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UDSON

PACIFIC

Dear Fellow Stockholder:

On behalf of the Board of Directors of Hudson Had#roperties, Inc., | cordially invite you to atteour Annual Meeting of Stockholders on

Tuesday, May 20, 2014, at 11601 Wilshire Boulev&igth Floor, Los Angeles, California at 1:00 p(fRDT).

The notice of meeting and proxy statement thabfollescribe the business we will consider at theting. We sincerely hope you will be able
to attend the meeting. However, whether or notg@upersonally present, your vote is very importérg are pleased to offer multiple options
for voting your shares. You may vote by telephasi@ the Internet, by mail or in person as describeglinning on page 2 of the proxy

statement.

Thank you for your continued support of Hudson f@aé&iroperties, Inc.

Sincerely yours,

Victor J. Coleman

Chief Executive Officer, President and
Chairman of the Board of Directors

March 28, 201
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Hudson Pacific Properties, Inc.
11601 Wilshire Blvd., Sixth Floor
Los Angeles, California 90025
(310) 445-5700

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

Please join us for the 2014 Annual Meeting of Stat#ters of Hudson Pacific Properties, Inc., a Mangl corporation. The meeting will be
held at 1:00 p.m. (PDT), on Tuesday, May 20, 2@14,1601 Wilshire Boulevard, Sixth Floor, Los AreglCalifornia.

At the 2014 Annual Meeting of Stockholders, ourcktwlders will consider and vote on the followingtters:

(1) The election of eight directors, each to seml the next annual meeting of our stockholdard until his successor is duly elected
and qualifies;

(2) The ratification of the appointment of Ernstf&ung LLP as our independent registered publioanting firm for the fiscal year
ending December 31, 2014;

(3) The advisory approval of the Company’s exaeutompensation for the fiscal year ended Dece@be?013, as more fully disclosed
in the accompanying proxy statement; and

(4) Any other business properly introduced at the AhiMeeting or any adjournment or postponement ofAhaual Meetinc

You must own shares of Hudson Pacific Propertias, dommon stock at the close of business on M2t¢l2014, the record date for the 2014
Annual Meeting of Stockholders, or hold a proxynfrgauch a record holder, to attend and vote at threudl Meeting or at any adjournments or
postponements of the Annual Meeting. If you plaattend, please bring a picture I.D. and, if ycwares are held in “street name’d.,

through a broker, bank or other nominee), a copy lmfokerage statement reflecting your stock ownpras of the close of business on March
21, 2014. Regardless of whether you will attendapé authorize your proxy electronically throughltiternet or by telephone or by
completing and mailing your proxy card so that yeotes can be cast at the Annual Meeting in acemelavith your instructions. For specific
instructions on authorizing a proxy, please redethe instructions on the proxy card. Authorizingrexy in any of these ways will not prevent
you from voting in person at the 2014 Annual Megtiri Stockholders if you are a stockholder of relcas of the record date for the Ann
Meeting or if you hold a proxy from a record holder

By Order of the Board of Directors

WM

Kay L. Tidwell
Executive Vice President, General Counsel and
Secretary

Los Angeles, California
March 28, 2014

This Proxy Statement and accompanying proxy car@ awvailable beginning April 1, 2014 in connectiontivthe solicitation of proxies by
the Board of Directors of Hudson Pacific Propertielc., for use at the 2014 Annual Meeting of Stdaidders, which we may refer to
alternatively as the “Annual Meeting.” We may reféo ourselves in this Proxy Statement alternatively the “Company,” “we,” “us” or
“our” and we may refer to our Board of Directors ahe “Board.” A copy of our Annual Report to Stockitders for the 2013 fiscal year,
including financial statements, is being sent sinheously with this Proxy Statement to each stocklsw.

Important Notice Regarding Availability of Proxy Materials For the Stockholder Meeting to be Held on My 20, 2014: The Notice of
Annual Meeting of Stockholders, the Proxy Statemerdind our 2013 Annual Report are available at
http://www.edocumentview.com/HPP
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PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

Where and when is the Annual Meetinghe Annual Meeting will be held at 1:00 p.m. (PA) Tuesday, May 20, 2014 at 11601 Wilshire
Boulevard, Sixth Floor, Los Angeles, California.

What is the purpose of the Annual Meeting of Stockters?At the Annual Meeting, stockholders will vote upmratters described in the
Notice of Annual Meeting and this Proxy Statementluding the election of directors, the ratificatiof the selection of Ernst & Young LLP
our independent registered public accounting faurg the advisory approval of the Company’s exeeutivnpensation. In addition, once the
business of the Annual Meeting is concluded, memb&management will respond to questions raisestdigkholders, as time permits.

Who can attend the Annual MeetingRll of our common stockholders of record as of these of business on March 21, 2014, the recorel dat
for the Annual Meeting, or their duly appointed xies, may attend the Annual Meeting. You shoulgtepared to present photo identification
for admittance. Appointing a proxy in responsehts solicitation will not affect a record stockhetts right to attend the Annual Meeting an
vote in person. Please note that if you hold yaummon stock in “street nameth@t is, through a broker, bank or other nomingey, will neec

to bring a copy of a brokerage statement reflecgimgr stock ownership as of March 21, 2014 to gaimittance to the Annual Meeting.
However, if your shares are held in “street nargeyi will need a duly authorized proxy from your keo, bank or other nominee to vote your
shares at the Annual Meeting.

What am | voting on?At the Annual Meeting, you may consider and vote on

(1) the election of eight directors (each to servel tinéi next annual meeting of our stockholders amtd his successor is duly elected ¢
qualifies);

(2) the ratification of the appointment of ErnstY&ung LLP as our independent registered publioanting firm for the fiscal year
ending December 31, 2014;

(3) the advisory approval of the Company’s exeeutiompensation for the fiscal year ended Dece®bg2013, as more fully described
in this Proxy Statement; and

(4) any other business properly introduced at the Ahklggting or any adjournment or postponement thfe

What are the Board’'s recommendationdhe Board recommends a vote:

» forthe election of each nominee named in this ProgyeBient (see Proposal No.

» for ratification of the appointment of Ernst & Young Plas our independent registered public accounitingfor the fiscal year
ending December 31, 2014 (see Proposal No. 2); and

» for the advisory approval of the Compasgxecutive compensation (see Proposal N

If you properly execute and return your proxy cauntl do not give other instructions, the personsethas proxy holders on the proxy card will
vote in accordance with the recommendations oBib&rd on each of the matters listed above.

Who may vote?¥ou may vote if you were the record owner of shafesur common stock at the close of business orcMal, 2014, which is
the record date for the Annual Meeting. You arétledtto cast one vote for as many individualsresé are directors to be elected at the
Annual Meeting and to cast one vote on each otlatemproperly presented at the Annual Meetingnyradjournment or postponement
thereof for each share of common stock you owneeaidrd as of the record date. As of March 21, 20thad 67,027,472 shares of commor
stock outstanding.

Who counts the votes® representative of Computershare, Inc. will tabthe votes, and our Executive Vice President e@drCounsel and
Secretary, Kay L. Tidwell, will act as the inspeabd the election.

Is my vote confidential’Yes, your proxy card, ballot, and voting recordf not be disclosed to us unless applicable lavwires disclosure,
you request disclosure, or your vote is cast inrgested election (which is not applicable in 201#you write comments on your proxy ca
your comments will be provided to us, but how yated will remain confidentia
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What is quorum for the Annual Meeting®tockholders entitled to cast a majority of all thmtes entitled to be cast at the Annual Meetinigy wi
constitute a quorum at the Annual Meeting. No besénmay be conducted at the Annual Meeting if auqnads not present.

If a quorum is not present at the Annual Meetihg, ¢hairman of the meeting may adjourn the Annuadfihg to another date, time or place,
not later than 120 days after the original recateaf March 21, 2014, without notice other thanamcement at the meeting. We may also
postpone, to a date not later than 90 days aféeotiginal record date, or cancel the Annual Mepby making a public announcement of the
postponement or cancellation before the time sdeddor the Annual Meeting.

What vote is required to approve an item of busisi@s$ the Annual Meeting@o be elected as a director (Proposal No. 1), ameemust
receive a plurality of the votes cast in the etatof directors.

To ratify the appointment of Ernst & Young LLP ag @andependent registered public accounting firmo@sal No. 2) and adopt the resolutior
regarding the advisory approval of executive corspéon (Proposal No. 3), the affirmative vote ahajority of the votes cast on the proposal
is required.

If you are a stockholder of record as of the recatd for the Annual Meeting and you properly atitteoa proxy (whether by Internet,
telephone or mail) without specifying voting ingttions on any given matter to be considered at&hisual Meeting, the proxy holders will
vote your shares according to the Board's recomiaiéord on that matter. If you are a stockholdereaford as of the record date for the Annua
Meeting and you fail to authorize a proxy or attéimel meeting and vote in person, assuming thabeuquis present at the Annual Meeting, it
will have no effect on the result of the vote oy ahthe matters to be considered at the Annualtivige

If you hold your shares through a broker, banktbeonominee, under the rules of the New York Steg&hange, or NYSE, your broker or
other nominee may not vote with respect to cepaiposals unless you have provided voting instoastiwith respect to that proposal. A
“broker non-vote” results when a broker, bank dreothominee properly executes and returns a prakjndicates that the nominee is not
voting with respect to a namutine matter because the nominee lacks disceatyoauthority to vote the shares and the nominseenbareceive
voting instructions from the beneficial owner. Aoker non-vote is not considered a vote cast oropgsal; however, stockholders delivering a
properly-executed broker non-vote will be countegheesent for purposes of determining whether augmas present.

If you hold your shares in a brokerage account),tobeder NYSE rules and Maryland law:

*  With respect to Proposal No. 1 (Election of Bires), your broker, bank or other nominee is miitled to vote your shares if no
instructions are received from you. Broker non-gptany, will have no effect on the election afedtors.

*  With respect to Proposal No. 2 (Ratificationmdependent Registered Public Accounting Firm),rnjfmoker is entitled to vote your
shares if no instructions are received from you.

*  With respect to Proposal No. 3 (Advisory ApprbeExecutive Compensation), your broker, banlbthrer nominee is not entitled to
vote your shares if no instructions are receivethfiyou. Broker non-votes, if any, will have no etfen the result of the vote on this
proposal.

Because an abstention is not a vote cast, if ystuuat your proxy or broker to “abstain” on any teatit will have no effect on the vote on any
of the matters to be considered at the Annual Mgetf you instruct your proxy or broker to “abstabn any or all matters, you will still be
counted as present for purposes of determininghveinet quorum is present.

How do | vote?f you plan to attend the Annual Meeting and wislvbte in person, we will give you a ballot at #henual Meeting. However,
if your common stock is held in the name of yowlar, bank or other nominee, and you want to wofgerson, you will need to obtain a legal
proxy from the institution that holds your commadack.

If your common stock is held in your name, therethree ways for you to authorize a proxy:

» If you received a paper copy of the proxy materigisnail, sign and mail the proxy card in the eseldreturn envelog

» Call 1-800-652vOTE (8683); 0

* Log on to the Internet atww.investorvote.com/HP&hd follow the instructions at that site. The Witk address for authorizing a
proxy by Internet is also provided on your notit¢éh@ Annual Meeting.
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Telephone and Internet proxy authorizations witlse at 1:00 a.m. (Central Time) on May 20, 2014olf properly authorize a proxy, unless
you indicate otherwise, the persons named as youigs will vote your common stock: FOR all of theminees for election as directt
named in this Proxy Statement; FOR the ratificatib&rnst & Young LLP as our independent registgradlic accounting firm; and FOR the
advisory approval of the Company’s executive conspdan.

If your common stock is held in the name of yowkar, bank or other nominee, you should receivarsge instructions from the holder of
your common stock describing how to provide voiimgructions.

Even if you plan to attend the Annual Meeting, weammend that you authorize a proxy in advancesssribed above so that your vote will
be counted if you later decide not to attend thauwsh Meeting.

Can | revoke my proxy¥es, if your common stock is held in your name, gan revoke your proxy by:

»  Filing written notice of revocation before ounAual Meeting with our Executive Vice Presidentn€ml Counsel and Secretary, Kay
L. Tidwell, at the address shown on the front df firoxy Statement;

» Signing a proxy bearing a later date

» Voting in person at the Annual Meeti

Attendance at the Annual Meeting will not, by ifseévoke a properly-executed proxy. If your comnstock is held in the name of your
broker, bank or other nominee, please follow thiéngoinstructions provided by the holder of youmaoon stock regarding how to revoke yi

proxy.

What happens if additional matters are presentedta Annual Meeting?Other than the three proposals described in tligyPStatement, w
are not aware of any business that may properbrdaght before the Annual Meeting. If any other texat are properly introduced for a vote at
the Annual Meeting and if you properly authorizeraxy, the persons named as proxy holders will viotdeir discretion on any such
additional matters. As of the date of this Proxgt&ment, our Board is not aware of any other imdisl who may properly be nominated for
election as a director at the Annual Meeting oauimy nominee who is unable or unwilling to serveliasctor. If any nominee named in this
proxy statement is unwilling or unable to serveabrector, our Board may nominate another indialdar election as a director at the Annual
Meeting, and the persons named as proxy holderseté for the election of any substitute nominee.

Who pays for this proxy solicitation®e will bear the expense of preparing, printing aradling this proxy statement and the proxies we
solicit. Proxies may be solicited by mail, telepbppersonal contact and electronic means and rsaybal solicited by directors and officers in
person, by the Internet, by telephone or by fadsitnansmission, without additional remuneration.

We will also request brokerage firms, banks, nomsneustodians and fiduciaries to forward proxyamals to the beneficial owners of shares
of our stock as of the record date and will reinsleuthem for the cost of forwarding the proxy maiterin accordance with customary practice.
Your cooperation in promptly voting your shares antdmitting your proxy by the Internet or telephpmeby completing and returning the
enclosed proxy card (if you received your proxy eniais in the mail), will help to avoid additionetpense.

Where can | find corporate governance material&ur Corporate Governance Guidelines and Code ohBss Conduct and Ethics and the
charters for the Audit Committee, Compensation Cdttesmand Nominating and Corporate Governance Cdi@enare published on the
Corporate Governance page of the Investor Relaiengon on our Web site atww.hudsonpacificproperties.carfWe are not including the
other information contained on, or available thrédygur Web site as a part of, or incorporating surctormation by reference into, this Proxy
Statement.)
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INFORMATION ABOUT THE BOARD
PROPOSAL NO. 1

NOMINEES FOR ELECTION TO THE BOARD

At the Annual Meeting, our stockholders will eledght directors to serve until our next annual rimgedf stockholders and until their
respective successors are elected and qualifyBbhaed seeks independent directors who represeint afrbackgrounds and experiences that
will enhance the quality of the Board’s deliberaand decisions. In nominating candidates, thedBoansiders a diversified membership in
the broadest sense, including persons diverseger@nce, gender and ethnicity. The Board doeslisotiminate on the basis of race, color,
national origin, gender, religion, disability, axaial preference. Our director nominees were namdihlay the Board based on the
recommendation of the Nominating and Corporate @mmece Committee, or Governance Committee. Theg welected on the basis of
outstanding achievement in their professional gardwoad experience, personal and professioregiiity, their ability to make independent,
analytical inquiries, financial literacy, maturelgment, high performance standards, familiaritthvaitir business and industry, and an abilit
work collegially. We also believe that all of ourettor nominees have a reputation for integritphésty and adherence to high ethical
standards. All nominees are presently directotduwafson Pacific Properties, Inc. and each of theinees has consented, if elected as a
director, to serve until his term expires.

Your proxy holder will cast your votes for eachtioé Board’s nominees, unless you instruct otherwisenominee is unable to serve as a
director, your proxy holder will vote for any suliste nominee proposed by the Board.

The Board of Directors unanimously recommends thathe stockholders vote “FOR” the eight nominees ligtd below.

Name Age Position

Victor J. Coleman 52 Director; Chief Executive Officer; President; Clmaém of the Board

Theodore R. Antenuccit 49  Director; Audit Committee member, Governance Corteaiaind Investment Committee member

Richard B. Fried 4t Director

Jonathan M. Glasert 51 Director; Audit Committee member, Compensation Cattem Chairperson and Investment
Committee member

Mark D. Linehant 51 Director; Audit Committee Chairperson, Compensa@ammittee member and Investment
Committee member

Robert M. Moran, Jr.t 51 Director; Governance Committee Chairperson andstment Committee member

Barry A. Portert 5€ Director; Compensation Committee member and Govem&ommittee member

Patrick Whitesellt 4¢  Director

T Independent within the meaning of the NYSE Igtitandards.

Victor J. Colemanserves as Chief Executive Officer, President andit@tan of our Board of Directors, and has been mbeg of the Board
since our initial public offering, or IPO. Prior the formation of our Company, Mr. Coleman founded served as a managing partner of our
predecessor, Hudson Capital, LLC, a private re@atesnvestment company based in Los Angeles, @ald. In 1990, Mr. Coleman co-
founded and led Arden Realty, Inc. as its PresidedtChief Operating Officer and as a directoringkhat company public on the NYSE in
1996 and selling it to GE Real Estate, a divisibfeneral Electric Capital Corporation, in 2006../@oleman is an active community leader,
and is on the Founding Board of Directors for tliah Center for Real Estate (from 2004 to the pr@s# the Anderson School, UCLA, and
the Boards of Fisher Center for Real Estate andtExconomics, Los Angeles Sports & Entertainmemh@asion and the Los Angeles
Chapter of WPO. Mr. Coleman’s previous experierea director also includes service on the boamttwdr public companies such as Dougla:
Emmett, Inc. (from 2006 to 2009), and he curreastives as a trustee on the board of Kite Realtg€s2012). He holds a Master of Business
Administration degree from Golden Gate Universityl @ Bachelor of Arts in History from the Univeysdf California, Berkeley. Mr. Colem:
was selected by our Board of Directors to serva disector based on his deep knowledge of our Cosnpad his experience in the real estate
investment industry.

Theodore R. Antenucdias been a member of our Board of Directors since¢RO. As of March 2011, Mr. Antenucci serves assiklent and
Chief Executive Officer of Catellus Development ganation. Until June 2011, Mr. Antenucci was alsestlent and Chief Investment Officer
of ProLogis, as well as a member of its Executioendittee. ProLogis is a leading global providedstribution facilities with over $32

billion in real estate assets under managemenélsteserved on the Board of Directors for ProL&gisopean Properties (PEPR), a public f
trading on the Euronext stock exchange in
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Amsterdam, from 2009 through June of 2011. Befoirging ProLogis in September 2005, Mr. Antenuceied as President of Catellus
Commercial Development Corp., and was responsislalf development, construction and acquisitiotivitees. Prior to that, he served as
Executive Vice President of Catellus CommercialUprovhere he managed the company’s industrial dpweént activities throughout the
western United States. Additionally, Mr. Antenubeis served on the Board of Trustees of the Chilgitdaspital Colorado Foundation since
December of 2010. Mr. Antenucci was also appoitdetie Board of Directors of Iron Mountain, Inc.Jane of 2011. He served on the Board
of Directors for Landmark Properties Group, a peliaheld company, from 2007 through 2008. Mr. Anteci earned a Bachelor of Arts
degree in Business Economics from the Universit€alifornia, Santa Barbara. He was selected byBoard based on his experience as an
executive and board member of a REIT and his eiktemsal estate and development expertise in theh®on California market. Mr.
Antenucci is a member of our Board’s Audit Comnatind, as of April, 2011, also serves as a menfbmurdBoard’s Governance Committee.

Richard B. Friedhas been a member of our Board of Directors sincdRO. His selection as a member of our Board mvade in connection
with the negotiation of our formation transactiol. Fried is currently a Managing Member and cadhef the real estate group at Farallon
Capital Management, L.L.C., an investment managécm@mnpany that he has been with since 1995. Medraiso currently serves as a Board
Member of One Pacific Coast Bank, a position heh&dd since the bank’s inception in 2007. Previpusir. Fried was a Vice President in
acquisitions for Security Capital Industrial Trisbw called ProLogis), a real estate investmerst tspecializing in industrial properties. Mr.
Fried has also worked as an associate in capitddatsat JMB Institutional Realty Corporation. NMried graduatedum lauddrom the
University of Pennsylvania with a Bachelor of Scemlegree in Economics and a Bachelor of Arts deigrélistory. Our Board of Directors
determined that Mr. Fried should serve as a dirdzdsed on his role with Farallon, our largestldtotder, and based on his experience in the
real estate investment industry.

Jonathan M. Glasetas been a member of our Board of Directors sincdRO. Mr. Glaser has been Managing Member of Jb&pital
Management LLC since he founded the company in 1992 Capital Management LLC is the General ParidMG Capital Partners, L.P.,
an investment limited partnership that has beeaaddr in various capital market strategies, pripédeements and additional financing
strategies. Prior to founding JMG, Mr. Glaser waseamber floor trader on both the American Stockhiaxge and Pacific Stock Exchange.
Glaser received a Juris Doctor degree from thetBdal School of Law at the University of CalifomiBerkeley, as well as a Bachelor of Arts
degree from the University of California, Berkel€ur Board of Directors has determined that Mr.98tsshould serve on our Board based on
his capital markets expertise, as well as his exterexperience in portfolio management, financiarsight and directorship service. Mr.
Glaser is the chair of our Board’s Compensation @ittee and is a member of our Board’s Audit Comeeitt

Mark D. Linehan has been a member of our Board of Directors sincéRO. Mr. Linehan has served as President andf@xecutive Officer
of Wynmark Company since he founded the compari@88. Wynmark Company is a private real estatestmeent and development comp
with interests in properties in California, Neva@aegon and Montana. Prior to founding Wynmark Camyp Mr. Linehan was a Senior Vice
President with the Trammell Crow Company in Los Aleg, California. Before that, Mr. Linehan was wibnneth Leventhal & Co. (now
Ernst & Young LLP), a Los Angeles-based public agting firm. In addition, Mr. Linehan is activelgnvolved with the community through
his service on the board of the UC Santa Barbamdation, the National Cowboy and Western Heritdgeeum, and the Goleta Valley
Hospital, as well as his previous board membershitisthe Signet Corporation and the Camino Reak Faundation. Mr. Linehan received a
Bachelor of Arts degree in Business Economics frloeenUniversity of California, Santa Barbara and Sertified Public Accountant. Mr.
Linehan was selected by our Board based on hisigixte experience in real estate investment andlalevent as well as his expertise in
accounting matters. Mr. Linehan is the chair of Baard’'s Audit Committee and is a member of our@@&Compensation Committee.

Robert M. Moran, Jr.has served as a member of our Board of Directaregur IPO. Mr. Moran co-founded and co-owns FalMestments
LLC, a private real estate investment company dhats interest in properties in the western Unitedes and British Columbia, Canada.
Previously, Mr. Moran developed his extensive eigree in real estate investment activities at Vikgr Investments, LLC and as Chief
Investment Officer of Cornerstone Properties, hie.also served as a partner at WilliamWilson & Asates, as well as the Director of
Acquisitions in four real estate opportunity fumdsulting in the $1.2 billion sale to Cornerstomegerties, Inc. In addition, Mr. Moran has
significant experience in real estate lending, hgwvorked at Travelers Insurance, Wells Fargo BMdqufacturers Hanover and Chemical
Bank. Mr. Moran received his Bachelor of Arts inoBomics from Stanford University. Our Board of Qiters has determined that Mr. Moran
should serve as a director on our Board basedsfahiiliarity with the Northern California real att market and his experience with REITs
and public companies. Mr. Moran is the chair of Board’'s Governance Committee.

Barry A. Porterhas served as a member of our Board of Directacesiur IPO. Mr. Porter co-founded Clarity PartreB. in 2000 and has
served as a Managing General Partner of the pahipesince then. Clarity Partners L.P. is a privataity firm
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focused exclusively on investments in media, conipations and business services. In 2005, Mr. Pedeounded KAILAI Investments
(formerly known as Clarity China L.P.), a privatgudy firm specializing in investments in growthrnapanies in the Greater China region. He
serves on the Investment Committee of that patigrevhich has also invested in real estate in &hirior to co-founding Clarity Partners,
Mr. Porter held senior executive positions at Gléb@ssing, a company he éounded in 1997 that was involved in the internadidfiber optic
telecommunications business. Before that, Mr. Povis a Managing Director at Pacific Capital Groaiffiym he joined after serving as a
Senior Managing Director in the investment banlkgngup of Bear, Stearns & Co. Inc. In addition, Marter worked as an attorney at the Los
Angeles firm of Wyman, Bautzer, Rothman, Kuchel &ilbert. He received his Juris Doctor and MasfeéBusiness Administration degrees
from the University of California, Berkeley, andaguated from the Wharton School of Business, wherearned a Bachelor of Science degre
with dual majors in Finance and Political Scierde. Porter was selected by our Board of Directorsdrve as a director based on his experti
in public companies, capital markets, and his asting and financial background. Mr. Porter is a rbemof our Board’s Compensation
Committee and our Board’s Governance Committee.

Patrick Whitesellhas served as a member of our Board of DirectorsesDctober 1, 2011. Mr. Whitesell has been th&@ief Executive of
WME Entertainment since its formation in 2009. Hss lvorked with entertainers from all walks of tieetainment industry and currently
represents a number of A-list celebrities. In 2068 pbecame a partner at Endeavor Talent Agencyhandhs a key figure in Endeavor’s 2009
merger with the William Morris Agency. He began béseer at InterTalent in the 1990s, where he wbHis way up from the mailroom. He
then moved to Creative Artists Agency, where heetas head of the talent department. Mr. Whiteselived a Bachelor of Arts degree fr
Luther College. Recognized as a leader in the &ienent industry, Mr. Whitesell was selected by Baard of Directors to serve as a directol
based on his expertise in this area.

2013 DIRECTOR COMPENSATION

Our Board approved a revised compensation progeamur non-employee directors (the “Director Cormrgaion Program”), which was
updated in 2013 to govern our 2013 non-employescthir compensation. This program is intended ttyfabmpensate our directors for the
time and effort necessary to serve on the BoardinB®2013, in accordance with the revised Dire@ompensation Program, our non-
employee directors received (i) annual cash retaioe$60,000, paid in quarterly installments irears in conjunction with quarterly meetings
of the Board, and (ii) annual grants of restrictaatk valued (as of the date of grant) at $75,000.

Non-employee directors who served as chairs of thetAGdmpensation and Governance Committees receigiddional cash retainers of
$15,000, $10,000 and $7,500, respectively, andamployee directors who served as non-chair mendiete Audit, Compensation and
Governance Committees received additional casinezof $7,500, $5,000 and $4,000, respectivetn-dmployee directors were permitted
to elect to receive up to 100% of their annual anddbmmittee cash retainers in the form of fullgtesl shares, payable on a current or deferre
basis (pursuant to our Director Stock Plan). We adsmbursed each of our non-employee directorsifotravel expenses incurred in
connection with his attendance at full Board anchicittee meetings.

Awards of restricted stock granted in 2013 as pfitthe annual retainer (other than vested shasesued at a non-employee director’s election
in lieu of any cash component of the director faest ratably as to one-third of the shares covbyeithie grant on each of the first three
anniversaries of our 2013 annual meeting of stolckdrs, subject to the non-employee director’s cargtd service on our Board.

The following table provides additional detail redjag the 2013 compensation of our non-employeectiirs:




Table of Contents

2013 Director Compensation

Name® Fee Earned in Cash ($f  Stock Awards ($)® Total ($)

Theodore R. Antenucci 71,50( 75,000 146,50(
Jonathan M. Glaser 77,5001 75,000  152,50(
Richard B. Fried 60,00( 75,00 135,00(
Mark D. Linehan 80,00( 75,000 155,00(
Robert M. Moran, Jr. 67,50( 75,000 142,50(
Barry A. Porter 69,000¥ 75,000  144,00(
Patrick Whitesell 60,00( 75,000 135,00(

(1) Mr. Coleman, our Chief Executive Officer, avd. Stern, our former President and director, areimcluded in this table as they were employeeb®f
Company in 2013 and did not receive compensatipthfair services as directors. All compensation gaiMessrs. Coleman and Stern for the services
they provided to us in 2013 is reflected in the $hary Compensation Table.

(2) Reflects annual base and, if applicable, commitéginer fees earned in 20

(3) Each non-employee director serving on our Baar the date of our annual stockholders’ meetin20i13 received a grant of restricted stock vaated
$75,000 on the grant date, with the number of shdetermined by dividing $75,000 by the closing@f our common stock on the grant date. Each
restricted stock award will vest, and the resiitsi thereon will lapse, in three equal annual limséants on each of the first three anniversarieslay 17,
2013, subject to continued service with us throtighapplicable vesting dates. Amounts reflect thiegfant-date fair value of restricted stock aveard
granted with respect to services performed in Z@iBputed in accordance with ASC Topic 718, rathantthe amounts paid to or realized by the namec
individual. We provide information regarding thesasiptions used to calculate the value of all retettii stock awards made to directors in Notes 21énd
to the consolidated financial statements containexir Annual Report of Form 10-K, filed on March2914. As of December 31, 2013, Messrs.
Antenucci, Glaser, Fried, Linehan, Moran, Portet Whitesell held 6,309, 6,309, 6,309, 6,309, 6,8)309 and 5,969 shares, respectively, of our
restricted common stock.

(4) Pursuant to our Director Stock Plan, Messtas& and Porter elected to receive, on a non+aefdrasis, all of their non-committee cash retaiees
earned in 2013 in the form of fully-vested sharesuw common stock having an equal value to thelarhotherwise payable in cash.

2014 Non-Employee Director Compensation Program
All components of the Director Compensation Progtascribed above are expected to continue in affe2d14.
BOARD STRUCTURE, LEADERSHIP AND RISK MANAGEMENT

We have structured our corporate governance inrmgrave believe closely aligns our interests whtbse of our stockholders. Notable feat
of our corporate governance structure include éfieviing:

e our Board of Directors is not staggered, witbheaf our directors subject to edection annually

« of the eight persons who serve on our Boardicdddors, our Board of Directors has determined @har 75%, of our directors satisfy
the listing standards for independence of the Na8& Rule 10A-3 under the Securities Exchange A&98#, as amended, or the
Exchange Act;

» atleast one of our directors qualifies as ardiacommittee financial expertis defined by the SE

* we have opted out of the control share acqaisistatute in the Maryland General Corporation Lawthe MGCL, and have exempted
from the business combination provisions of the MGy business combination that is first approveabr Board of Directors,
including a majority of our disinterested directaad

» we do not have a stockholder rights p

Our directors stay informed about our businessttgnding meetings of our Board of Directors ancammittees and through supplemental
reports and communications. Our independent directeet regularly in executive sessions withoutpiesence of our corporate officers or
non-independent directors.

EXECUTIVE SESSIONS OF NON-MANAGEMENT DIRECTORS



Our non-management directors meet without managepnesent each time the full Board convenes fagaliarly scheduled meeting. If the
Board convenes for a special meeting, the non-nmeanagt directors will meet in executive session if

7




Table of Contents

circumstances warrant. Mark Linehan, one of ouepehdent directors, presided over executive sessibie Board from IPO through
December 2012, when Mr. Linehan resigned as ledepiendent director. Our Board’s Governance Comenittaminated, and our Board
selected, Jonathan Glaser, another independentdatiréo preside over executive sessions of thedBiva2013.

The Board welcomes communications from stockholdess information on how to communicate with owlépendent directors, please refer
to the information set forth under the heading “—@aounications with the Board.”

BOARD MEETINGS

The Board held seven regularly scheduled and dpmeiatings during 2013 to review significant deygfents, engage in strategic planning
and act on matters requiring Board approval. Eachmbent director attended an aggregate of at Téagercent of the Board meetings, anc
meetings of committees on which he served, duthiegperiod that he served in 2013. The Board altldry unanimous consent on two
occasions.

BOARD COMMITTEES

Our Board of Directors has established four stagpdmmmittees: an Audit Committee, a Compensatiom@itee, a Governance Committee
and an Investment Committee. The principal funaioheach committee are briefly described below.ddmply with the listing requirements
and other rules and regulations of the NYSE, asndex or modified from time to time, with respecetich of these committees and each of
these committees is comprised exclusively of inddpet directors. Additionally, our Board of Direrdonay from time to time establish other
committees to facilitate the management of our camyp

Audit Committee

Our Audit Committee consists of three of our indegent directors. We have determined that the Claairai our Audit Committee qualifies as
an “audit committee financial expert” as that tésndefined by the applicable SEC regulations and&SHtorporate governance listing
standards. Our Board of Directors has determinatigach of the Audit Committee members is “finalhiierate” as that term is defined by
the NYSE corporate governance listing standardsh¥e adopted an Audit Committee charter, whichitiethe principal functions of the
Audit Committee, including oversight related to:

* our accounting and financial reporting proces

» the integrity of our consolidated financial statenseand financial reporting proce

» our systems of disclosure controls and procedurdsrdaernal control over financial reportil

» our compliance with financial, legal and regulatoeguirement:

» the evaluation of the qualifications, independemoe performance of our independent registered palltounting firrr
» the performance of our internal audit function;

e our overall risk profile

The Audit Committee is also responsible for engg@in independent registered public accounting fiawiewing with the independent
registered public accounting firm the plans andltef the audit engagement, approving professismices provided by the independent
registered public accounting firm, including alldituand non-audit services, reviewing the indepeacdef the independent registered public
accounting firm, considering the range of audit aod-audit fees and reviewing the adequacy of m@rmal accounting controls. The Audit
Committee also prepares the Audit Committee regoyired by SEC regulations to be included in aumel proxy statement. Mr. Linehan is
Chairman, as well as our Audit Committee FinanEdgbert, and Messrs. Antenucci and Glaser are mesrddeéhe Audit Committee. During
2013, the Audit Committee met a total of five timasd acted by unanimous consent on two occasions.

Compensation Committee

Our Compensation Committee consists of three ofralependent directors. We adopted a Compensatom@ttee charter, which details the
principal functions of the Compensation Commitiaeluding:

e reviewing and approving on an annual basis tiiparate goals and objectives relevant to our Chiefcutive Officer's compensation,
evaluating our Chief Executive Officer's performann light of such goals and objectives and deteimgi and approving the
remuneration of our Chief Executive Officer basedsach evaluation;

e reviewing and approving the compensation of athwf other officer:

8
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* reviewing our executive compensation policies alathg

» implementing and administering our incentive pe@msation equitypased remuneration pla

e assisting management in complying with our proxateshent and annual report disclosure requirern
e producing a report on executive compensation tmdeded in our annual proxy statemi

e reviewing, evaluating and recommending changespfopriate, to the remuneration for directors;
« consistent with new listing exchange rules, consigethe independence of its compensation adv

The Compensation Committee may delegate its regpbitnss to a subcommittee of the Compensation @utiee, provided that such
responsibilities do not pertain to matters involyaxecutive compensation or certain matters detethio involve compensation intended to
constitute “qualified performance-based compensaparsuant to Section 162(m) of the Internal Raxefode of 1986, as amended (the
“Code”). Mr. Glaser is Chairman and Messrs. Linehad Porter are members of the Compensation Coganlituring 2013, the
Compensation Committee met four times, and acteghlapimous consent on two occasions.

Nominating and Corporate Governance Committ

Our Nominating and Corporate Governance Committe&overnance Committee, consists of three of mdependent directors. We adopte
Nominating and Corporate Governance Committee ehasthich details the principal functions of thev@mance Committee, includin

» identifying and recommending to the full Boarfdrectors qualified candidates for election a®diors to fill vacancies on the Board
and recommending nominees for election as direetioifse annual meeting of stockholders;

« developing and recommending to the Board of @mes corporate governance guidelines and impleimgaind monitoring such
guidelines;

» reviewing and making recommendations on mattesslving the general operation of the Board ofdgiors, including Board size and
composition, and committee composition and stragtur

* recommending to the Board of Directors nomineegémh committee of the Board of Direct:

» annually facilitating the assessment of the Ba#rDirectors’ performance as a whole and of tigvidual directors, as required by
applicable law, regulations and the NYSE corpogateernance listing standards; and

» overseeing the Board of Directoes’aluation of the performance of managen

Mr. Moran is Chairman and Messrs. Antenucci andd?@re members of the Governance Committee. D@@i@, our Governance Commit
held two meetings.

Investment Committe

Our Investment Committee consists of three of ndependent directors. The Investment Committeasisetd with reviewing and
recommending acquisition strategies to the fullfBaand approving the acquisition of certain asadts a purchase price above 50 million
dollars and up to the dollar thresholds set byBbard. The Investment Committee may also reviewraakle recommendations to the full

Board on acquisition and investment transactioasékceed the Investment Committee’s approval aityho

Messrs. Antenucci, Linehan and Moran are membetiseofnvestment Committee. During 2013, the InvesthCommittee held one meeting.
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AUDIT COMMITTEE REPORT

The information contained in this Report of the il@dmmittee shall not be deemed incorporated fgremce in any filing under the Securit
Act of 1933, as amended (I"Securities Act”), or the Exchange Act, whether radubfore or after the date hereof and irrespeabizany
general incorporation language in any such filirex€ept to the extent that we specifically incorpethis information by reference) and st
not otherwise be deemed “soliciting material” otildd” with the SEC or subject to Regulation 14Al&C, or to the liabilities of Section 18 of
the Exchange Act (except to the extent that wafgly incorporate this information by reference)

Although the Audit Committee of the Board of Dirext (the “Audit Committee”) oversees our finaneiggporting process on behalf of the
Board of Directors (the “Board”) of Hudson Paciflcoperties, Inc., a Maryland corporation, consistéth the Audit Committee’s written
charter, management has the primary responsifilitpreparation of our consolidated financial sta¢ats in accordance with generally
accepted accounting principles and the reportinggss, including disclosure controls and procedamnelsthe system of internal control over
financial reporting. Our independent registeredligudzcounting firm is responsible for auditing tienual financial statements prepared by
management.

The Audit Committee has reviewed and discussed mahagement and our independent registered putdauating firm, Ernst & Young

LLP, our December 31, 2013 audited financial stateis Prior to the commencement of the audit, théit*Committee discussed with our
management and independent registered public atinguirm the overall scope and plans for the auslitbsequent to the audit and each of th
quarterly reviews, the Audit Committee discussethwle independent registered public accounting,firith and without management
present, the results of their examinations or mgjeéncluding a discussion of the quality, not jist acceptability, of the accounting principles,
the reasonableness of specific judgments and &nigycdf disclosures in the consolidated finansiatements.

In addition, the Audit Committee discussed with ithdependent registered public accounting firmrttadters required to be discussed by
Statements on Auditing Standards No. 61, “Commuigicavith Audit Committees,” as amended. The Alitmmittee has also received the
written disclosures and the letter from the indejgen registered public accounting firm requiredapyplicable requirements of the Public
Company Accounting Oversight Board regarding tlieependent accountant’s communications with the tA\Ddmmittee concerning
independence. The Audit Committee discussed witirtbependent registered public accounting firnnidependence from us and considered
the compatibility of non-audit services with itglependence.

Based upon the reviews and discussions referradth®e foregoing paragraphs, the Audit Committemnemended to our Board that the
audited financial statements be included in ouruaiiReport on Form 10-K for the year ended DecerBheR013 filed with the Securities and
Exchange Commission.

AUDIT COMMITTEE
Mark D. Linehai
Theodore Antenuc

Jonathan Glas
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CORPORATE GOVERNANCE

CODE OF BUSINESS CONDUCT AND ETHICS

Our Board of Directors established a Code of Bussr@onduct and Ethics that applies to our officdirectors and employees. Among other
matters, our Code of Business Conduct and Ethidesgned to deter wrongdoing and to promote:

* honest and ethical conduct, including the ethtieadling of actual or apparent conflicts of ietgrbetween personal and professional
relationships;

» full, fair, accurate, timely and understandableidisure in our SEC reports and other public comigations

» compliance with applicable governmental laws, raled regulation

» prompt internal reporting of violations of the cadeappropriate persons identified in the code;

» accountability for adherence to the code of busimenduct and ethic

Any waiver of the Code of Business Conduct anddstfar our executive officers or directors mustpgroved by a majority of our
independent directors, and any such waiver shagdrbmptly disclosed as required by law or NYSE fations.

The Audit Committee, Compensation Committee andgBmance Committee charters, along with the Codgusfness Conduct and Ethics anc
Corporate Governance Guidelines, are availableérorporate Governance section of the Investaat®al page on our Web site at
www.hudsonpacificproperties.cann addition, these documents also are availabjgint to any stockholder who requests a copy foam
Investor Relations Department at Hudson Pacifip®ries, Inc., 11601 Wilshire Blvd., Sixth Flooigd Angeles, California 90025, or by en
atir@hudsonppi.com In accordance with the Corporate Governance Goile the Board and each of the Compensation CteemiAudit
Committee and Governance Committee conducts anadpeuformance self-assessment with the purposegasing effectiveness of the
Board and its committees. (The Company’s Web sitkress provided above and elsewhere in this Preadgi®ent is not intended to function
as a hyperlink, and the information on the CompsuWyeb site is not and should not be consideredgbainis Proxy Statement and is not
incorporated by reference herein.)

ROLE OF THE BOARD IN RISK OVERSIGHT

One of the key functions of our Board of Directisrénformed oversight of our risk management prec&sir Board of Directors administers
this oversight function directly, with support fraimwee of its standing committees, the Audit Contemsitthe Governance Committee and the
Compensation Committee, each of which addresdes sigecific to their respective areas of oversifghparticular, our Audit Committee has
the responsibility to consider and discuss our mi@j@ancial risk exposures and the steps our mamagéhas taken to monitor and control
these exposures, including guidelines and policiggvern the process by which risk assessmentremgement is undertaken. The Audit
Committee also monitors compliance with legal aegluiatory requirements, in addition to oversighthaf performance of our internal audit
function.

Our Governance Committee monitors the effectivenéssir Corporate Governance Guidelines, includiingther they are successful in
preventing illegal or improper liability-creatingreduct. Our Compensation Committee assesses anitbnsomnhether any of our compensation
policies and programs has the potential to enc@uexgessive risk-taking.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During the fiscal year ended December 31, 2013ntambers of our Compensation Committee were Jondth&laser, Mark D. Linehan and
Barry A. Porter. None of Messrs. Glaser, Linehaforter has ever been an officer or employee oftmmpany or any of our subsidiaries.
During 2013, none of our executive officers seruadhe compensation committee (or equivalent)hertoard of directors, of another entity
whose executive officer(s) served on our Compeasaiommittee or Board.

COMMUNICATIONS WITH THE BOARD

Stockholders and other interested parties may Wwritbe entire Board or any of its members at Had2acific Properties, Inc., c/o Kay L.
Tidwell, Executive Vice President, General Courssal Secretary, 11601 Wilshire Blvd., Sixth FloooslAngeles, California 90025.
Stockholders and other interested parties alsoewagil the Chairperson, the entire Board or anysainembers c/o kay@hudsonppi.com. The
Board may not be able to respond to all stockhdluguiries directly. Therefore, the Board has depel a process to assist it with managing
inquiries.
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The General Counsel will perform a legal reviewha normal discharge of her duties to ensure thiaincunications forwarded to the
Chairperson, the Board or any of its members pveste integrity of the process. While the Boardrsees management, it does not partic

in day-to-day management functions or businessatipers, and is not normally in the best positionetspond to inquiries with respect to those
matters. For example, items that are unrelatebaaltities and responsibilities of the Board sucépasn, junk mail and mass mailings, ordir
course disputes over fees or services, persondbgagcomplaints, business inquiries, new produseovice suggestions, résumés and other
forms of job inquiries, surveys, business solititad or advertisements will not be forwarded to@airperson or any other director. In
addition, material that is unduly hostile, thredtgnillegal or similarly unsuitable will not berfwarded to the Chairperson or any other directc
and will not be retained.

Any communication that is relevant to the conddatwr business and is not forwarded will be retdifeg one year and made available to the
Chairperson and any other independent directoequest. The independent directors grant the Ge@Genahsel discretion to decide what
correspondence will be shared with our managemmehspecifically instruct that any personal emplogemplaints be forwarded to our Hun
Resources Department. If a response on behalkedBdiard is appropriate, we gather any informatioth @cumentation necessary for
answering the inquiry and provide the information @ocumentation as well as a proposed resportse @ppropriate directors. We also may
attempt to communicate with the stockholder for nagessary clarification. Our General Counsel @rdesignee) reviews and approves
responses on behalf of the Board in consultatidh thie applicable director, as appropriate.

Certain circumstances may require that the Boapéuddérom the procedures described above, sudheaeteipt of threatening letters or e-
mails or voluminous inquiries with respect to tlheng subject matter. Nevertheless, the Board cassstieckholder questions and comments
important, and endeavors to respond promptly apdogpiately.

NOMINATION PROCESS FOR DIRECTOR CANDIDATES

The Governance Committee is, among other thingporsible for identifying and evaluating potentiahdidates and recommending
candidates to the Board for nomination. The GowetaaCommittee is governed by a written chartegpy ©f which is published in the
Corporate Governance section of the Investor Relatpage of our Web sitewivw.hudsonpacificproperties.cam

The Governance Committee regularly reviews the amsition of the Board and whether the addition oécliors with particular experiences,
skills, or characteristics would make the Board engfifective. When a need arises to fill a vacancyt, is determined that a director possessin
particular experiences, skills, or characteristicsild make the Board more effective, the Govern@m@mittee initiates a search. As a part of
the search process, the Governance Committee nmeyltavith other directors and members of senionage@ment, and may hire a search firn
to assist in identifying and evaluating potentahdidates.

When considering a candidate, the Governance Cdseni¢views the candidate’s experiences, skillsciwagacteristics. The Governance
Committee also considers whether a potential catelisould otherwise qualify for membership on tleail, and whether the potential
candidate would likely satisfy the independencaiiregqnents of the NYSE as described below.

Candidates are selected on the basis of outstaadingvement in their professional careers, brogeémrence, personal and professional
integrity, their ability to make independent, anialgl inquiries, financial literacy, mature judgntehigh performance standards, familiarity v
our business and industry, and an ability to wanlkegially. Other factors include having membershwiarious and relevant career experience
and technical skills, and having a Board thatssa avhole, diverse. Where appropriate, we will ead criminal and background check on the
candidate. In addition, at least a majority of Beard must be independent as determined by thedBoater the guidelines of the NYSE listing
standards, and at least one member of the Boarddshave the qualifications and skills necessafye@onsidered an “Audit Committee
Financial Expert” under Section 407 of the SarbaDriey Act of 2002 (“Sarbanes-Oxley Act”), as defihby the rules of the SEC.

All potential candidates are interviewed by oureliixecutive Officer and Chairman of the Board, @a/ernance Committee Chairperson,
and, to the extent practicable, the other membfettseoGovernance Committee, and may be intervielyedther directors and members of
senior management as desired and as scheduleg.daraddition, the General Counsel conducts aere\of the director questionnaire
submitted by the candidate and, as appropriataeckgoound and reference check is conducted. The@amce Committee then meets to
consider and approve the final candidates, anéreittakes its recommendation to the Board to filheancy, or add an additional member, or
recommends a slate of candidates to the Boarddfmimation for election to the Board. The selecfwoacess for candidates is intended to be
flexible, and the Governance Committee, in the @zerof its discretion, may deviate from the sétgcprocess when particular circumstances
warrant a different approach.
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Stockholders may recommend candidates to our B&arel“Communications with the Board” on page linfore information.
AUDIT COMMITTEE FINANCIAL EXPERTS

Our Board has determined that Mr. Linehan qualifisgn “audit committee financial expert,” as tkisn has been defined by the SEC in Item
407(d)(5)(ii) of Regulation S-K. Messrs. Linehamténucci and Glaser were each determined by ourdBoae “financially literate” in
accordance with SEC rules, including based on fivé&r experience: Mr. Antenucci has a B.A. degreBusiness Economics, and Mr. Glaser
has extensive experience in financial oversight.

Our Board determined that Mr. Linehan qualifiemasaudit committee financial expe’ a result of the following relevant experienckich
forms of experience are not listed in any ordengdortance and were not assigned any relative weighvalues by our Board in making such
determination:

» Mr. Linehan received a B.A. degree in Business Boans from the University of California, Santa Baré

* Mr. Linehan is a Certified Public Accounte

* Mr. Linehan was previously employed by Kenneévénthal & Co. (now Ernst & Young LLP), a Los Anggbased public accounti
firm.

e Mr. Linehan has served as President and Chief ExecOfficer of Wynmark Company since he foundee tompany in 199

AUDIT COMMITTEE PRE-APPROVAL POLICY
The Audit Committee’s policy is to pre-approvesadnificant audit and permissible non-audit sersipeovided by our independent auditors.
These services may include audit services, auldite@ services, tax services and other servicesapproval is generally provided for up to
year and any p-approval is detailed as to the particular sereiceategory of services and is generally subjeet $pecific budget. Our
independent auditors and management are requingetimdically report to the Audit Committee regauglithe extent of services provided by
the independent auditors in accordance with thésgmproval, and the fees for the services perfortoeidte. The Audit Committee may also
pre-approve particular services on a case-by-casis.b
PRINCIPAL ACCOUNTANT FEES AND SERVICES

Ernst & Young LLP’s fees for the fiscal years endimtember 31, 2013 and 2012 were as follows (ingaonds):

Fiscal Year Ended December 31,

201z 2012
Audit Fees $ 1,06( $ 904
Audit-Related Fees $ 2 $ 2
Tax Fees $ 502 $ 43¢
All Other Fees - -
Total Fees $ 1,56¢ $ 1,34¢

A description of the types of services provide@gath category is as follows:

Audit Fees—Includes audit of our annual financial statemergsiew of our quarterly reports on Form 10-Q; andits performed, issuance of
consents, issuance of comfort letters as part déwriters’ due diligence, and review of variougisération statements.

Audit-Related Fees—Includes financial due diligence in connectionhwaicquisitions and access to accounting reseatebhalze.

Tax Fees—Includes tax preparation services and domestiplaxming and advice.
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All of the services performed by Ernst & Young LEd? the Company during 2013 were either expressdygpproved by the Audit Committee
or were pre-approved in accordance with the Audin@ittee Pre-Approval Policy, and the Audit Comestivas provided with regular
updates as to the nature of such services angp&edgor such services.

BOARD ATTENDANCE AT ANNUAL MEETING OF STOCKHOLDERS
While the Board understands that there may betgitusmathat prevent a director from attending anumhmeeting of stockholders, the Board

strongly encourages all directors to make attenelahall annual meetings of stockholders a prioAt{of our directors attended our 2013
Annual Meeting of Stockholders in person or papted by telephone conference.
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OTHER COMPANY PROPOSALS

PROPOSAL NO. 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee appointed Ernst & Young LLPoas independent registered public accounting fisraudit our consolidated financial
statements for the fiscal year ending Decembe2@14. During 2013, Ernst & Young LLP served asiadependent registered public
accounting firm and reported on our consolidatadricial statements for that year.

We expect that representatives of Ernst & Young ktilPattend the Annual Meeting and will have thgportunity to make a statement if they
so desire and to respond to appropriate questions.

Although stockholder ratification is not requirglde appointment of Ernst & Young LLP is being sutved for ratification at the Annual
Meeting with a view towards soliciting stockholdespinions, which the Audit Committee will take intonsideration in future deliberations
Ernst & Young LLP’s selection is not ratified aethnnual Meeting, the Audit Committee will considee engagement of another independer
registered accounting firm. The Audit Committee rtexyninate Ernst & Young LLP’s engagement as odependent registered public
accounting firm without the approval of our stockless whenever the Audit Committee deems terminadjgpropriate.

The Board of Directors unanimously recommends a vet“FOR” the ratification of Ernst & Young LLP as ou r independent registered
public accounting firm for the fiscal year ending Becember 31, 2014.

PROPOSAL NO. 3
ADVISORY APPROVAL OF EXECUTIVE COMPENSATION (“SAY-O N-PAY VOTE")
Background

The Dodd-Frank Wall Street Reform and Consumerdetimn Act of 2010 enables our stockholders to vot@pprove, on an advisory, non-
binding basis, the compensation of our named ekexafficers as disclosed in this proxy statemerdécordance with the rules of the SEC.
Our Board has decided that we will hold an anndalsory vote to approve the compensation of nanxedwive officers (a $ay-on-pay
proposal”), in light of the fact that a substantial majgraf the votes cast at our annual stockholders’tmgdield in June 2011 were voted in
favor of holding an annual advisory vote. Our néte on a say-on-pay proposal after the vote opd¥al No. 3 at the Annual Meeting is
expected to be held at our annual meeting in 2015.

At our annual stockholders’ meeting held in Jun@@& substantial majority of the votes cast orstheon-pay proposal were cast in favor of
the proposal. The Compensation Committee beliehissaffirms our stockholders’ support of our apmto#o our executive compensation
program. Accordingly, we have not made changesit@recutive compensation program in responseigovtiie.

Summary

We are asking our stockholders to provide advisquyroval of the compensation of our named execufffreers (which consist of our Chief
Executive Officer, Chief Financial Officer and quext three highest paid executives), as such cosapen is described in theCompensation
Discussion & Analysi” section, the tabular disclosure regarding suchmensation and the accompanying narrative disaoselr forth in this
Proxy Statement, beginning on page 19. Our exeggtivnpensation programs are designed to enabteatsadct, motivate and retain execu
talent, who are critical to our success. Thesernarog are intended to link significant componentswfcompensation program to the
achievement of corporate and individual performastgjectives in order to focus our executives’ @Ban building stockholder value, thereby
aligning their interests with those of our stockdesk. Following is a discussion of the role of agricomponents of our executive compense
program in creating this link. We urge our stocklest to review the Compensation Discussion & Analysiand “ Compensation Tablés
sections of this proxy statement for more inforioti

We emphasize pay-for-performance with regard to cdscompensationWe believe that a significant portion of our exéees’ cash
compensation should be variable, at risk and tieti¢ near-term success of the Company. During , 20&3neasured ne&éerm success, in pe
through the expansion of the Compangsset base and property portfolio, strong achiene of total shareholder return, implementatioou
near-term capital market strategy through multggieity offerings and continued development of oterinal infrastructure and management
platform to pursue future growth and to accommotlaeexpanded needs associated with our growthbéNeve that these developments were
(and continue to be)
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critical to our success generally. Accordingly, uged these metrics to determine annual cash bofarsasr named executive officers and
cash bonuses based on our success in each ofilease

We believe that our equity compensation programs fither align our executives’ interests with those obur stockholders.We grant equit
awards as a substantial component of our compensattogram to reward long-term performance andé&ralign the interests of managemen
with those of our stockholders. To date we haveesel this objective through use of the followirgmpensation components:

* Annual Equity Awards. We grant annual restricted stock awards to endigrenaent with stockholders by enabling our execesito
establish a meaningful equity stake in the Compagon grant, determined based on an assessmer Gbtinpany’s overall
performance for the applicable year.

» Multi-Year Performance Equity Awards. We grant multi-year performance awards to ensugament with stockholders over a
multi-year period, which will only be earned by @axecutives if the Company achieves certain defatexblute and relative total
shareholder return targets over the applicablesthigar performance period.

These equity awards tie our executives’ interesthdse of our stockholders and serve to motivateegecutives to lead the Company to
achieve long-term financial goals that are expettie@sult in increased stockholder value. In addito linking compensation value to
stockholder value, these equity awards generatjyire continued service over a multi-year periggigtally three to five years) as a condition
to vesting, which creates a strong retention ingerand helps ensure the continuity of our operatio

We are committed to strong governance standards witrespect to our executive compensation program#és part of its commitment to
strong corporate governance and best practice§dhgensation Committee engaged and received adritee executive compensation
program from a third-party compensation consultamrder to supplement the committee’s collectinewledge and experience and provide
important empirical compensation data.

The Compensation Committee meets as necessargtessdcompensation matters in a timely manner ansistently reviews our executive
compensation program to ensure that it providespeditive pay opportunities to help attract andiretae highly-qualified and dedicated
executive talent that is so important to our bussnén conducting its executive compensation progeviews, the Compensation Committee
relies not only on its significant collective exjggrce, but also considers data and advice froeoitspensation consultant. We believe that the
severance protections we provide to our named ¢ixecofficers are within market norms. We furthelibve that the “double trigger” change-
in-control cash severance benefits we provide (whégjuire a qualifying termination of employmentinnection with a change in control to
receive these benefits) properly incentivize oweaeives by providing appropriate protections asfgjiob loss without creating the potential
“single trigger” cash severance windfalls justéompleting a transaction. Moreover, our executasesnot entitled to any excise tax gross-ups
in connection with change in control payments deowise.

Recommendation

As an advisory approval, this proposal is not bigdipon us or our Board. However, the Compens&mmmittee, which is responsible for-
design and administration of our executive compgmsgrogram, values the opinions of our stockhddexpressed through your vote on this
proposal. The Compensation Committee will consideroutcome of this vote in making future compensadecisions for our named
executive officers. Accordingly, the following régtion will be submitted for stockholder approvatize 2014 Annual Meeting of
Stockholders: RESOLVED, that the stockholders of Hudson PacifigpRrties, Inc. approve, on an advisory basisctimepensation of Hudst
Pacific Properties’ named executive officers axdesd in the Compensation Discussion & Analysid disclosed in the Summary
Compensation Table and related compensation tabksarrative disclosure set forth in Hudson Paéifoperties’ Proxy Statement.”

The Board of Directors unanimously recommends thayou vote “FOR” the advisory approval of the compenation of our named
executive officers for the fiscal year ended Decereb31, 2013, as more fully disclosed in this proxgtatement.

OTHER MATTERS

We are not aware of any other matters that mayeptppe presented at the Annual Meeting. If anyepthatters are properly brought before
the Annual Meeting or at any adjournment or posgpoeant thereof the proxy holders will vote on sudttars in their discretion.
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EXECUTIVE OFFICERS

Hudson Pacific Properties, Inc.’s executive officare as follows:

Name Age Position

Victor J. Coleman* 52 Chief Executive Officer and Chairman of the Boafdoectors
Mark T. Lammas* 47 Chief Financial Officer and Treasurer

Christopher Barton* 49 Executive Vice President, Operations and Developmen
Dale Shimoda* 46 Executive Vice President, Finance

Kay L. Tidwell 36 Executive Vice President, General Counsel and Smgre
Harout Diramerian 39 Chief Accounting Officer

Alexander Vouvalides* 35 Chief Investment Officer

Drew Gordon 47 Senior Vice President, Pacific Northwest

* Denotes our named executive officers for 2014.

The following section sets forth certain backgroimfdrmation regarding those persons currently isgras executive officers of Hudson
Pacific Properties, Inc., excluding Victor J. Colemwho is described on page 4 under “ProposallNeNominees for Election to the Board™:

Mark T. Lammashas served as Chief Financial Officer and Treassinee our IPO. Prior to the formation of our ComypaMVir. Lammas was
consultant to our predecessor, Hudson Capital, ftdy September 2009. Before that time, Mr. Lammas a Senior Vice President (from
1998 to 2005), then Executive Vice President (f006 to 2009) of Maguire Properties, Inc. whergitiecipally oversaw finance and other
transactional matters, since first joining that pamy as its General Counsel in 1998, then assuativey senior executive responsibilities after
Maguire Properties went public on the NYSE in 20D@ring his tenure, Mr. Lammas directed that conyfmmajor capital market
transactions, including corporate and asset fimgscand common and preferred equity offerings daaseits principal liaison with institutional
partners, and was responsible for compliance vdtparate financial covenants and the accuracyl dinaincial reports and public disclosures.
Prior to joining Maguire Properties in 1998, Mr.rhmas was an attorney with Cox, Castle & Nicholsa® | where he specialized in
representing developers, institutional investord ension funds in their acquisition, developméngncing, investing, and entity structuring
and restructuring activities. Mr. Lammas is a getdwf the Boalt Hall School of Law (University @alifornia, Berkeley). He obtained his
Bachelor of Arts degree from the University of @alnia, Berkeley in Political Economies of InduatrSocieties, graduatingagna cum laude
and Phi Beta Kappa.

Christopher Bartonhas served as Executive Vice President, OperatiodDevelopment since our IPO. Prior to the foraratf our
Company, Mr. Barton served as Vice President ofsBantion & Development of our predecessor, HudSapital, LLC, where he was
responsible for operations and development, inolydistablishing and monitoring property budgetsiagang property staff and administering
vendor contracts. He also managed the development@nstruction of the Technicolor Building andaeation activity at the Sunset Gower
and Sunset Bronson properties. Mr. Barton has afsyef experience in development and construcéinopmpassing mixed use, office,
industrial, and residential projects, from concepgite plan analysis and entitlements through detigm. Prior to joining Hudson Capital, LL
in November 2006, Mr. Barton served as First VicesRient for Arden Realty, Inc., from January 198fere he was responsible for
conceptual development, land entitlements, findrasialysis and construction management for all estdte developments, including the
Howard Hughes Center project, a planned 2.7 mikignare foot mixedise development in Los Angeles, California. Befusstenure at Arde
Realty, Inc., Mr. Barton was Project Manager atBe®kanska Construction Company where he managge $aale construction projects in
the southeast United States, including the Celmor&tlace office building complex for Walt Disnep@pany in Orlando, Florida. He currer
serves on the Board of Directors of the Hollywodth@ber of Commerce and on the Board of Directotdadfywood Freeway Central Park.
Mr. Barton holds a Bachelor of Science degree fRardue University and Master of Business Adminigiredegree in both Real Estate and
Finance from the University of Georgia.

Dale Shimodzhas served as Executive Vice President, Finance siar IPO. Prior to the formation of our Compay, Shimoda was a
consultant to our predecessor, Hudson Capital, ldrQyarious financial and operational matters, grity related to its media and
entertainment properties at Sunset Gower and S&neason. Prior to his engagement with Hudson @3dit.C, Mr. Shimoda was Vice
President of Acquisitions at Arden Realty, Inc.,erhe underwrote and performed due diligence ast ofahat company’s acquisitions. Mr.
Shimoda has also worked in capital transactiotisea¥ armouth Group, a New Yoisased pension fund advisor owned by Lend Leaseask
management consultant at Ernst & Young and Robleaitl€s Lesser & Co. Mr. Shimoda is a graduate ®@fithiversity of California, Berkeley,
Haas School of Business.
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Kay L. Tidwelljoined our Company in November of 2010 and sergesx@cutive Vice President, General Counsel andeSey. Prior to
joining us, Ms. Tidwell was an attorney with thelgdl law firm of Latham & Watkins LLP, where shegba her legal career in 2002 in the |
Angeles office, advising on a wide variety of cage and securities matters, including our IPOnFa906 to 2008, Ms. Tidwell served as the
U.S. associate in the German offices of Latham &Rivia. In 2004, Ms. Tidwell was awarded the RoliBsch Foundation Fellowship,
through which she worked in Germany in the legalastement of Deutsche Bank and served as a US éelyédor to the German Federal
Ministry of Justice. Ms. Tidwell holds a BacheldrAxts degree in Englishmagna cum laudefrom Yale College and a Juris Doctor degree
from Yale Law School.

Harout Diramerian joined our Company in July of 2010 and serves asf@Gctcounting Officer. Prior to joining us, Mr. Bimerian was Vice
President of Finance and Analysis at Thomas Prigge@roup, Inc., or TPG, where he was responsiiledrporate level earnings and cash
flow projections, net asset valuations, and corgofiaance forecasting and analysis. Mr. Diramervias instrumentally involved in all equity
offerings at TPG, including its initial public ofiag, secondary offering, private placements andtahe-market equity offering. When he
started at TPG in 2003, his primary focus was mauggthe joint venture relationships and leadingriiated financial reporting efforts. In
addition, Mr. Diramerian was also involved withdézg the budgeting and forecasting processes dsaw#lacking and analyzing property
performance. Prior to joining TPG, Mr. Diramerigrent a total of eight years in real estate pragioeips, first at Nanas, Stern, Biers,
Neinstein and Co. LLP, then at Arthur Andersen LaRd lastly at KPMG LLP, where he was a manager.Dilamerian is a graduate of t
University of California, Santa Barbara, and had3achelor of Arts degree in business economids artemphasis in accounting.

In March 2010, Mr. Diramerian filed for protectionder Chapter 7, Title 11 of the United States Cémlowing his father’s diagnosis and
untimely passing after a battle with leukemia. fdither was in the process of constructing a condami project, as to which Mr. Diramerian
had provided a construction loan guarantee. Fotigwie death of Mr. Diramerian’s father prior te tompletion of construction, the
construction lender placed the property into reeeskiip. The construction lender’s subsequent eafoent of Mr. Diramerian’s guarantee
ultimately precipitated Mr. Diramerian’s decisiangeek bankruptcy protection. Mr. Diramerian’s bapkcy was discharged in December
2011.

Alexander Vouvalideserves as Chief Investment Officer, overseeindlmpany’s acquisition and disposition activities garticipating in
property financings. He previously served as Seviioe President, Acquisitions and, prior to thaigé/President, Asset Management. Prior to
the formation of our Company, Alexander Vouvaligteeed our predecessor, Hudson Capital, LLC, in288 an Associate focused on
acquisitions and investments, primarily responsibieacquisition analyses, financial due diligeaoel asset management assignments. Befor
joining Hudson Capital, LLC, he was an Associatthim Real Estate Finance & Securitization Grou@radit Suisse working in both the fi's
New York and Los Angeles offices, where he undetevemd closed major acquisition and recapitalinald@ns across various asset ty
including office, hotel, retail, land and constinot Prior to that, Mr. Vouvalides worked as a Gogie Finance Analyst in the Technology,
Media & Telecommunications group at JPMorgan Cl&a&m. in New York. Mr. Vouvalides graduated from By University with a

Bachelor of Arts degree in Political Science.

Drew Gordonjoined our Company in February of 2011 and overtfiee€ompany’s operations in the Pacific NorthvassSenior Vice
President, Pacific Northwest. Mr. Gordon previoushersaw the Company’s operations in Northern @alifi. Prior to joining the Company,
Mr. Gordon served for one year as Executive Viaskélent and Chief Investment Officer for Venture@@wation, where he focused on
acquiring distressed commercial loans and proeiiie2009, Mr. Gordon formed Gordon Realty Investis, a San Francisco-based real
estate advisory firm. From 2004 to 2008, Mr. Gareas Partner and Director of Acquisitions at AT&tRers, a fulkervice real estate firm
San Francisco, where he focused on acquisitionsepusitions of West Coast office properties anersaw the acquisition of more than $110
million of office investments in the San Franci®®ay Area and other major West Coast cities. Fro8818 2004, Mr. Gordon served as Se
Vice President and Development Manager for SKSdtments in San Francisco, an investor, advisordaweéloper of commercial real estate
properties in the Western U.S. While in this réfe, Gordon directed and executed the planningtlenient, design and construction of nearly
1 million square feet of class-A office and resitirbase building redevelopment and growpddevelopment. Prior to that he served as Pt
Manager/Construction Manager for Hines InterestSan Francisco where he managed and directed averilion square feet of tenant
improvement projects and was involved in nearlypilon of base building development projects. Herently serves on the Board of Direct
of both the San Francisco BOMA PAC and the CityHope Real Estate Council, and recently served emthard of the San Francisco Bay
Area Chapter of NAIOP, of which he is now a memiiiethe Advisory Council. Mr. Gordon graduated whthnors from the University of
Western Ontario in London, Ontario, Canada, wiBaahelor of Social Science degree in the Urban g@weent Program.

18




Table of Contents

COMPENSATION DISCUSSION AND ANALYSIS
COMPENSATION COMMITTEE REPORT

The information contained in this Report of the @ensation Committee shall not be deemed incorpdrayereference in any filing under the
Securities Act or the Exchange Act, whether maflerder after the date hereof and irrespective iy general incorporation language in any
such filing (except to the extent that we spedlfigacorporate this information by reference) asigall not otherwise be deemed “soliciting
material” or “filed” with the SEC or subject to Redation 14A or 14C, or to the liabilities of Secti@8 of the Exchange Act (except to the
extent that we specifically incorporate this infation by reference).

The Compensation Committee has reviewed and disduggh management the Compensation Discussioiaatysis and, based on such
review and discussions, recommended to the Boairettors that the Compensation Discussion andysisbe included in the Company’s
Annual Report on Form 10-K and this Proxy Statement

COMPENSATION COMMITTEE

Jonathan Glas
Mark D. Linehau
Barry A. Porte

EXECUTIVE COMPENSATION

This section discusses the principles underlyimgntiaterial components of our executive compensagiiogram for our executive officers who
are named in the “Summary Compensation Table” beloavthe factors relevant to an analysis of thepmmaatory policies and decisions. Our
“named executive officerdduring 2013 were Victor J. Coleman, Chief Executdféicer; Howard S. Stern, former President; Matk. @mmas
Chief Financial Officer; Christopher Barton, ExdeatVice President, Operations and Development;Aedander Vouvalides, Chief
Investment Officer. In January 2014, Mr. Sterngasd as our President and became a consultarg t©dmpany.

Executive Summary

Our executive compensation program is designedawige a total compensation package intended tacitand retain high-caliber executive
officers and employees, and also to incentivizeleyge contributions that are consistent with oupoeate objectives and stockholder
interests. It is our policy to provide a compettiwtal compensation package and share our suetiBssur named executive officers, as well
as our other employees, when our objectives are met

2013 Business Highlights

During 2013, the Company attained several signifigeerformance achievements yeadtte, both with respect to operational and m:
performance, including the following:

« Achieved total shareholder return performancetifi@ three-year period at the 10@ercentile of the performandmsed executi
compensation peer group and'@ercentile of the size-based peer group (eachfasedebelow);

e Successfully beat consensus FFO estimates forcresater of 201!

»  Successfully sourced and executed acquisitions avgtoss purchase price of nearly $550.0 milliggragating more than one milli
square feet of office space in the Company’s tamgakets;

* Maintained a flexible capital structure demonstiataough the (i) the raising of approximately $Ifilllion of equity capital and (i
successful assumption or origination of nearly $6%0illion of corporate and project financing; and

* Executed 58 new and renewal leases for more th@y®@8 square feet resulting in a stabilized offioetfolio occupancy rate of 95.<
as of the end of 2013, up from 93.5% occupancyastef the end of 2012.

2013 Executive Compensation Highlights

In December 2013, after review of our financialfpenance during 2013 and our other business acadshmpénts, our Compensation
Committee took the following compensation actiornithwespect to our executives:

» Approved a 6.5% base salary increase for Mr.\\tides in 2014 designed to better align his baarg with his respective peer
group; other named executive officers did not neeeai base salary increase for 2014, as the
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Compensation Committee believes that base salaeisléor other named executive officers are culyeattappropriate market levels.

* Inlight of the strong year-over-year performanas summarized under “2013 Business Highlightsva, our Compensation
Committee awarded annual cash bonuses to our nexesdtive officers that were closely aligned to keaiand representative of
short- and long-term performance and value credtioour stockholders.

» Awarded annual equity grants on December 293 2gtermined based on an evaluation of our ov2€dlB performance. Equity
grants included a two-year no-sell provision upesting to ensure our named executive officersrashoulder-to-shoulder alignment
with shareholders.

« Implemented, on January 1, 2014, the 2014 Ofapeance Program that will allow our executiveg#wn additional equity awards to
the extent that the Company exceeds certain defibedlute and relative total shareholder returgetarover a prospective three-year
performance period.

The following table sets forth the key elementswf named executive officers’ compensation, aloith the primary objective associated with
each element of compensation.

Compensation Element Primary Objective

Base salary To recognize ongoing performance of job resporisésland to
provide a necessary tool in attracting and retgimixecutives.

Annual performance-based cash compensation (bonuses To emphasize short-term corporate objectivesirgigidual
contributions to the achievement of those objestive

Long-term equity incentive compensation To empteking-term performance objectives, align the
interests of our executives with shareholder irgisreencourage
the maximization of shareholder value and retaneeeecutives.

Severance and change in control benefits To eageuhe continued attention and dedication of our
executives and provide reasonable individual sectoienable
our executives to focus on our best interestsjquaatly when
considering strategic alternatives.

Retirement savings (401(k)) plan To provide ratiemt savings in a tax-efficient manner.
Health and welfare benefits To provide a basiell@f protection from health, dental, life and
disability risks. T

To serve the foregoing objectives, our overall cengation program is generally designed to be flexand complementary rather than purely
formulaic. In alignment with the objectives settfoabove, since our IPO in 2010, the Compensatmmr@ittee has generally determined the
overall compensation of our named executive offi@nd its allocation among the elements describede relying on the analyses and advice
provided by its compensation consultant as weilhpst from our management team.

Further, our overall executive compensation progreftects our commitment to a pay-for-performanb#égsophy and is intended to further
align our executives’ interests with those of staallers. Our annual bonus opportunities and anyeet-end restricted stock awards are
determined based on the Compensation Committeeimwenf corporate performance in 2013 (as discussede under “2013 Business
Highlights”) as well as individual performance, and in 2013 wanted outperformance awards that are earned loaiséh@d achievement of to
shareholder return goals over a three-year perfocmaeriod. Equity grants are awarded to furthegntivize our named executive officers,
and each restricted stock award granted to our daxecutive officers in 2013 is subject to a twaiypost-vesting holding period, which
further aligns their interests with those of owckholders. The pie charts below reflect the 20dr8mensation mix (as calculated under SEC
disclosure rules) for each of our named execultffieass, excluding Mr. Stern.
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Victor J. Coleman Mark T. Lammas

Christopher Barton Alexander Vouvalides

The pie charts also illustrate that a meaningful phour named executive officerd013 compensation is (percentages are representdtMr.
Coleman’s compensation) (i) earned based on fygerfermance or granted based on a review of paf&irpgance (i.e., annual bonuses, year-
end restricted stock awards and outperformanceds)é85.8%), (ii) granted in the form of equity-bdsawards (i.e., restricted stock awards
and outperformance awards) and awarded with additieesting requirements (57.4%), (iii) awardedwiito-year holding periods upon
vesting (35.2%) and (iv) at risk of forfeiture digechallenging performance-based requirements §2R.2

Our compensation decisions for the named execoffieers in 2013, including each of the key elensasftour executive compensation
program, are discussed in more detail below. Tisisugsion is intended to be read in conjunctiomwie executive compensation tables and
related disclosures.
Executive Compensation Philosophy and Objectives
Objectives of Our Compensation Program
Our Compensation Committee has adopted an exeadimpensation philosophy designed to accomplistiolf@ving objectives:

e To attract, retain and motivate a high-qualitg@itive management team capable of creating femg-stockholder valu

e To provide compensation opportunities that amapetitive with the prevailing market, are rootadhipay-forperformance philosoph

and create a strong alignment of management anktsituler interests; and

¢ To achieve an appropriate balance between ndkeward in our compensation programs that doesoentivize unnecessary or
excessive risk taking.
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In order to achieve these objectives, a compretierssid markebased compensation program is provided to the ¢ixeanfficers that include
both fixed and variable amounts, the componentghit¢h are described in more detail below under fitdats of Executive Officer
Compensation.”

Compensation Philosophy

We design the principal components of our executormpensation program to achieve one or more gpttimeiples and objectives described
above. We view each component of our executive emsgtion program as related but distinct, and vpeebto regularly reassess the total
compensation of our executive officers to ensuat dlur overall compensation objectives are met. @amsation of our named executive
officers consists of the following elements:

* base salar

» annual discretionary performanbased cash bonus

e equity incentive compensation grants and mydaf outperformance prograt

e certain severance and change in control benefiti

» retirement, health and welfare benefits and cetimiited perquisites and other personal ben:

During 2013, our named executive officers wereileligto earn cash compensation in the form of Isatgries and discretionary annual bon
that we believe appropriately recognize ongoindgearance of job responsibilities and reward ourceiee officers for their individual
contributions to the Company that foster the cortiqaeof corporate objectives and drive shareholdéue creation. A substantial portion of
each named executive officer’'s compensation wagigked in the form of equity compensation subjeatidti-year vesting provisions and
additional two-year holding provisions upon vestiagd a multi-year outperformance program, eaclyded to ensure that management
maintains a long-term focus that serves the béstasts of the Company and provide shoulder-todsleo@lignment with shareholders.

Each of the primary elements of our 2013 executdmpensation program is discussed in more detkilwb&Vhile we have identified
particular compensation objectives that each el¢miegxecutive compensation serves, our compensatiograms are designed to be flexible
and complementary and to collectively serve athefexecutive compensation principles and objestilascribed above. Accordingly, whether
or not specifically mentioned below, we believettlaa a part of our overall executive compensatialicy, each individual element, to a gre.
or lesser extent, serves each of our compensatigetoves. We have not adopted any formal or infarpolicies or guidelines for allocating
compensation between long-term and short-term cosgi®n, between cash and non-cash compensatamang different forms of cash and
non-cash compensation.

In addition, the compensation levels of our nameztaetive officers reflect to a significant degrle varying roles and responsibilities of such
executives.

How We Determine Executive Compensati

Our Compensation Committee determines compensttiayur named executive officers and consists rdétindependent directors, Jonathan
Glaser (Chairman), Mark Linehan and Barry Portam Oompensation Committee exercises independetriediisn with respect to executive
compensation matters and administers our equinitiée programs, including reviewing and approwégglity grants to our named executive
officers pursuant to our 2010 Incentive Award Pam2010 Plan. Our Compensation Committee opetatdsr a written charter adopted by
Board of Directors, a copy of which is availableaur Web site alvww.hudsonpacificproperties.conmnformation contained on our Web sit
not incorporated by reference into this Proxy Stegiet, and you should not consider information coehon our Web site to be part of this
Proxy Statement.

The initial compensation arrangements with our réheeecutive officers were determined in negotiatiasith each individual executive prior
to our IPO. Since the completion of our IPO in 20d@r Compensation Committee has worked with itamensation consultant, as described
in greater detail below in “—Engagement of CompénsaConsultant,” to implement compensation pokdiased on the following factors: (i)
our desire to align the interests of our named @tkee officers with those of our stockholders andentivize them over the near, medium and
long term, (ii) our need to reward our named exeeutfficers for exceptional performance and @ir need to retain our named executive
officers’ services over the long term. In additiony Compensation Committee continues to considéitianal factors that may be appropriate
for inclusion in our long-term compensation philpkg.

In making compensation decisions in 2013, our Carsgiéon Committee evaluated our performance angenfiermance of the Chief
Executive Officer and, together with the Chief BExtdee Officer, assessed the individual performaoicihe other named executive officers.
Compensation Committee also reviewed market-basegbensation data provided by its
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compensation consultant, as described in greateil delow in “—Engagement of Compensation Consuiltal he other named executive
officers do not play a role in determining theirro@ompensation, other than discussing their pedoe with our Chief Executive Officer.
During 2013, the Compensation Committee held mgstioth independently and with the participatiowwf Chief Executive Officer. The
Compensation Committee’s compensation consultantrticipated in select meetings, at the comaigteequest.

We provide our stockholders with the opportunityéde annually on the advisory approval of the cengation of our named executive
officers (a “say-on-pay proposal”). At our annu@ckholders’ meeting held in May 2013, a substamtiajority of the votes cast on the say-on-
pay proposal at that meeting were voted in favahefproposal. The Compensation Committee belithissaffirms our stockholders’ support
of the compensation program, objectives and pdifie our named executive officers, and did nonggathe approach in 2013 in connection
with the vote on our 2013 say-on-pay proposal. Chmpensation Committee will continue to considerditcome of the Company’s say-on-
pay proposals when making future compensation ecigor our named executive officers.

Engagement of Compensation Consulte

The Compensation Committee is authorized to retadrservices of one or more executive compensatieisors, in its discretion, to assist v
the establishment and review of our compensatiogrnams and related policies. In 2013, the Compars&ommittee engaged FTI
Consulting, Inc., or FTI, a real estate advisomgatice, to provide market-based compensation datdamadvise on industry trends and best
practices. In connection with these efforts, FEpgared for the Compensation Committee two peergecompensation analyses: (i) a
Performance-Based Peer Group analysis and (izexBased Peer Group analysis. The Performance-BasadGroup was comprised of other

publicly-traded real estate investment trusts gahewith an investment focus on office properté®l/or a geographic concentration on the
West Coast, and included the following 16 companies

Alexandria Real Estate Equities, Digital Realty Trust, Inc. Kilroy Realty Corporati Piedmont Office Realty Trust, Inc.

Inc.

BioMed Realty Trust, Inc. Douglas Emmett, Inc. xlogton Realty Trust PS Business Parks, Inc.

Brandywine Realty Trust EPR Properties Mack-@alalty CorporationRealty Income Corporation

Corporate Office Properties Trust  Highwoods ProgsrInc. Parkway Properties, Inc. WashingtoalR&sstate Investment
Trust

Additionally, in order to be more exhaustive andleate a broader scope of information, and in reitimy of our size relative to several of the
companies included in the Performance-Based ParriGthe Compensation Committee requested thapfeplare a Size-Based Peer Group
comprised of other publiclyraded real estate investment trusts across vasaigaet sectors with a median total equity markgital&zation level

of approximately $1.3 billion (slightly smaller théhe Company, which has a total equity markettetipation of approximately $1.5 billion).
The Size-Based Peer Group was comprised of theWrly 23 companies:

Acadia Realty Trust CubeSmart Hersha Hospitdlityst Retail Opportunity Investments Corp.

Arlington Asset Investment Corp.  FelCor Lodgingi3ir Lexington Realty Trust Strategic Hotels & Resorts
Incorporated

Ashford Hospitality Trust, Inc. First IndustriakRBlty Trust, Inc. LTC Properties, Inc. Sun Comitias, Inc.

Associated Estates Realty First Potomac Realty Trust National HealthCare Sunstone Hotel Investors, Inc.

Corporation Corporation

Cedar Realty Trust, Inc. Glimcher Realty Trust biflebrook Hotel Trust Urstadt Biddle Properties.In

Cousins Properties Gramercy Capital Corp. Pennsylvania Real Estate

Incorporated Investment Trust

The compensation analysis for each peer group gedvan overview of typical compensation componémnts, base salaries, annual bonuses
and long-term equity incentives), as well as thgeaof compensation levels by position, in eaclecas
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generally found within the relevant peer group. pler group compensation analyses prepared by B utilized by the Compensation
Committee for informational purposes only and waweutilized for benchmarking purposes.

Other than advising the Compensation Committeesasribed above, FTI did not provide any materialises to the Company in 2013.
Furthermore, our management team neither madeeitision, nor recommended that the Compensation Gieentlecide, to engage FTI. The
Compensation Committee has sole authority to fireeand set the terms of engagement with FTI. Thenpensation Committee has
considered the independence of FTI, and each athaser and outside legal counsel that providecadid the Compensation Committee,
consistent with the requirements of NYSE, and tedsrdhined that FT1 and such other advisers arepiigent. Further, pursuant to SEC rules
the Compensation Committee conducted a conflicistefest assessment and determined that thecedenflict of interest resulting from
retaining FTI. The Compensation Committee intendeassess the independence of its advisers ableasally.

Measuring 2013 Performanc

We evaluate performance based on a variety of basiobjectives, including but not limited to, exému of capital markets strategy, expans
of asset base, sourcing and completion of accratigaisitions, strength of balance sheet, earnargs,occupancy and leasing performance,
that we believe correlate to the long-term, sustali; creation of stockholder value.

With the assistance of FTI, the Compensation Cotemiperformed a comprehensive review of corponadieirsdividual performance for 2013
as part of its determination of year-end 2013 perémce-based compensation, including cash bonuskearmual grants of restricted stock
awards. The Compensation Committee’s review didmzude an assessment of any predetermined meitriecsrdles (as no such metrics or
hurdles were applicable), but instead was baseaha@valuation of company and individual performainceslation to select market and
operational criteria the Compensation Committeeviere most appropriate given our relatively redegnsition into the public arena and
growth stage. Such criteria included success aeHi@vrelation to acquisitions performance andtehpieployment, capital markets strategy,
organizational development, and stockholder vateaton, among others. Individual performance rostaire discussed in more detail belo
the sections entitled “Elements of Executive Offi€@mpensation—Annual Cash Bonuses” and “—Long-TEguity Incentives.” Key
company performance achievements attained in 2dt3tie Compensation Committee took into accoumnigetting 2013 compensation are
disclosed under the section entitled “Elementsx@ddative Officer Compensation—Annual Cash Bonuses.”

Elements of Executive Officer Compensation
The following is a discussion of the primary elertsesf 2013 compensation for each of our named eecafficers.
Base Salarie:

Each named executive officer's compensation wdsllyi established based on negotiations in cornaeatith our IPO in 2010. We believe
that these salary levels provide appropriate levkfixed income based on the background, qualtifices and skill set of each executive. Base
salaries of our named executive officers initiallgre approved by our Board and are periodicallyeregd by our Compensation Committee.
No formulaic base salary increases are providedit;mamed executive officers; however our Compéms&ommittee may adjust ba
salaries in connection with its periodic revieweTdctual base salaries paid to all of our namedutixe officers during 2013 are set forth in
the “Summary Compensation Table” below. With theeption of an increase from $310,000 to $330,000/io Vouvalides’ base salary, no
changes to base salary levels have been made ¥dr 20

Annual Cash Bonuse:

Our named executive officers are eligible to easargtionary annual cash bonuses based on eachtxeecfficer’s individual performance
and contribution to the Company'’s success, asm@ied by our Compensation Committee. Eligibilityrézeive these cash bonuses
incentivizes our named executive officers to sttivperform at their highest levels and furthersiaterests and the interests of our
stockholders. The amounts of any discretionary tastuses are determined each year by our Compengaimmittee after taking into
account its subjective assessment of individudbperance and the named executive officer’s contidims to company-wide performance.

With the assistance of FTI, the Compensation Cotemiperformed a comprehensive review of corponadeiradividual performance for 2013
as part of its determination of year-end 2013 pertmce-based compensation, including cash bonuasesraual grants of restricted stock
awards. The Compensation Committee’s review didmadtide an assessment of any predetermined mefriesrdles (as no such metrics or
hurdles were applicable), but instead was basezha@valuation of
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Company and individual performance in relationgtest market and operational criteria the Compéms&ommittee felt were most
appropriate given our relatively recent transitiioio the public arena and growth stage. Such @itacluded success achieved in relation to
acquisitions and capital deployment, capital markétategy, asset management, organizational dawelat, and stockholder value creation,
among others. Individual performance metrics aseuwtised in more detail below in the section entltfdements of Executive Officer
Compensation—Long-Term Equity Incentives.” Exammg&key Company performance achievements attaim@®13 that the Compensation
Committee took into account when setting 2013 d¢astuses include the following:

» Achieved total shareholder return performanaetfie three-year period at the 1®@ercentile of the performandmsed executi
compensation peer group and"fercentile of the size-based peer group (eachfasedebelow);

»  Successfully beat consensus FFO estimates forcpesater of 201:

» Successfully sourced and executed acquisitions avighoss purchase price of nearly $550.0 milliod eonsisting of seven propert
aggregating more than 1 million square feet ofceffspace in the Compasytarget markets and planned expansion into thdi¢
Northwest;

*  Successfully disposed of 330,000 square-foat@firoperty and completed 1031 fage exchange of procee

» Maintained a flexible capital structure demonstiateough the (i) the raising of approximately $¥8ilion of equity capital and (i
successful assumption or origination of nearly $85@illion of corporate and project financing, imding the replacement of
$200.0 million secured revolving credit facility twia $250.0 million unsecured revolving credit iticion improved terms;

e Executed 58 new and renewal leases for more they®@8 square feet; a

« Demonstrated sound operating results that haoladctirrent stabilized office portfolio occupanayerof 95.4% as of the end of 2C
nearly 200 basis points higher than the 93.5% cmecyprate as of the end of 2012.

The annual cash bonuses for 2013 were as follows:

2013 Bonus as a Percentage of Base

Executive 2013 Bonus Salary

Victor J. Coleman $ 1,200,001 200%
Howard S. Stern $  450,00( 10(%
Mark T. Lammas $  450,00( 10(%
Christopher Barton $  400,00( 107%
Alexander Vouvalides $  375,00( 121%

These discretionary bonuses were not determinezt@s the attainment of any particular individuatompany-level performance goal(s) or
the application of any benchmarking or formula(e$tead, the Compensation Committee considereaf #ile factors described in the
preceding paragraph as applied to each named @ecfficer (including, in the case of company-lerreetrics, such named executive officer’
contribution to the attainment of those metrics)d anade a subjective determination as to the apptefonus level based on that informati
considered in light of the Compensation Committeelective experience regarding appropriate corapton and bonus levels.

Long-Term Equity Incentives

The goals of our long-term, equity-based awardsanecentivize and reward increases in long-tetmslsholder value and to align the interests
of our named executive officers with the interegteur stockholders. Because vesting is based otinced employment (typically over a
period of three to five years), our equity-basembmives also serve to help retain our named eivecaftficers through the award vesting
period.

Annual Equity Award

Historically, including with respect to 2013, wevieagranted restricted stock to our named execufffieers in order to incentivize future
growth, but also to deliver value to these offidarexcess of simple future appreciation. Theserdsvevere further intended to enable our
executive officers to establish or augment meaningduity stakes in the Company. We believe thes¢hawards enable us to deliver
competitive compensation value to the executivieef§ at levels sufficient to attract and retaip talent within our executive officer ranks.

As part of its review of 2013 performance, in deteing whether to make annual grants of equity a&ao our named executive officers in
respect of services provided during 2013, the Caorsgiion Committee analyzed the role and
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responsibilities of the individual, individual perfnance history, and prevailing market practicesedaon market data provided by FTI with
respect to the Performance-Based Peer Group areBaized Peer Group, as well as Company and indivggrformance. This analysis
considered the same performance and market famsdisse considered in determining the named exeafficers’ discretionary cash
bonuses for 2013, as described in more detail alvothe sections entitled “Executive CompensatibitdBophy and Objectives—Measuring
2013 Performance” and “—Annual Cash Bonuses.” Ak Wie discretionary cash bonuses, annual equitydswvere not determined based or
the attainment of any particular individual or canpg-level performance goal(s) or the applicatioamj benchmarking or formula(e). Instead,
the Compensation Committee considered all of thevaat factors as applied to each named execuffieep(including, in the case of
company-level metrics, such named executive offasontribution to the attainment of those metries)d made a subjective determination as
to the appropriate equity grant level based onittfatmation, taking into consideration the Compaitn Committee’s collective experience
regarding appropriate annual equity grant levels.

Based on this assessment, on December 29, 2018pthpensation Committee approved grants of resttistock to Messrs. Coleman,
Lammas, Barton and Vouvalides of 79,221 share3420shares, 14,713 shares, and 14,713 sharesgtiespye pursuant to the 2010 Plan. In
addition, the Compensation Committee granted Muuadides a restricted stock award of 7,049 shasgme of the committee’s June 2013
assessment of the performance of the Company’srserinagement team. These restricted stock awalldeest in three equal, annual
installments on each of the first three anniveesaof the grant date, subject to the executiversicoed employment (and further subject to
accelerated vesting upon a change in control daiceterminations as described below in the sectittitled “—Potential Payments Upon
Termination or Change in Control”). In addition,ampvesting the shares are subject to a two-yeairgpperiod.

In January 2014, in connection with entering intmasulting agreement with Mr. Stern, the Compamantgd to Mr. Stern an award of 13,581
shares of restricted stock. Such award of resttisteck will vest in full on the ongear anniversary of the effective date of the S@onsultinc
Agreement, subject to continued service and acatiber under certain circumstances. In addition, amyested restricted stock awards (other
than outperformance program awards) granted tophion to January 16, 2014 will continue to vestquant to their terms, and will vest in full
on January 16, 2015, subject to Mr. Stern’s comiihservice (and further subject to acceleratedngesipon certain terminations as described
below in the section entitled “—Narrative Disclosio Summary Compensation Table and Grants of Bémed Awards in 2013 Table.”

Outperformance Programs

Starting in January 2012, in order to further alilga interests of our named executive officers withse of our shareholders, our Compensatic
Committee has annually adopted an outperformarmgrgm (the “OPP”) under our 2010 Plan. Each an@r¥ is a multirear outperformant
program covering certain of our senior executiesluding our named executive officers, that auttes grants of incentive awards linked to
our absolute and relative total shareholder rettif8R”) over the applicable three-year performapeéod (or, if earlier, ending on the date on
which we experience a change in control). Each @R&d confers a percentage participation rightdoléar-denominated, stock- and RSU-
settled bonus pool, as well as certain dividendwedent rights. The 2012 Outperformance Prograra {#012 OPP"hegan on January 1, 20
and ends on December 31, 2014, and the 2013 Oatperfice Program (the “2013 OPP”) began on Jany&§113 and ends on December 31,
2015 (or, in each case, upon a change in contmlraag prior to the end of the applicable perfonoe period).

Under the 2013 OPP, a bonus pool of up to (bueroeeding) $11 million will be determined at the efithe performance period as the value
of the sum of: (i) 4% of the amount by which ourRT8uring the performance period exceeds 9% simmpie@a TSR (the absolute TSR
component), plus (ii) 4% of the amount by which &R performance exceeds that of the SNL EquityTREtlex (determined on a percent
basis that is then multiplied by the sum of (A) market capitalization on that date, plus (B) tgragate per share dividend over the
performance period through such date) (the rela&lsR component), except that the relative TSR carapbwill be reduced on a linear basis
from 100% to 0% for absolute TSR performance ragfiom 7% to 0% simple annual TSR over the perfaroegperiod. In addition, the
relative TSR component may be a negative valueléqu&b of the amount by which we underperform &ML Equity REIT Index by more
than 3% per year during the performance periodr(if). The 2013 OPP provides that, if we attainnated TSR performance goals during 2
and/or 2014 that yield hypothetical bonus poolapto $2 million for 2013 performance and/or ugfomillion for combined 2013/2014
performance, stock awards issued under the finaibpool at the end of the performance periodsaller a number of shares in the aggregat
at least equal to the number of shares that woaNe bbeen subject to stock awards issued at thefe2@ll3 or 2014 (whichever is greater)
based on our TSR performance and common stock faticich prior years (subject to reduction to chmyth the $11 million bonus pool
limitation).

At the end of the three-year performance periodjgpants who remain employed with us will be ptidir percentage interest in the bonus
pool as stock awards based on the value of our constock at the end of the performance period. bfadfach such participant’s bonus pool
interest will be paid in fully vested shares of gammon stock and the other half will be
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paid in restricted stock units (RSUs) that vestgnal annual installments over the two years imatedi following the performance period
(based on continued employment) and which carrggandividend equivalent rights. However, if thefpemance period is terminated prior to
December 31, 2015 in connection with a change irtroh 2013 OPP awards will be paid entirely inyulested shares of our common stock
immediately prior to the change in control. In duhdli to these share/RSU payments, each 2013 OPRl @nttles its holder to a cash payment
equal to the aggregate dividends that would haea paid during the performance period on the tatahber of shares and RSUs ultimately
issued or granted in respect of such 2013 OPP awaddsuch shares and RSUs been outstanding tloouthte performance period.

If a participant’s employment is terminated withocéuse,” for “good reason” or due to the participg death or disability during the
performance period (referred to as qualifying teraions), the participant will be paid his or h@l3 OPP award at the end of the performanc
period entirely in fully vested shares (excepttfar performance period dividend equivalent, whidthlve paid in cash at the end of the
performance period). Any such payment will be pted in the case of a termination without “causefbo “good reason” by reference to the
participants period of employment during the performance pkribwe experience a change in control or a pipdict experiences a qualifyit
termination of employment, in either case, aftec&eber 31, 2015, any unvested RSUs that remaitaodisg will accelerate and vest in full
upon such event.

Upon adoption of the 2013 OPP, our Compensationr@itiee granted Messrs. Coleman, Stern, LammaspBarid Vouvalides 2013 OPP
awards of 22.73%, 15%, 15%, 10% and 7.5%, respdgtitdiowever, Mr. Stern forfeited his 2013 OPP alhiarconnection with his resignati
in January 2014. The following chart provides theeximum dollar value of shares and RSUs that magwerded to each named executive
officer, other than Mr. Stern, assuming our Compaclyieves performance to fund the 2013 OPP bonoisapthe maximum of $11 million:

Maximum Potential Dollar-Denominated Award under 2013

Named Executive Officer 2013 OPP Award Bonus Percentage OPP

Victor J. Coleman 22.7% $2,500,30
Mark T. Lammas 15% $1,650,00
Christopher Barton 10% $1,100,00
Alexander Vouvalides 7.5% $825,00!

We attained pro-rated TSR performance goals di@ig, thus establishing a minimum bonus pool offfifon under the 2013 OPP. In
addition, because we also attained pro-rated T$Rmpeance goals during 2012, we established a minirbonus pool of $4 million under the
2012 OPP.

On January 1, 2014, our Compensation Committeetaddpe 2014 Outperformance Program (2014 OPPdeuour 2010 Plan. The 2014
OPP is substantially similar to the 2013 OPP extwgtt(i) the performance period will run from Janul, 2014 through December 31, 2016
(subject to earlier termination), (ii) the maximionus pool under the 2014 OPP is $12 million (nathan $11 million) and (iii) the 2014 OPP
does not provide an opportunity to earn minimumusopools based on the attainment of pro-rated T&fRnance goals during the first
and/or second year of the 2014 OPP performancecedur Compensation Committee granted Messrs.n@oleLammas, Barton and
Vouvalides 2014 OPP awards of 28%, 15%, 10% and, 1@8pectively. Howard Stern did not receive a 20PP award because of the
termination of his employment.

Employee Benefit:

Our full-time employees, including our named exaeubfficers, are eligible to participate in headtihd welfare benefit plans, which provide
medical, dental, prescription, long-term disabjlitfe insurance, an employee assistance prograhotrer health benefits. We believe that
these benefits are a key component of a compraleensimpensation package, providing essential piotecto our named executive officers
and enhancing the overall desirability and comjyetitess of our total rewards package.

Our employees, including our named executive officerho satisfy certain eligibility requirementsyrzarticipate in our 401(k) retirement
savings plan. Under the 401(k) plan, eligible emppls may elect to contribute pre-tax amounts tglae, up to a statutorily prescribed limit.
In 2013, we matched a portion of the contributitmthe 401(k) plan on behalf of eligible employ@e8013. The discretionary employer me
for 2013 was 30% of the first 6% of the eligibletpapant's compensation contributed to the plae. Wglieve that providing a vehicle for tax-
preferred retirement savings through our 401 (ki gldds to the overall desirability of our executieenpensation package and further
incentivizes our employees, including our namedatiee officers, in accordance with our compensafiolicies.
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Additional Compensation Componen

In the future, we may provide different and/or aiddial compensation components, benefits and/aryigites to our named executive officers
to ensure that we provide a balanced and comprafeecempensation structure. We believe that itipartant to maintain flexibility to adapt
our compensation structure to properly attract,ivaté and retain the top executive talent for whighcompete. All future practices regarding
compensation components, benefits and/or pergsigitébe subject to periodic review by our Compaticn Committee.

Severance and Change in Control Benet

As described more fully below in the sections &dit—Narrative Disclosure to Summary Compensafiable and Grants of Plan-Based
Awards in 2013 Table” and “—Potential Payments Upermination or Change in Control,” we entered ietoployment agreements with our
named executive officers in connection with the ptation of our IPO that provide for various sevem@and change in control benefits and
other terms and conditions of employment. We belignat the protections contained in these employmgreements will help to ensure the
day-to-day stability necessary to our executivesrtable them to properly focus their attentiontairtduties and responsibilities with the
Company and will provide security with regard tongof the most uncertain events relating to coetinemployment, thereby limiting conce
and uncertainty and promoting productivity. In aftai, each of our outperformance programs providefo-rata accelerated time-vesting
upon a qualifying termination, as well as accektatesting upon a change in control (subject @iratient of applicable performance criteria).
For a description of the material terms of the eypient agreements and treatment of OPP awardsiimection with a change in control or
qualifying termination, see “—Narrative DisclosuceSummary Compensation Table and Grants of Plae®Awards in 2013 Table” and “—
Potential Payments Upon Termination or Change int@8 below.

Tax Considerations
Section 162(m) of the Internal Revenue Cao

Section 162(m) of the Code disallows a tax dedadiiw any publicly held corporation for individuedmpensation exceeding $1.0 million in
any taxable year for our chief executive officed @ach of the other named executive officers (atiam our chief financial officer), unless
compensation is performance based. We believembaualify as a REIT under the Code and genera#lynat subject to federal income taxes,
provided we distribute to our stockholders at |€88t% of our taxable income each year. As a resuieoCompany’s tax status as a REIT, the
loss of a deduction under Section 162(m) of theeQody not affect the amount of federal income @yaple by the Company. In approving
the amount and form of compensation for our nanxedive officers in the future, our Compensatiaminittee will consider all elements of
the cost to the Company of providing such compémsaincluding the potential impact of Section 182 ©f the Code. However, our
Compensation Committee may, in its judgment, aigkarompensation payments that are subject to deduanitations under Section 162(
of the Code when it believes that such paymentsgjpeopriate to attract and retain executive talent

Section 409A of the Internal Revenue Co

Section 409A of the Code requires that “nonqualifieferred compensation” be deferred and paid upldes or arrangements that satisfy the
requirements of the statute with respect to thénginof deferral elections, timing of payments aedain other matters. Failure to satisfy these
requirements can expose employees and other sgmaeilers to accelerated income tax liabilitiesnalty taxes and interest on their vested
compensation under such plans. Accordingly, amarngé matter, it is our intention to design and amster our compensation and benefits
plans and arrangements for all of our employeesoéimet service providers, including our named efieelofficers, so that they are either
exempt from, or satisfy the requirements of, Sectio9A of the Code.

Section 280G of the Internal Revenue Cao

Section 280G of the Code disallows a tax dedudtibh respect to excess parachute payments to serkaicutives of companies that undert
change in control. In addition, Section 4999 of @ale imposes a 20% penalty on the individual xécgithe excess payment.

Parachute payments are compensation that is littkedtriggered by a change in control and mayude| but are not limited to, bonus
payments, severance payments, certain fringe ldenefid payments and acceleration of vesting famg-term incentive plans including stock
options and other equity-based compensation. Exz@sshute payments are parachute payments thegaacthreshold determined under
Section 280G of the Code based on the executivais gompensation. In approving the compensatioargrements for our named executive
officers in the future, our Compensation Committeie
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consider all elements of the cost to the Comparprav¥iding such compensation, including the potdrithpact of Section 280G of the Code.
However, our Compensation Committee may, in itgindnt, authorize compensation arrangements théd gore rise to loss of deductibility
under Section 280G of the Code and the impositf@xoise taxes under Section 4999 of the Code itHelieves that such arrangements are
appropriate to attract and retain executive talent.

Accounting Standards

ASC Topic 718Compensation—Stock Compensafi@ierred to as ASC Topic 718 and formerly knowrAS$B 123R), requires us to
calculate the grant date “fair value” of our stdiksed awards using a variety of assumptions. ASficT&418 also requires us to recognize an
expense for the fair value of equity-based comp@rsawards. Grants of stock options, restricteglstrestricted stock units and performance
units under our equity incentive award plans waldzcounted for under ASC Topic 718. Our Compemsdommittee will regularly consider
the accounting implications of significant compdimsadecisions, especially in connection with dexis that relate to our equity incentive
award plans and programs. As accounting standa@atsgye, we may revise certain programs to appreyiatign the accounting expense of
our equity awards with our overall executive congagion philosophy and objectives.

SUMMARY COMPENSATION TABLE

The following table sets forth information concermithe compensation of our named executive offifierthe years ended December 31, 2!
December 31, 2012 and December 31, 2013.

Stock All Other
Name and Principal Position Year Salary ($) Bonus ($)® Awards ($) @ Compensation Total ($)
Victor J. Coleman 2013 600,00( 1,200,001 2,428,79. 594 4,229,38
Chief Executive Officer 2012 500,00( 1,000,001 2,445,310° 59¢ 3,945,90:
2011 500,00( 1,000,001 1,500,00: 23,89 3,023,809
Howard S. Stern 2013 450,00( 450,00( 621,00( 594 1,521,59
President 2012 400,00( 575,00( 1,161,120% 59¢ 2,136,71
2011 400,00( 575,00( 674,99¢ 643 1,650,64.
Mark T. Lammas 2013 450,00( 450,00( 1,386,13! 594 2,286,72!
Chief Financial Officer 2012 300,00( 450,00( 1,161,120% 59¢ 1,911,711
2011 300,00( 425,00( 424,99¢ 643 1,150,64.
Christopher Barton 2013 375,00( 400,00( 690,31( 594 1,465,90
Executive Vice President, Operations and
Development 2012 300,00( 400,00( 625,304 59¢ 1,325,90:
2011 300,00( 300,00( 250,00( 645 850,64
Alexander Vouvalide®’ 2013 310,00( 375,00( 714,32 594 1,399,92.

Senior Vice President, Acquisitions

(1) Amounts represent discretionary bonuses paid tmanred executive officers in respect of servicesiged during the applicable fiscal ye

(2) Amounts reflect the full grant-date fair valoferestricted stock awards and OPP awards grantiéa applicable year, each computed in accordesiite
ASC Topic 718, rather than the amounts paid teealized by the named individual. The grant-datevfaiues relating to 2013 restricted stock awards a
$1,487,770, $765,135, $276,310 and $403,827 fosie€oleman, Lammas, Barton and Vouvalides, réispgc The 2013 OPP award amounts are
$941,022, $621,000, $621,000, $414,000 and $310c¢50@essrs. Coleman, Stern, Lammas, Barton and/slales, respectively. We provide informat
regarding the assumptions used to calculate theaflall restricted stock awards and awards utide2013 OPP made to executive officers in Notes 2
and 10 to the consolidated financial statementsagoed in our Annual Report on Form 10-K, filed M3, 2014. There can be no assurance that awarc
will vest (if an award does not vest, no value Wwél realized by the individual). The single meashet determines the number of shares issued unaer
2013 OPP to a named executive officer is our TSRpaved with an absolute threshold and the SNL E®REIT Index, computed over the applicable
performance period as described in more detailBfeients of Executive Officer Compensation-Outperdoce Prograni above. The awards under the
2013 OPP are treated as market condition shamsfiaed under ASC Topic 718, and as a result, thatglate values will not differ from the fair vaki
presented in the table above.

(3) Amounts reflect the full grant-date fair valoferestricted stock awards granted in 2012 and-dsvander the 2012 OPP, each computed in accorddtite
ASC Topic 718, rather than the amounts paid tealized by the named individual. The grant-datevfaiues relating to 2012 restricted stock awards a
$1,572,810, $637,620, $637,620 and $276,304 fosie€oleman, Stern, Lammas and Barton, respegtiVee 2012 OPP award amounts are $872,50(
$523,500, $523,500 and $349,000 for Messrs. ColeBi@nn, Lammas and Barton, respectively. The atsaeported in the Summary Compensation
Table, and the amounts reported in this footnote
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4)

with respect to 2012 restricted stock awards, eetfie amounts previously disclosed in our Summany@ensation Table and related footnote (2)
contained in our proxy statement filed with the B#ies and Exchange Commission in 2013.
Mr. Vouvalides was promoted to Chief Investmenti€zfif on February 20, 20:

GRANTS OF PLAN-BASED AWARDS IN 2013

The following table sets forth information regamgligrants of plan-based awards made to our namexitaxe officers during the year ended
December 31, 2013:

Estimated Future Payouts Unde  All Other Stock Awards: Number of Grant Date Fair Value of Stock Awards
Name Grant Date Equity Incentive Plan Awards(1) Shares of Stock (#) $)

Target ($) Maximum ($)

Victor J. Coleman January 1, 2013 2,500,30 2,500,301 — 941,022 (2
December 29, 2013 — — 79,221 (3 1,487,770 (4
Howard S. Stern January 1, 2013 1,650,001 1,650,001 — 621,000 (2
Mark T. Lammas January 1, 2013 1,650,001 1,650,001 — 621,000 (2
December 29, 2013 — — 40,742 (3 765,135 (4
Christopher Barton January 1, 2013 1,100,00 1,100,001 — 414,000 (2
December 29, 2013 — — 14,713 (3 276,310 (4
Alexander Vouvalides  january 1, 2013 825,00 825,001 — 310,500 (2
June 29, 2013 — — 7,049 (5 127,517 (4
December 29, 2013 — — 14,713 (3 276,310 (4
(1) Amounts reflect awards granted under the 20B®. The number of shares to be paid under theselawill equal the dollar value of the bonus pool

@)

(©)

4)

®)

divided by our per share common stock value atithe of payment. The dollar value of the bonus pwoturn, will range from $0 to $11,000,000
depending on the Company'’s absolute and relative f&formance over the performance period. Amoimtise “Maximum” column represent the
amounts the named executive officers will be elagtb receive if we achieve performance at a lsuéficient to fund the 2013 OPP bonus pool at the
maximum of $11,000,000. Amounts in the “Target”woh represent the amounts the named executiveerffigould receive if our absolute and relative
TSR performance for the performance period unde2813 OPP continues at the same rate as we expatiiérom January 1, 2013, the first day of the
performance period, through December 31, 2013. Asvander the 2013 OPP will be paid in the formhafres of common stock and RSUs (or, if the
performance period terminates earlier upon a changentrol, in the form of shares only). For aditl information on the 2013 OPP, seEléments of
Executive Officer Compensat-Outperformance Prograrhabove.

Amounts reflect the full grant date fair valofeawards granted under the 2013 OPP determinaddordance with ASC Topic 718 based on the named
executive officer’'s percentage participation righthe 2013 OPP bonus pool. We provide informategarding the assumptions used to calculate the
value of all awards under the 2013 OPP made toutixecofficers in Notes 2 and 10 to the consoliddteancial statements contained in our Annual
Report on Form 10-K, filed March 3, 2014. There bamo assurance that awards will vest (if an awlass not vest, no value will be realized by the
individual).

On December 29, 2013, our Compensation Cormenépproved restricted stock awards for each naxecltive officer, each of which will vest, and the
restrictions thereon will lapse, in three equahual installments on each of December 29, 2014e®éer 29, 2015 and December 29, 2016, subject to
continued service with us through the applicabkting dates (and further subject to acceleratetingespon a change in control or certain terminaias
described below in the section entitled “Poteriayments Upon Termination or Change in Control”).

Amounts reflect the full grant date fair valoferestricted stock granted during 2013 computealcicordance with ASC Topic 718, rather than thewats
paid to or realized by the named individual. Weviide information regarding the assumptions usethtoulate the value of all restricted stock awards
made to executive officers in Notes 2 and 10 tacthresolidated financial statements contained inAourual Report on Form 10-K, filed March 3, 2014.
There can be no assurance that awards will veah(#ward does not vest, no value will be realtaethe individual).

On June 29, 2013, our Compensation Commipeozed restricted stock awards for certain ofexecutive officers, each of which will vest, and th
restrictions thereon will lapse, in three equahual installments on each of June 29, 2014, Jun2@% and June 29, 2016, subject to continuedcgerv
with us through the applicable vesting dates (amthér subject to accelerated vesting upon a changentrol or certain terminations as describelde

in the section entitled “Potential Payments Upomiieation or Change in Control”).
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NARRATIVE DISCLOSURE TO SUMMARY COMPENSATION TABLE AND GRANTS OF PLAN-BASED AWARDS IN 2013
TABLE

We entered into employment agreements with eacluohamed executive officers, effective as of theeaf the completion of our IPO on
June 29, 2010, which governed the terms and conditbf the employment of our named in executiveeeff in 2013. In January 2014, Mr.
Stern resigned as President of our Company andeehiteto a consulting agreement with us. The follgpis a summary of the material terms
of these agreements.

Employment Agreements

Under the employment agreements, Messrs. Colentam, $ammas, Barton and Vouvalides serve as timpaay’s Chief Executive Officer,
President, Chief Financial Officer, Executive VRresident—Operations and Development and Senig Riesident—Acquisitions,
respectively. In February 2014, Mr. Vouvalides ywasmoted to Chief Investment Officer. Pursuantiest agreements, Messrs. Coleman an
Stern report directly to our Board, while the othgecutives report to our Chief Executive OfficEne initial term of the employment
agreements ended on June 29, 2013. On that datesrth of the employment agreements automaticatgneled for one year, unless earlier
terminated. In the event that we experience a “gban control” (as defined in the 2010 Plan) duriihg one-year extension period, the term of
the employment agreements will instead continueuttin the first anniversary of the consummatiorhef¢hange in control. Pursuant to
Messrs. Coleman and Stern’s employment agreendrigg the terms of their employment, the Board mdiminate each for election as a
director.

Under the employment agreements, Messrs. Colentam, $ammas, Barton and Vouvalides are entitlegteive annual base salaries of
$500,000, $400,000, $300,000, $300,000 and $175r86pectively, each of which is subject to inceeatsthe discretion of our Compensation
Committee. For calendar year 2013, annual basdesafar Messrs. Coleman, Stern, Lammas, Bartonvandralides were $600,000,
$500,000, $450,000, $375,000 and $310,000, respéctids discussed below, on January 16, 2014,9%tn’s employment agreement was
terminated. For calendar year 2014, the other naeredutive officers’ annual base salaries will lie $ame as in 2013, except for Mr.
Vouvalides, whose 2014 salary was increased to,$880In addition, each executive is eligible togige an annual discretionary cash
performance bonus, the amount of which will be adebeed based on determinations of company and iichaial performance by our
Compensation Committee. In connection with enteibg the employment agreements, Messrs. Colentam,3.ammas, Barton and
Vouvalides were each granted an award of restrgiegdes of our common stock, with respect to 1I7shvares, 53,529 shares, 17,647 shares
17,647 shares and 5,882 shares, respectively. TessiEted stock awards vested in three equaljannstallments on each of the first three
anniversaries of June 29, 2010, the date of our #Bject to the executive’s continued employmerdugh the applicable vesting date. In
addition, the executives are eligible to partiogpat customary health, welfare and fringe bendéihg, and are eligible to accrue up to four
weeks of paid vacation per year.

If an executive’'s employment is terminated by uthwiit “cause” or by the executive for “good reas@dch, as defined in the employment
agreements), or by reason of the executive’s daatlisability, the executive will be entitled tortan payments and benefits, as described
under “—Potential Payments Upon Termination or @eaim Control” below. The employment agreements atmtain customary
confidentiality and non-solicitation provisions.

Stern Consulting Agreement

On January 16, 2014, Howard Stern resigned asdergsand member of the Board of Directors of thenany, terminating his employment
agreement.

In connection with his resignation, Mr. Stern beeaaconsultant to the Company, and entered intores@ting Agreement with the Company
on January 16, 2014 (the “Consulting Agreementig, term of which is one year. Under the Consulfiggeement, Mr. Stern will receive the
following payments and benefits in connection wvaitimsulting services that he will provide to the @amy: (i) an annual consulting fee of
$2,500,000, payable in installments during the tdinan award of 13,581 shares of the Compang&tricted common stock (the “Consulting
Award”) and continued vesting of each outstandiogn@any restricted stock award held by Mr. Sterofdss resignation, each of which will
vest in full on January 16, 2015, subject to carghservice and acceleration under certain circamaess, (iii) up to eighteen (18) months’
Company-paid COBRA coverage for Mr. Stern and higlde dependents and (iv) expense reimbursenm@mefisonable out-of-pocket
expenses incurred by Mr. Stern in connection witfgrming his services under the Consulting Agrestméach Company OPP award held by
Mr. Stern that was outstanding as of his resignatias terminated and forfeited.

In the event that the Consulting Agreement is taatad by the Company without cause, by Mr. Stergémd reason or due to Mr. Stern’s
death or disability, Mr. Stern will receive thelfaling, subject to his timely execution and noneaeation of a
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release of claims: (i) continued payment of anyaiging portion of Mr. Stern’s consulting fee anil @ach of the Consulting Award and each
then-outstanding Company restricted stock awartaeidelerate and vest in full.

OUTSTANDING EQUITY AWARDS AT 2013 FISCAL YEAR-END

The following table summarizes the number of shafemmon stock underlying outstanding equity mée plan awards for each named
executive officer as of December 31, 2013:

Stock Awards
Equity Incentive Plan Awards: Equity Incentive Plan Awards:
Number of Shares of Market Value of Number of Unearned Shares, Market or Payout Value of
Stock That Have Not ~ Shares of Stock That Units or Other Rights That Unearned Shares, Units or Other
Name Vested (#) Have Not Vested ($) Have Not Vested (#) Rights That Have Not Vested ($)(1)

Victor J. Coleman 36,846 (2, 805,822 (3 — _
59,610 (4. 1,303,671 (3 — —

79,221 (5 1,732,563 (3 — —

45,724 (6, 999,984 (7 68,587 (8 1,499,99:

20,786 (9 454,590 (10 93,539 (11 2,045,69

Howard S. Stern 16,580 (2 362,605 (3 — _
24,116 (4. 528,510 (3 — —

27,434 (6 599,982 (7 41,152 (8 899,99

13,717 (9 299,991 (10 61,728 (11 1,349,99.

Mark T. Lammas 10,439 (2 228,301 (3 _ _
24,166 (4 528,510 (3 — —

40,742 (5, 891,028 (3 — —

27,434 (6 599,982 (7 41,152 (8 899,99

13,717 (9 299,991 (10 61,728 (11 1,349,99:

Christopher Barton 6,141 (2) 134,304 (3 — -
10,472 (4 229,023 (3 — —

14,713 (5 321,773 (3 — —

18,289 (6 399,980 (7 27,434 (8 599,98:

9,144 (9) 199,979 (10 41,152 (11 899,99

Alexander Vouvalides 2,457 (2) 53,735 (3 — _
6,445(4) 140,952 (3 — -

14,713 (5 321,773 (3 — —

7,049 (12 154,162 (3 —

9,144 (6) 199,979 (7 13,717 (8 299,99:

6,858 (9 149,984 (10 30,864 (11 674,99¢

(1) The market value of unearned rights in the ©BRalculated by multiplying the fair value oflsare of our common stock on December 31, 2013§$21
by the number of shares equivalent to the fairealieach named executive officer’s participatitieriest in the applicable OPP bonus pool (as
determined in accordance with SEC rules and foes8tand 11 below). For more information aboutQRé®s, see “Elements of Executive Officer
Compensation-Outperformance Programs” above.

(2) Consists of restricted stock granted on Deear@b, 2011, which vests in three substantiallyaémstallments on each of December 29, 2012, 203
2014, subject to continued service with us throtighapplicable vesting dates.

(3) The market value of shares of restricted sthek have not vested is calculated by multiplytimg fair market value of a share of our commonistot
December 31, 2013 ($21.87) by the number of undestiares of restricted stock outstanding undeawead.

(4) Consists of restricted stock granted on De@#r2B, 2012, which vests in three substantiallyaémstallments on each of December 29, 2013, 204
2015, subject to continued service with us throtighapplicable vesting dates.

(5) Consists of restricted stock granted on De@#r2B, 2013, which vests in three substantiallyaéqstallments on each of December 29, 2014, 20itb
2016, subject to continued service with us throtighapplicable vesting dates.

(6) Consists of (i) 25%, 15%, 15%, 10% and 5%Massrs. Coleman, Stern, Lammas, Barton and Vowsligspectively, multiplied by (ii) $4,000,000,
which equals the minimum bonus pool establishedeanded under the 2012 OPP as of December 31, @i¥ded by (iii) $21.87, which is the fair
market value of a share of our common stock on Bbee 31, 2013. Any awards earned under the 2012uPBR the completion of the three-year
performance period will be paid 50% in fully vessdtares of our common stock and 50% in RSUs thatineequal annual installments on December 31,
2015 and December 15, 2016, subject to continugdoyment. If the performance period ends priottsdtiree-year term upon a change in control, any



awards earned will be paid only in shares.

(7) The market value of earned rights in the 20FP is calculated by multiplying the fair valueao$hare of our common stock on December 31, 2013
($21.87) by the number of shares equivalent tdahievalue of each named executive officer's pgtiion interest in the established minimum 2012POP
bonus pool (as determined in accordance with SE&S and footnote 6 above).
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(8) Consists of (i) 25%, 15%, 15%, 10% and 5%Messrs. Coleman, Stern, Lammas, Barton and Voweslicspectively, multiplied by (ii) $6,000,000,
which equals the remaining bonus pool that is leliigio be earned under the 2012 OPP assuming tmp&ty’s absolute and relative TSR performance
for the three-year performance period under th ZDBP continues at the same rate as we experiémredanuary 1, 2012, the first day of the
performance period, through December 31, 2013ddd/by (iii) $21.87, which is the fair market valofea share of our common stock on December 31,
2013. Any awards earned under the 2012 OPP uparothpletion of the three-year performance peridtlhve paid 50% in fully vested shares of our
common stock and 50% in RSUs that vest in equal@rinstallments on December 31, 2015 and Decettfye2016, subject to continued employmen
the performance period ends prior to its three-y@@n upon a change in control, any awards earniktevpaid only in shares.

(9) Consists of (i) 22.73%, 15%, 15%, 10% and 7.5%Messrs. Coleman, Stern, Lammas, Barton and Vowslicspectively, multiplied by (ii) $2,000,0
which equals the minimum bonus pool establishedended under the 2013 OPP as of December 31, @¥ded by (iii) $21.87, which is the fair
market value of a share of our common stock on Bee 31, 2013. Any awards earned under the 2013uPBR the completion of the three-year
performance period will be paid 50% in fully vesstares of our common stock and 50% in RSUs ttsttineequal annual installments on December 31,
2016 and December 15, 2017, subject to continugdoyment. If the performance period ends priottsdtiree-year term upon a change in control, any
awards earned will be paid only in shares.

(10) The market value of earned rights in the 2013 QGRfliculated by multiplying the fair value of a ghaf our common stock on December 31, 2013
($21.87) by the number of shares equivalent tdahevalue of each named executive officer's pgstition interest in the established minimum 2013°OP
bonus pool (as determined in accordance with SE&S and footnote 9 above).

(11) Consists of (i) 22.73%, 15%, 15%, 10% and 7.5%Messrs. Coleman, Stern, Lammas, Barton and Vowsligspectively, multiplied by (ii) $9,000,0
which equals the remaining bonus pool that is leliigio be earned under the 2013 OPP assuming tm@&ty’'s absolute and relative TSR performance
for the three-year performance period under the8ZDRP continues at the same rate as we experiénocedanuary 1, 2013, the first day of the
performance period, through December 31, 2013ddiby (iii) $21.87, which is the fair market valofea share of our common stock on December 31,
2013. Any awards earned under the 2013 OPP uparothpletion of the three-year performance peridtitve paid 50% in fully vested shares of our
common stock and 50% in RSUs that vest in equal@rinstallments on December 31, 2016 and Decethe2017, subject to continued employmen
the performance period ends prior to its three-y@@n upon a change in control, any awards earniétdevpaid only in shares.

(12) Consists of restricted stock granted on June 2B3 2@hich vests in three substantially equal ifstahts on each of June 29, 2014, 2015 and 201
to continued service with us through the applicafelsting dates.

2013 OPTION EXERCISES AND STOCK VESTED

The following table summarizes vesting of stocklmaible to our named executive officers duringybar December 31, 2013. None of the
named executive officers held any options duriny220

Name Stock Awards

Number of Shares Acquired on Vesting (¢ Value Realized on Vesting ($Y
Victor J. Coleman 66,65 1,472,32
Howard S. Stern 28,66+ 633,18t
Mark T. Lammas 22,52: 497,53!
Christopher Barton 11,37% 251,31¢
Alexander Vouvalides 11,37% 125,42

(1) Amounts shown are calculated by multiplying the faarket value of our common stock on the applieafgisting date by the number of shares of
restricted stock that vested on such date.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL
Employment Agreement
Termination Without Cause or for Good Reason; Nendrval

Under the executives’ employment agreements, éatutive’s employment is terminated by us witHoause” or by the executive for “good
reason” (each, as defined in the employment agreenthen, in addition to accrued amounts and anyesl but unpaid bonuses, the executiv
will be entitled to receive the following:

* Alump-sum payment in an amount equal to two\{oth respect to Messrs. Coleman and Stern, thiees the sum of (i) the
executives annual base salary then in effect, (ii) the tsgjla@nual bonus earned by the executive duringitin@doyment term and (ii
the highest value of any annual equity award(shtgicito the executive during the employment terat {imcluding the initial grant of
restricted stock described above or any awardésjtgd pursuant to a multi-year or long-term perfomoe program, initial hiring or
retention award or similar non-reoccurring award);

» Accelerated vesting of all outstanding equityaads held by the executive as of the terminatida ¢ather than any outperformance
program awards, for which accelerated vesting groxs are described below); and
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» Companysubsidized continuation healthcare coverage faouB months after the termination d
Death or Disability of Executive

Upon a termination of employment by reason of deattlisability, the executive or his/her estatd b entitled to accelerated vesting of all
outstanding equity awards held by the executivef éise termination date (other than any outperfaroegprogram awards, for which
accelerated vesting provisions are described belovaddition to accrued amounts and earned budidriponuses.

Change in Control

If the Company has a change in control and theessmr company does not assume or substitute nemdsparsuant to the 2010 Plan for any
outstanding awards of restricted stock, such awailtisest in full to the extent then unvested.

Outperformance Program

Under the 2012 OPP and the 2013 OPP, if the theae{yerformance period is terminated prior to DdmEm31, 2015 or December 31, 2016,
respectively, in connection with a change in cdntiee OPP awards, to the extent earned as ofithiege in control, will be paid entirely in
fully vested shares of our common stock immediapeigr to the change in control.

If a participant’s employment is terminated withocéuse,” for “good reason” or due to the participg death or disability during the
applicable performance period (referred to as fual terminations), the participant will be pait lor her OPP award at the end of the
performance period in fully vested shares, to ttterd earned based on achievement of the perforengoals during the performance period.
Any such payment will be pro-rated in the case t#rmination without “cause” or for “good reasory teference to the participant’s period of
employment during the applicable performance period

If we experience a change in control or a participgeperiences a qualifying termination of employtén either case, after the end of the
applicable performance period, any unvested RSatsrémain outstanding will accelerate and vestiinupon such event.

Summary of Potential Payments

The following table summarizes the payments thaildbe made to our named executive officers uperotiturrence of certain qualifying
terminations of employment or a change in controgny case, occurring on December 31, 2013. Ansosimbwn do not include (i) accrued
unpaid base salary through the date of terminatio(ij) other benefits earned or accrued by themed executive officer during his employm
that are available to all salaried employees, sischccrued vacation, and assume that any sucaesepany in a change in control assumed o
substituted awards for any outstanding awards utih@e?010 Plan.
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Termination
Without Cause
clggg;é;noz_)ndo gohna;pcﬂezri]r; Termination With(_)ut Cause or
' o Change in Termination) ($) f0( Good Reaso'n in Connectllon

Name Benefit Death($) Disability($) Control) ($) (1) with a Change in Control($)®
Victor J. Coleman Cash Severandé2 — — 10,949,98 — 10,949,98
Continued Health — — 38,93 — 38,93

Equity Acceleration 8,842,356 8,842,356 6,342,156 5,171,7758° $9,013,831”

Life Insurance” 50,00( — — — _

Total 8,892,35! 8,842,35! 17,331,07 5,171,77! 20,002,75

Howard S. Stern Cash Severanc2 — — 5,324,97 — 5,324,97
Contiued Health — — 38,93 — 38,93

Equity Acceleration 4,041,118 4,041,118 2,441,115% 3,256,310° 4,147,4258"

Life Insurance® 50,00( — — _ _

Total 4,091,11! 4,041,11 7,805,02. 3,256,31! 9,511,33.

Mark T. Lammas Cash Severanc2 — — 3,599,98 — 3,599,98:
Contiued Health — — 38,93 — 38,93

Equity Acceleration 4,797,839 4,797,839 3,197,839° 3,256,310° 4,904,194"

Life Insurance® 50,00( — — — —

Total 4,847,83 4,797,83 6,836,75 3,256,311 8,543,06:

Christopher Barton  cash Severand® — — 2,200,02 — 2,200,02!
Conued Health — — 38,93 — 38,93

Equity Acceleration 2,785,100 2,785,100" 1,718,433 2,170,874° 2,855,9747

Life Insurance” 50,00( — — — —

Total 2,835,101 2,785,101 3,957,38 2,170,87. 5,094,92'

Alexander Vouvalides cash Severanda — — 2,020,02 — 2,020,02!
Continued Health — — 38,93 — 38,93

Equity Acceleration 1,278,9558" 1,278,955 1,278,955 1,366,724% 2,037,348"

Life Insurance® 50,00( — — — —

Total 1,328,95! 1,278,95 3,337,90: 1,366,72 4,096,29'

(1) In accordance with the employment agreementdeif any payments made in connection with a gkean control would otherwise be subject to an &xci
tax under Section 4999 of the Code by reason ofgblelen parachute” rules contained in Section 28®@e Code, such payments will be reduced if anc
to the extent that doing so will result in net efzx payments and benefits for the executive efftbat are more favorable than the net after-gpments
and benefits payable to the executive officer mabsence of such a reduction after the impositidhe excise tax. The figures reported in thisiooh do
not reflect any such reductions as a result of CGReteion 280G limits. No executive officer is detitto any tax gross-up payment in connection with
change in control payments (or otherwise).

(2) Cash severance was calculated by multiphiregapplicable severance multiple (described abloy¢he sum of (i) the executive officer's annuatda
salary in effect on December 31, 2013; (ii) thehleist annual bonus earned by the executive offigeng the employment term; and (iii) the higheduea
of any annual equity award made to the executifiessfduring the employment term, not including amigial grant of restricted stock awarded in
connection with the employment agreement or angerfiirmance program awards granted to the execotficer.

(3) Represents the aggregate premium payments/éhatould be required to pay to or on behalf ofdpplicable executive to provide continued health
insurance coverage under COBRA (based on the éxe®uhealth insurance coverage elections as oeBer 31, 2013) for 18 months.

(4) Represents, for each executive officer, thre sfithe values attributable to (i) the acceleratesting of the unvested portion of all outstandihgres of
restricted stock held by the executive officer aBecember 31, 2013, plus (ii) the acceleratedingsif the 2012 OPP and 2013 OPP award held by the
executive officer. Amounts do not include the dand equivalents that may become payable in regféice executive’s 2012 OPP and 2013 OPP awarc
upon the termination, as that amount is not yetrdginable. As required by applicable disclosurespthese values reflect a hypothetical terminadfon
the executive’s employment occurring on Decembe2813.
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The value of accelerated restricted stock vestiag @alculated by multiplying (a) the number of slsasubject to acceleration by (b) the fair marledte
of a share of common stock on December 31, 201B.882. The following table sets forth the unvestbdres of restricted stock held by each executive
officer as of December 31, 2013.

December 2011 December 2012 December 2013
Name Grant Grant June 2013 Grant Grant
Mr. Coleman 36,846 shares 59,610 shares 0 shares 79,221 shares
Mr. Stern 16,580 shares 24,166 shares 0 shares 0 shares
Mr. Lammas 10,439 shares 24,166 shares 0 shares 40,742 shares
Mr. Barton 6,141 shares 10,472 shares 0 shares 14,713 shares
Mr. Vouvalides 2,457 shares 6,445 shares 7,049 shares 14,713 shares

The 2012 OPP awards were valued for each exeaonffieer by multiplying (x) the executive officeriaterest in the 2012 OPP, or 25%, 15%,
15%, 10% and 5% for Messrs. Coleman, Stern, LamBe$on and Vouvalides, respectively, times (y)phgjected bonus pool under the 2012 OPP, or
$10,000,000. The 2012 OPP bonus pool is not yeraaable. We have estimated for purposes of ieidabure that the Company’s TSR performance
over the remainder of the performance period witlicate the Company’s actual TSR performance flfanuary 1, 2012 through December 31, 2013.
Note, however, that the value of these accelerz®d@ OPP awards would ultimately reflect actuafqrenrance and, accordingly, if our actual TSR result
vary, the amounts payable in respect of 2012 OR®dswnder this scenario could be greater or kegsthe amounts reported.

The 2013 OPP awards were valued for each exeauffieer by multiplying (x) the executive offices’interest in the 2013 OPP, or 22.73%, 1
15%, 10% and7.5% for Messrs. Coleman, Stern, LamBeson and Vouvalides, respectively, times (¥ pinojected bonus pool under the 2013 OPP, o
$11,000,000. The 2013 OPP bonus pool is not yeraaable. We have estimated for purposes of ieidabure that the Company’s TSR performance
over the remainder of the performance period witllicate the Company’s actual TSR performance fianuary 1, 2013 through December 31, 2013.
Note, however, that the value of these acceler2®88@ OPP awards would ultimately reflect actuafqrerance and, accordingly, if our actual TSR result
vary, the amounts payable in respect of 2013 OR®dswnder this scenario could be greater or kegsthe amounts reported.

Represents, for each executive officer, the efithe values attributable to (i) the acceleratesting of the unvested portion of all outstandihgres of
restricted stock held by the executive officer aBecember 31, 2013, plus (ii) the pro-rated acgeddal vesting of the 2012 OPP award and 2013 OPP
award held by the executive officer. Amounts doinolude the dividend equivalents that may becomple in respect of the executive’'s 2012 OPP
award and 2013 OPP award upon the terminatiomasmount is not yet determinable. As requiredlicable disclosure rules, these values reflect a
hypothetical termination of the executive’s empl@&nrnhoccurring on December 31, 2013.

The value of accelerated restricted stock vestiag galculated by multiplying (a) the number of skasubject to acceleration by (b) the fair marledte
of a share of common stock on December 31, 201B.882. The following table sets forth the unvestbdres of restricted stock held by each executive
officer as of December 31, 2013.

December 2011 December 2012 December 2013
Name Grant Grant June 2013 Grant Grant
Mr. Coleman 36,846 shares 59,610 shares 0 shares 79,221 shares
Mr. Stern 16,580 shares 24,166 shares 0 shares 0 shares
Mr. Lammas 10,439 shares 24,166 shares 0 shares 40,742 shares
Mr. Barton 6,141 shares 10,472 shares 0 shares 14,713 shares
Mr. Vouvalides 2,457 shares 6,445 shares 7,049 shares 14,713 shares

The 2012 OPP awards were valued for each exeaonffieer by multiplying (x) the executive officeriaterest in the 2012 OPP, or 25%, 15%, 15%, 10%
and 5% for Messrs. Coleman, Stern, Lammas, Bandrivauvalides, respectively, times (y) the pro-dgpertion of the performance period elapsed
through December 31, 2013, or approximately twedthitimes (z) the projected bonus pool under 6#220PP, or $10,000,000. The 2012 OPP bonus
pool is not yet determinable. We have estimategfwposes of this disclosure that the Company’s p&fRormance over the remainder of the
performance period will replicate the Company’'siatTSR performance from January 1, 2012 througteBer 31, 2013. Note, however, that the value
of these accelerated 2012 OPP awards would ultiynagiect actual performance and, accordinglyuf actual TSR results vary, the amounts payable ir
respect of 2012 OPP awards under this scenaria d@ugreater or less than the amounts reported.

The 2013 OPP awards were valued for each exeauftieer by multiplying (x) the executive officeriaterest in the 2013 OPP, or 22.73%, 15%, 15%,
10% and 7.5% for Messrs. Coleman, Stern, LammasoBand Vouvalides, respectively, times (y) the-fated portion of the performance period ela|
through December 31, 2013, or approximately e}, times (z) the projected bonus pool under2®&3 OPP, or $11,000,000. The 2013 OPP bonu:t
is not yet determinable. We have estimated for paep of this disclosure that the Company’s TSRoperdnce over the remainder of the performance
period will replicate the Company’s actual TSR parfance from January 1, 2013 through December@l3.2\ote, however, that the value of these
accelerated 2013 OPP awards
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(6)

@)

would ultimately reflect actual performance and;adingly, if our actual TSR results vary, the amisupayable in respect of 2013 OPP awards under tf
scenario could be greater or less than the amoeptsted.

Represents, for each executive officer, thieaftcelerated vesting of the 2012 OPP award ai@ ZIPP award held by the executive officer based on
actual performance through December 31, 2013, thkislividend equivalents that would become payabitespect of the executive’s 2012 OPP and 201
OPP awards upon the change in control. As reqiiyeabplicable disclosure rules, these values refldg/pothetical change in control occurring on
December 31, 2013.

The 2012 OPP award values were determined for @emtutive officer by multiplying (x) the executiefficer’s pool interest of 25%, 15%, 15%, 10%
and 5% for Messrs. Coleman, Stern, Lammas, Bandrvauvalides, respectively, by (y) a bonus podbd®,000,000, determined based on actual TSR
performance through December 31, 2013.

The 2012 OPP award values for each executive atdode an amount equal to the aggregate dividenvagnts that would become payable to the
executive in respect of his 2012 OPP award upoh shange in control, or $114,312, $68,587, $68,%8%,725 and $22,862 for Messrs. Coleman, Sterr
Lammas, Barton and Vouvalides, respectively, basethe dividends per share declared during theopeeince period (beginning on January 1, 2012)
through December 31, 2013 ($1.00).

The 2013 OPP award values were determined for @eatutive officer by multiplying (x) the executiefficer’s pool interest of 22.73%, 15%, 15%, 10%
and 7.5% for Messrs. Coleman, Stern, Lammas, Bamdn\Vouvalides, respectively, by (y) a bonus m®#11,000,000, determined based on actual TSF
performance through December 31, 2013.

The 2013 OPP award values for each executive atdode an amount equal to the aggregate dividenvalgnts that would become payable to the
executive in respect of his 2013 OPP award upoh shange in control, or $57,163, $37,723, $37,%28,149 and $18,862 for Messrs. Coleman, Stern,
Lammas, Barton and Vouvalides, respectively, basethe dividends per share declared during theopaence period (beginning on January 1, 2012)
through December 31, 2013 ($0.50).

Represents, for each executive officer, the efithe values attributable to (i) the acceleratesting of the unvested portion of all outstandihgres of
restricted stock held by the executive officer aBecember 31, 2013, plus (ii) the full acceleratedting of the 2012 OPP award and 2013 OPP award
held by the executive officer based on actual perémce through December 31, 2013. As required plicgble disclosure rules, these values reflect a
hypothetical change in control and qualifying taration of the executive’s employment occurring @c@mber 31, 2013.

The value of accelerated restricted stock vestiag @alculated by multiplying (a) the number of slsasubject to acceleration by (b) the fair marlkdte
of a share of common stock on December 31, 201B.882. The following table sets forth the unvestbdres of restricted stock held by each executive
officer as of December 31, 2013.

December 2011 December 2012 December 2013
Name Grant Grant June 2013 Grant Grant
Mr. Coleman 36,846 shares 59,610 shares 0 shares 79,221 shares
Mr. Stern 16,580 shares 24,166 shares 0 shares 0 shares
Mr. Lammas 10,439 shares 24,166 shares 0 shares 40,742 shares
Mr. Barton 6,141 shares 10,472 shares 0 shares 14,713 shares
Mr. Vouvalides 2,457 shares 6,445 shares 7,049 shares 14,713 shares

The 2012 OPP award values were determined for @etutive officer by multiplying (x) the executiefficer’s pool interest of 25%, 15%, 15%, 10%
and 5% for Messrs. Coleman, Stern, Lammas, Bandrvauvalides, respectively, by (y) a bonus podbd®,000,000, determined based on actual TSR
performance through December 31, 2012.

The 2012 OPP award values for each executive atdode an amount equal to the aggregate dividenvagnts that would become payable to the
executive in respect of his 2012 OPP award upoh shange in control, or $114,312, $68,587, $68,$8%,725 and $22,862 for Messrs. Coleman, Sterr
Lammas, Barton and Vouvalides, respectively, basethe dividends per share declared during theopeence period (beginning on January 1, 2012)
through December 31, 2013 ($1.00).

The 2013 OPP award values were determined for @eatutive officer by multiplying (x) the executiefficer’s pool interest of 22.73%, 15%, 15%, 10%
and 7.5% for Messrs. Coleman, Stern, Lammas, Bamadn\Vouvalides, respectively, by (y) a bonus m®#11,000,000, determined based on actual TSF
performance through December 31, 2013.

The 2013 OPP award values for each executive atdode an amount equal to the aggregate dividenvagnts that would become payable to the
executive in respect of his 2013 OPP award upoh shange in control, or $57,163, $37,723, $37,$28,149 and $18,862 for Messrs. Coleman, Stern,
Lammas, Barton and Vouvalides, respectively, basethe dividends per share declared during theopeeince period (beginning on January 1, 2012)
through December 31, 2013 ($0.50).
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(8) Represents the life insurance proceeds payshdethird-party insurer under the executive’s liisurance policy upon a termination of employntre to
death.

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Dedwer 31, 2013 regarding compensation plans undetvaur equity securities are
authorized for issuance:

Number of Securities

Remaining
Number of Securities Available
to be Issued Upon for Future Issuance
Exercise of Weighted Average Under Equity
Outstanding Options, Warrants Exercise Price of Compensation
Plan Category and Rights Outstanding Options Plans®

Equity compensation plans approved by
stockholders? 1,230,85 — 14,382,17
Equity compensation plans not approved by
stockholders — — —
Total 1,230,85 — 14,382,17

(1) Consists of the 2010 Pl

(2) As of December 31, 2013, 11,218,095 fungibligsuremained available for issuance under our Z28. This fungible unit limit means that, basedtte
relative fungible unit weights attributable to @ifént award types under the plan, the maximum nuoftehares that may be issued under the plan as of
December 31, 2013 ranged from 3,802,744 to 14,38X%khares, with the ultimate share limit determibgdeference to the types of awards actually
granted under the plan. The amount disclosed itathle represents the number of shares that waul/ailable for issuance if all awards made after
December 31, 2013 are granted as five-year options.

COMPENSATION RISK ANALYSIS

As part of the 2013 compensation process, the Cosgtien Committee, in conjunction with FTI, consi&tbthe matter of risks to stockholders
and to the achievement of performance objectivasrttay be inherent in the compensation prograntgr Aéviewing and discussing the
foregoing, it was concluded that the Company’s cengation programs are designed with an appropigdeeward balance in relation to the
Company’s business strategy and that none of thgensation programs encourage any executive orogeplto take on excessive or
unnecessary risks that are reasonably likely t@ lzamnaterial adverse effect on the Company. Thevialg elements of our executive
compensation plans and practices were considereghilnating whether such plans and practices eageusur executives to take unnecessary
risks:

* We evaluate performance based on a variety sihkas objectives, including but not limited togeution of capital markets strategy,
expansion of asset base, sourcing and completianasétive acquisitions, strength of balance slesghings, and occupancy and
leasing performance, that we believe correlatbéddng-term, sustainable creation of stockholddue,

» The most material component of equity-based etkez compensation since completion of our IPOleen in the form of restricted
stock and our outperformance programs, which paysocommon stock and restricted stock units, edakhich, as compared to
stock options or other market-based equity compemseehicles, retains some degree of value evgreiiods of depressed markets
and thus provides executives with a baseline afevéthat lessens the likelihood that executivesuvitlertake any unnecessary risks tc
get or keep options (or other similar vehicle) tire-money”;

* In 2013, our Compensation Committee retaineichalie discretion in setting compensation and didrely on pre-determined
formulas, therefore our executives were not engddo take unreasonable risks to meet certaindsitd avoid not achieving the
required formulaic metric; and

» As the most material portion of each executig®mpensation to date has been in the form of stmokexecutives have sizable
holdings of equity in the Company, which alignsagpropriate portion of their personal wealth witlr tbong-term performance. None
of the shares of our stock or the common unitsnoitéd partnership interest in our operating parthg, or common units, owned by
our directors and executive officers are pledgecodlateral for a loan.
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STOCK OWNERSHIP

PRINCIPAL STOCKHOLDERS

The following table sets forth certain informatimgarding the beneficial ownership of shares ofammmon stock and shares of common ¢
into which common units are exchangeable for (©hgaerson who is the beneficial owner of 5% or madreur outstanding common stock, (ii)
each of our directors and named executive officard, (iii) all of our directors and executive offis as a group. Each person named in the
has sole voting and investment power with respeatltof the shares of our common stock shown agfi@ally owned by such person, except
as otherwise set forth in the notes to the talie. @xtent to which a person will hold shares of wmmn stock as opposed to common units is st
forth in the footnotes below.

The SEC has defined “beneficial ownership” of ausiég to mean the possession, directly or indingatf voting power and/or investment
power over such security. A stockholder is alsonue@to be, as of any date, the beneficial owneaillafecurities that such stockholder has the
right to acquire within 60 days after that datetlgh (a) the exercise of any option, warrant dntri¢p) the conversion of a security, (c) the
power to revoke a trust, discretionary accountimilar arrangement, or (d) the automatic termimated a trust, discretionary account or similar
arrangement. In computing the number of sharesfioéadly owned by a person and the percentage oshigrof that person, shares of comn
stock subject to options or other rights (as sehfabove) held by that person that are exercisablef March 25, 2014 or will become
exercisable within 60 days thereafter, are deeméstanding, while such shares are not deemed adtstafor purposes of computing
percentage ownership of any other person.

Unless otherwise indicated, the address of eactedguarson is c/o Hudson Pacific Properties, 1601 Wilshire Blvd., Sixth Floor, Los
Angeles, California 90025.

Percentage of

Number of Shares Percentage of Outstanding
and Common Units  Outstanding Common  Common Stock and

Name of Beneficial Owner Beneficially Owned Stock® Common Units®
Farallon Partners, L.L.CY 10,535,53 15.7% 15.2%
Invesco Ltd® 6,806,40: 10.2% 9.8%
The Vanguard Groufy 5,881,35! 8.8% 8.5%
Cohen & Steers, In& 4,810,53! 7.2% 6.9%
Victor J. Coleman” 989,52t 1.5% 1.4%
Mark T. Lammas 126,84: * *
Christopher Barton 63,93¢ * *

Dale Shimoda 62,16« * *
Alexander Vouvalides 35,59« * *
Theodore R. Antenucci 17,05¢ * *
Richard B. Fried® 10,546,71 15.7% 15.2%
Jonathan M. Glaser 99,82t * *

Mark D. Linehan 27,05¢ * *
Robert M. Moran, Jr. 17,05¢ * *

Barry A. Porter 49,57t * *
Patrick Whitesell 8,50z * *

All directors and executive officers as a group ff&bsons) 12,114,36 18.1% 17.5%

* Represents less than 1.0%.

(1) Based on 67,027,472 shares of common stock outstaad of March 25, 2014. In addition, amountsgfach person assume that all common units he
the person are exchanged for shares of our comtook, &nd amounts for all directors and executifie@rs as a group assume all common units held b
them are exchanged for shares of our common sioelach case, regardless of when such commonanmeitsxchangeable. The total number of shares o

our common stock outstanding used in calculatimgphrcentage assumes that none of the commonhatitdy other persons are exchanged for shai
our common stock.
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(2) Based on 67,027,472 shares of common stocianding as of March 25,2014 and 2,382,563 outstgrmmmon units held by limited partners as of
March 25, 2013, which units may be redeemed fdn casat our option, exchanged for shares of oorrnon stock. Does not include shares of our
common stock that may be issued upon exchangercfenies A preferred units issued of limited pansh@ interest in our operating partnership in the
formation transactions or upon exchange of comnmots into which such series A preferred units maybnverted.

(3) Farallon Partners, L.L.C., a Delaware limited lispicompany, or FPLLC, is the general partner afte of Farallon Capital Partners, L.P., Farallopi@é
Institutional Partners, L.P. and Farallon Capiteititutional Partners I, L.P., referred to cotigely as the Farallon Funds, and as such may bmdd to
beneficially own the shares of our common stocthercommon units in our operating partnership bgleéach of the Farallon Funds. As managing
members of FPLLC with the power to exercise investhaiscretion, each of Richard B. Fried, Daniéfidsch, David T. Kim, Monica R. Landry,
Michael G. Linn, Rajiv A. Patel, Thomas G. Robedts, Andrew J. M. Spokes, John R. Warren and Mar®/ehrly, referred to collectively as the
Farallon Managing Members, may be deemed to béakfiown the shares of our common stock or the r@m units in our operating partnership helc
each of the Farallon Funds. Each of FPLLC and #rallen Managing Members disclaims beneficial owhagr of the shares of our common stock anc
common units in our operating partnership heldigyFarallon Funds. All of the entities and indiatiidentified in this footnote disclaim group
attribution. Richard B. Fried, a Farallon ManagMgmber, is a member of our Board of Directors. @&lldress for all of the above mentioned entities anc
persons is One Maritime Plaza, Suite 2100, Sanciem CA 94111. The information in this footnadebased solely upon information provided in our
prospectus supplement filed on March 21, 2014.

(4) Invesco Ltd., a Bermuda corporation, is theeptof Invesco Advisers, Inc. and Invesco Power&hg&apital Management, each an investment adviser,
and Invesco Ltd. may be deemed to beneficially tvenshares held by these investment advisers.ffberiation in this footnote is based solely upon a
Schedule 13G/A filed on February 12, 2014.

(5) The Vanguard Group, a Pennsylvania corporatfothe parent holding company of Vanguard Fidyciaust Company, a Delaware limited liability
company, and Vanguard Investments Australia, Ltee Yanguard Group, Inc. may be deemed to bendfi@ain the shares owned by Vanguard
Fiduciary Trust Company and Vanguard Investmentstralia, Ltd. The principal address for The Vanglu@roup, Inc. is 100 Vanguard Blvd., Malvern,
PA, 19355. The information in this footnote is lwhselely upon a Schedule 13G/A filed by The Vandu@roup on February 11, 2014.

(6) Cohen & Steers, Inc., a Delaware corporatimids a 100% interest in Cohen & Steers Capitaldgament, Inc., an investment advisor and a New York
corporation. Cohen & Steers, Inc. may be deeméeneficially own the shares owned by Cohen & St€aysital Management, Inc. The principal addi
for Cohen & Steers, Inc. and Cohen & Steers Caplatagement, Inc. is 280 Park AvenuettiBloor, New York, NY 10017. The information in this
footnote is based solely upon a Schedule 13G/A file Cohen & Steers, Inc. on February 14, 2014.

(7) Includes shares of common stock held by tHE20oleman Gift Trust, over which Victor Colemaremises investment control. The beneficiaries ef th
2012 Coleman Gift Trust are Mr. Coleman'’s children.

(8) Includes shares of common stock and commats teid by the Farallon Funds and shares of réstiristock held individually by Richard B. Fried. Mr
Fried is a managing member (with the power to e@gennivestment discretion) of Farallon Partnerk,C., the general partner of each of the Farallon
Funds and as such may be deemed to have benefigialrship of the shares of common stock and comiméa owned by the Farallon Funds. Mr. Fried
disclaims beneficial ownership of all such shared @mmon units held by the Farallon Funds. Thermétion in this footnote is based solely upon
information provided in our prospectus suppleméeatifon March 21, 2014.

EXECUTIVE AND DIRECTOR STOCK OWNERSHIP GUIDELINES

In December 2011, our Board of Directors adoptedksbwnership guidelines for our named executifieefs and non-employee

directors. Pursuant to the guidelines, our namedative officers are required to hold a numberhaires of our common stock having a marke
value equal to or greater than a multiple of eatetive’s base salary. For our Chief Executiveceff the multiple is five times base salary,
for our President the multiple is four times baakay and for all other named executive officees thultiple is three times base salary. Our nol
employee directors are required to hold a numbshafes of Company stock having a market valuelequa greater than two times their
annual cash retainer, or $120,000. Our named eixeafficers and non-employee directors will hagarfyears from the date of adoption of
the guidelines to attain compliance with the stoakiership requirements, or in the case of a newwike or non-employee director, four
years from the commencement of their employmesmelextion to the Boarc

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires our etkee officers, directors and persons who own nibeas 10% of our common stock to file
reports of ownership and changes in ownership theghSEC. SEC regulations require us to identifyoa@ywho failed to file a required report
or filed a late report during the most recent fisemr. Based solely on our review of the copiesumh forms received by us, or written
representations from certain reporting personsnbdtorms 5 were required for such persons, wewelihat, during the fiscal year ended
December 31, 2013, our executive officers, directord 10% stockholders complied with all Sectioa}léling requirements applicable to
them.
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RELATED-PARTY AND
OTHER TRANSACTIONS INVOLVING OUR OFFICERS AND DIREC TORS

We describe below transactions and series of sitmdasactions, during our last fiscal year, toakhive were a party or will be a party, in
which:

» the amounts involved exceeded or will exceed $1HD),8n(
» any of our directors, executive officers, hoklef more than 5% of our common stock or any merob#reir imnmediate family had or
will have a direct or indirect material interest.

2011 Private Placement

Concurrently with an offering of our common stook which we filed a registration statement in A2@11, we sold to the Farallon Funds
3,125,000 shares of our common stock at a pricshpe equal to the public offering price and witheayment by us of any underwriting
discount or commission. The proceeds were congibtd our operating partnership in exchange forrmomunits.

In connection with the offering and the concurnerivate placement, our Board of Directors grantethe Farallon excepted holders revised
exemptions from the ownership limits, subject tbstantially the same conditions and limitationshexse that were in place under the
exemptions previously granted to the Farallon etaxbpolders in connection with our IPO.

222 Kearny Street Lease with FIM Investments, LLC

Effective July 31, 2012, we consented to the assapt of a lease with a tenant of our 222 Kearngetproperty to its subtenant, FIM
Investments, LLC. The lease comprises approxim&gl@7 square feet of the propegtgpace and has a remaining term through May 34.
The annual rental obligation under the lease fardar year 2012 was $125,000, the base rent caanpoifiwhich is subject to three percent
annual increases. FIJM Investments, LLC was co-fedrny and is co-owned by one of our independepttirs, Robert M. Moran, Jr.

Registration Rights

In connection with our IPO, we also entered integistration rights agreement with the various pesshat received shares of our common
stock and/or common units in the formation trarisastor pursuant to the 2010 private placemenhydicg the Farallon Funds, the Morgan
Stanley Investment Partnership and certain of gacative officers. Pursuant to the registratiomtigagreement, we filed a resale registration
statement in August 2011, which was subsequentiaded effective, covering the resale of the shafesir common stock issued in the
formation transactions and the 2010 private placenand the resale of the shares of our commork $¢saed or issuable, at our option, in
exchange for operating partnership units issudbarformation transactions.

Employment Agreements
We have entered into employment agreements witlexecutive officers, effective June 29, 2010. Tlatearnal terms of the employment

agreements with our named executive officers aserdeed under “Executive Compensation—Narrativecldsure to Summary Compensation
Table” and “Executive Compensation—Potential Payimélpon Termination or Change in Control.”
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Indemnification of Officers and Directors

We have entered into indemnification agreements wadtch of our directors and executive officers tidigate us to indemnify them to the
maximum extent permitted by Maryland law. The indéiation agreements provide that, if a directoerecutive officer is a party or is
threatened to be made a party to or witness irpamgeeding by reason of his or her status as atdieofficer, employee or agent of our
company or as a director, trustee, officer, partmamager, managing member, fiduciary, employesgent of any other foreign or domestic
corporation, partnership, limited liability compangint venture, trust, employee benefit plan drestenterprise that he or she is or was servin
in such capacity at our request, we must indenthifydirector or executive officer for all expensasl liabilities actually and reasonably
incurred by him or her, or on his or her behalftite maximum extent permitted under Maryland law|uding in any proceeding brought by
the director or executive officer to enforce hisher rights under the indemnification agreementhéoextent provided by the agreement. The
indemnification agreements also require us to aclvaeasonable expenses incurred by the indemnitemen days of the receipt by us of a
statement from the indemnitee requesting the advgrovided the statement evidences the expenss ancompanied by:

« awritten affirmation of the indemnitee’s goaith belief that he or she has met the standaciduct necessary for indemnification;
and

* awritten unsecured undertaking to reimbursié agourt of competent jurisdiction determinestttiee director or executive officer is
not entitled to indemnification.

The indemnification agreements also provide focpdures for the determination of entitlement teemadification, including requiring such
determination be made by independent counsel aftbange of control of us.

Our charter permits us, and our Bylaws obligatedathe maximum extent permitted by Maryland lasvindemnify and to pay or reimburse
reasonable expenses in advance of final disposifi@nproceeding to (1) any of our present or fardigectors or officers who is made or
threatened to be made a party to the proceedimgdson of his service in that capacity and (2)iadividual who, while serving as our direc
or officer and at our request, serves or has seaseddirector, officer, partner, member, managémustee of another corporation, real estate
investment trust, partnership, limited liabilityrapany, joint venture, trust, employee benefit glaany other enterprise and who is made or
threatened to be made a party to the proceedimgdson of his service in that capacity.

Insofar as indemnification for liabilities arisimmpder the Securities Act, may be permitted to dines; officers or persons controlling our
company pursuant to the foregoing provisions, we=Hzeen informed that in the opinion of the SEChsgndemnification is against public
policy as expressed in the Securities Act anddsetfore unenforceable.

In addition, our directors and officers may be tgdito indemnification pursuant to the terms @& fartnership agreement of our operating
partnership.

REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PE RSONS

We have operated under our Standards of Businesgucbpolicy since our IPO in June 2010. As pamwuf Standards of Business Conduct,
our directors and employees are expected to makiadns decisions and take actions based upon suinierests and not based upon person:
relationships or benefits

Our Board has recognized that some transactioram@@ments and relationships present a heightésiedfran actual or perceived conflict of
interest and has adopted a written Amended PoleyaRling Transactions with Related Parties govgrfiese transactions. This policy
governs any transaction, arrangement or relatipn&hiany series of similar transactions, arrangemer relationships), which involves a
potential corporate opportunity, or in which we wjeaire or will be a participant and the amount imed exceeds $120,000, and in which ar
the following persons had, has or will have a dimdndirect material interest:

» our directors, nominees for director or executiffecers;

e any beneficial owner of more than 5% of any cla&ssup voting securitie:

* any immediate family member of any of the foreggiegsons; ar

* any entity in which any of the foregoing persons aaubstantial ownership interest or control chsentity

Directors and executive officers are required tonsitito our General Counsel a description of anyent or proposed transaction in advance ¢
participating in such transaction. Our General Geliis responsible for determining whether or not
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the proposed transaction is subject to our polioyur General Counsel deems such transaction sutgj@ur policy, she will report such
transaction to the Chairperson of the Audit ComeeitiThe Audit Committee is responsible for apprgwnch transactions and in doing so, the
Audit Committee may take into account, among othetors it deems appropriate, due inquiries ofidiésiested senior business leaders,
disinterested directors and legal counsel.

INCORPORATION BY REFERENCE

The Compensation Committee Report on Executive @oisgtion, the Audit Committee Report, referendiéoindependence of the Audit
Committee members, portions of our Annual Reporfform 10-K for the fiscal year ended December 31,32 and any information included
on our Web site, included or described in the ptemppages are not deemed filed with the SEC aall sbt be deemed incorporated by
reference into any prior or future filings madeusyunder the Exchange Act, except to the extettthaspecifically incorporate such
information by reference.
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DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

Under the rules of the SEC and Maryland law, weparenitted to use a method of delivery often reféro as “householding.” Householding
permits us to mail a single set of proxy materialany household in which two or more differentctwolders reside and are members of the
same household or in which one stockholder hasipleificcounts. If we household materials for futtneetings, then only one copy of our
Annual Report and Proxy Statement will be sent titiple stockholders who share the same addrestaahdame, unless we have received
contrary instructions from one or more of thosekbmlders. In addition, we have been notified detain intermediariesife ., brokers, banks
or other nominees) will household proxy materialsthe Annual Meeting. For voting purposes, a seegproxy card will be included for each
account at the shared address. We will deliver pttynupon oral or written request, a separate aufthe Annual Report and Proxy Statemen
to any stockholder at the same address. If you teishceive a separate copy of the Annual RepartRanxy Statement, or future annual
reports and proxy statements, then you may cootacinvestor Relations Department by: (a) mail atlsbn Pacific Properties, Inc., Attention:
Investor Relations, 11601 Wilshire Blvd., Sixth &lpLos Angeles, California 90025, (b) telephon8H2.829.5400, or (c) e-mail at
investorrelations@hudsonpacificproperties.colou can also contact your broker, bank or otlmnimee to make a similar request.
Stockholders sharing an address who now receivépieutopies of our Annual Report and Proxy Statenmeay request delivery of a single
copy by contacting us as indicated above, or byamimg their broker, bank or other nominee, predithe broker, bank or other nominee has
elected to household proxy materials.

Stockholder Proposals
2014 Annual Meeting Proposals

Our Bylaws provide that nominations of individuéds election as directors and proposals of otheirt®ss to be considered at an annual
meeting of our stockholders may be made only puntsiseour notice of the meeting, by or at the digtof our Board or by a stockholder w
was a stockholder of record both at the time thekstolder provides the notice required by our Byamd at the time of the annual meeting,
who is entitled to vote at the meeting in the étecof each individual so nominated or such othesibess and who has complied with the
advance notice procedures set forth in, and provide information and certifications required byr 8ylaws. We did not receive naotice of ¢
nominations or proposals to be made at the Annweativig within the time period required by our Bytaand our Board does not know of any
matters that may properly be presented at the Ariviaating other than the proposals discussed sphixy statement and any procedural
matters relating to these proposals.

2015 Annual Meeting Proposals

Stockholders who wish to have proposals considimeishclusion in the proxy statement and form adxr for our 2015 Annual Meeting
pursuant to Rule 14a-8 under the Exchange Act sauste their proposals to be received in writingblyGeneral Counsel at the address set
forth on the cover page of this proxy statementater than December 2, 2014. Any proposal shouldduzessed to our General Counsel and
may be included in next year’'s proxy materials ahuch proposal complies with the rules and ratiohs promulgated by the SEC. Nothing
in this section shall be deemed to require usdtude in our proxy statement or our proxy relatioagny annual meeting any stockholder
proposal that does not meet all of the requiremimtmclusion established by the SEC.

In addition, the Company’s Bylaws currently requimat the Company be given advance written noticeominations for election to the
Company’s Board of Directors and other matters wistockholders wish to present for action at aruahmeeting of stockholders (other than
matters included in the Company’s proxy materialagcordance with Rule 14a-8(e) under the Exchéwg)e The Corporate Secretary must
receive such notice, as well as the information @her materials required by our Bylaws, at therasisi set forth in the Introduction not later
than December 2, 2014 and no earlier than Nove@b2014 for matters to be presented at the 2016admeeting of our stockholders.
However, in the event that the 2015 annual meesitgld before April 20, 2015 or after June 19,20br notice by the stockholder, and the
accompanying information and other materials, ttifpely it must be received no more than 150 daja po the date of the 2015 annual
meeting and not less than the later of the closrisiness (a) 120 days prior to the date of thé& 20thual meeting or (b) the tenth day
following the day on which public disclosure of thate of such meeting was first made by the Company
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Other Matters

Our Board of Directors knows of no other matteet tihay properly be presented for consideratiohe®nnual Meeting. If any other matters
are properly brought before the Annual Meetings the intention of the persons named in the acemyipg proxy to vote on such matters in
accordance with their discretion. It is importamdttthe proxies be returned promptly and that y@uepresented. Stockholders are urged to
authorize a proxy promptly by either electronicallypmitting a proxy or voting instruction card ovlee Internet or by telephone or by
delivering to us or your broker a signed and datedty card.

By Order of the Board of Directors

WM

Kay L. Tidwell

Executive Vice President, General Counsel and
Secretary

Los Angeles, California
March 28, 2014
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ANNUAL MEETING OF STOCKHOLDERS OF
HUDSON PACIFIC PROPERTIES, INC.
Important Notice Regarding the Availability of Proxy Materials for the Stockholder
Meeting to Be Held on Tuesday, May 20, 2014 at 1:@0m., Pacific Daylight Time

at Hudson Pacific Properties, Inc., 11601 Wilshir@oulevard, Sixth Floor, Los Angeles, California

The Notice of Annual Meeting, Proxy Statement, 2018nnual Report and other SEC filings are availableat the investor relations page
of our corporate information Web site athttp://www.edocumentview.com/HPP

Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible.
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1 0 00 O O 0 O 0
UDSON Admission Ticket
Al 1 O A O O O OO AT ADIN 12557

I e e |  Dooooy 000000000.000000 ext 0000000D0.000000 ext
T e A - (00000000.000000 ext 000000000.000000 ext
llllltlllI|||"|I|||:III||||I”|I|I-II|1|||E||”|I”I GGOUDGUUD DD[}D“D el r]r]UUUUUDD |)=]n033 gl
MR.A SAMPLE Electronic Voting Instructions
e Available 24 hours a day, 7 days a week!

ADD 1

|nstead of mailing your proxy, you may chotee one of the voling

TN

"E'g "I melhods outlined below to vole your paoxy.
‘EJD VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR,
ADD 5 Proxies submitted by the Internet or telephone must be received by
ADD & 100 a.m., Central Time, on May 20, 2014,
OF%10) Vote by Internet
g = Go o www.invesionvote.comHPP
» Or scan tha QR code with your smariphane
E * Fuollow the steps outlined on the secure websits
Vote by telephone
+ Call toll free 1-800-852-VOTE (8663} within the USA, US teritories &
Canada on a louch tone ielephone
Using a black ink pen, mark your voles with an X as shown in * Follow the instruciions provided by the recortled message
this exampie. Please do nol wrile outsida the designated amas.
Proxy for the 2014 Annual Meeting of Stockholders (1234 5678 9012 345)

W iF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

The Board of Directors recommends you vote “FOR" all the director nominees named below:

1. Elaction of Directors; Withhold Withhald Withhald
For  Authority For  Authority For Authority +

01 - Vicior J. Coleman D |:| 02 - Theodore R, Anienuc |:] |:| 03 - Richard B. Fried D |:|
o-donatenmeeser [ [ 05 - Mark D, Linghan HEN o6-RobetM Moen . [ []
07 - Bany A, Porler O O 08 - Pairick Writesel |:] |:|

The Board of Directors recommends you vote “FOR" Proposal Nos. 2 and 3:

Fi Against Abstai Fi inst Abstal
2. The ratification of the appaintment of Emst & Young b s ki 3, The advisory approval of the Company's executive o o R
LLP as our indapendent registerad public accounling D D D compensation, as more fully described in the endiosed D D D
firm for the fiscal year ending December 31, 2014, proxy statement.

The peoses named on the reverse are authonzed 1o vole and othensize represent the undersigned in their discration on any other masier that meay propery come befone the
mesting or any sdipumment or postponemsent thereof and for the alecion of any cther nominee § any of the nominees Ested above dadlines of is unable to serve.

Bl Non-Voting Items
Change of Address — Please prinl your new address below Comments — Please prind your commenls beiow. Meeting Attandance

Mark the box 1o the right D
if you plan to attend tha

Anaual Meeling,

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below
F"eqsesign exacty &s name(s) appears heneon and date, Joint owners shoukd each sign. When signing &3 attcmey, execulcr, administrator, corporate officer, trustee, quardian. or custodian, pease give

full ithg.
Date {mmiddiyyyy) — Piease print date below Signature 1 — Please keap signature within the box Signature 2 — Please keep signature within the box.

C 1234567890 JNT
[ 1UPX 1942891

015344

47




Table of Contents

2014 Annual Meeting Admission Ticket

2014 Annual Meeting of Stockholders of Hudson Pacific Properties, Inc.
Tuesday, May 20, 2014, 1:00 p.m., local time
11601 Wilshire Boulevard, Sixth Floor, Los Angeles, California
Upon arrival, please present this admission ticket
and photo identification at the registration desk.

W IF YOU HAVE NOT AUTHORIZED A PROXY VIA THE INTERNET OR TELEPHOME, FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

PACIFIC
PROPERTIES

Proxy for the 2014 Annual Meeting of Stockholders of Hudson Pacific Properties, Inc.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF HUDSON PACIFIC PROPERTIES, INC.

The stockhaolder {Ihe “Steckholder”) of Hudson Pacific Properties, Inc., a Maryland corporation {the "Company”), executing the reverse of this Proxy hereby
appoints Victor J. Coleman and Mark T. Lammas, or either of them, as proxies for the undersigned, with full power of substitution in each of them, to attend
the Annual Meeting of the Stockholders of the Company to be held al 11601 Wilshire Boulevard, Sixth Floor, Los Angeles, California, on Tuesday,
May 20, 2014, at 1:00 p.m., local time, and any adjournment or postpenement thareof, to cast on behalf of the Stockholder all votes that the Stockholder is
entitled 1o cast at such meeting and otherwise o represent the Stockholder at the meeting with all powers possessed by the Stockholder if personally present
al the meeting. The Stockholder hereby acknowledges receipt of the Notice of 2014 Annual Meeting of Stockholders and of the accompanying Proxy
Statement, the lerms of each of which are incorporaled by reference, and revokes any proxy heretofore given with respect to such meeting.

The votes entitled to be cast by the Stockholder will be cast as instructed on the reverse. If this Proxy is executed but no instruction is given,
the votes entitled to be cast by the Stockholder will be cast “FOR" each of the nominees for director listed on the reverse of this Proxy and “FOR"
proposals two and three. The votes entitled to be cast by the Stockholder will be cast in the discretion of the Proxy holder on any other matter
that may properly come before the meeting or any adjournment or postponement thereof or, if any of such listed nominees declines or is unable
to serve, for the election of any other nominee.

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting to be Held on May 20, 2014:
Hudson Pacific Properties, Inc.'s Proxy Statement and 2013 Annual Report are available at hitp/iwww edocumentview.com/HPP
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