97 83 180
. _ _ — 1,171 135 1,306

- = 4,384 — — — 4384 ) —

The accompanying notes are an integral part of these consolidated financial statements.

5
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BOSTON PROPERTIES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization

Non-cash compensation expense

Income from unconsolidated joint ventures
Distributions of net cash flow from operations of unconsolidated joint ventures
Losses (gains) from investments in securities
Non-cash portion of interest expense

Gains on sales of real estate

Change in assets and liabilities:

Tenant and other receivables, net

Accrued rental income, net

Prepaid expenses and other assets

Accounts payable and accrued expenses
Accrued interest payable

Other liabilities

Tenant leasing costs

Total adjustments

Net cash provided by operating activities
Cash flows from investing activities:
Construction in progress

Building and other capital improvements
Tenant improvements

Proceeds from sales of real estate

Capital contributions to unconsolidated joint ventures
Investments in securities, net

Net cash used in investing activities

For the three months
ended March 31,
2018 2017

(in thousands)

$216,312 $115,564

165,797 159,205
14,772 10,802
(461 ) 3,084 )
847 1,861

126 (1,042 )
5,299 (7,729 )
(96,397 ) (133 )

22,790 19,023
(26,319 ) (9,158 )
(66,968 ) (21,197 )
(13,913 ) (16,306 )
12,399 22,781
23,089 (7,104 )
(31,595 ) (23,631 )
9,466 124,288
225,778 239,852

(150,060 ) (154,518 )
(53,550 ) (43,687 )
(47,157 ) (50,810 )
116,120 133

(48,823 ) (17,980 )
(318 ) (961 )
(183,788 ) (267,823 )

17
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BOSTON PROPERTIES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

Cash flows from financing activities:

Repayments of mortgage notes payable

Borrowings on unsecured line of credit

Repayments of unsecured line of credit

Payments on capital lease obligations

Payments on real estate financing transactions

Deferred financing costs

Net proceeds from equity transactions

Dividends and distributions

Contributions from noncontrolling interests in property partnerships
Distributions to noncontrolling interests in property partnerships
Net cash used in financing activities

Net decrease in cash and cash equivalents and cash held in escrows
Cash and cash equivalents and cash held in escrows, beginning of period
Cash and cash equivalents and cash held in escrows, end of period

Reconciliation of cash and cash equivalents and cash held in escrows:
Cash and cash equivalents, beginning of period

Cash held in escrows, beginning of period

Cash and cash equivalents and cash held in escrows, beginning of period

Cash and cash equivalents, end of period
Cash held in escrows, end of period
Cash and cash equivalents and cash held in escrows, end of period

Supplemental disclosures:

Cash paid for interest

Interest capitalized

Non-cash investing and financing activities:
Write-off of fully depreciated real estate

Additions to real estate included in accounts payable and accrued expenses

Dividends and distributions declared but not paid
Conversions of noncontrolling interests to stockholders’ equity
Issuance of restricted securities to employees

For the three months
ended March 31,
2018 2017

(in thousands)

(5,333 ) (5,038 )
260,000 175,000
(190,000 ) (70,000 )

3 ) (22 )
(444 ) (480 )
(16 ) —

(723 ) (183 )
(140,288 ) (131,555)
15,267 8,145
(30,690 ) (13,801 )
(92,230 ) (37,934 )
(50,240 ) (65,905 )
505,369 420,088
$455,129 $354,183

$434,767 $356,914
70,602 63,174
$505,369 $420,088

$294,571 $302,939
160,558 51,244
$455,129 $354,183

$89,412  $92,774
$17,378  $12,345

$(29,609 ) $(49,292)
$35,245  $44,708
$139,218 $130,418
$832 $793
$36,433  $34,592

The accompanying notes are an integral part of these consolidated financial statements.

7
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BOSTON PROPERTIES LIMITED PARTNERSHIP
CONSOLIDATED BALANCE SHEETS

(Unaudited)
March 31, December 31,
2018 2017
(in thousands, except for
unit amounts)

ASSETS

Real estate, at cost (amounts related to variable interest entities (“VIEs”) of $7,278,298
and $7,172,718 at March 31, 2018 and December 31, 2017, respectively)

Less: accumulated depreciation (amounts related to VIEs of $(883,969) and $(854,172)
at March 31, 2018 and December 31, 2017, respectively) (4,580,949 ) (4,496,959 )
Total real estate 16,327,457 16,188,205
Cash and cash equivalents (amounts relate.:d to VIEs of $267,842 and $304,955 at March 294.571 434767

31, 2018 and December 31, 2017, respectively)

Cash held in escrows (amounts related to VIEs of $6,141 and $6,135 at March 31, 2018
and December 31, 2017, respectively)

Investments in securities 29,353 29,161
Tenant and other receivables (amounts related to VIEs of $20,023 and $27,057 at March 73.401 92.186
31, 2018 and December 31, 2017, respectively) ’ ’
Accrued rental income (amounts related to VIEs of $258,593 and $242,589 at March 31,
2018 and December 31, 2017, respectively)

Deferred charges, net (amounts related to VIEs of $272,475 and $281,678 at March 31,
2018 and December 31, 2017, respectively)

Prepaid expenses and other assets (amounts related to VIEs of $61,467 and $33,666 at

$20,908,406 $20,685,164

160,558 70,602

888,907 861,575

681,369 679,038

March 31, 2018 and December 31, 2017, respectively) 147,256 71,971
Investments in unconsolidated joint ventures 666,718 619,925
Total assets $19,269,590 $19,053,430
LIABILITIES AND CAPITAL

Liabilities:

Mortgage notes payable, net (amounts related to VIEs of $2,936,778 and $2,939,183 at
March 31, 2018 and December 31, 2017, respectively) $2974.930  $2,979.281
Unsecured senior notes, net 7,249,383 7,247,330
Unsecured line of credit 115,000 45,000
Unsecured term loan — —
Accounts payable and accrued expenses (amounts related to VIEs of $126,300 and 355.002 331.500
$106,683 at March 31, 2018 and December 31, 2017, respectively) ’ ’
Distributions payable 139,218 139,040
Accrued interest payable (amounts related to VIEs of $6,897 and $6,907 at March 31, 96.176 83.646
2018 and December 31, 2017, respectively) ’ ’
Other liabilities (amounts relatesl to VIEs of $187,195 and $164,806 at March 31, 2018 470,140 443,980
and December 31, 2017, respectively)

Total liabilities 11,399,849 11,269,777
Commitments and contingencies — —
Noncontrolling interests:

Redeemable partnership units—16,804,390 and 16,810,378 common units and 1,022,287

and 818,343 long term incentive units outstanding at redemption value at March 31, 2,196,603 2,292,263
2018 and December 31, 2017, respectively
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Capital:

5.25% Series B cumulative redeemable preferred units, liquidation preference $2,500
per unit, 80,000 units issued and outstanding at March 31, 2018 and December 31, 2017
Boston Properties Limited Partnership partners’ capital—1,721,890 and 1,719,540 general

193,623

partner units and 152,640,413 and 152,605,746 limited partner units outstanding at 3,793,800
March 31, 2018 and December 31, 2017, respectively

Noncontrolling interests in property partnerships 1,685,715
Total capital 5,673,138
Total liabilities and capital $19,269,590

The accompanying notes are an integral part of these consolidated financial statements.

8

193,623

3,614,007

1,683,760
5,491,390
$19,053,430
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BOSTON PROPERTIES LIMITED PARTNERSHIP
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

Three months ended

March 31,

2018 2017

(in thousands, except

for per unit amounts)
Revenue
Rental
Base rent $519,507 $503,562
Recoveries from tenants 95,118 89,164
Parking and other 26,134 25,610
Total rental revenue 640,759 618,336
Hotel revenue 9,102 7,420
Development and management services 8,405 6,472
Direct reimbursements of payroll and related costs from management services contracts 2,885 —
Total revenue 661,151 632,228
Expenses
Operating
Rental 240,329 228,287
Hotel 8,073 7,091
General and administrative 35,894 31,386
Payroll and related costs from management services contracts 2,885 —
Transaction costs 21 34
Depreciation and amortization 163,853 157,058
Total expenses 451,055 423,856
Operating income 210,096 208,372
Other income (expense)
Income from unconsolidated joint ventures 461 3,084
Interest and other income 1,648 614
Gains (losses) from investments in securities (126 ) 1,042
Interest expense (90,220 ) (95,534 )
Income before gains on sales of real estate 121,859 117,578
Gains on sales of real estate 98,907 133
Net income 220,766 117,711
Net income attributable to noncontrolling interests
Noncontrolling interests in property partnerships (17,234 ) (4,424 )
Net income attributable to Boston Properties Limited Partnership 203,532 113,287
Preferred distributions (2,625 ) (2,625 )
Net income attributable to Boston Properties Limited Partnership common unitholders $200,907 $110,662

Basic earnings per common unit attributable to Boston Properties Limited Partnership common

unitholders:

Net income $1.17 $0.64
Weighted average number of common units outstanding 171,867 171,581
Diluted earnings per common unit attributable to Boston Properties Limited Partnership

common unitholders:

Net income $1.17 $0.64
Weighted average number of common and common equivalent units outstanding 172,187 171,935
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Distributions per common unit
The accompanying notes are an integral part of these consolidated financial statements.

9

$0.80

$0.75
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BOSTON PROPERTIES LIMITED PARTNERSHIP
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)

Three months ended

March 31,

2018 2017

(in thousands)
Net income $220,766 $117,711
Other comprehensive income:
Effective portion of interest rate contracts — 180
Amortization of interest rate contracts (1) 1,666 1,306
Other comprehensive income 1,666 1,486
Comprehensive income 222,432 119,197
Comprehensive income attributable to noncontrolling interests (17,378 ) (4,496 )

Comprehensive income attributable to Boston Properties Limited Partnership $205,054 $114,701

(1) Amounts reclassified from comprehensive income primarily to interest expense within the Boston Properties
Limited Partnership's Consolidated Statements of Operations.
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The accompanying notes are an integral part of these consolidated financial statements.
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BOSTON PROPERTIES LIMITED PARTNERSHIP
CONSOLIDATED STATEMENTS OF PARTNERS’ CAPITAL
FOR THE THREE MONTHS ENDED MARCH 31, 2018 AND 2017
(Unaudited and in thousands)

Total

Partners’

Capital
Balance at December 31, 2017 $3,807,630
Cumulative effect of a change in accounting principle 4,933
Contributions 1,452
Net income allocable to general and limited partner units 183,100
Distributions (126,115 )
Other comprehensive income 1,367
Unearned compensation (1,208 )
Conversion of redeemable partnership units 832
Adjustment to reflect redeemable partnership units at redemption value 115,432
Balance at March 31, 2018 $3,987,423
Balance at December 31, 2016 $3,811,717
Contributions 4,491
Net income allocable to general and limited partner units 101,855
Distributions (118,012 )
Other comprehensive income 1,268
Cumulative effect of a change in accounting principle (272 )
Unearned compensation (3,122 )
Conversion of redeemable partnership units 793
Adjustment to reflect redeemable partnership units at redemption value (126,416 )
Balance at March 31, 2017 $3,672,302
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The accompanying notes are an integral part of these consolidated financial statements.
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