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PART I—FINANCIAL INFORMATION

ASSETS
REAL ESTATE ASSETS

Land

Building and improvements

Tenant improvements

Furniture and fixtures

Property under development

Total real estate held for investment
Accumulated depreciation and amortization
Investment in real estate, net
Cash and cash equivalents
Restricted cash
Accounts receivable, net
Straight-line rent receivables
Deferred leasing costs and lease intangibles, net
Deferred finance costs, net
Interest rate contracts
Goodwill
Prepaid expenses and other assets
TOTAL ASSETS

LIABILITIES AND EQUITY
Notes payable
Accounts payable and accrued liabilities
Below-market leases
Security deposits

Prepaid rent

HUDSON PACIFIC PROPERTIES, INC.

CONSOLIDATED BALANCE SHEETS
(Unaudited)
(in thousands, except share data)

Redeemable non-controlling interest in consolidaead estate entity

Interest rate contracts
TOTAL LIABILITIES

6.25% Series A Cumulative Redeemable Preferred oiithe Operating Partnership

Redeemable non-controlling interest in consolidaead estate entity

EQUITY

Hudson Pacific Properties, Inc. stockholders’ equit
Series B cumulative redeemable preferred stock
Common Stock, $0.01 par value 490,000,000 authdyri22,451,829 outstanding at March 31, 2011 and3&2950

outstanding at December 31, 2010
Additional paid-in capital
Accumulated other comprehensive loss

Accumulated deficit

Total Hudson Pacific Properties, Inc. stockholdexglity

Non-controlling unitholders in the Operating Parsiep

TOTAL EQUITY

TOTAL LIABILITIES AND EQUITY

March 31, December 31,
2011 2010

329,23: % 329,23:
472,08° 468,71:
49,73¢ 47,47¢
11,431 11,411
3,34: 7,904
865,83: 864,73t
(33,38¢) (27,119
832,44 837,62:
38,27 48,87t
9,58¢ 4,121
5,97¢ 4,47¢
7,57¢ 6,70:
81,29 86,38t
4,752 3,211
1,02C —
8,75¢ 8,75¢
4,14¢ 4,41¢
993,82¢ 1,004,56!
332,150 % 342,06(
15,49: 11,50
20,04¢ 20,98t
5,221 5,052
11,65¢ 10,55¢
41,117 —
31 71
425,71¢ 390,23:
12,47¢ 12,47¢
— 40,32¢
87,50( 87,50(
22t 224
408,91: 411,59¢
(119 6
(5,930) (3,487)
490,58’ 495,84¢
65,044 65,68
555,63: 561,53(
993,82¢ 1,004,56!




The accompanying notes are an integral part oktheasolidated financial statements.
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HUDSON PACIFIC PROPERTIES, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
(in thousands, except share and per share amounts)

Revenues
Office
Rental
Tenant recoveries
Other
Total office revenues
Media & Entertainment
Rental
Tenant recoveries
Other property-related revenue
Other
Total media & entertainment revenues
Total revenues
Operating Expenses
Office operating expenses
Media & entertainment operating expenses
General and administrative
Depreciation and amortization
Total operating expenses
Income from operations
Other Expense (Income)
Interest expense
Interest income
Unrealized (gain) of interest rate contracts
Acquisition-related expenses
Other expense

Net income
Less: Net (income) attributable to preferred stacH units
Less: Net (income) attributable to restricted share
Less: Net (income) loss attributable to non-cotitrglmembers in consolidated real estate entities
Add: Net loss attributable to unitholders in thee@ging Partnership
(Loss) income attributable to Hudson Pacific Prépsy Inc. shareholders’ / controlling member’ sigg
Net (loss) attributable to shareholders’ per shdasic and diluted
Weighted average shares of common stock outstandiagic and diluted

Dividends declared per common share

Three Months Ended

March 31,
2011 2010
$ 17,51« 2,98(
6,031 411
2,081 81
25,63: 3,47
5,48( 5,28¢
342 367
3,271 1,851
78 6
9,17 7,51(
34,80 10,98:
10,27 1,19¢
5,17¢ 4,53(
3,14¢ —
11,36: 2,71¢
29,96( 8,441
4,84¢ 2,541
4,64; 2,08:
® 3
— (207)
117 —
4,751 1,872
93 66¢
(2,027) —
(62) —
(819 3
29¢ —
$ (2,510 66€
$ (0.1 —
21,949,11 —
$ 0.125( —
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HUDSON PACIFIC PROPERTIES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(in thousands)

Three Months Ended

March 31,
2011 2010
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 93 $ 66¢
Adjustments to reconcile net income to net caskigdesl by operating activities:
Depreciation and amortization 11,36! 2,71z
Amortization of deferred financing costs and loaempium, net 86 415
Amortization of stock based compensation 72C _
Straight-line rent receivables (87€) (322)
Amortization of above-market leases 841 121
Amortization of below-market leases (934 (220)
Amortization of lease incentive costs 33¢ —
Bad debt expense 88 (132
Amortization of ground lease 80 _
Unrealized gain on interest rate contract — (196)
Change in operating assets and liabilities:
Restricted cash (5,467) (61€)
Accounts receivable (1,587 (300
Deferred leasing costs and lease intangibles (826) (309)
Prepaid expenses and other assets 224 294
Accounts payable and accrued liabilities 6,15t (56)
Security deposits 16¢ 20t
Prepaid rent 1,097 (581)
Net cash provided by operating activities 11,56 1,68t
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to investment property (3,657) (2,172)
Net cash used in investing activities (3,652) (2,172
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from notes payable 100,00( 1,48t
Payments of notes payable (209,61 —
Series B stock issuance transaction costs (600) —
Dividends paid to common stock and unit holders (3,132 —
Dividends paid to preferred stock and unit holders (2,027) —
Contributions by members _ 982
Distribution to non-controlling member in consolied real estate entity (24) —
Payment of loan costs (3,119 —
Net cash (used in) provided by financing activities (18,517 2,46¢
Net increase (decrease) in cash and cash equisalent (10,602 1,981
Cash and cash equivalents-beginning of period 48,87F 3,697
Cash and cash equivalents-end of period $ 38,27 % 5,67¢
Supplemental disclosure of cash flow information
Cash paid for interest, net of amounts capitalized $ 4008 % 1,69¢
Supplemental schedule of noncash investing andding activities
Accounts payable and accrued liabilities for inuestt in property $ 2,19 $ 3,394

The accompanying notes are an integral part oktheasolidated financial statements.






Table of Contents

Notes to Consolidated Financial Statements
(Unaudited and in thousands, except square footagsd share data)

1. Organization and Basis of Presentation

Hudson Pacific Properties, Inc. (which is referreih these financial statements as the “Compdiwg,” “us,” or “our”) is a
Maryland corporation formed on November 9, 2009 thid not have any meaningful operating activityiluthe consummation of our initial
public offering and the related acquisition of puedecessor and certain other entities in June.2010

We combined with our predecessor and Howard S&ssdciates LLC and acquired certain other ent#fisailtaneously with the
closing of our initial public offering on June 2810 (“IPO”). On June 29, 2010, we completed tHimfang formation transactions:

* Inour IPO we issued a total of 14,720,000 shafeour common stock in exchange for gross prazeédpproximately $250.2
million in cash.

* Inaconcurrent private placement, we issuesta of 1,176,471 shares of our common stock irharge for gross proceeds of $20.0
million in cash.

« In our formation transactions, we acquired derégsets of our predecessor and other entitiesdhange for the assumption or
discharge of $246.3 million in indebtedness, thgnpent of $7.2 million in cash, and the issuanc2,6£0,941 common units of
partnership interest in our operating partnersf®9,014 series A preferred units of partnershipragt in our operating partnership
and 6,050,037 million shares of our common stock.

*  We entered into a $200.0 million senior secusalving credit facility, with an accordion feaéuto increase the availability to
$250.0 million under specified circumstances.

As indicated above, because the IPO and relatedafiown transactions did not occur until shortlydsefJune 30, 2010, the results of
operations for the entities acquired in connectidth the IPO and related formation transactionsaaly included in certain historical
financial statements. More particularly, the resolt operations discussed below for the three nzoatlded March 31, 2010 reflect the
operations of the three office properties and tvealia and entertainment properties owned by HFOPRI#za, LLC, Sunset Bronson
Entertainment Properties, LLC, SGS Realty II, LIaAd Howard Street Associates LLC, as applicable.tWo office properties and certain
management contracts owned by Glenborough TierrasbhC, GLB Encino, LLC and Hudson Capital, LLG applicable, were acquired
June 29, 2010. The Del Amo Office property and ulyitegy ground sublease was acquired on August @602the 9300 Wilshire Boulevard
office building and underlying ground lease wasuaieggl on August 24, 2010, the 222 Kearny officdding was acquired on October 8,
2010, the 1455 Market office building and our 5B venture interest in Rincon Center were botjuaed on December 16, 2011, and the
10950 Washington office building was acquired orc&maber 22, 2011. The results of operations for eathese acquisitions are included in
our consolidated statements of operations only fiteendate of acquisition.

We have determined that one of the entities conmgrisur predecessor, SGS Realty I, LLC, was thguaer for accounting
purposes in our formation transactions that occuimeconnection with our IPO. In addition, we haencluded that any interests contributed
by the controlling member of the other entities poising our predecessor and Howard Street AssaiateC in connection with our IPO w
a transaction between entities under common corih result, the contribution of interests inteatthese entities has been recorded at
historical cost. The consideration we paid in carioa@ with the contribution of the ownership of $keentities to us is described in the third
bullet point appearing above.

After the completion of the IPO, the concurrenvpté placement, and the related formation tranmagthat occurred on June 29,
2010, we are a fully integrated, self-administesat] self-managed real estate investment trusti'fRREThrough our controlling interest in
Hudson Pacific Properties, L.P. (our “OperatingtRenship”) and its subsidiaries, we own, managesdeacquire and develop real estate,
consisting primarily of office and media and erdémnnent properties. As of March 31, 2011 , we owagartfolio of 11 office properties
(including our joint venture interest in the RinoBenter property) and two media and entertainmeoggyties. All of these properties are
located in California.

Any reference to the number of properties and sgfaotage are unaudited and outside the scoperandependent registered puk
accounting firm's review of our consolidated fin@hstatements in accordance with the standardiseo/nited States Public Company
Accounting Oversight Board.
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2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated/combined financakstents of the Company are prepared in accordaiticé).S. generally
accepted accounting principles (“GAAP”). The effetall significant intercompany balances and teations has been eliminated. The real
estate entities included in the accompanying caaesigld/combined financial statements have beenotidased/combined on the basis that,
for the periods prior to the completion of our IPD¢h entities were under common control.

Reclassifications

For the first quarter of 2011, we have reclassitiedain other property-related revenue and tereatveries relating to our media
and entertainment properties that had been incladeth offset to corresponding operating expesse$, that on account of such
reclassification our media and entertainment regenther property-related revenue, and tenant ex@s/and our media and entertainment
operating expenses reflect the gross revenue arss gixpenses, as applicable, without regard toaffeét. This reclassification conforms 1
periods prior to 2011 with the current period praaton.

Use of Estimates

The preparation of financial statements in confeymiith GAAP requires management to make estimabesassumptions that affe
the reported amounts of assets and liabilitiesdasclosure of commitments and contingencies atittie of the financial statements and the
reported amounts of revenues and expenses duengplorting period. Actual results could materidliffer from these estimates.

Investment in Real Estate Properties

The properties are carried at cost less accumutigpreciation and amortization. The Company alks#te cost of an acquisition,
including the assumption of liabilities, to the atqd tangible assets and identifiable intangiblased on their estimated fair values in
accordance with GAAP. The Company assesses faiev@sed on estimated cash flow projections tlilateutiiscount and/or capitalization
rates and available market information. Estimafdsitare cash flows are based on a number of fadtauding historical operating results,
known and anticipated trends, and market and ecanoonditions. The fair value of tangible assetawfacquired property considers the
value of the property as if it was vacant.

Acquisition-related expenses are expensed in thegmcurred.

The Company records acquired “above and belmarket leases at fair value using discount ratasréflect the risks associated v
the leases acquired. The amount recorded is bastrek resent value of the difference betweeré)dontractual amounts to be paid
pursuant to each in-place lease and (ii) manageésnestimate of fair market lease rates for eacplate lease, measured over a period equal
to the remaining term of the lease for above-mddates and the initial term plus the extended ferrany leases with belowarket renewe
options. Other intangible assets acquired includeumts for in-place lease values that are baseédeo@ompany’s evaluation of the specific
characteristics of each tenant’s lease. Factorsidered include estimates of carrying costs duniyppthetical expected lease-up periods,
market conditions and costs to execute similareigas estimating carrying costs, the Company bhetuestimates of lost rents at market rates
during the hypothetical expected lease-up periatisch are dependent on local market conditiongsiimating costs to execute similar
leases, the Company considers leasing commissemad,and other related costs.

The Company capitalizes direct construction ancetigpment costs, including predevelopment costerést, property taxes,
insurance and other costs directly related anchéiaséo the acquisition, development or constiutidf a real estate project. Construction and
development costs are capitalized while substaati@ities are ongoing to prepare an asset faniended use. The Company considers a
construction project as substantially complete lagld available for occupancy upon the completioteafint improvements, but no later than
one year after cessation of major constructiorvagtiCosts incurred after a project is substaltiabmplete and ready for its intended use, or
after development activities have ceased, are equkas incurred. Costs previously capitalizededléd abandoned acquisitions or
developments are charged to earnings. Expenditorgspairs and maintenance are expensed as ilcurre

The Company computes depreciation using the striiighhmethod over the estimated useful lives ddrage of 39 years for building
and improvements, 15 years for land improvements, Byears for furniture and fixtures and equiptnen
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Notes to Consolidated Financial Statements—(Contired)
(Unaudited and in thousands, except square footagsd share data)

and over the life of the lease for tenant improvetseDepreciation is discontinued when a properigéntified as held for sale. Above- and
below-market lease intangibles are amortized temae over the remaining non-cancellable lease tandsargain renewal periods, if any.
Other in-place lease intangibles are amortizekperse over the remaining non-cancellable lease aed bargain renewal periods, if any.

I mpairment of Long-Lived Assets

The Company assesses the carrying value of regkbesgsets and related intangibles whenever egentsmnges in circumstances
indicate that the carrying amount of an asset setagroup may not be recoverable in accordance®@AtAP. Impairment losses are recorded
on real estate assets held for investment whenatwlis of impairment are present and the futurésgndnted cash flows estimated to be
generated by those assets are less than the asmeying amount. The Company recognizes impairfosses to the extent the carrying
amount exceeds the fair value of the propertiespétties held for sale are recorded at the lowensf or estimated fair value less cost to
The Company did not record any impairment chargkged to its real estate assets and related iil@sgluring the three months ended
March 31, 2011 .

Goodwill

Gooduwill represents the excess of acquisition owst the fair value of net tangible and identifeabitangible assets acquired in
business combinations. Our goodwill balance of $8,i8 reported as of March 31, 2011 . Goodwill &aasndefinite life and, accordingly, we
do not amortize this asset but instead analyze &rannual basis for impairment. No impairmentshzeen noted for the three monémglec
March 31, 2011 .

Cash and Cash Equivalents

Cash and cash equivalents are defined as casmdrand in banks plus all short-term investment witmaturity of three months or
less when purchased.

The Company maintains some of its cash in banksiepocounts that, at times, may exceed the fdgiensiured limit. No losses
have been experienced related to such accounts.

Restricted Cash

Restricted cash consists of amounts held by lertdgreovide for future real estate taxes and instgaxpenditures, repairs and
capital improvements reserves, general and otlserves and security deposits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable consist of amounts due for mgnments and other charges. The Company maintairedlowance for doubtful
accounts for estimated losses resulting from tedafaults or the inability of tenants to make caatual rent and tenant recovery payments.
The Company monitors the liquidity and creditwantkss of its tenants and operators on an ongoing.3dss evaluation considers industry
and economic conditions, property performance,itesthancements and other factors. For straigktfimt amounts, the Company’s
assessment is based on amounts estimated to berale over the term of the lease. At March 31,1220management believes that the
collectability of straight-line rent balances agasonably assured; accordingly, no allowance wableshed against straight-line rent
receivables. The Company evaluates the collectyloiliaccounts receivable based on a combinatidaatérs. The allowance for doubtful
accounts is based on specific identification ofallectible accounts and the Company’s historicdlection experience. The Company
recognizes an allowance for doubtful accounts basettie length of time the receivables are past tth@ecurrent business environment and
the Company’s historical experience. Historicalengnce has been within management’s expectations.

Revenue Recognition

The Company recognizes rental revenue from termamtsstraight-line basis over the lease term wiodleatability is reasonably
assured and the tenant has taken possession oolsdhe physical use of the leased asset. Ifahed provides for tenant improvements, the
Company determines whether the tenant improvemfamtaccounting purposes, are owned by the tenatiteoCompany. When the Comps
is the owner of the tenant improvements, the teisambt considered to have taken physical possessibave control of the physical use of
the leased asset until the tenant improvementsurgtantially completed. When the tenant is theeswif the tenant improvements, any
tenant improvement allowance that is funded iséitas a lease incentive and amortized as a reduztirevenue over the lease term. Tenant
improvement ownership is
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Notes to Consolidated Financial Statements—(Contired)
(Unaudited and in thousands, except square footagsd share data)

determined based on various factors including notifimited to:
» whether the lease stipulates how and on wheaant improvement allowance may be spent;
« whether the tenant or landlord retains legh tid the improvements at the end of the lease;term
« whether the tenant improvements are uniqueddehant or general-purpose in nature; and
» whether the tenant improvements are expectédve any residual value at the end of the lease.

Certain leases provide for additional rents corimigipon a percentage of the tenant’s revenuedessxof specified base amounts or
other thresholds. Such revenue is recognized wbieralaresults reported by the tenant, or estimefiésnant results, exceed the base amount
or other thresholds. Such revenue is recognizeglaftér the contingency has been removed (whernetlged thresholds are achieved), which
may result in the recognition of rental revenupéniods subsequent to when such payments are egceiv

Other property-related revenue is revenue thagiived from the tenants’ use of lighting, equipmeamttal, parking, power, HVAC
and telecommunications (phone and internet). Qiheperty related revenue is recognized when thesesiare provided.

Tenant recoveries related to reimbursement ofasialte taxes, insurance, repairs and maintenamgd@ther operating expenses are
recognized as revenue in the period the applioapenses are incurred. The reimbursements aremeeadgand presented gross, as the
Company is generally the primary obligor with resge purchasing goods and services from thirdypsuppliers, has discretion in selecting
the supplier and bears the associated credit risk.

The Company recognizes gains on sales of propenpies the closing of the transaction with the pasgh. Gains on properties sold
are recognized using the full accrual method wiietné¢ collectability of the sales price is readulgaassured, (ii) the Company is not
obligated to perform significant activities aftbetsale, (iii) the initial investment from the buy® sufficient and (iv) other profit recognition
criteria have been satisfied. Gains on sales gigantes may be deferred in whole or in part uhi tequirements for gain recognition have
been met.

Deferred Financing Costs
Deferred financing costs are amortized over the tefrthe respective loan.
Derivative Financial | nstruments

The Company manages interest rate risk associatedwarrowings by entering into interest rate dative contracts. The Company
recognizes all derivatives on the consolidatedrizgasheet at fair value. Derivatives that are edgles are adjusted to fair value and the
changes in fair value are reflected as income peese. If the derivative is a hedge, dependindiemature of the hedge, changes in the fair
value of derivatives are either offset againstah@&nge in fair value of the hedged assets, ligslitor firm commitments through earnings, or
recognized in other comprehensive income, whiéhdesmponent of equity. The ineffective portion afaivative’s change in fair value is
immediately recognized in earnings.

The Company held two interest rate contracts adayth 31, 2011 which have been accounted for as cash flow heagesore full
described in footnote 6 below. The Company heldintezest rate swap at December 31, 2010 , whishbbkan accounted for as a cash flow
hedge as more fully described in footnote 6 below.

Stock Based Compensation

Accounting Standard Codification, or ASC, Topic 7C8mpensation—Stock Compensatiaierred to as ASC Topic 718 and
formerly known as FASB 123R), requires us to recmgan expense for the fair value of equity-bassdmensation awards. Grants of stock
options, restricted stock, restricted stock unitd performance units under our equity incentiveravpdans are accounted for under ASC
Topic 718. Our compensation committee will reqyladnsider the accounting implications of signifitaompensation decisions, especially
in connection with decisions that relate to ouriggmcentive award plans and programs.

Income Taxes
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(Unaudited and in thousands, except square footagsd share data)

Our taxable income prior to the completion of d@Olis reportable by the members of the limitediliigbcompanies that comprise
our predecessor. Our property-owning subsidianiedimited liability companies and are treated asssthrough entities for income tax
purposes. Accordingly, no provision has been madéetieral income taxes in the accompanying codatdd financial statements for the
activities of these entities.

We have elected to be taxed as a REIT under tkenatRevenue Code of 1986, as amended (the “Cadefinencing with our
initial taxable year. To qualify as a REIT, we aequired to distribute at least 90% of our REITatiabe income to our stockholders and meet
the various other requirements imposed by the Celd¢ing to such matters as operating resultst asddings, distribution levels and
diversity of stock ownership. Provided we qualify faxation as a REIT, we are generally not sulifecbrporate level income tax on the
earnings distributed currently to our stockholdbet we derive from our REIT qualifying activitidéwe fail to qualify as a REIT in any
taxable year, and are unable to avail ourselvegifin savings provisions set forth in the Codlegfaour taxable income would be subject to
federal income tax at regular corporate ratesudinly any applicable alternative minimum tax.

We have elected, together with one of our subs&hato treat such subsidiary as a taxable REIFididry (“TRS") for federal
income tax purposes. Certain activities that weentatke must be conducted by a TRS, such as nooroasy services for our tenants, and
holding assets that we cannot hold directly. A TiRSubject to federal and state income taxes.

The Company is subject to the statutory requiremehthe state in which it conducts business.

The Company periodically evaluates it tax posititmevaluate whether it is more likely than nott thiach positions would be
sustained upon examination by a tax authority floof@en tax years, as defined by the statute atditions, based on their technical merits. As
of March 31, 2011 , the Company has not establishi@bility for uncertain tax positions.

Fair Value of Assets and Liabilities

Under GAAP, the Company is required to measuratefinancial instruments at fair value on a reitigribasis. In addition, the
Company is required to measure other financiatumsénts and balances at fair value on a remxring basis (e.g., carrying value of impa
real estate and long-lived assets). Fair valuefimed as the price that would be received uporséthe of an asset or paid to transfer a liability
in an orderly transaction between market partidipahthe measurement date. The GAAP fair valuadmork uses a three-tiered approach.
Fair value measurements are classified and distiosene of the following three categories:

» Level 1: unadjusted quoted prices in active ratrkhat are accessible at the measurement datiefdical assets or liabilities;

» Level 2: quoted prices for similar instrumentsactive markets, quoted prices for identical arilsir instruments in markets that are
not active, and modelerived valuations in which significant inputs aignificant value drivers are observable in actharkets; an

» Level 3: prices or valuation techniques whettéelior no market data is available that requirgaits that are both significant to the
fair value measurement and unobservable.

When available, the Company utilizes quoted mapkiees from an independent third-party source terdeine fair value and
classifies such items in Level 1 or Level 2. Intamees where the market for a financial instrunienbt active, regardless of the availability
of a nonbinding quoted market price, observablatamight not be relevant and could require the Gamy to make a significant adjustment
to derive a fair value measurement. Additionallyan inactive market, a market price quoted fronmdependent third party may rely more
on models with inputs based on information avaéaiily to that independent third party. When thenfany determines the market for a
financial instrument owned by the Company to hiquild or when market transactions for similar ingtients do not appear orderly, the
Company uses several valuation sources (includitggrial valuations, discounted cash flow analysé@uoted market prices) and establi:
a fair value by assigning weights to the variousiation sources.

Changes in assumptions or estimation methodolagiedave a material effect on these estimated/dies. In this regard, the

derived fair value estimates cannot be substadtisyecomparison to independent markets and, in nsasgs, may not be realized in an
immediate settlement of the instrument.
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The Company considers the following factors torizlidators of an inactive market: (i) there are fewent transactions, (ii) price
guotations are not based on current informatiaij pfice quotations vary substantially either otiere or among market makers (for exam
some brokered markets), (iv) indexes that previowsre highly correlated with the fair values of thsset or liability are demonstrably
uncorrelated with recent indications of fair vafoethat asset or liability, (v) there is a sigodnt increase in implied liquidity risk premiums,
yields, or performance indicators (such as delingyeates or loss severities) for observed trammacbr quoted prices when compared v
the Company’s estimate of expected cash flows,ideriag all available market data about credit atiter nonperformance risk for the asset
or liability, (vi) there is a wide bid-ask spreadsignificant increase in the bid-ask spread, ghiére is a significant decline or absence of a
market for new issuances (that is, a primary maffketthe asset or liability or similar assetsiabllities, and (viii) little information is
released publicly (for example, a principal-to-pipal market).

The Company considers the following factors tortbdators of non-orderly transactions: (i) thereswat adequate exposure to the
market for a period before the measurement daa#idw for marketing activities that are usual andtomary for transactions involving such
assets or liabilities under current market condgid(ii) there was a usual and customary markegtergpd, but the seller marketed the asset or
liability to a single market participant, (iii) treller is in or near bankruptcy or receivershiya(tis, distressed), or the seller was required to
sell to meet regulatory or legal requirements (thaforced), and (iv) the transaction price isoaitlier when compared with other recent
transactions for the same or similar assets oilitiab.

In August 2009, the Financial Accounting Standd@dard (“FASB”) issued Accounting Standards Update RD09-05Fair Value
Measurements and Disclosui(Topic 820),Measuring Liabilities at Fair Valuelhis update provides amendments to the ASC fofdine
value measurement of liabilities. In circumstaniceshich a quoted price in an active market forithentical liability is not available, the
reporting entity is required to measure fair valseg (i) a valuation technique that uses the quptece of the identical liability when traded
as an asset or quoted prices for similar liabgitihen traded as assets, or (ii) another valuadidmique that is consistent with the principles
of fair value measurement, such as the income appror the market approach. The amendments imphiate also clarify that when
estimating the fair value of a liability, a repadientity is not required to include a separatetimp adjustment to other inputs relating to the
existence of a restriction that prevents the tiemnsf the liability. These amendments to the ASE€edfective upon issuance and did not ha
significant impact on our financial statements.

The Company'’s interest rate contract agreementslassified as Level 2 and their fair value is dedi from estimated values
obtained from observable market data for similatrimments.

Unrealized losses associated with Level 2 assats $430 and unrealized gains associated with L2Viabilities were $40 for the
three months ended March 31, 2011 . Unrealizedsgagsociated with Level 2 liabilities were $207 tfur three months ended March 31,
2010 . The unrealized gains associated with Leasis2ts for the three months ended March 31, Z8aferto interest rate contracts that have
been accounted for as a cash flow hedges, therelfiamgges in the fair value of those derivativesrecegnized in other comprehensive
income, which is a component of equity. The uneealigains associated with Level 2 assets for tim@#hs ended March 31, 2010 relate to
interest rate contracts that were not designatedsts flow hedges, therefore changes in the féirevaf those derivatives are recognized in
earnings.

3. Investment in Real Estate

As described above, we acquired GLB Encino, LL&nBbrough Tierrasanta, LLC, and Hudson Capital, las@art of the formation
transactions in connection with our IPO for appnaiely $89.0 million. The results of operationséach of the acquired entities are inclu
in our consolidated statements of operations aayfthe June 29, 2010. The following table repressear purchase price allocation for th
acquisitions.

11




Table of Contents
Notes to Consolidated Financial Statements—(Contired)
(Unaudited and in thousands, except square footagsd share data)

GLB Encino,
LLC and
Glenborough Hudson
Tierrasanta, Capital,
LLC LLC Total
Consideration paid
Issuance of common shares or common operatinggyahtip units $ 3,01¢ % 9,00C $ 12,01¢
Issuance of preferred operating partnership units 12,47* — 12,47*
Cash consideration 7,20C — 7,20C
Debt assumed 57,30( — 57,30(
Total consideration paid $ 79,99 $ 9,00C $ 88,99¢
Allocation of consideration paid
Investment in real estate, net $ 72,97¢  $ RIS 73,23:
Lease intangibles, net 6,57( — 6,57(
Goodwill — 8,754 8,75¢
Leasing costs 1,94(C 1,94(
Fair market favorable debt value 28C 28C
Below-market leases (1,062 (1,062
Cash — 23 23
Other liabilities assumed, net (712) (32 (744)
Total consideration paid $ 79,99 $ 9,00C $ 88,99

As described above, we also acquired the Del Anfc®property, the 9300 Wilshire Boulevard officeilding, the 222 Kearny
Street property, the Rincon Center joint ventuteriest, the 1455 Market property and the 10950 Wigsbn Boulevard property. The results
of operations for each of these acquisitions ackided in our consolidated statements of operatfiimms the date of acquisition. The
following table represents our purchase price alioo for these acquisitions.

9300 Rincon 1455 10950
Del Amo Wilshire 222 Kearny Center Market Washington
August 13, August 24, October 8, December December December 22,
Date of Acquisition 2010 2010 2010 16, 2010 16, 2010 2010 Total
Consideration paid
Cash consideration $ 27327 $ 1468 $ 3417+ $ 3839 $ 92365 $ 16,40¢ $ 223,35(
Redeemable Non-controlling Interest in
Consolidated Real Estate Entity — — — 40,18( — — 40,18(
Debt Assumed — — — 106,00 — 30,00( 136,00
Total consideration $ 27327 $ 1468 $ 34,17« $ 18457 $ 9236F $ 46,40¢ $ 399,53(
Allocation of consideration paid
Investment in real estate, net 18,00( 10,71¢ 31,35¢ 168,90¢ 76,21¢ 43,08¢ 348,28!
Above-market leases 2,62¢ 68¢ 1,29¢ 3,692 90¢< 1,16( 10,36
In-place leases 2,11¢ 677 1,94z 10,93 13,47: 2,415 31,56(
Other lease intangibles 55¢ 19¢ 491 3,692 8,212 76& 13,91¢
Fair market unfavorable debt value — — — (650) — (230) (880)
Below-market ground lease 4,19¢ 2,822 494 — — — 7,51¢
Below-market leases — (104) (697) (1,57¢) (5,899 (1,207 (9,477
Other asset (liabilities) assumed, net 273 (31€) (714) (429 (53¢) 40¢ (1,767
Total consideration paid $ 27327 $ 14,68: $ 34,17: $ 18457 $ 92,36 $ 46,40¢ $ 399,53(

The table below shows the pro forma financial infation (unaudited) for the three months ended MadcH2011 and 2010 as if all
properties had been acquired as of January 1, 20d 2010 .
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Three Months Ended March 31,

2011 2010
Total revenues 3480: $ 30,98(
Net income 93 % 714

4. Lease Intangibles
The following summarizes our deferred leasing aost lease intangibles as of:
March 31, December 31,

2011 2010
Above-market leases 15,75 $ 15,75t
Lease in-place 45,65¢ 45,65¢
Below-market ground leases 7,51z 7,51z
Other lease intangibles 25,90: 25,90:
Lease commissions 642 957
Deferred leasing costs 4,68: 4,15¢
100,15 99,94(
Accumulated amortization (18,859 (13,55%
Deferred leasing costs and lease intangibles, net 81,29 $ 86,38¢
Below-market leases 24.,70: 24.70:
Accumulated accretion (4,659 (3,719
Acquired lease intangible liabilities, net 20,04¢ 20,98:

5. Notes Payable
Senior Secured Revolving Credit Facility

In conjunction with our IPO and formation transans, we entered into a $200.0 million secured r@rglcredit facility with a group ¢
lenders for which an affiliate of Barclays Capitat. acts as administrative agent and joint leadreyer and affiliates of Merrill Lynch, Pier
Fenner & Smith Incorporated act as syndication tiged joint lead arranger. The credit facility kesmterest at a rate per annum equal to
LIBOR plus 325 basis points to 400 basis pointpetieling on our leverage ratio, provided that LIBi®Rubject to a floor of 1.50%. The
secured revolving credit facility contains an adion feature that allows us to increase the aviitaby $50.0 million, to $250.0 million,
under specified circumstances. On April 4, 2011 awended this facility as described more fullyanthote (4) below.

The amount available for us to borrow under thdifaavill be subject to the lesser of a percentaféhe appraisal value of our
properties that form the borrowing base of thelitgcand a minimum implied debt service coverag@raOur ability to borrow under the
facility is subject to ongoing compliance with ammer of customary restrictive covenants, including:

 amaximum leverage ratio (defined as consoldiatéal indebtedness to total asset value) of 0.60;

* aminimum fixed charge coverage ratio (defined¢@nsolidated earnings before interest, taxegedigtion and amortization to
consolidated fixed charges) of 1.75:1.00;

* amaximum consolidated floating rate debt rédiefined as consolidated floating rate indebtedhe$stal asset value) of
0.25:1.00;

e amaximum recourse debt ratio (defined as resspindebtedness other than indebtedness undervbleing credit facility but
including unsecured lines of credit to total assdtie) of 0.15:1.00; and

* aminimum tangible net worth equal to at le&*80f our tangible net worth at the closing of (R© plus 75% of the net
proceeds of any additional equity issuances.

The following table sets forth information as of fdla 31, 2011 with respect to our outstanding inelébéss. The $37.0 million note secured
by the Sunset Bronson property summarized belowregaid from proceeds of the the $92.0 million regeured by Sunset
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Gower / Sunset Bronson properties as describe?) inglow.

Outstanding Outstanding
March 31, December 31, Maturity
Debt 2011 2010 Interest Rate (1) Date
Mortgage loan secured by Sunset Bron&bn $ — % 37,00( LIBOR+3.65% 4/30/2011
Mortgage loan secured by Rincon Certter 106,00( 106,00( 6.08% 7/1/2011
Mortgage loan secured by First Financial 43,00( 43,00( 5.34% 12/1/2011
Mortgage loan secured by Tierrasanta 14,30( 14,30( 5.62% 12/1/2011
Mortgage loan secured by 10950 Washington 30,00( 30,00( 5.94% 2/11/2012
Secured Revolving Credit Facilit§ 46,50( 111,11 LIBOR+3.25%-4.00% 6/29/2017
Mortgage loan secured by Sunset Gower/Sunset Bndfiso  $ 92,000 $ — LIBOR+3.50% 2/11/201¢€
Subtotal $ 331,80 $ 341,41
Unamortized loan premium, nét 352 642
Total $ 332,15¢ $  342,06(

(1) Interest rate with respect to indebtednessilisulated on the basis of a 360-day year for tteahdays elapsed, excluding the amortizatioroahlfees and costs.

(2) On February 11, 2011, we closed a five-yean tiean totaling $92.0 million with Wells Fargo BarN.A., secured by our Sunset Gower and Sunsetdtm media and
entertainment properties. The loan bears intetestate equal to one-month LIBOR plus 3.50%. $3illon of the loan was subject to an interesérabntract, which
swaps one-month LIBOR to a fixed rate of 0.75% digto April 30, 2011. On March 16, 2011, we purchasedhterest rate cap in order to cap omanth LIBOR at 3.715¢
with respect to $50.0 million of the loan througdh maturity on February 11, 2016. Proceeds fronidae were used to fully refinance a $37.0 millmortgage loan
secured by our Sunset Bronson property that wasdstbd to mature on April 30, 2011. The remainingcpeds were used to partially pay down our sectgealving
credit facility. Until its repayment on February, D11, the $37.0 million mortgage loan securediloySunset Bronson property incurred interestrateof one-month
LIBOR plus 3.65% and was subject to the same iateege contract swapping one-month LIBOR to adixate of 0.75% described earlier.

(3) Outstanding balance reflects full project-lemelebtedness on Rincon Center, without pro rdjastment for our 51% share of the Rincon Centtt jeenture.

(4) We entered into a $200.0 million secured rewgj credit facility with a group of lenders for wh an affiliate of Barclays Capital Inc. acts asrenistrative agent and joint
lead arranger and affiliates of Merrill Lynch, Rier Fenner & Smith Incorporated act as syndicaimpent and joint lead arranger. Until it was amenatedpril 4, 2011, th:
facility bore interest at a rate per annum equadllBOR plus 325 basis points to 400 basis poinépethding on our leverage ratio, provided that LIB@4s subject to a
floor of 1.50%. The secured revolving credit fagilcontains an accordion feature that allows usdoease the availability by $50.0 million, to $2&@nillion, under
specified circumstances. On April 4, 2011, we aneeinour $200 million secured revolving credit fagiliAs a result of the amendment, the secured véwpkredit facility
now bears interest at a rate per annum equal tORBIus 250 basis points to 325 basis points (dvam 325 basis points to 400 basis points), dependn our leverage
ratio, and is no longer subject to a LIBOR floorlo$50%. The secured revolving credit facility congs to include an accordion feature that allow®uscrease the
availability by $50.0 million, to $250.0 millionnder specified circumstances.

(5) Represents unamortized amount of the non-cask-to-market adjustment on debt associated WwiehFirst Financial, Tierrasanta, Rincon and 109%&hkihgton loans.

6. Interest Rate Contracts

The indebtedness encumbering the Sunset Gowerntyael Technicolor Building until its repayment dune 29, 2010 in connection
with the IPO and related formation transactions swgect to an interest rate contract, effectivefeSeptember 15, 2008, capping one-month
LIBOR at 4.75% on the notional amount and on tedestical to the principal amount and terms ofti@rtgage loan. That interest rate
contract expired on September 15, 2009. Anotherast rate contract capping one-month LIBOR at%.85 the notional amount and on
terms identical to the principal amount and terrfithe mortgage loan was purchased and went efie@eptember 15, 2009 and covered the
period through March 15, 2010. The fair market eadfi that interest rate cap agreement at Marcl2@11 (having expired on March 15,
2010) and December 31, 2010 was $0.

The indebtedness encumbering the Sunset Bronspeyovas subject to a collar on the LIBOR portidrthe interest rate of not less
than 2.55% and no greater than 3.87% until Septemh2010. We had not designated the interesto@tar agreement as a hedging
instrument for accounting purposes; therefore ctienge in the fair value of the derivative instrainis reported in current earnings. From
after June 1, 2010, the applicable interest ratate 5.90% per annum, until a new secured intemgstontract went effective upon the
closing of the IPO and related formation transacto June 29, 2010, which swapped one-month LIBO&ftxed rate of 0.75%. The interest
rate contract for Sunset Bronson fixed one-monBQR on the full $37.0 million notional loan amoudhtough April 30, 2011 on terms
identical to the terms of the mortgage loan. Wegieged this interest rate swap as a cash flowééalgaccounting purposes.
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On February 11, 2011, we closed a fixear term loan totaling $92.0 million with Wellsr§a Bank, N.A., secured by our Sunset Gc¢
and Sunset Bronson media and entertainment campilse$oan bears interest at a rate equal to omahmMdBOR plus 3.50%. $37.0 million
of the loan is currently subject to the above dbsdrinterest rate contract, which swapped one-mbHBOR to a fixed rate of 0.75% through
April 30, 2011. On March 16, 2011, we purchasethgarest rate cap in order to cap anenth LIBOR at 3.715% on $50.0 million of the It
through its maturity on February 11, 2016. Procdeata the loan were used to fully refinance a $3iilion mortgage loan secured by our
Sunset Bronson campus that was scheduled to mausgril 30, 2011. We designated this interest cae contract as a cash flow hedge for
accounting purposes.

The fair market value of the interest rate cap atdfl 31, 2011 was $1,020 and interest rate swfaath 31, 2011 and December 31,
2010 was a $31 and $71 , respectively.

7. Future Minimum Base Rents and Lease Payments Fute Minimum Rents

Our properties are leased to tenants under opgriatases with initial term expiration dates randimmgn 2011 to 2020. Approximate
future combined minimum rentals (excluding ten@ntbursements for operating expenses and withgatrdeto cancellation options) for
properties at March 31, 2011 are as follows fonyjtbars/periods ended December 31. The table daesahade rents under leases at our
media and entertainment properties with terms efyear or less.

2011 (nine months ending December 31, 2011) $ 49,62(
2012 63,317
2013 58,67¢
2014 46,54(
2015 42 577
2016 34,01:
Thereafter 59,54:
Total future minimum rents $ 354,28t

Future Minimum Lease Payments

In conjunction with the acquisition of the Sunsewgr Property, our subsidiary, SGS Realty Il, Lla8sumed a ground lease agreel
(expiring March 31, 2060) for a portion of the lamidh an unrelated party. Commencing SeptembefQ7 2the monthly rent increased to
$15, whereas the monthly rent totaled $14 at the of acquisition. The rental rate is subject tustthent in September 2011 and every s
years thereafter. In conjunction with the acqusitof the Del Amo Office building, our subsidiaiudson Del Amo Office, LLC, assumec
ground sublease (expiring June 30, 2049) with aelated party. Rent under the ground sublease.@O%fer year, with the sublessee being
responsible for all impositions, insurance premiyaperating charges, maintenance charges, coristruatists and other charges, costs and
expenses that arise or may be contemplated ungigramisions of the ground sublease. In conjunctigth the acquisition of the 9300
Wilshire Boulevard building, our subsidiary, Huds@800 Wilshire, LLC, assumed a ground lease (exgiAugust 14, 2032) with an
unrelated party. Minimum rent under the groundéeiash75 per year (additional rent under this led€%9 of gross rentals less minimum
rent, as defined in such lease, is not includg@limmamount).

The following table provides information regardiogr future minimum lease payments at March 31, 20ider these lease agreeme

2011 (nine months ending December 31, 2011) $ 928
2012 1,231
2013 1,231
2014 1,231
2015 1,231
2016 1,231
Thereafter 45,61¢
Total future minimum rents $ 52,69¢
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8. Fair Value of Financial Instruments

The carrying values of cash and cash equivalessgiicted cash, receivables, payables, and actiakglities are reasonable estimate
fair value because of the short-term maturitiethege instruments. Fair values for notes payaklestimates based on rates currently
prevailing for similar instruments of similar maities. The estimated fair values of interest-ratstact/cap arrangements were derived from
estimated values based on observable market dasanfdar instruments.

March 31, 2011 December 31, 2010
Carrying Value Fair Value Carrying Value Fair Value
Notes payable $ 332,15 $ 332,79¢ $ 342,06( $ 342,15¢
Derivative assets, disclosed as “Interest rateraots” @,020 (1,020 — —
Derivative liabilities, disclosed as “Interest ratmtracts” 31 31 71 71
$ 331,16 $ 331,80¢ $ 342,13. $ 342,22:

9. Equity
Non-controlling I nterests

Non-controlling common partnership interests in operating partnership relate to interests in gmnership that are not owned by us.
Non-controlling interests consisted of 2,610,941 commnits of partnership interest in our operatingmership, or common units, and
represented approximately 10.4% of our operatintnpeship at March 31, 2011 . Common units andeshaf our common stock have
essentially the same economic characteristicseasshare equally in the total net income or lossrithutions of our operating partnership.
Investors who own common units have the right teseaour operating partnership to redeem any af éleir common units for cash equa
the then-current market value of one share of comstock, or, at our election, shares of our comstonk on a one-for-one basis.

Redeemable non-controlling interest in consolidated estate entity relates to a joint ventureti@iahip with an affiliate of Beacon
Capital Partners (“Beacon”), an unrelated thirdypdn the Rincon Center property. We acquired #5iterest in a 581,000 (unaudited)
square foot commercial space owned by Beacon asilbed in note 3. We had a call right and Beacahdaut right that, if exercised,
obligated us to make an additional investment tuaie the remaining 49% interest in the Rincon €ejtint venture in the second quarter of
2011 at a purchase price of approximately $41.lianil which includes an allocation of net currassets. Further, if we defaulted on our
obligations under the put/call arrangement, we veblgated to pay a termination fee of $17.5 milliand Beacon could elect to either
purchase our interest in the Rincon Center jointwes or pursue a forced sale of the property. &orlary 24, 2011, we exercised the call
right and completed the acquisition of the Beac®¥4nterest on April 29, 2011.

Non-controlling series A preferred partnership iegts in our operating partnership relate to 499 4¥ries A preferred units of
partnership interest our operating partnershigeoies A preferred units, that are not owned byrhiese series A preferred units are entitle
preferential distributions at a rate of 6.25% pamwem on the liquidation preference of $25.00 pér aimd are convertible at the option of the
holder into common units or redeemable into cashtoour option, exchangeable for registered shafreemmon stock, in each case after an
initial holding period of not less than three yefaosn the consummation of this offering. For a dgdion of the conversion and redemption
rights of the series A preferred units, please"Bascription of the Partnership Agreement of HudBawific Properties, L.P— Material
Terms of Our Series A Preferred Units” in our J@8e2010 Prospectus.

Series B cumulative redeemable preferred stocke=la 3,500,000 shares of our series B prefetoaik s$0.01 par value per share.
Dividends on our series B preferred stock are cativd from the date of original issue (December2li1,0) and payable quarterly on or al
the last calendar day of each March, June, SepteamgeDecember, commencing on December 31, 2010e¢ ataite of 8.375% per annum of
its $25.00 per share liquidation preference (edantato $2.09375 per share per annum). If followénghange of control of our Company,
either our series B preferred stock (or any prefigtock of the surviving entity that is issue@xchange for our series B preferred stock) or
the common stock of the surviving entity, as aglie, is not listed on the New York Stock Excharage\'YSE, or quoted on the NASDAQ
Stock Market, or NASDAQ (or listed or quoted onuasessor exchange or quotation system), holdevaraderies B preferred stock will be
entitled to receive cumulative cash dividends framd including, the first date on which both tharmge of control occurred and either our
series B preferred stock (or any preferred stogkefsurviving entity that is issued in exchangediar series B preferred stock) or the
common stock of the surviving entity, as applicaldenot so listed or quoted, at the increasedohi®.375% per annum per share of the
liguidation preference of our series B preferreitiktequivalent to $3.09375 per annum per shareg<dong as either our series B preferred
stock (or any preferred stock of the surviving gmihat is issued in exchange for our
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series B preferred stock) or the common stock efstirviving entity, as applicable, is not so listedjuoted. Except in instances relating to
preservation of our qualification as a real esiiestment trust, or REIT, or in connection withtenge of control of our company, our series
B preferred stock is not redeemable prior to Deamild, 2015. On and after December 10, 2015, weredgem our series B preferred stock
in whole, at any time, or in part, from time to &pfor cash at a redemption price of $25.00 pereshpdus any accrued and unpaid dividends
to, but not including, the date of redemption.tlfay time following a change of control either series B preferred stock (or any preferred
stock of the surviving entity that is issued in lexge for our series B preferred stock) or the comstock of the surviving entity, as
applicable, is not listed on the NYSE or quotedN&BDAQ (or listed or quoted on a successor exchamggiotation system), we will have
the option to redeem our series B preferred stockhole but not in part, within 90 days after fivet date on which both the change of
control has occurred and either our series B predestock (or any preferred stock of the survivemgity that is issued in exchange for our
series B preferred stock) or the common stock efstirviving entity, as applicable, is not so listedjuoted, for cash at $25.00 per share, plus
accrued and unpaid dividends, if any, to, but noliding, the redemption date. Our series B prefestock has no maturity date and will
remain outstanding indefinitely unless redeemeddyyand it is not subject to any sinking fund ondetory redemption and is not converti
into any of our other securities. For a full degtian of the Series B cumulative redeemable pretestock, please see “Description of our
Preferred Stock” in our December 7, 2010 Prospectus

The table below represent our condensed consaliddis@ements of equity and non-controlling seriggéferred partnership and
redeemable non-controlling interest in consolidatsd estate entity interests:

Hudson Pacific Properties Inc., Stockholders' Equi

Non-
Non- controlling
controlling Interests — Non-
Series B Interests — Series A controlling
Cumulative Accumulated Unitholders Cumulative Interests —
Redeemable Additional Other in the Redeemable Members in
Common Stock Preferred Paid in Accumulated  Comprehensive  Operating Preferred Consolidated
Shares Amount Stock Capital Deficit Income Partnership Total Equity Units Entities

Balance, January 1, 2011 2243695 $ 224 $ 87500 $ 411,50 $ (3.48) $ 6 $ 6568 $ 56153 $  1247¢ $ 40,32¢
Contributions _
Distributions o 24
Issuance of restricted stock 14.87¢ 1 @ _
Transaction related costs (600) (600)
Declared Dividend (1,839 (2,806 (326) (4,962) (199)
Amortization of stock based
compensation 72C 72C
Net income (loss) 1,83 (2,449 (299 (015 19t 817
Cash Flow Hedge Adjustment (125 (15) (140
Comprehensive Loss (1,055
Balance, March 31, 2011 2245182 $ 228 $ 8750 $ 408,91 $ (5,930 $ (119 $ 6504 $ 55563 $  1247F $ 41,11

Dividends

During the first quarter for 2011 , we declareddinds on our common stock and non-controlling cemipartnership interests of
$0.125 per share and unit. We also declared didisiem our series A preferred partnership interefs$9.3906 per unit. In addition, we
declared dividends on our series B preferred shar$6.52344 per share. The first quarter dividendee declared on March 10, 2011 to
holders of record on March 21, 2011 .

Taxability of Dividends
Earnings and profits, which determine the taxabdit distributions to stockholders, may differ francome reported for financial
reporting purposes due to the differences for feldacome tax purposes in the treatment of losextimguishment of debt, revenue
recognition, and compensation expense and in this badepreciable assets and estimated useful lised to compute depreciation.

Stock-Based Compensation

In connection with entering into the employmenaagements effective as of closing of the IPO, Me<Soleman, Stern, Lammas,
Barton, Shimoda, and certain non-executive employee directors were granted 270,588 restrictecestad our
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common stock at our initial offering price of $10.per restricted share resulting in $4.5 millioriatal compensation expense. These
restricted stock awards will vest in three equahual installments on each of the first three aarsaries of the date of the IPO, subject to the
executive’s continued employment. On December Q202various executives were granted 219,854 céstirishares of our common stock at
the closing price of $15.01 per restricted shaseltang in $3.3 million total compensation experda.January 20, 2011 our directors were
granted 11,571 restricted shares and 3,308 urutestrshares (fully vested) of our common stockeatdosing price of $15.12 per restricted
share resulting in $0.2 million total compensatopense. In connection with his resignation agectbr, 7,535 restricted shares previously
granted to Mark Burnett were forfeited, unvestee Ndve elected to recognize the total compensatipanse for time-vested shares on a
straight-line basis over the vesting period basethe fair value of the award on the date of grietie of the restricted shares were vested at
March 31, 2011 . For the three months ended Maicl2@11 , $ 720 of non-cash compensation expenseetagnized in general and
administrative expenses and additional paid-intehpi

10. Related Party Transactions

Until the IPO and related formation transactiohg, mmedia and entertainment properties owned byp@aecessor were managed by
Hudson Studios Management, LLC and our City Pld#iesoproperty was managed by Hudson OP Managerheft,(Hudson Studios
Management, LLC and Hudson OP Management, LLC @ltectively referred to as “Hudson Management”)thbof which were affiliates of
our predecessor. For the three months ended March03.0 , management fees of $275 h ad been inkurhese agreement were effectively
terminated upon our acquisition of Hudson Managdmen

The developers and managers of the 875 Howardt$treperty were TMG Partners and Flynn Properties, TMG Partners was also
the managing member. TMG Partners and Flynn Priggeihc. jointly began providing property managetreervices for the 875 Howard
Street Property starting February 15, 2007. A migrihoperty management fee equal to the great&26fper month or 2.5% of gross rents
received from tenants during each calendar monthpaad in equal parts to TMG Partners and Flynpétties, Inc. These fees totaled $42
for the three months ended March 31, 2010 .

11. Commitments and Contingencies
Legal

From time to time, the Company is party to varitawgsuits, claims and other legal proceedings agisut of, or incident to, our
ordinary course of business. Management belieassedin part upon consultation with legal courtbelt the ultimate resolution of all such
claims will not have a material adverse effectlom €ompany’s results of operations, financial pasijtor cash flows.

Concentrations

All of the Company’s Properties are located in foafiia which exposes the Company to greater econasks than if it owned a more
geographically dispersed portfolio. Further, fag three months ended March 31, 2011 and 2010 oxippately 26% and 68% , r espectively
of the Company’s revenues were derived from tenarttse media and entertainment industry, which @sake Company particularly
susceptible to demand for rental space in suchsingluConsequently, the Company is subject to ke mssociated with an investment in
estate with a concentration of tenants in thatstigu For the three months ended March 31, 201128140 , the Technicolor Lease accounted
for approxim ately 4% and 13%, respectively of totaenues and the KTLA lease accounted for apprately 2% and 6%, respectively, of
total revenues.

Bank of America leases approximately 836,000 sqfese(unaudited) of our 1455 Market property farigus lease terms between one
and seven years. As a result of our purchase ®ptioiperty on December 16, 2010, this lease didhoodunt for any portion of our total
revenue for the three months ended March 31, 2600 the three months ended March 31, 2011 , timk B&America Lease accounted for
approximately 7%.

12. Segment Reporting

The Company’s reporting segments are based ondhgény’s method of internal reporting which classifits operations into two
reporting segments: (i) office properties, andr(igdia and entertainment Properties. The Compaalpates performance based upon
property net operating income from continuing operes (“NOI”) of the combined properties in eaclysent. NOI is not a measure of
operating results or cash flows from operatingvétitis as measured by GAAP, is not indicative aftcavailable to fund cash needs and
should not be considered an alternative to castsflas a
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measure of liquidity. All companies may not caltelBlOl in the same manner. The Company considerstdl®e an appropriate
supplemental financial measure to net income becielps both investors and management to uradetshe core operations of the
Company’s properties. The Company defines NOI &saijmg revenues (including rental revenues, giheperty related revenue, tenant
recoveries and other operating revenues), lesepsefevel operating expenses (which includes etemanagement fees and property level
general and administrative expenses). NOI excledgsorate general and administrative expensesediggion and amortization,
impairments, gain/loss on sale of real estateresteexpense, acquisition-related expenses, ared ntim-operating items.

Summary information for the reportable segmentsfferthree months ended March 31, 2011 is as fetlow

Media and
Entertainment
Office Properties Properties Total
Revenue $ 25,63 $ 9,17 $ 34,80¢
Operating expenses 10,27 5,17¢ 15,45
Net operating income $ 15,35¢ $ 3,99: $ 19,35!

Summary information for the reportable segmentsHerthree months ended March 31, 2010 is as fstiow

Media and
Entertainment
Office Properties Properties Total
Revenue $ 3472 % 751C % 10,98:
Operating expenses 1,19¢ 4,53( 5,72¢
Net operating income $ 227 % 298C $ 5,25¢

The following is reconciliation from NOI to repod@et income, the most direct comparable finarmo@hsure calculated and presented
in accordance with GAAP:

March 31, 2011 March 31, 2010
Net operating income $ 19,35 $ 5,25¢
General and administrative (3,14¢) —
Depreciation and amortization (11,369 (2,719
Interest income 8 3
Unrealized gain on interest rate contract — 207
Interest expense (4,642) (2,089
Acquisition-related expenses — —
Other expense (117) —
Net income $ 93 $ 66¢

There were no intersegment sales or transfersglefther of the three -month periods ended Margt2811 and 2010 .

13. Subsequent Events
Secured Credit Facility

Effective April 4, 2011, we entered into an amendtrie our secured revolving credit facility, thdeets of which are reflected in tl
description below. From and after the date of sardlendment, the secured revolving credit facilitgrisénterest at a rate per annum equal to
LIBOR plus 250 basis points to 325 basis pointpedeling on our leverage ratio. The secured revglenedit facility contains an accordion
feature that allows us to increase the availability$50.0 million, to $250.0 million, under speedicircumstances.

The amount available for us to borrow under thdif@ds subject to the lesser of a percentagenefappraisal value of our properties
that form the borrowing base of the facility anchimimum implied debt service coverage ratio. Oulitgtio
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borrow under the facility is subject to ongoing qdi@ance with a number of customary restrictive aes, including:
e amaximum leverage ratio (defined as consoldiatéal indebtedness to total asset value) of 0.60;

« aminimum fixed charge coverage ratio (define¢@nsolidated earnings before interest, taxesedigtion and amortization to
consolidated fixed charges) of 1.50:1.00;

e amaximum consolidated floating rate debt rédiefined as consolidated floating rate indebtedte$stal asset value) of
0.25:1.00;

* amaximum recourse debt ratio (defined as resepimdebtedness other than indebtedness undesvblring credit facility but
including unsecured lines of credit to total assdtie) of 0.15:1.00; and

* aminimum tangible net worth equal to at le&*80f our tangible net worth at the closing of outial public offering plus 75%
of the net proceeds of any additional equity issean

Under the secured revolving credit facility, oustdbutions may not exceed the greater of (i) 95d%ur FFO, (ii)the amount
required for us to qualify and maintain our staigsa REIT or (i) amounts required for us to avitid imposition of income and excise taxes.
If a default or event of default occurs and is oarihg, we may be precluded from making certairtriigtions (other than those required to
allow us to qualify and maintain our status as 4TRE

We and certain of our subsidiaries have guarartezdbligations under the secured revolving criadillity and have pledged
specified assets (including real property), stautt ather interests as collateral for the securedlvang credit facility obligations.

Acquisitions and Financings

On April 29, 2011, the Company acquired the renmgi9% interest in One and Two Rincon Center, dri@ark, 581,000-square-
foot office complex in San Francisco's South Finaristrict, for $38.7 million (before closing dssand prorations).

In conjunction with the acquisition, the Compangsed a seven-year, secured, neceurse loan in the amount of $110.0 mil
from JPMorgan Chase Bank, National Associatioreregt under the new loan is payable monthly akedfiannual rate of 5.134%. 1
purpose of the loan is to fully refinance an erigt$106.0 million project loan on the property thas scheduled to mature on Jul
2011. The Company's operating partnership has gedvia customary non-recourse caout-guaranty and environmental indemnity
addition, the loan agreement includes customarptevef default, including for failure to pay pripei or interest or for certain ngrermittec
transfers.

Secondary Offering

On May 3, 2011, we completed the public offeringgg50,000 shares of common stock and the exeofidee underwriters' over-
allotment option to purchase an additional 1,042,50ares of our common stock at the public offeprige of $14.62 per share. We ¢
completed the private placement of 3,125,000 shtarésvestment funds affiliated with Farallon CapiManagement, L.L.C., at the s&
price.

Total proceeds from the public offering and theaonent private placement, after underwriters' dist, were approximately $15!
million (before transaction costs). Of the totgdpeoximately $96.5 million was from the public affeg of common stock, approximat
$14.5 million was from the exercise of the ovepttient option and approximately $45.7 million wes the private placement investment.

We intend to use the net proceeds from the offeaind the concurrent private placement to repayhbtatiess under our secu

revolving credit facility, to fund future acquigitis and for general working capital purposes.
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

Forward-Looking Statements

We make statements in this quarterly report thaf@mward-looking statements within the meanindghef federal securities laws. In
particular, statements pertaining to our capitabteces, portfolio performance and results of djera contain forward- looking statements.
You can identify forward-looking statements by ttse of forward-looking terminology such as “belisyéexpects,” “may,” “will,”

“should,” “seeks,” “approximately,” “intends,” “pfes,” “pro forma,” “estimates” or “anticipates” dne negative of these words and phrases ol
similar words or phrases that are predictions ahdicate future events or trends and that do @lete solely to historical matters. You can
also identify forward-looking statements by diséoss of strategy, plans or intentions.

”ou

Forward-looking statements involve numerous riskd @ncertainties and you should not rely on themradictions of future events.
Forward-looking statements depend on assumptiaia,al methods that may be incorrect or impreaiskvée may not be able to realize
them. We do not guarantee that the transactiongagicks described will happen as described (orthigt will happen at all). The following
factors, among others, could cause actual resudt$usure events to differ materially from thosé feeth or contemplated in the forward-
looking statements:

e adverse economic or real estate developmemtsrimarkets;

* general economic conditions;

» defaults on, early terminations of or non-renlegideases by tenants;

» fluctuations in interest rates and increasedaip® Ccosts;

» our failure to obtain necessary outside finaggin

e our failure to generate sufficient cash flowséwovice our outstanding indebtedness;

» lack or insufficient amounts of insurance;

» decreased rental rates or increased vacancgj rate

« difficulties in identifying properties to acqeiand completing acquisitions;

» our failure to successfully operate acquirecppries and operations;

» our failure to maintain our status as a REIT;

» environmental uncertainties and risks relateddweerse weather conditions and natural disasters;

» financial market fluctuations;

e changes in real estate and zoning laws andaseeein real property tax rates; and

» other factors affecting the real estate indugagerally.

While forward-looking statements reflect our goadt beliefs, they are not guarantees of futuréoperance. We disclaim any

obligation to publicly update or revise any forwdodking statement to reflect changes in underlyasgumptions or factors, of new

information, data or methods, future events or pthanges. Additional information concerning thaed other risks and uncertainties is
contained in our other periodic filings with thecBeties and Exchange Commission.

Historical Results of Operations

This Quarterly Report on Form 10-Q for Hudson Rad#roperties, Inc. for the three months ended WM&, 2011 represents an update
to the more detailed and comprehensive disclosochsded in our Annual Report on form 10-K for thear ended December 31, 2010 .
Accordingly, you should read the following discussin conjunction with the information includedanr Annual Report on form 1R-for the
year ended December 31, 2(as well as the unaudited financial statements derdielsewhere in this Quarterly Report on Form 10-Q

In addition, some of the statements and assumpitiotiés Quarterly Report on Form 10-Q are forwhrdking statements within the
meaning of Section 27A of the Securities Act of 388 Section 21E of the Securities Exchange Adt9¥4, each as amended, including, in
particular, statements about our plans, strategidsprospects as well as estimates of industry thréav the second quarter and beyond. See
“Forward-Looking Statements.”

Overview

As indicated above, because the IPO and relatedafiion transactions did not occur until shortlydsefJune 30, 2010, the results of
operations for the entities acquired in connectith the IPO and related formation transactionscanlg
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included in certain historical financial statemem®re particularly, the results of operations disged below for the three months ended
March 31, 2010 reflect the operations of the tluifiee properties and two media and entertainmeopgrties owned by HFOP City Plaza,
LLC, Sunset Bronson Entertainment Properties, LEGS Realty I, LLC, and Howard Street Associate€| s applicable. The two office
properties and certain management contracts own&ldnborough Tierrasanta, LLC, GLB Encino, LLC dtddson Capital, LLC, as
applicable, were acquired on June 29, 2010. TheAD® Office property and underlying ground subleass acquired on August 16, 2010,
the 9300 Wilshire Boulevard office building and eniging ground lease was acquired on August 240201t 222 Kearny office building
was acquired on October 8, 2010, the 1455 MarKateobuilding and our 51% joint venture interesRimcon Center were both acquired on
December 16, 2011, and the 10950 Washington dffigieling was acquired on December 22, 2011. Thealtesf operations for each of the
acquisitions are included in our consolidated statets of operations only from the date of acquisiti

The following table identifies each of the propestin our portfolio acquired through March 31, 2@h#l their date of acquisition.

Acquisition/Completion

Properties Date Square Feet

875 Howard Street 2/15/2007 286,27(
Sunset Gower 8/17/2007 543,70¢
Sunset Bronson 1/30/200¢ 313,72
Technicolor Building 6/1/200¢ 114,95t
City Plaza 8/26/200¢ 333,92.
First Financial 6/29/201( 222,42:
Tierrasanta 6/29/201( 104,23«
Del Amo Office 8/13/201( 113,00(
9300 Wilshire Boulevard 8/24/201( 58,48«
222 Kearny 10/8/201( 148,79
1455 Market 12/16/201( 1,012,01
Rincon Centef” 12/16/201( 580,85(
10950 Washington 12/22/201( 158,87:
Total 3,991,25!

(1) We acquired a 51% joint venture interest infiecon Center property. On February 24, 2011, wexased our call right to purchase the remaini@gg
interest in the Rincon Center property. On Apri] 2011 we acquired the remaining 49% interest éRincon Center property for approximately $38.7iom (before
closing costs and prorations).

All amounts and percentages used in this discussfiarur results of operations are calculated ushrggnumbers presented in
financial statements contained in this report nathan the rounded numbers appearing in this désons

Comparison of the three months ended March 31, 2011 to the three months ended March 31, 2010
Revenue

Total Office Revenud&otal office revenue consists of rental revenuearte recoveries, and other revenue. Total offivemaes
increased $ 22.2 million (including early leaserteration revenue from a single floor tenant at @ity Plaza project), or 638.2% , to $ 25.6
million for the three months ended March 31, 20&mpared to $ 3.5 million for the three months enlliedich 31, 2010 . The period-over-
period changes in the items that comprise totadmae are attributable primarily to the factors désed below.

Office Rental Revenu®ffice rental revenue includes rental revenues foamoffice properties and percentage rent onlrgpaice
contained within those properties. Total officetatmevenue increased $ 14.5 million, or 487.7%$ L.7.5million for the three months end
March 31, 2011 compared to $ 3.0 million for theethmonths ended March 31, 2010 . The increasnialrrevenue from a year ago was
primarily the result of rental revenue from offigmperties acquired in connection with our inipablic offering and during the third and
fourth quarters of 2010 .
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Office Tenant Recoverie®ffice tenant recoveries increased $ 5.6 millian1 867.4% , to $ 6.0 million for the three monémled
March 31, 2011 compared to $ 0.4 million for theethmonths ended March 31, 2010 . The increasmamt recoveries was primarily the
result of recoveries from office properties acadiie connection with our initial public offering dmuring the third and fourth quarters of
2010.

Office Other Revenu@ther revenue increased $ 2.0 million (includindyekease termination revenue), or 2,476.5% , B&I$million
for the three months ended March 31, 2011 compar&d.1 million for the three months ended Mar@h2010 . The increase in other
revenue was primarily the result of the early leasmination revenue from a single floor tenarmt City Plaza project.

Total Media & Entertainment Revenumtal media and entertainment revenue consistsraél revenue, tenant recoveries, other
property-related revenue and other revenue. Totalianand entertainment revenues increased $ lidmibr 22.1% , to $ 9.2 million for the
three months ended March 31, 2011 compared to iflibn for the three months ended March 31, 20T@e period-over-period changes in
the items that comprise total revenue are attrifdatarimarily to the factors discussed below.

Media & Entertainment Rental Revenddedia and entertainment rental revenue includeareevenues from our media and
entertainment properties, percentage rent on igtaite contained within those properties, and leasgnation income. Total media and
entertainment rental revenue increased $ 0.2 mjlio 3.7% , to $ 5.5 million for the three monémled March 31, 2011 compared to $ 5.3
million for the three months ended March 31, 20I@e increase in rental revenue was primarily dueproved occupancy at both media
and entertainment properties.

Media & Entertainment Tenant Recoveri€ésnant recoveries remained relatively flat for tthee months ended March 31, 2011
compared to the three months ended March 31, 2010 .

Media & Entertainment Other Property-Related Revether property-related revenue is revenue thagisveld from the tenants’
rental of lighting and other equipment, parkingmeo, HVAC and telecommunications (telephone aneriret). Total other property-related
revenue increased $ 1.4 million, or 76.7% , to3rBillion for the three months ended March 31, 26@fpared to $ 1.9 million for the three
months ended March 31, 2010 . The increase in qitogrerty-related revenue was primarily due toremaased in lighting equipment rental
revenue, parking revenue, and telecom revenuenglt higher production activity associated witfiproved occupancy at both media and
entertainment properties.

Operating Expenses

Total Operating Expense$otal operating expenses consist of property opgyatxpenses, as well as property level general and
administrative expenses, other property relate@esgs, management fees and depreciation and aatioriiZT otal operating expenses
increased by $ 21.5 million, or 254.9% , to $ 3@ibion for the three months ended March 31, 20@mpared to $ 8.4 million for the three
months ended March 31, 2010 . This increase ith dpiarating expenses is attributable primarilyhte factors discussed below.

Office Operating Expense®ffice operating expenses increased $ 9.1 milliwry,57.6% , to $ 10.3 million for the three mongimsled
March 31, 2011 compared to $ 1.2 million for theethmonths ended March 31, 2010 . The increaspdrating expenses was primarily due
to the acquisitions of office properties in conitivith our initial public offering and during thkird and fourth quarters of 2010 .

Media & Entertainment Operating Expensktedia and entertainment operating expenses inateg8e6 million, or 14.3% ,to $ 5.2
million for the three months ended March 31, 20&mpared to $ 4.5 million for the three months enlliedich 31, 2010 . The increase in
operating expenses was due to an increase in pthperty-related expenses, primarily lighting atiteo equipment rental expenses resulting
from higher production activity associated with ioged occupancy at both media and entertainmepepties.

General and Administrative Expens€gneral and administrative expenses includes waag@dsalaries for corporate-level employees,
accounting, legal and other professional servis#ge supplies, entertainment, travel, and autoifeaxpenses, telecommunications and
computer-related expenses, and other miscellari@us. Since the IPO, 2010 private placement, anudtion transactions did not occur
until June 29, 2010, the three months ended Mat¢l2@10 do not include general and administratkmeases for corporate-level operations.
The $ 3.1 million of general and administration exges reflect the expenses of our corporate-Igeziadion for the three months ended
March 31, 2011 .
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Depreciation and Amortizatioepreciation and amortization expense increase #dlion, or 318.8% , to $ 11.4 million for the
three months ended March 31, 2011 compared to #hiflidn for the three months ended March 31, 20T@e increase was primarily due to
the depreciation associated with the acquisitidrfface properties in connection with our initiaiiblic offering and during the third and
fourth quarters of 2010 .

Other Expense (Income)

Interest Expensdnterest expense increased $ 2.6 million, or 123.884 4.6 million for the three months ended NhaBd, 2011
compared to $ 2.1 million for the three months ehiliarch 31, 2010 The increase was primarily due to the increasddbtedness associa
with the acquisitions of office properties in contien with our initial public offering and duringpe third and fourth quarters of 2010 in
addition to the reduction of capitalized interestaresult of the completion of the 875 Howard &tpgoperty in April 2010.

Unrealized Gain on Interest Rate Contradisirealized gain on interest rate contracts dectehge0.2 million for the three months
ended March 31, 2011 compared to the three momitisdeMarch 31, 2010 as a result of the expiratfcandnterest rate contract that was not
accounted for as an effective cash flow hedge.

Acquisition-related expensésle had no material acquisition-related expensethfothree months ended March 31, 2011 Madch 31
2010.

Net Income

Net income for the three months ended March 3112@s $ 0.1 million compared to net income of $rillion for the three months
ended March 31, 2010 . The decrease was primardytal higher office and media and entertainmentaijpg) expenses, higher general and
administrative expenses, higher depreciation anorération expenses, and higher interest expepsasally offset by higher office and
media and entertainment revenues, all as descaibede.

Liquidity and Capital Resources
Analysis of Liquidity and Capital Resources

Our ratio of debt to total market capitalizationsasgpproximately 39.4% (counting series A prefeusits as debt) as of March 31,
2011. Our total market capitalization is defined asshen of the market value of our outstanding comstonk (which may decrease, ther
increasing our debt to total capitalization ratiapluding restricted stock that we may issue tdade of our directors and executive officers,
plus the aggregate value of common units not oviayedss, plus the liquidation preference of outstagdieries A preferred units, plus the
book value of our total consolidated indebtedné#s.had approximately $38.3 million of cash and caghivalents at March 31, 2011 . In
addition, the lead arrangers for our secured cfadility have secured commitments that will allbarrowings of up to $200 million, of whi
approximately $75.0 million is available to us &darch 31, 2011 . We intend to use the secureditcfacility, among other things, to
finance the acquisition of other properties, tovite funds for tenant improvements and capital egfiares and to provide for working
capital and other corporate purposes.

Our short-term liquidity requirements primarily @ist of operating expenses and other expenditwsscated with our properties,
distributions to our limited partners and dividgrayments to our stockholders required to maintamREIT status, capital expenditures and,
potentially, acquisitions. We expect to meet owrskterm liquidity requirements through cash ondamet cash provided by operations,
reserves established from existing cash and, gssary, by drawing upon our secured credit facility

Our long-term liquidity needs consist primarilyfahds necessary to pay for the repayment of detmadtirity, property acquisitions and
non-recurring capital improvements. We expect tetoair long-term liquidity requirements with nesh&rom operations, long-term secured
and unsecured indebtedness and the issuance of aqdidebt securities. We also may fund propertjussitions and non-recurring capital
improvements using our secured credit facility peggermanent financing.

We believe we have access to multiple sourcespifatdo fund our long-term liquidity requiremeniscluding the incurrence of
additional debt and the issuance of additionaltgqtiowever, our ability to incur additional debiivbe dependent on a number of factors,
including our degree of leverage, the value ofumencumbered assets and borrowing restrictionsribgitbe imposed by lenders. Our ability
to access the equity capital markets will be depahdn a number of factors as well, including geherarket conditions for REITs and
market perceptions about our company.

Cash Flows
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Comparison of three months ended March 31, 201hr&e months ended March 31, 2010

Cash and cash equivalents were $38.3 million ai®d9%illion at March 31, 2011 and December 31, 20H3pectively.

Net cash provided by operating activities increase89.9 million to $11.6 million for the three ntbs ended March 31, 2011
compared to $1.7 million used in operating actstfor the three months ended March 31, 2010 iffdrease is primarily due to the
acquisition of certain ownership interests in préips contributed in connection with our initiallgic offering and related formation
transactions and the purchase of six propertiesegjent to our initial public offering which incesal operating cash flow and partially offset
by an increase in restricted cash at our Sunsetdro/ Sunset Gower properties resulting fromictstt cash requirements as a result of the
financing completed in February 2011.

Net cash used in investing activities increase8 #iillion to $3.7 million for the three months edddarch 31, 2011 compared to $2.2
million for three months ended March 31, 2010 . ifweease was primarily due to an increase in ituests in real estate, primarily as a
result of the purchase of certain ownership intsrsproperties contributed in connection with @ and related formation transactions
purchase of two properties subsequent to the IPO.

Net cash used in financing activities increased ®2iillion to $18.5 million for the three monthsded March 31, 201¢ompared to ne
cash provided by financing activities $2.5 millifor the three months ended March 31, 2010 . Theease was due to the net loan and line of
credit repayments and cash distributions to ourrmomand preferred unit and share holders.

I ndebtedness

Our indebtedness creates the possibility that we meaunable to generate cash sufficient to pay veluenthe principal of, interest on or
other amounts due in respect of our indebtednedster obligations. In addition, we may incur aibdial debt from time to time to finance
strategic acquisitions, investments, joint ventumefor other purposes, subject to the restrictiomstained in the documents governing our
indebtedness. If we incur additional debt, thesriaksociated with our leverage, including our Bhit service our debt, would increase.

As of March 31, 2011 , we have approximately $33ilon (before loan premium), of which $138.5 million,4%.7%, is variable ra
debt, $87.0 million of which is subject to the irgst rate contracts described above.

The following table sets forth information as of tdla 31, 2011 (unaudited) with respect to our outditeag indebtedness.

Outstanding Outstanding
March 31, December 31, Maturity

Debt 2011 2010 Interest Rate (1) Date
Mortgage loan secured by Sunset Brongbn $ — 3 37,00( LIBOR+3.65% 4/30/2011
Mortgage loan secured by Rincon Cerfter 106,00( 106,00( 6.08% 7/1/2011
Mortgage loan secured by First Financial 43,00( 43,00( 5.34% 12/1/2011
Mortgage loan secured by Tierrasanta 14,30( 14,30( 5.62% 12/1/2011
Mortgage loan secured by 10950 Washington 30,00( 30,00( 5.94% 2/11/201z
Secured Revolving Credit Facilit§ 46,50( 111,117 LIBOR+3.25%-4.00% 6/29/201:
Mortgage loan secured by Sunset Gower/Sunset Bndtiso 92,00( — LIBOR+3.50% 2/11/201¢€
Subtotal $ 331,80C $ 341,41°
Unamortized loan premium, nét 352 642

Total $ 332,150 % 342,06(
Q) Interest rate with respect to indebtednesslisulated on the basis of a 360-day year for thesh days elapsed, excluding the amortizatioroahlfees and costs.
2) On February 11, 2011, we closed a five-yeam tean totaling $92.0 million with Wells Fargo BaN.A., secured by our Sunset Gower and Sunseidém media

and entertainment properties. The loan bears sttatea rate equal to one-month LIBOR plus 3.5084.& million of the loan was subject to an interasé contract,
which swaps one-month LIBOR to a fixed rate of Os/through April 30, 2011. On March 16, 2011, weghased an interest rate cap in order to cap ongkmon
LIBOR at 3.715% with respect to $50.0 million o&tloan through its maturity on February 11, 20I6cPeds from the loan were used to fully refinaa&37.0
million mortgage loan secured by our Sunset Brormoperty that was scheduled to mature on AprilZ0,1. The remaining proceeds were used to parpaly
down our secured revolving credit facility. Unt# irepayment on February 11, 2011, the $37.0 milimrtgage loan secured by our Sunset Bronson gyoipeurred
interest at a rate of one-month LIBOR plus 3.65% @&as subject to the same interest rate contrampging one-month LIBOR to a fixed rate of 0.75%adibed
earlier.

) Outstanding balance reflects full project-lewelebtedness on Rincon Center, without pro rdfasament for our 51% share of the Rincon Center
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joint venture.

(4) We entered into a $200.0 million secured revgj credit facility with a group of lenders for wh an affiliate of Barclays Capital Inc. acts a@srénistrative agent and
joint lead arranger and affiliates of Merrill LyndRierce, Fenner & Smith Incorporated act as swtitio agent and joint lead arranger. Until it waseaded on Apri
4, 2011, the facility bore interest at a rate peram equal to LIBOR plus 325 basis points to 40€idpoints, depending on our leverage ratio, pexdithat LIBOR
was subject to a floor of 1.50%. The secured ramgleredit facility contains an accordion featunattallows us to increase the availability by $5@i0ion, to $250.0
million, under specified circumstances. On Aprie@11, we amended our $200 million secured revgleiredit facility. As a result of the amendmeng #gecured
revolving credit facility now bears interest atader per annum equal to LIBOR plus 250 basis pain825 basis points (down from 325 basis point00 basis
points), depending on our leverage ratio, and iBnger subject to a LIBOR floor of 1.50%. The seclrevolving credit facility continues to inclueda accordion
feature that allows us to increase the availabiity$50.0 million, to $250.0 million, under speeificircumstances.

(5) Represents unamortized amount of the non-cask-to-market adjustment on debt associated Wwihirst Financial, Tierrasanta, Rincon and 109%GNihgton
loans.

Contractual Obligations and Commitments

During the first quarter of 2011, there were noemnat changes outside the ordinary course of bssimethe information regarding
specified contractual obligations contained in Aanual Report on Form 10-K for the year ended Ddmem31, 2010 .

Off-Balance Sheet Arrangements
We currently do not have any off-balance sheehgeements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our future income, cash flows and fair values rate\to financial instruments are dependent upongteat market interest rates.
Market risk refers to the risk of loss from advecbanges in market prices and interest rates. Ag fiolly described in the interest rate risk
section, we use derivative financial instrumentmamage, or hedge, interest rate risks relatedrtdarrowings. We only enter into contracts
with major financial institutions based on theiedit rating and other factors.

As of March 31, 2011 , we had an interest rateeagent that expired on April 30, 2011 with respec$37.0 million of the $92.0
million of total indebtedness on the Sunset Govmel Bronson properties pursuant to which we swagmedmonth LIBOR to a fixed rate of
0.75%, which effectively results in a 4.25% fixeder on that portion of the Sunset Gower and SuBrs#tson loan. We also had an interest
rate agreement with respect to $50.0 million ofsame $92.0 million of total indebtedness on thesBtiGower and Sunset Bronson
properties which capped one-month LIBOR at a ra tl5%, effectively resulting in a maximum ratetbat portion of the Sunset Gower
and Sunset Bronson loan of 7.215%.

Interest risk amounts were determined by considdtie impact of hypothetical interest rates onfmancial instruments. These
analyses do not consider the effect of any chamgeeérall economic activity that could occur intteavironment. Further, in the event of a
change of that magnitude, we may take actionsrtbdumitigate our exposure to the change. Howeligz,to the uncertainty of the specific
actions that would be taken and their possibleceffehese analyses assume no changes in ourifihatracture.

As of March 31, 2011 , our total outstanding debswpproximately $331.8 million (before loan premjuwhich was comprised of
$138.5 million of variable rate secured mortgagmk $87.0 of which is subject to the interest catgtracts described above, and $193.3
million of fixed rate secured mortgage loans. AMafrch 31, 2011 , the fair value of our fixed raézured mortgage loans was approximately
$193.9 million.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresifab term is defined in Rule 13a-15(e) and 15d)lixjder the Exchange Act) that
are designed to ensure that information requirdzktdisclosed in our reports under the ExchangesAmtocessed, recorded, summarized and
reported within the time periods specified in tH&CSs rules and regulations and that such infornmaiscaccumulated and communicated to
management, including our Chief Executive Officed £hief Financial Officer, as appropriate, to ailior timely decisions regarding
required disclosure. In designing and evaluatirgdisclosure controls and procedures, managemesgmees that any controls and
procedures, no matter how well designed and opress provide only reasonable assurance of acigehie desired control objectives, and
management is required to apply its judgment iduatang the cost-benefit relationship of possildatrols and procedures.

As of March 31, 2011 , the end of the period coddrg this Report, we carried out an evaluation,auritie supervision and with the
participation of management, including our ChietEuxtive Officer and Chief Financial Officer, regmglthe effectiveness of our disclosure
controls and procedures at the end of the periodreal by this Report. Based on the foregoing, diiefExecutive Officer and Chief
Financial Officer concluded, as of that time, tbat disclosure controls and procedures
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were effective in ensuring that information reqdite be disclosed by us in reports filed or suladitinder the Exchange Act (i) is processed,
recorded, summarized and reported within the tiemgops specified in the SEE€tules and forms and (ii) is accumulated and conicaibed tc
our management, including our Chief Executive @ffiand our Chief Financial Officer, as appropriatallow for timely decisions regarding
required disclosure.

No changes to our internal control over financgdarting were identified in connection with the lexsiion referenced above that
occurred during the period covered by this regduat have materially affected, or are reasonabblyiko materially affect, our internal control
over financial reporting.

PART [I—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

From time to time, we are party to various lawsuitaims and other legal proceedings that arigkérordinary course of our business.
We are not currently a party, as plaintiff or defant, to any legal proceedings that we believeetmhaterial or that, individually or in the
aggregate, would be expected to have a materiadteh our business, financial condition or resoftsperation if determined adversely to

ITEM 1A. RISK FACTORS

There have been no material changes to the ris&rfamcluded in the section entitled “Risk Factonsour Annual Report on Form 10-
K for the year ended December 31, 2010 . Pleasewehe Risk Factors set forth in our Annual Remort~orm 10-K for the year ended
December 31, 2010 .

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

(@) Recent Sales of Unregistered SecuritWe did not make any unregistered sales of our g@=uduring the quarter ended March 31,
2011.

(b) Use of Proceeds from Registered Securitimne.

(c) Purchases of Equity Securities by the Issuer afiiad¢d PurchasersWe did not make any purchases of our equity seesirituring
the quarter ended March 31, 2011.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.

ITEM 4. (Removed and Reserved).

ITEM 5. OTHER INFORMATION.
None.

ITEM 6. EXHIBITS

Exhibit
Number Description

3.1  Articles of Amendment and Restatement of HudRadific Properties, Iné

3.2  Amended and Restated Bylaws of Hudson Pacifip@&ties, Inc?

3.2 Form of Articles Supplementary of Hudson Padfioperties, Inc?

4.1  Form of Certificate of Common Stock of HudsomiRa Properties, Inc?

4.2 Form of Certificate of Series B Preferred Stotkludson Pacific Properties, In¢
10.1  Form of Second Amended and Restated Agreemdrnmitied Partnership of Hudson Pacific Propertle®, ©
10.2  Registration Rights Agreement among Hudson RaRibperties, Inc. and the persons named thebein.
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10.Z  Indemnification Agreement, dated June 29, 201(yriy between Hudson Pacific Properties, Inc. antb¥ik

Coleman?®

10.4  Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andadfid\8.
Stern.”

10.5  Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andkMar
Lammas.”

10.€  Indemnification Agreement, dated June 29, 201Gary between Hudson Pacific Properties, Inc. and
Christopher Bartor?

10.7 Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. ané Dal

Shimoda.”
10.¢  Indemnification Agreement, dated June 29, 2010y between Hudson Pacific Properties, Inc. anddowe
R. Antenucci”
10.¢  Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andkMar
Burnett.”
10.1C Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. anddRitB.
Fried.”
10.11  Indemnification Agreement, dated June 29, 201(ariy between Hudson Pacific Properties, Inc. andthan
M. Glaser.”
10.12  Indemnification Agreement, dated June 29, 2010y between Hudson Pacific Properties, Inc. andkNdar
Linehan.”
10.1:  Indemnification Agreement, dated June 29, 2010y between Hudson Pacific Properties, Inc. anceRdb.
Moran, Jr®
10.1¢  Indemnification Agreement, dated June 29, 101Gary between Hudson Pacific Properties, Inc. andyBar
Porter.”

10.15  Hudson Pacific Properties, Inc. and Hudson RaRifoperties, L.P. 2010 Incentive Award PI&n.
10.1€  Restricted Stock Award Grant Notice and Restd$tock Award Agreemerit.
10.17  Hudson Pacific Properties, Inc. Director StotknP®"

10.1¢  Employment Agreement, dated as of April 22, 2030abd among Hudson Pacific Properties, Inc., Hudson
Pacific Properties, L.P. and Victor J. Colem&n.

10.1¢  Employment Agreement, dated as of April 22, 2030abd among Hudson Pacific Properties, Inc., Hudson
Pacific Properties, L.P. and Howard S. Stérn.

10.2C Employment Agreement, dated as of May 14, 201@Grzyamong Hudson Pacific Properties, Inc., Hudson
Pacific Properties, L.P. and Mark T. Lamm@s.

10.21  Employment Agreement, dated as of April 22, 2030abd among Hudson Pacific Properties, Inc., Hudson
Pacific Properties, L.P. and Christopher Barton.

10.2:  Employment Agreement, dated as of April 22, 2030abd among Hudson Pacific Properties, Inc. andsdnd
Pacific Properties, L.P. and Dale Shimoda.

10.2:  Contribution Agreement by and among Victor J. CdagrHoward S. Stern, Hudson Pacific Properties, &nid
Hudson Pacific Properties, Inc., dated as of Fejgrig, 2010

10.2¢  Contribution Agreement by and among SGS investdr€,, HFOP Investors, LLC, Soma Square Investors,
LLC, Hudson Pacific Properties, L.P. and HudsonifRaRroperties, Inc., dated as of February 15,201

10.2¢  Contribution Agreement by and among TMG-Flynn SOMAC, Hudson Pacific Properties, L.P. and Hudson
Pacific Properties, Inc., dated as of February2080.”

10.2¢  Contribution Agreement by and among GlenboroughdFXity, L.P., Glenborough Acquisition, LLC, Hudson
Pacific Properties, L.P. and Hudson Pacific Proggrinc. dated as of February 15, 2010.

10.27  Representation, Warranty and Indemnity Agreemerdrityamong Hudson Pacific Properties, Inc. Hudson
Pacific Properties, L.P, and the persons nameeithas nominees of the Farallon Funds, dated Belofuary
15, 2010

10.2¢  Representation, Warranty and Indemnity Agreemerdrityamong Hudson Pacific Properties, Inc., Hudson
Pacific Properties, L.P. and the persons nameeithas nominees of TMG-Flynn SOMA, LLC, dated as of
February 15, 2016’

10.2¢  Representation, Warranty and Indemnity Agreemerdrityamong Hudson Pacific Properties, Inc. Hudson

Pacific Properties, L.P, and the persons nameeithas nominees of Glenborough Fund XIV, L.P. dai®df
February 15, 2016’
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10.3C

10.31

10.3Z

10.3¢

10.3¢

10.3¢

10.3¢

10.37

10.3¢

10.3¢

10.4(

10.4]

10.4z

10.4:

10.4¢

10.4¢

10.4¢

10.47

10.4¢

10.4¢

10.5C

10.5(

Subscription Agreement by and among Farallon Cbpaaners, L.P., Farallon Capital Institutional
Partners, L.P., Farallon Capital Institution Parsrid, L.P., Victor J. Coleman and Hudson Pacific
Properties, Inc. dated as of February 15, 2610.

Tax Protection Agreement between Hudson Pacifipéhtees, L.P. and the persons named therein, dated
June 29, 2010"

Agreement of Purchase and Sale and Joint Escrawtti®ns between Del Amo Fashion Center Operating
Company and Hudson Capital, LLC dated as of May2080.”

Credit Agreement among Hudson Pacific Properties, Hudson Pacific Properties L.P., Barclays Gapit
and Merrill Lynch, Pierce, Fenner & Smith Incorpma (as successor in interest to Banc of America
Securities LLC), as Joint Lead Arrangers, Bank ofekica, N.A., as Syndication Agent, and BarclayslBa
PLC, as Administrative Agent, and the other lenghensy thereto, dated June 29, 20710.

First Modification Agreement between Sunset Bronsatertainment Properties, LLC and Wells Fargo
Bank, N.A. dated as of June 29, 20%0.

Amended and Restated First Modification Agreemetiveen Sunset Bronson Entertainment Properties,
LLC and Wells Fargo Bank, N.A. dated as of June22a,0.”

Loan Agreement among Sunset Bronson EntertainnrepeRies, L.L.C., as Borrower, Wachovia Bank,
National Association, as Administrative Agent, Wagia Capital Markets, LLC, as Lead Arranger andeSol
Bookrunner, and lenders party thereto, dated &&ayf12, 2008

Conditional Consent Agreement between GLB Encindg; las Borrower, and SunAmerica Life Insurance
Company, as Lender, dated as of June 10, 2010.

Amended and Restated Deed of Trust, Security Ageaenkixture Filing, Financing Statement and
Assignment of Leases and Rents between GLB Entit®, as Trustor, SunAmerica Life Insurance
Company, as Beneficiary, and First American Titlsurance Company, as Trustee, dated as of JanBary 2
2007.°

Amended and Restated Promissory Note by GLB Eneaisdfaker, to SunAmerica Life Insurance
Company, as Holder, dated as of January 26, 2007.

Approval Letter from Wells Fargo, as Master Sergieemd CWCapital Asset Management, LLC, as Special
Servicer to Hudson Capital LLC, dated as of Jur2080.”

Loan and Security Agreement between GlenboroughdSanta, LLC, as Borrower, and German American
Capital Corporation, as Lender, dated as of Nover28e2006"

Note by Glenborough Tierrasanta, LLC, as Borrowefavor of German American Capital Corporation, as
Lender, dated as of November 28, 2006.

Reaffirmation, Consent to Transfer and Substitutibmdemnitor, by and among Glenborough Tierrasant
LLC, Morgan Stanley Real Estate Fund V U.S., LNFSP Real Estate Fund V, L.P. Morgan Stanley Real
Estate Investors, V U.S., L.P., Morgan Stanley Besthte Fund V Special U.S., L.P., MSP Co-Investmen
Partnerhsip V, L.P., MSP Co-Investment Partnership.P., Glenborough Fund XIV, L.P., Hudson Pacific
Properties, L.P., and US Bank National Associatitaied June 29, 20190.

Purchase and Sale Agreement, dated September 1%, IApand between ECI Washington LLC and Huc
Pacific Properties, L.F.

First Amendment to Purchase and Sale Agreemergddattober 1, 2010, by and between ECI Washington
LLC and Hudson Pacific Properties, L'P.

Term Loan Agreement by and between Sunset Bronatgrtainment Properties, LLC and Sunset Gower
Entertainment Properties, LLC, as Borrowers, and3\f&argo Bank, National Association, as Lendeteda
February 11, 20117

Contract for Sale dated as of December 15, 201dnybetween Hudson 1455 Market, LLC and Bank of
America, National Associatiof?

Contribution Agreement by and between BCSP IV Uh8estments, L.P. and Hudson Pacific Properties,
L.P., dated as of December 15, 2010.

Limited Liability Company Agreement of Rincon Cenf®/ LLC by and between Rincon Center Equity
LLC and Hudson Rincon, LLC, dated as of Decembe2080."”

First Amendment to Credit Agreement among Hudsaified@roperties, Inc., Hudson Pacific Properties
L.P., Barclays Capital and Merrill Lynch, Piercener & Smith Incorporated (as successor in intéoes
Banc of America Securities LLC), as Joint Lead Agers, Bank of America, N.A., as Syndication Agent,
and Barclays Bank PLC, as Administrative Agent, Hredother lenders party thereto, dated Decemhber 10
2010."
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10.51

10.52

10.5:

10.5¢

31.1
31.z
32

)
o)
3)
(4)
(5)
(6)
(")
(8)
(9)
(10)
11
12
(13)

(14)

Second Amendment to Credit Agreement among Hudsgiii® Properties, Inc., Hudson Pacific Propertid3.,
Barclays Capital and Merrill Lynch, Pierce, Fen&eBmith Incorporated (as successor in interestandof
America Securities LLC), as Joint Lead ArrangeraniBof America, N.A., as Syndication Agent, anddbays
Bank PLC, as Administrative Agent, and the othedkrs party thereto, dated April 4, 201%.

First Amendment to Registration Rights Agreemenabgt among Hudson Pacific Properties, Inc., Famallo
Capital Partners, L.P., Farallon Capital InstitndbPartners, L.P. and Farallon Capital InstitugidPartners I,
L.P., dated May 3, 201"

Subscription Amendment by and among Hudson Paeifiperties, Inc., Farallon Capital Partners, LHarallon
Capital Institutional Partners, L.P. and Farallapital Institutional Partners Ill, L.P., dated A6, 2011.

Loan Agreement by and between Hudson Rincon Celit€r, as Borrower, and JPMorgan Chase Bank,
National Association, as Lender, dated April 291 2¢”

Certification of Chief Executive Officer pursudn Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuan Section 302 of the Sarbanes-Oxley Act of 2002.

Certifications by Chief Executive Officer and Chighancial Officer pursuant to Section 906 of tlzlfanes-
Oxley Act of 2002.

Previously filed with the Registration Statementramm S-11/A filed by the Registrant with the Sétbes and
Exchange Commission on April 9, 2010.

Previously filed with the Registration Statementrmrm S-11/A filed by the Registrant with the Sétoels and
Exchange Commission on May 12, 2010.

Previously filed with the Registration Statementr@mrm S-11/A filed by the Registrant with the Sétoels and
Exchange Commission on June 3, 2010.

Previously filed with the Registration Statementramm S-11/A filed by the Registrant with the Sétbes and
Exchange Commission on June 11, 2010.

Previously filed with the Registration Statementramm S-11/A filed by the Registrant with the Sétbes and
Exchange Commission on June 14, 2010.

Previously filed with the Registration Statementramm S-11/A filed by the Registrant with the Sétbes and
Exchange Commission on June 22, 2010.

Previously filed with the Current Report on FornK8Hed by the Registrant with the Securities anadange
Commission on July 1, 2010.

Previously filed with the Registration Statementrmrm S-11 filed by the Registrant with the Sedesiand
Exchange Commission on November 22, 2010.

Previously filed with the Registration Statementramm S-11/A filed by the Registrant with the Sétbes and
Exchange Commission on December 6, 2010.

Previously filed with the Current Report on Fornk8Hed by the Registrant with the Securities anatange
Commission on February 15, 2011.

Previously filed with the Current Report on FornK8Hed by the Registrant with the Securities anadiange
Commission on May 4, 2011.

Previously filed with the Current Report on FornK8Hed by the Registrant with the Securities analange
Commission on December 21, 2010.

Previously filed with the Registration StatementFamm S-11 filed by the Registrant with the Sedéesitand
Exchange Commission on April 14, 2011.

Previously filed with the Current Report on FornK8Hed by the Registrant with the Securities anatange
Commission on April 5, 2011.

Denotes a management contract or compensatoryopkamangement.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned, thereunto duly authorized.

HUDSON PACIFIC PROPERTIES, INC.

Date: May 13, 201: /sIM ARK T. L AMMAS

Mark T. Lammas

Chief Financial Officer (principal financial officer)
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Exhibit 10.53

SUBSCRIPTION AGREEMENT

by and among

FARALLON CAPITAL PARTNERS, L.P.

FARALLON CAPITAL INSTITUTIONAL PARTNERS, L.P.

FARALLON CAPITAL INSTITUTIONAL PARTNERS I, L.P.

and

Hudson Pacific Properties, Inc.

Dated as of April 26, 2011




SUBSCRIPTION AGREEMENT

THIS SUBSCRIPTION AGREEMENT (this * Agreemeitis made and entered into as of April [+], 20 dnd
among Hudson Pacific Properties, Inc., a Marylamgbaration (the “ Company), Farallon Capital Partners, L.P., a
California limited partnership (* FCH, Farallon Capital Institutional Partners, L.R.California limited partnership (“
FCIP"), and Farallon Capital Institutional Partners UIP., a Delaware limited partnership (* FCIPN Each of FCF
FCIP and FCIPIIl may be referred to herein as &nwéstor” and, collectively, as the “ Investors

RECITALS
A. The Company proposes to undertake an underwiiiidlic offering (the “ Offering) of its common stock,
par value $0.01 per share (the “ Common Styck
B. The Investors desire to purchase Common Stottkeo€ompany in a private placement transactiomexe

from the registration requirements of the Secwgifiet of 1933, as amended (the " Securities"Agbursuant to
Section 4(2) of the Securities Act and Rule 50&efulation D (* Regulation D) promulgated thereunder by the
Securities and Exchange Commission.

NOW, THEREFORE, for and in consideration of theefgwing premises, and the mutual undertakings stt lielow,
the receipt and sufficiency of which are herebynaeidedged, the parties hereto agree as follows:

TERMS OF AGREEMENT

ARTICLE I.
IRREVOCABLE SUBSCRIPTION FOR SHARES,

Section 1.1 Each Investor irrevocably subscribes for and agi@gsirchase the number of she
of Common Stock indicated in this Subscription Agmnent on the terms provided for herein. The Invesgoees to
and understands the terms and conditions upon whecl€ommon Stock is being offered. The price pare paid by
the Investor shall be the public offering price fioe Common Stock in the Offering. The number @freb of Commo
Stock purchased by each Investor will be the nurebeforth opposite the name of such Investor dre&ale A to thi:
Agreement (each such amount, such Investor's “ QaedhPurchase Amouri}. The date, time and place of the
consummation of the Offering shall be referredecein as the “ Offerin€losing.”

ARTICLE II.
CONDITIONS; CLOSING

Section 2.1 Conditions to the Company's Obligatiofise obligations of the Company to effect
the transactions contemplated hereby shall be sutgehe following conditions precedent:

0] The representations and warranties of eachsliovecontained in this Agreement shall have
been true and correct in all material respectdherdate such representations and warranties wede,raad on and as
of the Closing Date as if made on and as of sutdt da

(i) The obligations of each Investor contained in Agseement shall have been duly perforr
on or before the Closing Date and no such Invedtali have breached any of its covenants contdieegin in any
material respect;




(i) Concurrently with the Closing, each Investbrall have executed and delivered to the
Company the documents required to be deliveredibly lvestor pursuant to Section 2.4 hereof; and

(iv) No order, statute, rule, regulation, executivder, injunction, stay, decree or restraining
order shall have been enacted, entered, promulgatedforced by any court of competent jurisdictoon
governmental entity that prohibits the consummatibtihe transactions contemplated hereby, andtigation or
governmental proceeding seeking such an order lsbadending or threatened.

Any or all of the foregoing conditions may be walvgy the Company in its sole and absolute
discretion.

Section 2.2 Conditions to the Investors' Obligagiomhe obligations of each Investor to effect
the transactions contemplated hereby shall be sutgehe following conditions precedent:

I. The representations and warranties of the Compantained in this Agreement shall have
been true and correct in all material respectdherdate such representations and warranties wede,raad on and as
of the Closing Date as if made on and as of sutdt da

ii. The obligations of the Company contained irstAgreement shall have been duly performed
on or before the Closing Date and the Company siealhave breached any of its covenants contaiaegrhin any
material respect;

iii. Concurrently with the Closing, the Company kihave executed and delivered to the
Investors the documents required to be delivered fyrsuant to Section 2.4 hereof;

iv. No order, statute, rule, regulation, executivéer, injunction, stay, decree or restraining
order shall have been enacted, entered, promulgatedforced by any court of competent jurisdictoon
governmental entity that prohibits the consummatibtihe transactions contemplated hereby, andtigation or
governmental proceeding seeking such an order lsbadending or threatened;

V. The Offering Closing shall be occurring concathg with the Closing (or the Closing shall
occur prior to, but be conditioned upon the immedsubsequent occurrence of, the Offering Closiagl

(vi)  The occurrence of the Closing will not result ie thvestors in the aggregate holding shares of
Common Stock exceeding 31.66% of the Company'sandsig Common Stock.

Section 2.3 Time and Place The date, time and place of the consummation ofrtresaction
contemplated hereunder (the “ Closingr “ Closing Date”) shall occur concurrently with (or prior to, but cioned
upon the immediate subsequent occurrence of) tfexi@f Closing, in the office of Latham & Watkind P, 355
South Grand Avenue, Los Angeles, California.

Section 2.4 Closing DeliveriesAt the Closing, each Investor will pay for its i@mitted
Purchase Amount in cash by wire transfer of immetijaavailable funds to an account designated upasonable
advance notice by the Company. At the Closingptiméies shall make, execute, acknowledge and debveause to
be made, executed, acknowledged and deliveredghrsuch third party as may be applicable, the ldgalments
and other items (collectively the “ Closing Docurtssf necessary to carry out the intention of this égment and the
other transactions contemplated to take placemmection therewith, which Closing Documents anaepttems shall
include, without limitation, the following:

I. Share Certificates, evidence of delivery of utiieated shares of Common Stock






by book-entry, and/or other evidence of the transfeCommon Stock to the applicable Investors;

ii. The First Amendment to Registration Rights Agreent between the Investors, certain other
parties and the Company substantially in the fottached hereto a&sxhibit A;

iii. Lock-up Agreements signed by or on behalf atle Investor, each such Lock-up Agreement
in a form to be agreed; and

iv. The Request for Waiver of Ownership Limit beamethe Investors, the Company and the
Operating Partnership, in a form to be agreed‘“(tbevnership Waiver).

If requested by the Company, on the one hand, pirauestor, on the other hand, each party shall
provide to the requesting party a certified copylbhppropriate corporate resolutions or partnerahtions
authorizing the execution, delivery and performangeauch party of this Agreement, any related denisiand the
documents listed in this Section 2.4.

ARTICLE lII.
REPRESENTATIONS AND WARRANTIES OF THE INVESTORS

Each Investor, severally, and not jointly or joyndind severally, represents and warrants, aseib asly, to the
Company as set forth below in this Article 3, whreppresentations and warranties are true and ¢@seaf the date
hereof and will (except to the extent expresslgtiey to a specified date) be true and correcf #se0Closing Date:

Section 3.1 Organization; Authority; Qualificatio®uch Investor has been duly formed, and is
validly existing and in good standing under thedasthe jurisdiction of its formation. Such Invashas all requisite
power and authority to enter into this Agreement # carry out the transactions contemplated lyereb

Section 3.2 Due AuthorizatianThe execution, delivery and performance of theeggient by
such Investor have been duly and validly authorlzgdll necessary action of such Investor and gsivers or
partners. The Agreement constitutes the legald\aald binding obligation of such Investor, enfolideaagainst such
Investor in accordance with its terms, as suchresfbility may be limited by bankruptcy or the apaiion of
equitable principles.

Section 3.3 Consents and Approvalsxcept as shall have been satisfied prior tcClesing
Date, no consent, waiver, approval or authorizatibany third party or governmental authority oeagy is required
to be obtained by such Investor in connection wWithexecution, delivery and performance of the Agrent and the
transactions contemplated hereby, except for thossents, waivers, approvals or authorizationsfaihgre of which
to obtain would not have a material adverse effedhe business, financial condition or resultsérations (a “
Material Adverse Effect) of such Investor.

Section 3.4 No Violation None of the execution, delivery or performancéhef Agreement, ai
the transactions contemplated hereby does orwith, or without the giving of notice, lapse of tin both, violate,
conflict with, result in a breach of, or constitatelefault under or give to others any right oifrti@ation, acceleration,
cancellation or other right adverse to the CompairA) the organizational documents, including tperating
agreement, if any, of such Investor, (B) subjeaeteipt of the Ownership Waiver, any agreementudeent or
instrument to which such Investor is a party omiych such Investor is bound, or (C) any term avysion of any
judgment, order, writ, injunction, or decree, ajuie any approval, consent or waiver of, or makgfding with, any
person or governmental or regulatory authorityoveign, federal, state, local or other law bindimgsuch Investor or
by which such Investor or its assets are boundilojest; provided in the case of (B) and (C) abavdess any such




violation, conflict, breach, default or right wouldt have a Material Adverse Effect.

Section 3.5 Investment Purposesuch Investor acknowledges its understandingthigat
offering and issuance of Common Stock to be acduiseit pursuant to this Agreement are intendeldet@xempt
from registration under the Securities Act and thatCompany's reliance on such exemption is pagelicin part on
the accuracy and completeness of the represergatimhwarranties of such Investor contained heheifurtherance
thereof, such Investor, severally, and not joiotlyointly and severally, represents and warramthé Company as
follows:

Section 3.5.1 InvestmenSuch Investor is acquiring Common Stock hereusdkly fol
its own account and not with a view to, or for ofée sale in connection with, any distribution #hef. Such Investor
agrees and acknowledges that it will not, direotlyndirectly, offer, transfer, sell, assign, pled@ypothecate or
otherwise dispose of (hereinafter, “ Transheany of the Common Stock acquired hereunder,as(g the Transfer is
pursuant to an effective registration statementutite Securities Act and qualification or othem@diance under
applicable blue sky or state securities laws, ipc@unsel for such Investor (which counsel shelr@asonably
acceptable to the Company, it being agreed thdtaRis Kibbe & Orbe LLP is acceptable to the Compahgll have
furnished the Company with an opinion, reasonaatistactory in form and substance to the Companthe effect
that no such registration is required becauseeathailability of an exemption from registrationden the Securities
Act.

Section 3.5.2 KnowledgeSuch Investor is knowledgeable, sophisticated and
experienced in business and financial matters alhddnderstands the limitations on transfer immbbkg the Federal
securities laws and as described in the Agreensertth Investor is able to bear the economic rigkodding the
Common Stock for an indefinite period and is ablafford the complete loss of its investment in@mmmon Stock;
such Investor has received and reviewed all infionaand documents about or pertaining to the Campthe
business and prospects of the Company and thensseéd the Common Stock, as such Investor deenessary or
desirable, and has been given the opportunity taimlany additional information or documents andsk questions
and receive answers about such information andrdents, the Company, the business and prospedis &@dampany
and the Common Stock, which such Investor deemsssacy or desirable to evaluate the merits and radlated to its
investment in the Common Stock.

Section 3.5.3 Holding PeriadSuch Investor acknowledges that it has been edvisat
(i) the shares of Common Stock issued pursuarhtisodgreement are “restricted securities” (unleggstered in
accordance with applicable U.S. securities lawslenmapplicable federal securities laws and mayig@oded of only
pursuant to an effective registration statemeraroexemption therefrom and such Investor understtrat the
Company has no obligation to register such Inv&s@ommon Stock, except to the extent set fortheénRegistration
Rights Agreement, as amended; accordingly, suckshov may have to bear indefinitely the econonsksriof an
investment in such Common Stock, (ii) a restrictegend in the form hereafter set forth shall lecet on the Share
Certificates, and (iii) a notation shall be madéhia appropriate records of the Company indicatag the shares of
Common Stock issued hereunder are subject toaesirs on transfer.

Section 3.5.4 Accredited InvestoBuch Investor is an “accredited investor” (ashsuc
term is defined in Rule 501 (a) of Regulation D emntthe Securities Act). Such Investor has previopsbvided the
Company with a duly executed Accredited Investoeionnaire. No event or circumstance has occusiren
delivery of such Investor's Questionnaire to mdieedtatements contained therein false or misleading

Section 3.5.5 LegendEach Share Certificate issued pursuant to thieé&ment, unless
registered in accordance with applicable U.S. seesilaws, shall bear the following legend:




The securities evidenced hereby have not beenteegisunder the Securities Act of 1933, as ameifithed”
Act "), or the securities laws of any state and may nosdid, transferred or otherwise disposed of ir
absence of such registration, unless the transtkiorers to the company an opinion of counsebkgatiory tc
the company, to the effect that the proposed dedmsfer or other disposition may be effected wit
registration under the Act and under applicableestacurities or “ Blue Sk¥/laws;

In addition to the foregoing legend, each Shardifiate shall bear a legend which generally presithe following:

The shares represented by this certificate areesulp restrictions on Beneficial and Constructwenershij
and Transfer for the purpose, among others, ofGbmoration's maintenance of its status as a Rstalte
Investment Trust under the Internal Revenue Cod&9@6, as amended (the “ Cotle Subject to certa
further restrictions and except as expressly pexvidn the Corporation's Charter, (i) no Person

Beneficially or Constructively Own shares of ther@wation's Common Stock in excess of 9.8% (in eal
number of shares) of the outstanding shares of Gom8tock of the Corporation unless such Persom
Excepted Holder (in which case the Excepted Hdlamit shall be applicable); (i) no Person may Becially
or Constructively Own shares of Capital Stock &f @orporation in excess of 9.8% of the value oftttel
outstanding shares of Capital Stock of the Corpmmatunless such Person is an Excepted Holder fich
case the Excepted Holder Limit shall be applicaklli@) no Person may Beneficially or ConstructiyeDwn
Capital Stock that would result in the Corporatlmeing “closely held’under Section 856(h) of the Code
otherwise cause the Corporation to fail to quadisya REIT; and (iv) no Person may Transfer shar€@apita
Stock if such Transfer would result in the CapBabck of the Corporation being owned by fewer thag
Persons. Any Person who Beneficially or ConstratyivOwns or attempts to Beneficially or Construely
Own shares of Capital Stock which causes or wililseaa Person to Beneficially or Constructively Cslaare
of Capital Stock in excess or in violation of tHeoge limitations must immediately notify the Corabon. I
any of the restrictions on transfer or ownershipfsgh in (i) through (iii) above are violated,ettshares «
Capital Stock represented hereby will be automiyiteansferred to a Trustee of a Trust for the df@érof one
or more Charitable Beneficiaries. In addition, ferporation may take other actions, including redieg
shares upon the terms and conditions specifiechéyBbard of Directors in its sole and absolute reison if
the Board of Directors determines that ownershipaodfransfer or other event may violate the resbie
described above. Furthermore, upon the occurrehcertain events, attempted Transfers in violatdrihe
restrictions described above may be vald initio . All capitalized terms in this legend have the megs
defined in the Charter of the Corporation, as t@e may be amended from time to time, a copy otk
including the restrictions on transfer and ownegrshill be furnished to each holder of Capital &taf the
Corporation on request and without charge. Requestsuch a copy may be directed to the Secreththe
Corporation at its Principal Office.

Section 3.6 No BrokersNeither such Investor nor any of its officergedtors or employees, to
the extent applicable, has employed or made argeaggnt with any broker, finder or similar agenany person or
firm which will result in the obligation of the Cgrany or any of its affiliates to pay any findeeg fbrokerage fees or
commissions or similar payment in connection wité transactions contemplated by the Agreement.

Except as set forth in this Article Ill, no Investoakes any representation or warranty of any lkemxgress or implied,
and the Company acknowledges that it has not rafee any other such representation or warranty.
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ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to the Ingeatoset forth below in this Article 4, which
representations and warranties are true and caseaf the date hereof and will (except to the ma@spressly relating
to a specified date) be true and correct as o€thsing Date:

Section 4.1 Organization; AuthorityThe Company has been duly formed and is validistieg
under the laws of the jurisdiction of its formati@nd has all requisite power and authority to reinte this Agreemet
and, to the extent required under applicable lawuialified to do business and is in good stanghregach jurisdiction
in which the nature of its business or the charadités property make such qualification necessary

Section 4.2 Due AuthorizatianThe execution, delivery and performance of thgge®ment by
the Company have been duly and validly authorizedlbnecessary action of the Company. This Agregme
constitutes the legal, valid and binding obligatadrihe Company, enforceable against the Compaagaeordance
with its terms, as such enforceability may be lediby bankruptcy or the application of equitablegples.

Section 4.3 Consents and Approvafsssuming the accuracy of the representations and
warranties of the Investors made hereunder andoexteonnection with the Offering, no consent, weaj approval o
authorization of any third party or governmentahauity or agency is required to be obtained byGloenpany in
connection with the execution, delivery and perfance of this Agreement and the transactions cortgatphereby,
except any of the foregoing that shall have beésfsal prior to the Closing Date or the Offeringp€ing, as
applicable, and except for those consents, waamgsapprovals or authorizations, the failure ofchitio obtain would
not have a Material Adverse Effect.

Section 4.4 NorContravention Assuming the accuracy of the representationsaancanties of
the Investors made hereunder, none of the execut@ivery or performance of this Agreement by @enpany and
the consummation of the subscription transacti@msesnplated hereby will (A) result in a default éor event that,
with notice or lapse of time or both would beconaeéault) or give to any third party any right efrmination,
cancellation, amendment or acceleration underesult in any loss of any material benefit, pursuargt) the
organizational documents, including the operatigigg@ament, of the Company and (ii) any material @gent,
document or instrument to which the Company or@nys properties or assets may be bound or (Bjteocor conflici
with any judgment, order, decree, or law applicablthe Company or any of its properties or asggtssided in the
case of (A) and (B), unless any such default, timhaor conflict would not have a Material Adveistect.

Section 4.5 REIT StatusAt the effective time of the Offering and Closjrige Company shall
be organized in a manner so as to qualify as sagefiinistered and seffranaged real estate investment trust withil
meaning of Section 856 of the Internal Revenue @dd®86, as amended (a “ REII As described in the
prospectus relating to the Offering, the Comparngnds to elect to be taxed and to operate in a erahat will allow
it to qualify as a REIT for federal income tax posps commencing with its taxable year ending Deeerdb, 2010.

Section 4.6 Common Stocklhe Common Stock issuable at the Closing in ataomre with the
terms of this Agreement will be duly authorizedljdist issued, fully paid and nonassessable, anduabject to
preemptive or similar rights created by statutarmy agreement to which the Company is a party avtogh it is
bound.

Section 4.7 Accurate Disclosurd@he prospectus to be contained in the registratiatement




filed on Form S-11 (No. 333-173487) as of the datell be declared effective, including the infoatnon that will be
deemed to be a part of such registration stateatdhe time it became effective pursuant to Rul@4B), will not
contain an untrue statement of a material factvaitichot omit to state a material fact requiredoi® stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were magole
misleading.

Section 4.8 No Litigation There is no action, suit or proceeding pendindamthe Company's
knowledge, threatened against the Company thativiersely determined, would have a Material Advé&fect on the
ability of the Company to execute or deliver, orfpam its obligations under, this Agreement anddbeuments
executed by it pursuant to this Agreement or tcssaommate the transactions contemplated hereby mtihe

Section 4.9 No BrokerNeither Company nor any of its officers, direstor employees, to the
extent applicable, has employed or made any agmenith any broker, finder or similar agent or grgrson or firm
which will result in the obligation of any Investor any of its respective affiliates to pay anyden's fee, brokerage
fees or commissions or similar payment in connectvith transactions contemplated by the Agreement.

Except as set forth in this Article 4, the Compdogs not make any representation or warranty okar;, express or
implied, and each Investor acknowledges that itnmselied upon any other such representationasramty.

ARTICLE V.
MISCELLANEQOUS

Section 5.1 InformationThe Company may request from the Investor suditiadal
information as the Company may deem necessarydlo&e the eligibility of the Investor to acquiretCommon
Stock, and may request from time to time such mttion as the Company may deem necessary to deeethe
eligibility of the Investor to hold the Common Skoar to enable the Company to determine the Compamynplianc
with applicable regulatory requirements or taxustatind the Investor shall provide such informatismay
reasonably be requested.

Section 5.2 Further AssuranceBhe Investors and the Company shall take sudér @tttions
and execute such additional documents followingQlesing as the other may reasonably request ierdodeffect the
transactions contemplated hereby.

Section 5.3 Counterparighis Agreement may be executed in one or morateoparts, each «
which shall be deemed an original, but all of whiegether shall constitute one and the same ingtnitm

Section 5.4 Governing LawThis Agreement shall be governed by the intelanas of the State
of California, without regard to the choice of lapr@visions thereof.

Section 5.5 Amendment; WaiveAny amendment hereto shall be in writing and siyhy all
parties hereto. No waiver of any provisions of thigeement shall be valid unless in writing ancheid by the party
against whom enforcement is sought.

Section 5.6 Entire Agreementhis Agreement and the exhibits and schedulesthieonstitute
the entire agreement and supersede conflictingigoms set forth in all other prior agreements anderstandings,
both written and oral, among the parties with respethe subject matter hereof.

Section 5.7 Assignability This Agreement shall be binding upon, and shalébforceable by




and inure to the benefit of, the parties heretothed respective heirs, legal representatives;esgors and assigns;
provided, however, that this Agreement may notdsegmed (except by operation of law) by any parithout the
prior written consent of the other parties, exdemn affiliate, and no assignment shall relieymgy from its
obligations under this Agreement.

Section 5.8 Titles The titles and captions of the Articles, Sectiand paragraphs of this
Agreement are included for convenience of referemtg and shall have no effect on the constructiomeaning of
this Agreement.

Section 5.9 Third Party Beneficiarfexcept as may be expressly provided or incorpdray
reference herein, including, without limitationetindemnification provisions hereof, no provisidrifos Agreement i
intended, nor shall it be interpreted, to providemr@ate any third party beneficiary rights or aiyer rights of any
kind in any customer, affiliate, stockholder, partrmember, director, officer or employee of angtyphereto or any
other person or entity.

Section 5.10 Severabilityif any provision of this Agreement, or the apgtion thereof, is for
any reason held to any extent to be invalid or toreeable, the remainder of this Agreement andiegibn of such
provision to other persons or circumstances wilifberpreted so as reasonably to effect the indétite parties heret
The parties further agree to replace such voichentorceable provision of this Agreement with adrahd
enforceable provision that will achieve, to theeetpossible, the economic, business and otheopasgpof the void or
unenforceable provision and to execute any amengro@msent or agreement deemed necessary or dedisathe
Company to effect such replacement.

Section 5.11 RelianceEach party to this Agreement acknowledges aneesghat it is not
relying on tax advice or other advice from the otbarty to this Agreement, and that it has or wahsult with its own
advisors.

Section 5.12 Survivallt is the express intention and agreement optirées hereto that the
representations, warranties and covenants of datie dnvestors and the Company set forth in trgse®@ment shall
survive the consummation of the transactions coplated hereby.

Section 5.13 Notice Any notice to be given hereunder by any parttheoother shall be given
writing by either (i) personal delivery, (ii) re¢gsed or certified mail, postage prepaid, retuaengt requested, or (iii)
facsimile transmission (provided such facsimiléitowed by an original of such notice by mail arponal delivery
as provided herein), and any such notice shalldeengd communicated as of the date of deliveryyciwst delivery
by overnight courier, certified mail or facsimil®jailed notices shall be addressed as set forthwhddut any party
may change the address set forth below by writtgice to other parties in accordance with this geaph.

To the Company

Hudson Pacific Properties, Inc.
11601 Wilshire Blvd., Suite 1600
Los Angeles, CA 90025

Phone: (310) 445-5700
Facsimile: (310) 445-5710

Attn: General Counsel




To the Investors

Farallon Capital Partners, L.P.
One Maritime Plaza, Suite 2100
San Francisco, California 94111
Phone: (415) 421 2132
Facsimile: (415) 421-2133

Attn:  Daniel J. Hirsch

Farallon Capital Institutional Partners, L.P.
One Maritime Plaza, Suite 2100

San Francisco, California 94111

Phone: (415) 421 2132

Facsimile: (415) 421-2133

Attn:  Daniel J. Hirsch

Farallon Capital Institutional Partners Ill, L.P.
One Maritime Plaza, Suite 2100

San Francisco, California 94111

Phone: (415) 421 2132

Facsimile: (415) 421-2133

Attn:  Daniel J. Hirsch

Section 5.14 Equitable RemedieEhe parties agree that irreparable damage warddran the
event that any of the provisions of this Agreemeeate not performed in accordance with the spetafims hereof or
were otherwise breached. It is accordingly agreatithe parties shall be entitled to an injunctboimjunctions to
prevent breaches of this Agreement and to enfqreeifically the terms and provisions hereof in é&geral or state
court located in California (as to which the partagree to submit to jurisdiction for the purpokeuxh action), this
being in addition to any other remedy to which plagties are entitled under this Agreement; provjidedvever, that
nothing in this Agreement shall be construed tanpethe Investors to enforce consummation of thie@fg.

Section 5.15 Dispute ResolutioiThe parties hereby agree that, in order to olgeompt and
expeditious resolution of any disputes under thlgse&ment, each claim, dispute or controversy oftewsa nature,
arising out of, in connection with, or in relatitmthe interpretation, performance or breach of &greement (or any
other agreement contemplated by or related toAgreement or any other agreement between the ghgrineluding
without limitation any claim based on contractt tar statute, or the arbitrability of any claim @ender (an
Arbitrable Claim”), shall, subject to Section 5.13 above, be s#tbhe final and binding arbitration conducted in Los
Angeles, California. The arbitrability of any Artable Claims under this Agreement shall be resoinedtcordance
with a two-step dispute resolution process admengst by Judicial Arbitration & Mediation Servicésc. (* JAMS”)
involving, first, mediation before a retired judigem the JAMS panel, followed, if necessary, byafiand binding
arbitration before the same, or if requested dyeeiparty, another JAMS panelist. Such disputeluéisa process
shall be confidential and shall be conducted iroet&nce with California Evidence Code Section 1119.

Section 5.16 MediationIn the event any Arbitrable Claim is not resohsgdan informal
negotiation between the parties within fifteen (d&ys after either party receives written notice thArbitrable Clain
exists, the matter shall be referred to the Losedeg California office of JAMS, or any other o#fiagreed to by the
parties, for an informal, non-binding mediation sisting of one or more




conferences between the parties in which a rejirggle will seek to guide the parties to a resolubbthe Arbitrable
Claims. The parties shall select a mutually acd#ptaeutral arbitrator from among the JAMS panahefiators. In
the event the parties cannot agree on a mediaAdministrator of JAMS will appoint a mediatohd& mediation
process shall continue until the earliest to oaduhe following: (i) the Arbitrable Claims are mdged, (ii) the
mediator makes a finding that there is no posgybilf resolution through mediation, or (iii) thir(30) days have
elapsed since the Arbitrable Claim was first sclhedior mediation.

Section 5.17 Arbitration Should any Arbitrable Claims remain after the ptation of the
mediation process described above, the partieg agreubmit all remaining Arbitrable Claims to fimad binding
arbitration administered by JAMS in accordance i then existing JAMS Arbitration Rules. Neitlparty nor the
arbitrator shall disclose the existence, contantesults of any arbitration hereunder without phier written consent
of all parties. Except as provided herein, thefGalia Arbitration Act shall govern the interpratat, enforcement ar
all proceedings pursuant to this subparagraph.afiiérator is without jurisdiction to apply any stantive law other
than the laws selected or otherwise expressly geavin this Agreement. The arbitrator shall rerafeaward and a
written, reasoned opinion in support thereof. Jueighupon the award may be entered in any courhgurisdiction
thereof.

Section 5.18 Survivability This dispute resolution process shall surviveténmination of this
Agreement. The parties expressly acknowledge thatgning this Agreement, they are giving up tmespective righ
to a jury trial.

Section 5.19 Enforcement CostShould any party institute any action or procegdinder
Section 5.15 above, the prevailing party shallmigled to receive all reasonable costs and expefiseluding
reasonable attorneys' fees) incurred by such giegaoarty in connection with such action or prodieg. A party
entitled to recover costs and expenses under #dusdd shall also be entitled to recover all casid expenses
(including reasonable attorneys' fees) incurretthénenforcement of any judgment or settlement abthin such
action or proceeding and provision (and in any gudigment provision shall be made for the recovsryuch post-
judgment costs and expense

Section 5.20 Several Liabilitylt is understood and acknowledged that to thergxdny Investc
makes a representation, warranty or covenant hdezuar assumes liability for indemnification ohetwise
hereunder, the same is made or assumed by sudtdngeverally, and not jointly or jointly and sealey with any
other Investor.

[signature page to follow]
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IN WITNESS WHEREOF, the parties have executed$hisscription Agreement as of the date first writibove.
“COMPANY”
Hudson Pacific Properties, Inc.

By: _/s/ Victor J. Coleman
Name: Victor J. Coleman
Title: Chairman and CEO

“‘INVESTORS”
FARALLON CAPITAL PARTNERS, L.P.
By: Farallon Partners, L.L.C., its General Partner

By: _/s/ Richard B. Fried
Name: Richard B. Fried
Managing Member

FARALLON CAPITAL INSTITUTIONAL PARTNERS, L.P.
By: Farallon Partners, L.L.C., its General Partner

By: _/s/ Richard B. Fried
Name: Richard B. Fried
Managing Member

FARALLON CAPITAL INSTITUTIONAL PARTNERS I, L.P.
By: Farallon Partners, L.L.C., its General Partner

By: _/s/ Richard B. Fried
Name: Richard B. Fried
Managing Member




SCHEDULE A

Investor Committed Purchase Amount
Farallon Capital Partners, L.P. 961,228 shares

Farallon Capital Institutional Partners, L.P. BID2 shares

Farallon Capital Institutional Partners Ill, L.P. 217,980 shares

Schedule A- 1




EXHIBIT A
TO
SUBSCRIPTION AGREEMENT

FORM OF FIRST AMENDMENT TO REGISTRATION RIGHTS AGREMENT

Exhibit B- 1



Exhibit 31.1
CERTIFICATION
I, Victor J. Coleman, certify that:

1) | have reviewed this quarterly report on Fof®@rQ of Hudson Pacific Properties, Inc.;

2) Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

3) Based on my knowledge, the financial statemantsother financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

4) The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and procedarecaused such disclosure controls and procedortee designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period cougyrehlis report based on
such evaluation; and

C) Disclosed in this report any change in thegtgnt's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant' s internal control over finahoeporting; and

5) The registrant's other certifying officer andialve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direct@nspersons performing the
equivalent functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@niifiole in the
registrant's internal control over financial repugt

Date: May 13, 2011 /s/ VICTOR J. COLEMAN
Victor J. Coleman
Chief Executive Officer




Exhibit 31.2
CERTIFICATION
I, Mark T. Lammas, certify that:

1) | have reviewed this quarterly report on Fof®@rQ of Hudson Pacific Properties, Inc.;

2) Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

3) Based on my knowledge, the financial statemantsother financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

4) The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and procedarecaused such disclosure controls and procedortee designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period cougyrehlis report based on
such evaluation; and

C) Disclosed in this report any change in thegtgnt's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant' s internal control over finahoeporting; and

5) The registrant's other certifying officer andialve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direct@nspersons performing the
equivalent functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@niifiole in the
registrant's internal control over financial repugt

Date: May 13, 2011 /sl MARK T. LAMMAS
Mark T. Lammas
Chief Financial Officer




Exhibit 32

WRITTEN STATEMENT
PURSUANT TO
18 U.S.C. SECTION 1350

The undersigned, Victor J. Coleman, Chief Execufiicer, and Mark T. Lammas, Chief Financial O#ficof Hudson Pacific
Properties, Inc. (the “Company”), hereby certifyofishe date hereof, solely for the purposes ot)18.C. §1350, that:

(i) the Quarterly Report on Form 10-Q for the pdremded March 31, 2011 , of the Company (the “R&pfuily complies with the
requirements of Section 13(a) and 15(d), as agpkcaf the Securities Exchange Act of 1934; and

(i) the information contained in the Report faigyesents, in all material respects, the finarmmaldition and results of operations of the
Company at the dates and for the periods indicated.

Date: May 13, 2011 /s/ VICTOR J. COLEMAN
Victor J. Coleman
Chief Executive Officer

Date: May 13, 2011 /sl MARK T. LAMMAS
Mark T. Lammas
Chief Financial Officer

The foregoing certification is being furnished $pleursuant to 18 U.S.C. Section 1350 and is notghfiled as part of the Report or as
a separate disclosure document.



