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PART I—FINANCIAL INFORMATION

HUDSON PACIFIC PROPERTIES, INC.

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

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
Interest rate contracts
TOTAL LIABILITIES

6.25% series A cumulative redeemable preferred wiithe Operating Partnership
Redeemable non-controlling interest in consolidaead estate entity
EQUITY
Hudson Pacific Properties, Inc. stockholders’ equit

Preferred stock, $0.01 par value, 10,000,000 aizthay 8.375% series B cumulative redeemable pedestock, $25.00
liquidation preference, 3,500,000 shares outstanairSeptember 30, 2011 and December 31, 201G atsgy

Common Stock, $0.01 par value 490,000,000 authdyri2®8,572,454 outstanding at September 30, 20122/486,950
outstanding at December 31, 2010, respectively

Additional paid-in capital
Accumulated other comprehensive (deficit) income
Accumulated deficit
Total Hudson Pacific Properties, Inc. stockholdexglity
Non-controlling common units in the Operating Parghip
TOTAL EQUITY
TOTAL LIABILITIES AND EQUITY

September 30, December 31,
2011 2010

349,78. $ 329,23:
529,37t 468,71:
59,65 47,47¢
11,47¢ 11,411
8,21¢ 7,90¢
958,50¢ 864,73t
(46,235 (27,119
912,27: 837,62:
20,71t 48,87¢
9,62¢ 4,121
10,75¢ 4,47¢
8,95( 6,70:
78,94% 86,38t
4,89z 3,211
202 —
8,75¢ 8,75¢
9,23¢ 4,41¢€
1,064,35! 1,004,56!
298,67: $ 342,06(
18,75 11,50
19,29: 20,98t
5,702 5,052
12,47( 10,55¢
— 71
354,89: 390,23:
12,47t 12,47¢
— 40,32¢
87,50( 87,50(
33€ 224
556,65( 411,59¢
(847) 6
(10,589 (3,487)
633,05: 495,84¢
63,93¢ 65,68
696,98 561,53(
1,064,35! 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)

Three Months Ended

Nine Months Ended

September 30, September 30,
2011 2010 2011 2010
Revenues
Office
Rental $ 18,95( $ 6,521 $ 54,28t 12,78¢
Tenant recoveries 7,437 1,001 19,58¢ 1,91¢
Other 34¢ 97 2,53t 12t
Total office revenues 26,73¢ 7,61¢ 76,40 14,82¢
Media & entertainment
Rental 5,18¢ 5,24¢ 16,26( 15,45¢
Tenant recoveries 402 362 1,261 1,17¢
Other property-related revenue 4,57¢ 4,19¢ 11,09: 7,99¢
Other 12 83 111 96
Total media & entertainment revenues 10,18: 9,88¢ 28,72« 24,72¢
Total revenues 36,917 17,50¢ 105,12¢ 39,55(
Operating expenses
Office operating expenses 12,78t 2,82 32,59: 5,65(
Media & entertainment operating expenses 6,12 5,95¢ 17,07 15,19¢
General and administrative 2,84¢ 2,37¢ 9,052 2,37¢
Depreciation and amortization 11,03¢ 4,317 33,02: 9,98t
Total operating expenses 32,78t 15,47 91,74( 33,20¢
Income from operations 4,12¢ 2,02¢ 13,38¢ 6,342
Other expense (income)
Interest expense 4,07: 1,78¢ 13,24¢ 6,19¢
Interest income (36) (32) (67) 37)
Unrealized (gain) on interest rate contracts — — — (347)
Acquisition-related expenses 762 25€ 762 2,68¢
Other expenses (income) 13¢ (8) 36¢ (8)
4,93z 2,001 14,30¢ 8,49:
Net (loss) income (803) 27 (920) (2,15)
Less: Net income attributable to preferred stoak amits (2,027) (19%) (6,087) (199)
Less: Net income attributable to restricted shares (53 (25) a7 (25)
Less: Net loss (income) attributable to non-cotitrglinterest in consolidated real
estate entities — — (803%) 32
Add: Net loss attributable to common units in thee€ating Partnership 211 21 69¢ 277
Net loss attributable to Hudson Pacific Properties, shareholders’ / controlling
members’ equity $ (2,677 $ a7z) $ (7,287 (2,066
Net loss attributable to shareholders’ per shdn@sic and diluted $ 0.08) $ 0.0) $ (0.26)
Weighted average shares of common stock outstandiagic and diluted 33,146,33 21,946,50 28,126,54
Dividends declared per common share 0.125( 0.097 0.375(

The accompanying notes are an integral part oktheasolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES

Net loss

HUDSON PACIFIC PROPERTIES, INC.

(Unaudited)
(in thousands)

Adjustments to reconcile net income to net cashiges by operating activities:

Depreciation and amortization

Amortization of deferred financing costs and loaemium, net

Amortization of stock based compensation

Straight-line rent receivables

Amortization of above-market leases

Amortization of below-market leases

Amortization of lease incentive costs

Bad debt expense

Amortization of ground lease

Unrealized gain on interest rate contract

Change in operating assets and liabilities:
Restricted cash

Accounts receivable

Deferred leasing costs and lease intangibles

Prepaid expenses and other assets
Accounts payable and accrued liabilities
Security deposits
Prepaid rent
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to investment property
Property acquisitions
Deposits for property acquisitions
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from notes payable

Payments of notes payable

Proceeds from issuance of common stock

Proceeds from private placement of common stock

Series B stock issuance transaction costs

Common stock issuance transaction costs

Dividends paid to common stock and unit holders

Dividends paid to preferred stock and unit holders

Contributions by members

Distribution to members

Acquisition of non-controlling interest in consdigd real estate entity

Payment of loan costs
Net cash provided by financing activities
Net (decrease) increase in cash and cash equisalent
Cash and cash equivalents-beginning of period
Cash and cash equivalents-end of period
Supplemental disclosure of cash flow information

Cash paid for interest, net of amounts capital

Nine Months Ended September 30,

2011 2010
(920) (2,15))
33,02: 9,98t
747 1,01¢
2,00¢ 37¢E
(2,247 (2,810
2,48z 597
(2,847) (789)
384 —
86E —
204 15

— (347)
(5,50%) 2,01
(7,145 (1,859
(2,867) (1,369
(1,952 (285)
9,29¢ 857
651 753
1,911 (2,597)
28,08: 3,421
(10,147 (7,479
(57,162 (49,189
(3,085) —
(70,399 (56,667
277,50( 5,671
(354,52:) (158,18¢)
111,00¢ 232,72:
45,68¢ 20,00(
(60C) —
(1,289 (6,93%)
(12,179 —
(6,087) —
— 3,65¢

(93) (1,629
(41,139 (829)
(4,16)) (2,939
14,14: 91,531
(28,160 38,28t
48,87¢ 3,692
20,71t 41,97¢
12527 5.487



Supplemental schedule of noncash investing andding activities
Accounts payable and accrued liabilities for inuestt in property $ 1,701  $

Accounts payable and accrued liabilities for disttions to members $ 35¢ %

The accompanying notes are an integral part oktheasolidated financial statements.
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Notes to Consolidated Financial Statements
(Unaudited and in thousands, except square footagsd share data)

1. Organization

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 deréssets 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 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 nsoatided September 30, 2010 reflect the
operations of the (a) three office properties amal tedia and entertainment properties owned by HE@PPlaza, LLC, Sunset Bronson
Entertainment Properties, LLC, SGS Realty Il, Lladd Howard Street Associates LLC, as applicabke ‘({Hredecessor Properties”), and (b)
two office properties and certain management cotgrawned by Glenborough Tierrasanta, LLC, GLB Ba¢cLLC and Hudson Capital,
LLC, as applicable, which were acquired on June2Pa0 (the “IPO Acquisitions”). The results of ogéons for the nine months ended
September 30, 2010 , reflect the operations oPtleelecessor Properties for that entire periodtladesults of operations for the IPO
Acquisitions from the date of their acquisition.€Ttesults of operations for properties acquireerafte IPO are similarly included in our
consolidated statements of operations from the afad@ch such acquisition.

We have determined that one of the entities conmgrisur predecessor, SGS Realty I, LLC, was tlgaer for accounting
purposes in our formation transactions that occuimesonnection 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 corisoh 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.

Since the completion of the IPO, the concurrentaie placement, and the related formation transiagtihat occurred on June 29,
2010, we have been a fully integrated, self-adrenégl, and self-managed real estate investment(tREIT"). Through our controlling
interest in Hudson Pacific Properties, L.P. (oupé&@ating Partnership”) and its subsidiaries, we awanage, lease, acquire and develop real
estate, consisting primarily of office and medid amtertainment properties. As of September 301 2@le owned a portfolio of 14 office
properties and two media and entertainment pragserfill of these properties are located in Calii@rn

2. Summary of Significant Accounting Policies

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

The accompanying consolidated/combined financa&ikstents of the Company are prepared in accordaiticd).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 IP¢h entities were under common control and anefore reported at the historical cost of
the predecessor entities.

The accompanying unaudited interim financial staets have been prepared pursuant to the rulesgothtions of the U.S.
Securities and Exchange Commission ("SEC"). Ceitdormation and footnote disclosures normally utlgld in the financial statements
prepared in accordance with accounting principkrsegally accepted in the United States may have beedensed or omitted pursuant to
SEC rules and regulations, although we believettimtlisclosures are adequate to make their praggmnnot misleading. The accompanying
unaudited financial statements include, in our mpinall adjustments, consisting of normal recugratdjustments, necessary to present fairly
the financial information set forth therein. Theults of operations for the interim periods aremextessarily indicative of the results that may
be expected for the year ended December 31, 20 Elinterim financial statements should be readmjunction with the consolidated
financial statements in our 2010 Annual Report om#10-K and the notes thereto. Any reference ¢ontlmber of properties and square
footage are unaudited and outside the scope ahdependent registered public accounting firm’seenvof our financial statements in
accordance with the standards of the United SRdibédic Company Accounting Oversight Board.

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 atitie of the financial statements and the
reported amounts of revenues and expenses dugngpiorting period. On an on-going basis, the Comgaaluates its estimates, including
those related to acquiring, developing and assgs$k@carrying values of its real estate propertissaccrued liabilities, its performanbaset
equity compensation awards, and its qualificatie &EIT. The Company bases its estimates on tigt@xperience, current market
conditions, and various other assumptions thabalieved to be reasonable under the circumstaAagal results could materially differ
from these estimates.

Investment in Real Estate Properties

The properties are carried at cost less accumutipreciation and amortization. The Company alks#ie cost of an acquisition,
including the assumption of liabilities, to the atqd tangible assets and identifiable intangilsisets and liabilities based on their estimated
fair values in accordance with GAAP. The Comparseases fair value based on estimated cash flowqtiamjs that utilize discount and/or
capitalization rates and available market inforomatiEstimates of future cash flows are based amaber of factors including historical
operating results, known and anticipated trendd,raarket and economic conditions. The fair valutaafjible assets of an acquired property
considers the value of the property as if it wasavd.

Acquisition-related expenses associated with a@qnsof operating properties are expensed in wéog incurred.

The Company records acquired “above and belmarket leases at fair value using discount ratasrtflect the risks associated v
the leases acquired. The amount recorded is bastrek present 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 duniypgpthetical 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 conditiongsiiimating 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.
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Notes to Consolidated Financial Statements—(Contired)
(Unaudited and in thousands, except square footagsd share data)

Expenditures for repairs and maintenance are ergess incurred.

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 equiptmand over the shorter of asset life or
life of the lease for tenant improvements. Depitémiais discontinued when a property is identifeeiheld for sale. Above- and below-market
lease intangibles are amortized to revenue overgimaining non-cancellable lease terms and bargaewal periods, if any. Other in-place
lease intangibles are amortized to expense oveethaining non-cancellable lease term and bargaiaewal 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 asseying amount. The Company recognizes impairtosses 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 and nine months
ended September 30, 2011 and 2010 . There areopenties held for sale at September 30, 2011 00 201

Goodwill

Gooduwill represents the excess of acquisition owst the fair value of net tangible and identifeabitangible assets acquired in
business combinations. Our goodwill balance asept@nber 30, 2011 is $8,754. We do not amortizeabset but instead analyze it on an
annual basis for impairment. No impairments hawenleoted for the three and nine months ended Septedd, 2011 and 2010 .

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 fdgénslured 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 creditwantgs 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 Septembg2@01 , management 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 historicdllection 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 termantsstraight-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
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Notes to Consolidated Financial Statements—(Contired)
(Unaudited and in thousands, except square footagsd share data)

tenant improvements, the Company determines whétlegenant improvements, for accounting purpasespwned by the tenant or the
Company. When the Company is the owner of the tangrovements, the tenant is not considered t@ taken physical possession or have
control of the physical use of the leased assdtthettenant improvements are substantially cotegleWhen the tenant is the owner of the
tenant improvements, any tenant improvement alleedhat is funded is treated as a lease incentigeamortized as a reduction of revenue
over the lease term. Tenant improvement ownershileiermined based on various factors includingnbtilimited to:

» whether the lease stipulates how and on wheant 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 coimigipon 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 thesgsiare provided.

Tenant recoveries related to reimbursement ofastalte taxes, insurance, repairs and maintenamgd@ther operating expenses are
recognized as revenue in the period the applioapenses are incurred. The reimbursements aremeeadlgand 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 pasghr. 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 gigates 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, ligslitr 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 &eptember 30, 2011 , which have been accountexkfoash flow hedges as more
fully described in footnote 6 below. The Companidiene interest rate swap at December 31, 2010chatas been accounted for as a cash
flow hedge as more fully described in footnote Bive

Stock Based Compensation
Accounting Standard Codification, or ASC, Topic 7C8mpensation—Stock Compensatiierred to as ASC Topic 718 and
formerly known as FASB 123R), requires us to recmgan expense for the fair value of equity-bassadmensation awards. Grants of stock

options, restricted stock, restricted stock unitd performance units under our equity incentiverawa
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(Unaudited and in thousands, except square footagsd share data)

plans are accounted for under ASC Topic 718. Oorpansation committee will regularly consider thecamting implications of significant
compensation decisions, especially in connectidh decisions that relate to our equity incentiveaehplans and programs.

Income Taxes

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 teenatRevenue Code of 1986, as amended (the “Cadefijnencing 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 asdeings, 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 ourselvegfin 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 subsabiato be treated such subsidiary as a taxablé Rbsidiary (“TRS”) for federal
income tax purposes. Certain activities that weentatke must be conducted by a TRS, such as nooraasy 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 thach 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 September 30, 2011 , the Company has not esialolia liability for uncertain tax positions.

Fair Value of Assetsand 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 uporséhe 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 datiefudical assets or liabilities;

e 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 (includitggnial valuations, discounted cash flow analys@@uoted market prices) and establi:
a fair value by assigning
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weights to the various valuation sources.

Changes in assumptions or estimation methodolagiedave a material effect on these estimated/dduies. In this regard, the
derived fair value estimates cannot be substadtiayecomparison to independent markets and, in nsaegs, may not be realized in an
immediate settlement of the instrument.

The Company considers the following factors torlmbdators of an inactive market: (i) there are fesent transactions, (ii) price
guotations are not based on current informatiaij piice 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 delingueates or loss severities) for observed trammasbr 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 marfketthe 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 torlbdators 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 valseng (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 repodientity 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 $429 and $998 for the three and nine monthsceS8dpetember 30, 2011 ,
respectively. Unrealized gains associated with LaJmbilities were $0 and $71 for the three amtermonths ended September 30, 2011 ,
respectively. The unrealized losses and gains ededavith Level 2 assets for the three and ninatimended September 30, 2011 relate to
interest rate contracts that have been accounteakfa cash flow hedges, therefore changes irathedlue of those derivatives are recogn
in other comprehensive income, which is a compooeatuity.

Unrealized losses associated with Level 2 liabtitivas $34 for the three months ended Septemb@030,. Unrealized gains
associated with Level 2 liabilities was $347 fag tiine months ended September 30, 2010 . The imeedbss associated with Level 2
liabilities for the three months ended Septembe2BQ0 relates to an interest rate swap which leaeh lccounted for as a cash flow hedge,
therefore changes in the fair value of that deieaére recognized in other comprehensive incontiginis a component of equity.

Recently I ssued Accounting Literature
Changes to GAAP are established by the FASB irffidhm of ASUs. We consider the applicability and aspof all ASUs. Recently

issued ASUs not listed below are expected to net lamy material impact on our consolidated findnmiesition and results of operations,
because either the ASU is not applicable or theaghjs expected to be immaterial.
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In June 2011, the FASB issued Accounting Standadiate (ASU) No. 2011-05;omprehensive Income (Topic 220): Presentation
of Comprehensive Incom&his ASU requires an entity to present the tofalomprehensive income, the components of nenirec@nd the
components of other comprehensive income eitharsimgle continuous statement of comprehensivenieg@r in two separate but
consecutive statements. This ASU eliminates theopb present the components of other compreherissome as part of the statement of
changes in stockholders’ equity. This ASU is effexfor fiscal years, and interim periods withimgle years, beginning after December 15,
2011, which for us means the first quarter of 204/2.do not believe the adoption of this guidandéveive a material effect on our financial
position or results of operations as it only af§gqetesentation.

In September 2011, the FASB issued an accountarglatds update that gives an entity the optioirdbdssess qualitative factors
determine whether it is more likely than not the fair value of a reporting unit is less tharcasrying amount as a basis for determining
whether it is necessary to perform the two-stepdgdlbimpairment test. This guidance will be effieet for annual and interim goodwill
impairment tests performed for fiscal years begigrafter December 15, 2011, which will be the Conyimfiscal year 2012, with early
adoption permitted. The Company does not expecadioption of the guidance will have a material iotgan the Company's consolidated
financial statements.

3. Investment in Real Estate

We acquired GLB Encino, LLC, Glenborough Tierrasaht C, and Hudson Capital, LLC as part of the fation transactions in
connection with our IPO for approximately $89.0lioil. The results of operations for each of theuaregl entities are included in our
consolidated statements of operations beginning 29n2010. The following table represents our Ipase price allocation for these
acquisitions.

GLB Encino,
LLC and
Glenborough Hudson
Tierrasanta, Capital,
LLC LLC
Date of Acquisition June 29, 201 June 29, 201 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¢ $ 258 $ 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

During 2010, we acquired the Del Amo Office propethe 9300 Wilshire Boulevard office building, th22 Kearny Street property,
the Rincon Center joint venture interest, the 1NBBket property and the 10950 Washington Bouleymogerty. The results of operations
each of these acquisitions are included in our aliseted statements of operations from the dascqtiisition. The following table represents
our purchase price allocation for these acquisstion
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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 $ 9236: $ 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¢ 168,90t 76,21¢ 43,08¢ 348,28!
Above-market leases 2,62¢ 68¢ 1,29¢ 3,69 90¢< 1,16( 10,36
Leases in-place 2,11¢ 677 1,94z 10,93t 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¢ 2,82 494 — — — 7,51¢
Below-market leases — (104) (697) (1,57¢) (5,899 (1,207 (9,477
Other (liabilities) asset assumed, net (273 (31€) (714) (42¢) (53¢) 40¢ (1,767
Total consideration paid $ 27,327 $ 14,68¢ $ 34,17 $ 184,57: $ 92,36¢ $ 46,40¢ $ 399,53(

(1) We acquired a 51% joint venture interest infiecon Center property on December 16, 2010. Onil 2p, 2011 we acquired the remaining 49% inte
in the Rincon Center property for approximately $3®illion (before closing costs and prorations).

During 2011, we acquired the 604 Arizona propdtig,275 Brannan property and the 625 Second gireperty. The results of
operations for each of these acquisitions are @ezun our consolidated statements of operatiam the date of acquisition. The following
table represents our purchase price allocatiothigse acquisitions.

604 Arizona 275 Brannan 625 Second Street
Date of Acquisition July 26, 2011 August 19, 2011 September 1, 2011 Total
Consideration paid
Cash consideration $ 21,370 $ 12,37 $ 23,41¢ $ 57,16
Debt Assumed — — 33,70( 33,70(
Total consideration $ 21,37 $ 12,37C $ 57,11¢ $ 90,86
Allocation of consideration paid
Investment in real estate, net 20,36¢ 12,25( 53,39 86,01(
Above-market leases — — 46- 46E
Leases in-place 1,121 — 2,79¢ 3,92(
Other lease intangibles 117 — 1,28¢ 1,40¢
Fair market unfavorable debt value — — (490 (490
Below-market leases (104) — (1,054 (1,159
Other (liabilities) asset assumed, net (127) 12C 71¢ 712
Total consideration paid $ 21,370 $ 12,37 $ 57,11¢ $ 90,86:

The table below shows the pro forma financial infation (unaudited) for the nine months ended Selpéer80, 2010 and 20k if
all properties had been acquired as of Januar@11Q 2
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Nine Months Ended

September 30,
2011 2010
Total revenues $ 110,05( $ 102,19¢
Net loss $ 3% (1,907
4. Lease Intangibles
The following summarizes our deferred leasing aost lease intangibles as of:
September 30, December 31,
2011 2010

Above-market leases $ 16,177 $ 15,75t
Lease in-place 49,10¢ 45,65¢
Below-market ground leases 7,51z 7,51z
Other lease intangibles 27,18 25,90:
Lease commissions 642 957
Deferred leasing costs 6,821 4,15¢

107,44 99,94(
Accumulated amortization (28,500() (13,55%
Deferred leasing costs and lease intangibles, net $ 78,947 $ 86,38¢
Below-market leases 25,73¢ 24.,70:
Accumulated accretion (6,447 (3,719
Acquired lease intangible liabilities, net $ 19,29: 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 ramglcredit facility with a group ¢
lenders for which an affiliate of Barclays Capitat. acts as administrative agent and joint leadrayer and affiliates of Merrill Lynch, Pier
Fenner & Smith Incorporated act as syndication tiged joint lead arranger. Until it was amendedhpnil 4, 2011, the credit facility bore
interest at a rate per annum equal to LIBOR plUst&5is points to 400 basis points, depending oteserage ratio, subject to a LIBOR
floor of 1.50%. On April 4, 2011, we amended tfasility as described more fully in this footnotddye.

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 anchsmimum implied debt service coverage ratio. Agsuit of the April 4, 2011 amendment,
the secured revolving credit facility now bear®nest at a rate per annum equal to LIBOR plus 28stpoints to 325 basis points (down
from 325 basis points to 400 basis points), dependn our leverage ratio, and is no longer sulifeatLIBOR floor of 1.50%. The secured
revolving credit facility continues to include accardion feature that allows us to increase thdatility by $50.0 million, to $250.0 million,
under specified circumstances. Our ability to barcmder the facility is subject to continued coraptie with a number of customary
restrictive covenants, including:

* amaximum leverage ratio (defined as consoliiattal indebtedness to total asset value) of @.60;

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

e amaximum consolidated floating rate debt rédiefined as consolidated floating rate indebtedte$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

e aminimum tangible net worth equal to at led&680f our tangible net worth at the closing of &R© plus 75% of the
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net proceeds of any additional equity issuances.

At September 30, 2011 , we are in compliance wigsé covenants. As of September 30, 2011 , wep@dxdmately $141.2
million of total capacity under our credit faciljtgf which $33.0 million had been drawn.

The following table sets forth information as ofp&mber 30, 2011 with respect to our outstandidglitedness. The $37.0 million
note outstanding as of December 31, 2010 and sttbyrthe Sunset Bronson property summarized belaw/nepaid from proceeds of the
$92.0 million note secured by Sunset Gower / SuBRsatson properties as described in (2) below. §1#6.0 million note outstanding as of
December 31, 2010 and secured by the Rincon Cpraperty summarized below was repaid from proceédse $110.0 million note
secured by Rincon Center property as describe8))ibglow.

Outstanding Outstanding

September 30, December 31 Maturity
Debt 2011 2010 Interest Rate Date
Mortgage loan secured by Sunset BronSon $ — % 37,00( LIBOR+3.65% 4/30/2011
Mortgage loan secured by Rincon Ceriter — 106,00( 6.08% 7/1/2011
Mortgage loan secured by First Financfal — 43,00( 5.34% 12/1/2011
Mortgage loan secured by Tierrasafita — 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 Facility 33,00( 111,118 LIBOR+2.50% to 3.25% 6/29/201%
Mortgage loan secured by 625 Second Stfeet 33,70( — 5.85% 2/1/2014
Mortgage loan secured by Sunset Gower/Sunset Bnéfiso 92,00( — LIBOR+3.50% 2/11/201¢
Mortgage loan secured by Rincon Ceriter 109,39 — 5.13% 5/1/201¢€
Subtotal $ 298,09° $ 34141
Unamortized loan premium, nét 57¢ 643

Total $ 298,67: $  342,06(

(1) Interest rate with respect to indebtednesslisulated on the basis of a 360-day year for theah days elapsed, excluding the amortizatiomahlfees 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%. $3il0on of the loan was subject to an intereséradntract, which
swaps one-month LIBOR to a fixed rate of 0.75% tigto April 30, 2011. On March 16, 2011, we purchamedhterest rate cap in order to cap omenth 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, 2D11, the $37.0 million mortgage loan securediloySunset Bronson property incurred interestrateof one-month
LIBOR plus 3.65% and was subject to the same isteete contract swapping one-month LIBOR to adixate of 0.75% described earlier.

(3) Outstanding balance as of December 31, 20fléxte full project-level indebtedness on Rincomte, without pro rata adjustment for our 51% shadréhe Rincon Center
joint venture. On April 29, 2011, we closed a se-year term loan totaling $110.0 million with JPMargChase Bank, National Association, secured byRincon Center
property. The loan bears interest at a fixed anratel of 5.134%. The loan fully refinanced the pft©06.0 million project loan on the property thagts scheduled to matt
onJuly 1, 2011.

(4) This loan was fully repaid as of Septembe2(11.

(5) This loan was fully repaid as of June 1, 2011.

(6) This loan was assumed on September 1, 20&drinection with the closing of our acquisition @56Second Street property.

(7) Represents unamortized amount of the non-cask-to-market adjustment on debt associated WwiehFirst Financial (as of December 31, 2010, offligrrasanta (as of
December 31, 2010, only), Rincon (as of DecembeRB10, only), 10950 Washington, and 625 Seconee$as of September 30, 2011 only).

The Company presents its financial statementsamnaolidated/combined basis. Notwithstanding suelentation, except to the
extent expressly indicated, such as in the casigegbroject financing for our Sunset Gower and StBsonson properties, our separate
property owning subsidiaries are not obligors ofioder the debt of their respective affiliates andh property owning subsidiary's separate
liabilities do no constitute obligations of its pestive affiliates.

6. Interest Rate Contracts

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 Ju2®10. We had not designated the interest ratercolla
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agreement as a hedging instrument for accountingoges; therefore, the change in the fair valub®terivative instrument is reported in
earnings. From and after June 1, 2010, the appidaterest rate became 5.90% per annum, untilxaseeured interest rate contract went
effective upon the closing of the IPO and relatunation transaction on June 29, 2010, which swajgpe-month LIBOR to a fixed rate of
0.75%. The interest rate contract for Sunset Brorfis@d one-month LIBOR on the full $37.0 milliomtional loan amount through April 30,
2011 on terms identical to the terms of the monrtgagn. We designated that interest rate swapcashaflow hedge for accounting purposes.

On February 11, 2011, we closed a fixear term loan totaling $92.0 million with Wellsrga Bank, N.A., secured by our Sunset Gc
and Sunset Bronson media and entertainment campitsesoan bears interest at a rate equal to onahmdBOR plus 3.50%. $37.0 million
of the loan was subject to the above describedasteate contract, which swapped one-month LIBOR fixed rate of 0.75% through April
30, 2011. On March 16, 2011, we purchased an siteage cap in order to cap one-month LIBOR at 3% bn $50.0 million of the loan
through its maturity on February 11, 2016. We desigd that interest rate cap contract as a cashhidalge for accounting purposes.

The fair market value of the interest rate capegit@mber 30, 2011 was $202 , and the fair markeewaf the interest rate swap at
September 30, 2011 and December 31, 2010 was $8 katdlity of $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 tenamtibursements for operating expenses and withgardeto cancellation options) for
properties at September 30, 2011 are as followthtoyears/periods ended December 31. The tabkeruidnclude rents under leases at our
media and entertainment properties with terms efyear or less.

2011 (three months ending December 31, 2011) $ 33,89(
2012 65,55:¢
2013 60,68(
2014 47,88
2015 44,34«
2016 34,94(
Thereafter 59,70t
Total future minimum rents $ 346,99¢

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 ©f acquisition. The rental rate is subject tustthent in March 2011 and every seven
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 groundéeias$75 per year (additional rent under this led€%9 of gross rentals less minimum
rent, as defined in such lease, is not includgf@lisyamount). In conjunction with the acquisitidittee 222 Kearny Office building, our
subsidiary, Hudson 222 Kearny, LLC, assumed a gidease (expiring June 14, 2054) with an unrelgtaty. Minimum rent under the
ground lease is the greater of $975 per year @%2@f the first $8,000 of the tenant's “Operatingdme” during any “Lease Year,” as such
terms are defined in the ground lease. The chiotbeflects the $975 per year lease payment.

The following table provides information regardiogr future minimum lease payments at Septembe2@0D] under these lease
agreements.
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2011 (three months ending December 31, 2011) $ 30¢
2012 1,231
2013 1,231
2014 1,231
2015 1,231
2016 1,231
Thereafter 45,61¢
Total future minimum rents $ 52,08:

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.

September 30, 2011 December 31, 2010
Carrying Carrying
Value Fair Value Value Fair Value
Notes payable $ 298,67. $ 298,97 $ 342,06( $ 342,15:
Derivative assets, disclosed as “Interest rateraots’ 202 20z — —
Derivative liabilities, disclosed as “Interest ratmtracts” — — 71 71

9. Equity
Non-controlling I nterests
Common unitsin the Operating Partnership

Common units in our operating partnership are moted by us, consisted of 2,610,941 common unifsadhership interest in our
operating partnership, or common units, and repteseapproximately 7.2% of the all common unitsim operating partnership at
September 30, 2011 . Common units and shares afamamon stock have essentially the same econorai@cteristics as they share equally
in the total net income or loss distributions of operating partnership. Investors who own commuaitsthave the right to cause our opera
partnership to redeem any or all of their commoitsuior cash equal to the then-current market vafuene share of common stock, or, at our
election, shares of our common stock on a one-fiertmasis.

Redeemable non-controlling interest in consolidated real estate entity

Redeemable non-controlling interest in consolidaead estate entity relates to a joint ventureti@tahip with an affiliate of Beacon
Capital Partners (“Beacon”), an unrelated thirdypan the Rincon Center property. We acquired #5iterest in a 581,000 square foot
commercial space owned by Beacon as describedén3i®Ve had a call right and Beacon had a put thgt, if exercised, obligated us to
make an additional investment to acquire the rem@ia9% interest in the Rincon Center joint ventiaréhe second quarter of 2011. On
February 24, 2011, we exercised the call right@dpleted the acquisition of Beacon's 49% intesasApril 29, 2011 for a purchase price
$38.7 million (before closing costs and proratioms)connection with the completion of this acqtidsi, we refinanced the Rincon Center
property as described more fully in footnote 5 abov

6.25% Series A Cumulative Redeemable Preferred units of the Operating Partnership

Series A cumulative redeemable preferred unitsiinmoperating partnership are 499,014 series A pedeunits of partnership interest
our operating partnership, or series A preferreitsuthat are not owned by us. These series A pefaunits are entitled to preferential
distributions at a rate of 6.25% per annum on idpgdation preference of $25.00 per unit and amvedtible at the option of the holder into
common units or redeemable into cash or, at ouoopexchangeable for registered shares of comrnumk,sin each case after an initial
holding period of not less than three years froe th
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consummation of this offering. For a descriptiorthaf conversion and redemption rights of the seXipseferred units, please see
“Description of the Partnership Agreement of HudBawific Properties, L.P— Material Terms of Our Series A Preferred Unitsour
June 23, 2010 Prospectus.

8.375% Series B Cumulative Redeemable Preferred Stock

Series B cumulative redeemable preferred stocl8 &@0,000 shares of our series B preferred stazk1$par value per share. Dividends
on our series B preferred stock are cumulative filoendate of original issue (December 10, 2010)@aydble quarterly on or about the last
calendar day of each March, June, September anenilr, commencing on December 31, 2010, at thef&&875% per annum of its
$25.00 per share liquidation preference (equivate®2.09375 per share per annum). If followindhange of control of the Company, either
our series B preferred stock (or any preferredkstdche surviving entity that is issued in excharigr our series B preferred stock) or the
common stock of the surviving entity, as applicadaot listed on the New York Stock ExchangeN¥1SE, or quoted on the NASDAQ
Stock Market, or NASDAQ (or listed or quoted onugcessor exchange or quotation system), holdesarcderies B preferred stock will be
entitled to receive cumulative cash dividends framd including, the first date on which both thamge of control occurred and either our
series B preferred stock (or any preferred stockefsurviving entity that is issued in exchangedfar series B preferred stock) or the
common stock of the surviving entity, as applicaaot so listed or quoted, at the increasedofi®.375% per annum per share of the
liquidation preference of our series B preferrextkt(equivalent to $3.09375 per annum per shareggddong as either our series B preferred
stock (or any preferred stock of the surviving grtiat is issued in exchange for our series Beprefl stock) or the common stock of the
surviving entity, as applicable, is not so listedjaoted. Except in instances relating to pres@anaif our qualification as a REIT or in
connection with a change of control of the Company,series B preferred stock is not redeemabt@ pwiDecember 10, 2015. On and after
December 10, 2015, we may redeem our series Brpgdfstock in whole, at any time, or in part, frime to time, for cash at a redemption
price of $25.00 per share, plus any accrued andidrgividends to, but not including, the date afemption. If at any time following a
change of control either our series B preferredksfor any preferred stock of the surviving entitsit is issued in exchange for our series B
preferred stock) or the common stock of the sung\entity, as applicable, is not listed on the NY@Euoted on NASDAQ (or listed or
guoted on a successor exchange or quotation systeyill have the option to redeem our series &gred stock, in whole but not in part,
within 90 days after the first date on which bdth thange of control has occurred and either aigssB 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 so listed or quoted, for cash2&.00 per share, plus accrued and unpaid divgjehdny, to, but not including, the
redemption date. Our series B preferred stock bawaturity date and will remain outstanding indiséily unless redeemed by us, and it is
subject to any sinking fund or mandatory redempéiod is not convertible into any of our other sé®s. For a full description of the Series
B cumulative redeemable preferred stock, pleaséBescription of our Preferred Stock” in our Decesnfd, 2010 Prospectus.

Secondary Common Stock Offering and Private Placement

On May 3, 2011, we completed the public offering6¢®50,000 shares of common stock and the exeafisbe underwriters' over-
allotment option to purchase an additional 1,04@,5Bares of our common stock at the public offepnige of $14.62 per share. We ¢
completed the private placement of 3,125,000 sharésvestment funds affiliated with Farallon CapiManagement, L.L.C., at the se
price.

Total proceeds from the public offering and the aorent private placement, after underwriters' aisd, were approximately $15i
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 oveptient option and approximately $45.7 million wes the private placement investment.

The table below represent our condensed consdlidstatements of equity and noantrolling series A preferred partnership
redeemable non-controlling interest in consolidatsd estate entity interests:
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Notes to Consolidated Financial Statements—(Contired)
(Unaudited and in thousands, except square footagsd share data)

Hudson Pacific Properties Inc., Stockholders' Equiy

Common
Shares

Stock
Amount

Additional
Paid in
Capital

Accumulated

Defi

icit

Accumulated

Other

Comprehensive
(Deficit)
Income

Non-

controlling
Interests —

Common

units

in the
Operating
Partnership

Noncontrolling

Interests —

Members’
real estate
Equity

Interest in
consolidated
entities

Total
Equity

Non-
controlling
Interests —

Series A
Cumulative
Redeemable

Preferred
Units

Balance, January 1, 2010
Contributions
Distributions

Proceeds from sale of common sta

net of underwriters discount 14,720,00

Proceed from private placement 1176.47

Issuance of restricted stock 265,29:

Shares Repurchased

Issuance of Series A Cumulative
Redeemable Preferred Units for
acquisition of properties

Issuance of common units for
acquisition of properties

Common stock issuance transactic
costs

Declared Dividend
Acquisition of non-controlling
members Interest

Amortization of stock based
compensation

Net income (loss)
Cash Flow Hedge Adjustment
Comprehensive Loss

Exchange of Member’s equity for

common stock and units 6,050,03

$

147

8
(79)

232,57
12 19,98¢
@

®

(7,169
(2,08%)

37¢

61 173,39(

$

(2,329

$

$ $

223,24(
3,64¢
(1,629

12,01¢

(30)

54,58¢

@77)

282
)

(225,549

3,34¢ $226,58t
3,65¢
(1,709

232,72:
20,00(

®

12,01¢

(7,169
(2,085

(828) (828)

37¢

(9 (2349

$

12,47¢

{98

(G

(2,380)

(2,499

Balance, September 30, 2010 22,211,79

$

222

$  416,99¢

$

(2,329 $

(30 $

66,32:

$ $

$481,19(

$ 12,67(

Hudson Pacific Properties Inc., Stockholders' Equig

Common
Shares

Stock
Amount

Series B
Cumulative
Redeemable

Preferred Stock

Additional

Paid in
Capital

Accumulated
Deficit

Accumulated
Other

Comprehensive

(Deficit)
Income

Non-
controlling
Interests —

Common
units

in the
Operating

Partnership Total Equity

Non-
controlling
Interests —

Series A
Cumulative
Redeemable

Preferred
Units

Non-
controlling
Interests —
Interests in

Consolidated

Entities

Balance, January 1, 2011 22,436,95 $

Contributions
Distributions

Proceeds from sale of comm
stock, net of underwriters

discount 7,992,501

Proceed from private
placement

Issuance of restricted stock

3,125,001
37,91
(7,535
(12,379

Forfiture of restricted stock
Shares repurchased

Common stock issuance
transaction costs

Series B stock issuance
transaction costs

Declared Dividend

Amortization of stock based
compensation

224 $

80

31

87,500 $

(5,496

411,59

(452)

110,92¢

45,65
()

(60C)

(1,289
(11,20

2,004

$

(3,487 $

6

$ 65,68 $ 561,53(

(452)

111,00¢

45,68¢

(60C)

(1,289

(978 (17,67

2,004

$

12,47 ¢

(585)

40,32t

(41,13)



5,49¢ (7,109 (698) (2,309) 58t 80z

Cash Flow Hedge Adjustmer (859) (75) (92¢)
Comprehensive Loss (3,23¢)
Balance, September 30, 201 3357245 $ 33€ $ 87,50( $ 556,65( $ (10,58 $ 847 $ 63,93: $ 696,98 $ 1247 $ —
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Dividends

During the third quarter for 2011 , we declareddiwnds on our common stock and nmmtrolling common partnership interests of $0.
per share and unit. We also declared dividendsuoseries A preferred partnership interests of 8063per unit. In addition, we declared
dividends on our series B preferred shares of $8er share. The third quarter dividends weréaded on September 9, 20fd holders o
record on September 20, 2011 .

Taxability of Dividends

Earnings and profits, which determine the taxabdit distributions to stockholders, may differ frantome reported for financial reporti
purposes due to the differences for federal inctargurposes in the treatment of loss on extingnéestt of debt, revenue recognition, and
compensation expense and in the basis of depreaabkts and estimated useful lives used to condppteciation.

Stock-Based Compensation

In connection with entering into the employmentagements effective as of closing of the IPO, Meg3oleman, Stern, Lammas, Bari
Shimoda, and certain naxecutive employees and directors were grantedb880gestricted shares of our common stock at atialioffering
price of $17.00 per restricted share. These réstristock awards vest in three equal, annual Ingaks on each of the first three anniversi
of the date of the IPO, subject to the executiee’director's continued service, as applicableoASeptember 30, 201,188,237 of these sto
awards had vested, 12,378 of which were canceledtisfaction of federal and state taxes.

On December 29, 2010, various executives were gua2it9,854 restricted shares of our common stottleatlosing price of $15.01 per
restricted share. These restricted stock awardsvéisree equal, annual installments on each efitlst three anniversaries of their date of
grant, subject to the executive’s continued emplemtnNone of these restricted shares were vest8dmember 30, 2011 .

On January 20, 2011 our directors were grantedrllréstricted shares and 3,308 unrestricted siffalfsvested) of our common stock
the closing price of $15.12 per restricted shale festricted stock awards vest in three equaljarinstallments on each of the first three
anniversaries of their date of grant, subject eéodhector's continued service. None of the restlichares were vested at September 30, 2011

On April 8, 2011 our directors were granted 1,74A@estricted shares (fully vested) of our commomwlstt the closing price of $14.36 per
restricted share.

In connection with his resignation as a directéeafve April 25, 2011, 7,535 restricted shares/mmesly granted to Mark Burnett were
forfeited, unvested.

On June 9, 2011 our directors were granted 19 é8@icted shares of our common stock at the clgsiitg of $15.24 per restricted share.
The restricted stock awards vest in three equaljannstallments on each of the first three amsiaees of their date of grant, subject to the
director's continued service. None of the resttiictieares were vested at September 30, 2011 .

On July 12, 2011 our directors were granted 1,6ir2stricted shares (fully vested) of our commomwlstat the closing price of $15.50 per
restricted share.

In connection with his appoint as a director ondber 1, 2011, Patrick Whitesell was granted 2,25%icted shares of our common stock
based on the June 9, 2011 grant to our directarerinection with their election to the board, ptedafor Mr. Whitesell's partial period of
service. This grant will vest in three equal insh&ints consistent with the June 9, 2011 grantémther directors. None of the restricted
shares were vested at September 30, 2011 .

We have elected to recognize the total compensatipense for time-vested shares on a strdigbtbasis over the vesting period base!
the fair value of the award on the date of grant.tRe nine months ended September 30, 2011 08 20non-cash compensation expense
was recognized in general and administrative exgeaad additional paid-in capital.

10. Related Party Transactions
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Until the IPO and related formation transactiohs, media 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 altectively referred to as “Hudson Management”)thbof which were affiliates of
our predecessor. For the nine months ended Septe@pb2010 , management fees of $460 had beenrettun addition, Hudson
Management was entitled to a construction managefeerof $300 plus 5% of the hard costs in assiotiatith other future developments.
As of September 30, 2010 , $300 of constructionagament fees had been capitalized to construagtipnogress. These agreements were
effectively terminated upon our acquisition of HaddManagement.

The developers and managers of the 875 HowardtRreperty were TMG Partners and Flynn Properties, TMG Partners was also
the managing member. TMG Partners and Flynn Priggethc. jointly began providing property managetree rvices for the 875 Howard
Street Property starting February 15, 2007. A migmihoperty management fee equal to the great&20fper month or 2.5% of gross rents
received from tenants during each calendar monthpaid in equal parts to TMG Partners and Flynmpénttes, Inc. These fees totaled $78
for the nine months ended September 30, 2010 .

11. Commitments and Contingencies
Legal

From time to time, the Company is party to varitagsuits, claims and other legal proceedings agisut of, or incident to, our
ordinary course of business. Management believasgdin part upon consultation with legal courtbel the ultimate resolution of all such
claims will not have a material adverse effectlmm €ompany’s results of operations, financial pasijtor cash flows. As of September 30,
2011, the risk of material loss from such legaices impacting the Company's financial conditiorresults from operations has been
assessed as remote

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, fog tiine months ended September 30, 2011 and 2@l®gxamately 27% and 63%,
respectively, of the Company’s revenues were ddrik@m tenants in the media and entertainment ingushich makes the Company
susceptible to demand for rental space in suchsingluConsequently, the Company is subject to e mssociated with an investment in
estate with a concentration of tenants in that strgu

Bank of America leases approximately 836,000 sqgfesmeof our 1455 Market property for various letesens ranging between one and
seven years. As a result of our purchase of tlipgaty on December 16, 2010, this lease did najwatdfor any portion of our total revenue
for the nine months ended September 30, 2010 theanine months ended September 30, 2011 , the &afkerica Lease accounted for
approximately 7% of our total revenue.

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 measure of liquidity. All companies mayaatulate NOI in the same manner. The
Company considers NOI to be an appropriate suppieahBnancial measure to net income because ftshiebth investors and management to
understand the core operations of the Compapsoperties. The Company defines NOI as operagmgnues (including rental revenues, o
property-related revenue, tenant recoveries aner aiperating revenues), less property-level opagakpenses (which includes external
management fees and property-level general andnéstnattive expenses). NOI excludes corporate géaachadministrative expenses,
depreciation and amortization, impairments, gag¥lon sale of real estate, interest expense, doguiselated expenses and other non-
operating items.

Summary information for the reportable segmentgternine months ended September 30, 2011 is lasvil
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Media and
Entertainment
Office Properties Properties Total
Revenue $ 76,40¢ $ 28,72¢ 28,72¢ $ 105,12¢
Operating expenses 32,59: 17,07: 49,66¢
Net operating income $ 4381: $ 11,65 $ 55,46

Summary information for the reportable segmentgternine months ended September 30, 2010 is lasviol

Media and
Entertainment
Office Properties Properties Total
Revenue $ 14,82¢ $ 24,72¢  $ 39,55(
Operating expenses 5,65( 15,19/ 20,84
Net operating income $ 9,17¢ $ 953C $ 18,70¢

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

September 30, 2011 September 30, 2010

Net operating income $ 55,46: $ 18,70¢
General and administrative (9,052) (2,379
Depreciation and amortization (33,029 (9,98%)
Interest income 67 37
Unrealized gain on interest rate contract — 347
Interest expense (13,245 (6,19¢
Acquisition-related expenses (762) (2,689
Other expense (36¢) 8
Net loss $ 920) $ (2,15))

There were no intersegment sales or transfersgleither of the nine -month periods ended Septe®®e?011 and 2010 .

13. Subsequent Events
Acquisitions and Financings
6922 Hollywood

On July 1, 2011, the Company executed a purchasemgnt to acquire 6922 Hollywood Boulevard in Mebod, for a total gro:
purchase price of $92.5 million (before closingtsoand prorations), including the assumption ofeaisting $42.0 million loan. 69:
Hollywood is an approximately 205,522-squéwet project comprising approximately 171,828 sgufeet of office space and approxima
33,694 square feet of groufider retail space. The property is fully leasedntaltiple tenants, with an average remaining le@sm o
approximately seven years. The transaction is stibljethe completion of various closing conditiomgluding the assumption of the loan.
$42.0 million loan bears interest at a fixed anmat# of 5.5775%, with 30-year amortization, andures in January 2015.
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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:

» 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® costs;

» our failure to obtain necessary outside finaggin

« our failure to generate sufficient cash flowséovice 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 Radtfoperties, Inc. for the nine months ended Sepér 30, 2011 represents an
update to the more detailed and comprehensiveodisids included in our Annual Report on form 10eKthe year ended December 31,
2010 . Accordingly, you should read the followingalission in conjunction with the information ing&d in our Annual Report on form X0-
for the year ended December 31, 2010 as well agrthadited financial statements included elsewlretieis Quarterly Report on Form 10-Q.

In addition, some of the statements and assumpitiotiés Quarterly Report on Form 10-Q are forwhndking statements within the
meaning of Section 27A of the Securities Act of 398 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 thréay the second quarter and beyond. See
“Forward-Looking Statements.”

Overview

As indicated above, because the IPO and relatedafiion transactions did not occur until June 29,@@perations for the entities
acquired in connection with the IPO and relatednftion transactions are only included in certastdrical
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financial statements. More particularly, the resolt operations discussed below for the three nsoatided September 30, 2010 reflect the
operations of the (a) three office properties amul tedia and entertainment properties owned by HE®PPlaza, LLC, Sunset Bronson
Entertainment Properties, LLC, SGS Realty Il, Lladd Howard Street Associates LLC, as applicabke '[redecessor Properties”), and (b)
two office properties and certain management cotgrawned by Glenborough Tierrasanta, LLC, GLB Ba¢cLLC and Hudson Capital,
LLC, as applicable, which were acquired on June2Pa0 (the "IPO Acquisitions"). The results of cgt@ns for the nine months ended
September 30, 2010 , reflect the operations oPtieelecessor Properties for that entire periodtlamdesults of operations for the IPO
Acquisitions from the date of their acquisition.€Tiesults of operations for properties acquireerafte IPO are similarly included in our
consolidated statements of operations from the afagéach such acquisition.

The following table identifies each of the propestin our portfolio acquired through September281,1 and their date of
acquisition.

Acquisition/Completion

Properties Date Square Feet

875 Howard Street 2/15/200% 286,27(
Sunset Gower 8/17/2007 543,70¢
Sunset Bronson 1/30/200¢ 313,72
Technicolor Building 6/1/200¢ 114,95¢
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:
604 Arizona 7/26/2011 44,26(
275 Brannan 8/19/2011 51,71(
625 Second Street 9/1/2011 136,90¢
Total 4,224,13.

(1) We acquired a 51% joint venture interest in Riecon Center property on December 16, 2010. Onil 2p, 2011 we acquired the remaining 49% inte
in the Rincon Center property for approximately $3&illion (before closing costs and prorations).

All amounts and percentages used in this discussiayur results of operations are calculated usirggnumbers presented in
financial statements contained in this report nathan the rounded numbers appearing in this disons

Comparison of the three months ended September 30, 2011 to the three months ended September 30, 2010
Revenue

Total Office Revenud&otal office revenue consists of rental revenueate recoveries, and other revenue. Total offizemaes
increased $ 19.1 million, or 250.9% , to $ 26.7lionil for the three months ended September 30, 20tdpared to $ 7.6 million for the three
months ended September 30, 2010 . The period-@mmepbchanges in the items that comprise totalmegere attributable primarily to the
factors discussed below.

Office Rental Revenu®ffice rental revenue includes rental revenues foamoffice properties and percentage rent onlrspaice
contained within those properties. Total officeteémevenue increased $ 12.4 million, or 190.6%% ©9.0 million for the three montlesdec
September 30, 2011 compared to $ 6.5 million ferttiree months ended September 30, 2010 . The
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increase in rental revenue from a year ago wasgpiliyrthe result of rental revenue from office peojies acquired during the third and fourth
quarters of 2010 and third quarter of 2011.

Office Tenant Recoverie®ffice tenant recoveries increased $ 6.4 millian643.0% , to $ 7.4 million for the three monthsled
September 30, 2011 compared to $ 1.0 million ferttiree months ended September 30, 20 increase in tenant recoveries was prim
the result of recoveries from office propertieswiced during the third and fourth quarters of 2@t@l third quarter of 2011

Office Other Revenu@ther revenue remained relatively flat for the ¢hneonths ended September 30, 2011 compared thréw t
months ended September 30, 2010 .

Total Media & Entertainment Revenumtal media and entertainment revenue consistsraél revenue, tenant recoveries, other
property-related revenue and other revenue. Totalianand entertainment revenues increased $ Oidmibr 3.0% , to $ 10.2 million for the
three months ended September 30, 2011 comparef.rillion for the three months ended SeptemiBe2810 . The period-over-period
changes in the items that comprise total reveneatributable primarily to the factors discussetbty.

Media & Entertainment Rental Revendéedia and entertainment rental revenue includeareevenues from our media and
entertainment properties, percentage rent on igtaite contained within those properties, and leas@nation income. Total media and
entertainment rental revenue remained relativelyféir the three months ended September 30, 20hpaed to the three months ended
September 30, 2010 .

Media & Entertainment Tenant Recoveri€snant recoveries remained relatively flat for timee months ended September 30, 2011
compared to the three months ended September 30,.20

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 $ 0.4 million, or 9.2% , to $rilion for the three months ended September 8Q1Zompared to $ 4.2 million for the
three months ended September 30, 2010 . The ircheasher propertyelated revenue was primarily due to an increadigliting equipmen
rental revenue, parking revenue, and telecom revesiating to higher production activity at our ri@ednd entertainment properties.

Operating Expenses

Total Operating Expense$otal operating expenses consist of property operaxpenses, as well as property and corporags lev
general and administrative expenses, other propeldyed expenses, management fees and depre@atiommortization. Total operating
expenses increased by $ 17.3 million, or 111.8845,32.8 million for the three months ended Septm30, 2011 compared to $ 15.5 million
for the three months ended September 30, 2010s.ifitiease in total operating expenses is attiifbeifarimarily to the factors discussed
below.

Office Operating Expense®ffice operating expenses increased $ 10.0 milliwr353.0% , to $ 12.8 million for the three mon#msled
September 30, 2011 compared to $ 2.8 million ferttitree months ended September 30, 2010 . TheaB®ir operating expenses was
primarily due to the acquisitions of office propestduring the third and fourth quarters of 2010 dmrd quarter of 2011.

Media & Entertainment Operating Expenskiedia and entertainment operating expenses remadtatilvely flat for the three months
ended September 30, 2011 compared to the threehmended September 30, 2010 .

General and Administrative Expenségneral and administrative expenses includes waggsalaries for corporate-level employees,
accounting, legal and other professional servig#ge supplies, entertainment, travel, and autoifeaxpenses, telecommunications and
computer-related expenses, and other miscellariemus. General and administrative expenses incde€e5 million, or 19.5% , to $ 2.8
million for the three months ended September 3@ 12f®mpared to $ 2.4 million for the three monthdezl September 30, 2010 . The
increase in general and administrative expensegriuasirily due to increased staffing to meet opgeratl needs stemming from growth
through the acquisitions of office properties.

Depreciation and Amortizatioepreciation and amortization expense increased #élion, or 155.6% , to $ 11.0 million for the
three months ended September 30, 2011 compared.®illion for the three months ended SeptemBe2810. The increase was primar
due to the depreciation associated with the adtprisi of office properties during the third
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and fourth quarters of 2010 and third quarter df120
Other Expense (Income)

Interest Expensénterest expense increased $ 2.3 million, or 128,834 4.1 million for the three months ended 8ayiter 30, 2011
compared to $ 1.8 million for the three months eh8eptember 30, 2010 . The increase was primavigytd the increased indebtedness
associated with the acquisitions of office progertiuring the third and fourth quarters of 2010 thivdl quarter of 2011.

Acquisition-related expense&cquisition-related expenses increased $ 0.5 millay 197.7% , to $ 0.8 million for the three manth
ended September 30, 2011 compared to $ 0.3 mftiiothe three months ended September 30, 2010 inEhease was due to increased
acquisition activity during the three months en&egtember 30, 2011 , compared to a year ago.

Net Income (Loss)

Net loss for the three months ended September®d, as $ 0.8 million compared to net income of,8a3 for the three monthendec
September 30, 2010 . The increase in net loss viaaply due to higher operating expenses, higheregal and administrative expenses,
higher depreciation and amortization expenses ghigtierest expenses and acquisitielated expenses, offset by higher office and madd
entertainment revenues, all as described above.

Comparison of the nine months ended September 30, 2011 to the nine months ended September 30, 2010
Revenue

Total Office Revenud&otal office revenue consists of rental revenuearte recoveries, and other revenue. Total offisemaes
increased $61.6 million (including early lease teation revenue from a single floor tenant at oity @laza project), or 415.3% ,t0 $ 76.4
million for the nine months ended September 30128impared to $ 14.8 million for the nine monthdeshSeptember 30, 2010 . The period-
over-period changes in the items that comprisé teteenue are attributable primarily to the factdiscussed below.

Office Rental Revenu®ffice rental revenue includes rental revenues foamoffice properties and percentage rent onlrgpaice
contained within those properties. Total officeteémevenue increased $41.5 million, or 324.6%%34.3 million for the nine months ended
September 30, 2011 compared to $12.8 million ferrtime months ended September 30, 2010 . The seraaental revenue from a year ago
was primarily the result of rental revenue fromadfproperties acquired during the third and fogularters of 201@nd third quarter of 201

Office Tenant Recoverie®ffice tenant recoveries increased $17.7 milliarQ22.7% , to $19.6 million for the nine months edd
September 30, 2011 compared to $1.9 million fomine months ended September 30, 2010 . The ireirdsnant recoveries was primarily
the result of recoveries from office propertieswdced during the third and fourth quarters of 2@b@ third quarter of 2011.

Office Other Revenu@ther revenue increased $2.4 million, or 1,928.@86$2.5 million for the nine months end8dptember 30, 20:
compared to $0.1 million for the nine months en8e@tember 30, 2010 . The increase in other reveaserimarily the result of the early
lease termination revenue from a single floor téméour 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 $4.0mitr 16.2% , to $28.7 million for the
nine months ended September 30, 2011 comparedit@ $llion for the nine months ended September28a0 . The period-over-period
changes in the items that comprise total reveneatributable primarily to the factors discussetbty.

Media & Entertainment Rental Revendéedia 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 $0.8 mjlbos.2% , to $16.3 million for the nine monthgled September 30, 2011 compared to
$15.5 million for the nine months ended Septemi®e2810 . The increase in rental revenue was pilyndue to improved occupancy at our
media and entertainment properties.

Media & Entertainment Tenant Recoveri€ésnant recoveries remained relatively flat for tiree months ended September 30, 2011
compared to the nine months ended September 30,.201
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Media & Entertainment Other Property-Related Ree@ther property-related revenue is revenue thaglived from the tenants’
rental of lighting and other equipment, parkingweo, HVAC and telecommunications (telephone anerirgt). Total other property-related
revenue increased $3.1 million, or 38.7% , to $illion for the nine months ended September 3Q12tbmpared to $8.0 million for the
nine months ended September 30, 2010 . The incieatlker property-related revenue was primarilg ttuan increase in lighting equipment
rental revenue, parking revenue, and telecom revesiating to higher production activity associatéth improved occupancy at our media
and entertainment properties.

Operating Expenses

Total Operating Expense$otal operating expenses consist of property opgya&xpenses, as well as property level and cotpora
general and administrative expenses, other propeldyed expenses, management fees and depre@atiommortization. Total operating
expenses increased by $58.5 million, or 176.3%$9th7 million for the nine months ended Septen30e2011 compared to $33.2 million
for the nine months ended September 30, 2010 .iftisase in total operating expenses is attribetabmarily to the factors discussed
below.

Office Operating Expense®ffice operating expenses increased $26.9 millio76.8% , to $32.6 million for the nine monthsled
September 30, 2011 compared to $5.7 million fomiine months ended September 30, 2010 . The ireiraperating expenses was
primarily due to the acquisitions of office propestduring the third and fourth quarters of 2016 #uird quarter of 2011, which was patrtially
offset by certain property tax reassessment sayingstly associated with our City Plaza property.

Media & Entertainment Operating Expensktedia and entertainment operating expenses inatekk® million, or 12.4% , to $17.1
million for the nine months ended September 30128impared to $15.2 million for the nine monthsezh8eptember 30, 2010 he increas
in operating expenses was due to an increase @n pthperty-related expenses, primarily lighting ather equipment rental expenses,
resulting from higher production activity assocthteith improved occupancy at our media and entemaint properties, which was partially
offset by certain property tax reassessment savings

General and Administrative Expens€gneral and administrative expenses includes waggdsalaries for corporate-level employees,
accounting, legal and other professional servis#ge supplies, entertainment, travel, and autoifeaxpenses, telecommunications and
computer-related expenses, and other miscellani@us. Since the IPO, 2010 private placement, anudtion transactions did not occur
until June 29, 2010, the nine months ended Septe&ihe010 only include general and administraéixpenses for corporatevel operation
beginning June 29, 2010 and thereafter. The $9lbmof general and administration expenses réflee expenses of our corporate-level
operations for the entire nine months ended SepeBt 2011 compared to $2.4 million of corpor&teel operations occurring over the
period commencing as of June 29, 2010 and endipte®der 30, 2010 .

Depreciation and Amortizatioepreciation and amortization expense increased$aBlion, or 230.7% , to $33.0 million for thene
months ended September 30, 2011 compared to $illidhrfor the nine months ended September 30, 20fe increase was primarily due
to the depreciation associated with the acquisstifnoffice properties in connection with our ialtpublic offering and during the third and
fourth quarters of 2010 .

Other Expense (Income)

Interest Expensédnterest expense increased $7.0 million, or 113.884513.2 million for the nine months ended Sefiten80, 2011
compared to $6.2 million for the nine months en8eg@tember 30, 2010 . The increase was primarilytati®e increased indebtedness
associated with the acquisitions of office progertiuring the third and fourth quarters of 2010 thivdl quarter of 2011.

Unrealized Gain on Interest Rate Contradtisirealized gain on interest rate contracts dectehge0.3 million for the nine months
ended September 30, 2011 compared to the nine sientted September 30, 2010 as a result of theatigpiof an interest rate contract that
was not accounted for as an effective cash flowgbed

Acquisition-related expense&cquisition-related expenses decreased by $1.%omijlor 71.7% , to $0.8 million for the nine mosith
ended September 30, 2011 compared to $2.7 miliothE nine months ended September 30, 2010 . @trease was a result of lower
acquisition activity for the nine months ended 8epier 30, 2011 compared to the acquisition actutyninating with our IPO and the
related formation transactions.

Net loss
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Net loss for the nine months ended September 30, @s $0.9 million compared to net loss of $2.Rioni for the nine months ended
September 30, 2010 . The decrease in net lossnvaarfly due to higher office and media and eniartent revenues and lower acquisition-
related expenses, partially offset by higher ojiegatxpenses, higher general and administrativeresgs, higher depreciation and
amortization expenses, and higher interest expealies described above.

Liquidity and Capital Resources
Analysis of Liquidity and Capital Resources

Our ratio of debt to total market capitalizationsngpproximately 37.9% (counting series A prefeueits as debt) as of September 30,
2011. Our total market capitalization is defined assben of the market value of our outstanding comstonk (which may decrease, ther
increasing our debt to total capitalization ratiagluding restricted stock that we may issue tdade of our directors and executive officers,
plus the aggregate value of common units not ovinyedss, plus the liquidation preference of outstagdieries A preferred units and series B
preferred stock, plus the book value of our totedsolidated indebtedness. We had approximately7&2@lion of cash and cash equivalents
at September 30, 2011 . In addition, the lead geemfor our secured credit facility have securatimitments that will allow borrowings of
up to $200 million. As of September 30, 2011 , vae hpproximately $141.2 million of total capacityder our credit facility, of which $33.0
million had been drawn. We intend to use the setaredit facility, among other things, to finanbe &acquisition of properties, to refinance
indebtedness, to provide funds for tenant improwvemand capital expenditures and to provide forkimgr capital and other corporate
purposes.

Our short-term liquidity requirements primarily ist of operating expenses and other expenditsssc@ted with our properties,
distributions to our limited partners and dividgral/ments to our stockholders required to maintamREIT status, capital expenditures and,
potentially, acquisitions. We expect to meet owrsterm 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 defiaditirity, property acquisitions and
non-recurring capital improvements. We expect tetnoair long-term liquidity requirements with neshégrom operations, long-term secured
and unsecured indebtedness and the issuance of agdidebt securities. We also may fund propestussitions and non-recurring capital
improvements using our secured credit facility pegghermanent financing.

We believe we have access to multiple sourcespifatdo fund our long-term liquidity requiremeniscluding the incurrence of
additional debt and the issuance of additionaltggtiowever, our ability to incur additional debiivbe dependent on a number of factors,
including our degree of leverage, the value ofumgncumbered assets and borrowing restrictionsiiagitbe 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
Comparison of nine months ended September 30, 20dihe months ended September 30, 2010
Cash and cash equivalents were $20.7 million ai®d%illion at September 30, 2011 and DecembePB310 , respectively.

Net cash provided by operating activities increase824.7 million to $28.1 million for the nine ntbis ended September 30, 2011
compared to $3.4 million for the nine months en8egtember 30, 2010 . The increase is primarilytddke acquisition of certain ownership
interests in properties contributed in connectidtihwur initial public offering and related formaiti transactions and the purchase of nine
properties subsequent to our initial public offgrimhich increased operating cash flow and partiaffget by an increase in restricted cash at
our Sunset Bronson/Sunset Gower properties regultinm restricted cash requirements as a resuheofinancing completed in February
2011.

Net cash used in investing activities increased ®8llion to $70.4 million for the nine months exiSeptember 30, 2011 compared to
$56.7 million for nine months ended September 8002 The increase was primarily due to an increaseviestments in real estate, prima
as a result of the purchase of certain ownershgrests in properties contributed in connectiormwitr IPO and related formation
transactions. and an increase in property acquisitduring the nine months ended September 30, 0@hipared to nine months ended
September 30, 2010 .

Net cash provided by financing activities decrea®&#d 4 million to $14.1 million for the nine montheded September 30, 2011
compared to $91.5 million for the nine months en8edtember 30, 2010 . The decrease was due to the
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proceeds from the issuance of common stock in adimmewith our IPO and private placement which \pastially offset by the repayment of

certain indebtedness in connection with the rel&etiation transactions which occurred during tmemmonths ended September 30, 2010,
and offset by the issuance of common stock andwiplacement and the net loan and line of cregiayments and cash distributions to our
common and preferred unit and share holders whichiroed during the nine months ended Septembe2(®(, .

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 ghit service our debt, would increase.

As of September 30, 2011 , we had outstanding npztgable of $298.1 million (before loan premiunf)ydich $125.0 million , or
41.9% , was variable rate debt, $50.0 million ofakhs subject to the interest rate contract desctin footnote 2 in the table below.

The following table sets forth information as ofp8amber 30, 2011 with respect to our outstandidglitedness.

September 30 December 31, Maturity

Debt 2011 2010 Interest Rate @ Date
Mortgage loan secured by Sunset Bron&bn $ = § 37,00( LIBOR+3.65% 4/30/2011
Mortgage loan secured by Rincon Certter — 106,00( 6.08% 7/1/2011
Mortgage loan secured by First Financfal = 43,00( 5.34% 12/1/2011
Mortgage loan secured by Tierrasafita — 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§ 33,00( 111,11 LIBOR+2.50% to 3.25% 6/29/201:
Mortgage loan secured by 625 Second Street 33,70( — 5.85% 2/1/2014
Mortgage loan secured by Sunset Gower/Sunset Bnéfiso 92,00( — LIBOR+3.50% 2/11/201¢
Mortgage loan secured by Rincon Cerffer 109,39: — 5.134% 5/1/201¢
Subtotal $ 298,097 $ 341,41
Unamortized loan premium, né&t 57& 643

Total $ 298,67 $ 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 tean totaling $92.0 million with Wells Fargo BarN.A., secured by our Sunset Gower and Sunseidtm media and
entertainment properties. The loan bears intetestate equal to one-month LIBOR plus 3.50%. $3il0on of the loan was subject to an intereseradntract, 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 througghmaturity on February 11, 2016. Proceeds fronidae were used to fully refinance a $37.0 millmortgage loan
secured by our Sunset Bronson property that waedsitbd to mature on April 30, 2011. The remainingcpeds were used to partially pay down our secigeaving
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 isteete contract swapping one-month LIBOR to adixate of 0.75% described earlier.

(3) Outstanding balance as of December 31, 20fl€cte full project-level indebtedness on Rincomte, without pro rata adjustment for our 51% stadréhe Rincon Center
joint venture. On April 29, 2011, we closed a se-year term loan totaling $110.0 million with JPMargChase Bank, National Association, secured byRancon Center
property. The loan fully refinanced the prior $1®fillion project loan on the property that wasesbhled to mature on July 1, 2011.

(4) This loan was fully repaid as of Septembe211.

(5) This loan was fully repaid as of June 1, 2011.

(6) This loan was assumed on September 1, 20&drinection with the closing of our acquisition @56Second Street property.

(7) Represents unamortized amount of the non-cask-to-market adjustment on debt associated WwiehFirst Financial (as of December 31, 2010, offligrrasanta (as of
December 31, 2010, only), Rincon (as of DecembeRB10, only), 10950 Washington, and 625 Seconee$(as of September 30, 2011 only).

Contractual Obligations and Commitments

During the third quarter of 2011 , there were nderial changes outside the ordinary course of assiin the information regarding
specified contractual obligations contained in Aanual Report on Form 10-K for the year ended Ddmem31, 2010 .
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Off-Balance Sheet Arrangements
We currently do not have any off-balance sheehgements.

Critical Accounting Policies

Our discussion and analysis of our historical friahcondition and results of operations are bag®h our consolidated financial
statements, which have been prepared in accordatit&AAP. The preparation of our financial statersein conformity with GAAP
requires us to make estimates of certain itemgudginents as to certain future events, for examjitle respect to the allocation of the
purchase price of acquired property among landdimgjs, improvements, equipment, and any relateghiible assets and liabilities, or the
effect of a property tax reassessment of our ptigseThese determinations, even though inhersuthjective and prone to change, affect the
reported amounts of our assets, liabilities, reesrand expenses. While we believe that our estnasebased on reasonable assumption
judgments at the time they are made, some of aumagtions, estimates and judgments will inevitgistyve to be incorrect. As a result, ac
outcomes will likely differ from our accruals, attibse differences—positive or negative—could beemiat Some of our accruals are subject
to adjustment, as we believe appropriate baseéwsead estimates and reconciliation to the acesllts when available.

In addition, we identified certain critical accoung policies that affect certain of our more siggaht estimates and assumptions used in
preparing our consolidated financial statement®in2010 Annual Report on Form 10-K. We have nodenany material changes to these
policies during the periods covered by this Report.

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 fially 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.

We had an interest rate agreement that expiredpoih 320, 2011 with respect to $37.0 million of #82.0 million of total indebtedness
on the Sunset Gower and Bronson properties pursaavhich we swapped one-month LIBOR to a fixe@ m@t0.75%, which effectively
resulted in a 4.25% fixed rate on that portionhaf Sunset Gower and Sunset Bronson loan. We atsarhanterest rate agreement with
respect to $50.0 million of the same $92.0 milladriotal indebtedness on the Sunset Gower and $Bnseson properties that capped one-
month LIBOR at a rate of 3.715%, effectively remgtin a maximum rate on that portion of the Suidetver 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 September 30, 2011 , we had outstanding npztgable of $298.1 million (before loan premiunf)ydnich $125.0 million , or
41.9% , was variable rate debt, $50.0 million ofakhs subject to the interest rate contract desdiabove, and $ 173.1 million of which was
fixed rate secured mortgage loans. As of Septe@®e2011 , the estimated fair value of our fixe# isecured mortgage loans was $174.0
million.

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresifab term is defined in Rule 13a-15(e) and 15d)ltnteer the Exchange Act) that
are designed to ensure that information requirdzbtdisclosed in our reports under the Exchangasfmtocessed, 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 allimr timely decisions regarding
required disclosure. In designing and evaluatimgdisclosure controls and procedures, managemesgmees that any controls and
procedures, no matter how well designed and opkraten provide only reasonable assurance of actyediie desired control objectives, and
management is required to apply its judgment iduatang the cost-benefit relationship of possildatrols and procedures.

As of September 30, 2011he end of the period covered by this Reportcargied out an evaluation, under the supervisiahwith the
participation of management, including our ChietEutive Officer and Chief Financial Officer, regimglthe effectiveness of our disclosure
controls and procedures at the end of the perigdred by this Report. Based on the foregoing, duefExecutive Officer and Chief
Financial Officer concluded, as of that time, that disclosure controls
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and procedures were effective in ensuring tharmédion required to be disclosed by us in repalesl or submitted under the Exchange Act
(i) is processed, recorded, summarized and repuvithih the time periods specified in the SEC’sesind forms and (ii) is accumulated and
communicated to our management, including our Ciefcutive Officer and our Chief Financial Officag appropriate to allow for timely
decisions regarding required disclosure.

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

PART II—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
As of September 30, 2011 , the risk of materia$ kvem such legal actions impacting the Comparyantial condition or results from
operations has been assessed as remote.

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 SecuritOn May 3, 2011, we completed the private placernéBt125,000 shares of common stock to
investment funds affiliated with Farallon CapitahWagement, L.L.C., at the price of $14.62 per sfargross proceeds of $45.7
million. The private placement was exempt from ségition under Section 4(2) of the Securities Act@83, as amended, and Rule
thereunder.

(b) Use of Proceeds from Registered Securit@s:May 3, 2011, we completed the public offeringy (892,500 shares of common stock
(including the exercise of the underwriters' ovistenent option to purchase an additional 1,042,808res of the Company's common
stock) at a price of $14.62 per share.

Total proceeds from the public offering, after unddéters' discount, were approximately $111.0 roillilbefore transaction costs).
Immediately following the offering, the Company dsgpproximately $81.0 million of the net proceedsf the offering and the
concurrent private placement to repay indebtedurdsr its secured revolving credit facility. OméuL, 2011, we used $14.3 million
of the net proceeds from the offering and privdse@ment to fully repay the project loan on itsrilasanta property. The remaining
proceeds will be primarily used to fund future as@iions and for general working capital purposes.

() Purchases of Equity Securities by the Issuer afiia®d PurchasersNone
ITEM 3. DEFAULTS UPON SENIOR SECURITIES.

None.
ITEM 4. (Removed and Reserved).

ITEM 5. OTHER INFORMATION.
None.
ITEM 6. EXHIBITS

Exhibit
Number Description
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3.1 Articles of Amendment and Restatement of HudsorifledRroperties, Inc?

3.2 Amended and Restated Bylaws of Hudson Pacific Rtigge Inc.”

3.2 Form of Articles Supplementary of Hudson Pacifioprties, Inc?

4.1 Form of Certificate of Common Stock of Hudson Pad#roperties, Inc?

4.2  Form of Certificate of Series B Preferred Stocldotison Pacific Properties, In&
10.1 Form of Second Amended and Restated Agreementnaiféd Partnership of Hudson Pacific Properties, £.P
10.2 Registration Rights Agreement among Hudson PaRifiperties, Inc. and the persons named thefein.
10.2 Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. antb¥it

Coleman?”
10.4 Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. andaidv8.
Stern.”
10.E Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. andkNar
Lammas.®
10.€ Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. andstipher
Barton.”
10.7 Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. ané Dal
Shimoda®”
10.¢ Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andddwe
R. Antenucci’
10.€ Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. andkMar
Burnett.”
10.1C Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. antdRitB.
Fried.®
10.11 Indemnification Agreement, dated June 29, 201Gary between Hudson Pacific Properties, Inc. andtban
M. Glaser.”
10.1z Indemnification Agreement, dated June 29, 201Gy 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, 101Gy between Hudson Pacific Properties, Inc. andyBar
Porter.”

10.1¢ Hudson Pacific Properties, Inc. and Hudson PaPifaperties, L.P. 2010 Incentive Award PI&n.
10.1¢ Restricted Stock Award Grant Notice and RestriGamtk Award Agreemenf.
10.17 Hudson Pacific Properties, Inc. Director Stock Pfan

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

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@&rtyamong 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.

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

10.2: Contribution Agreement by and among Victor J. CaagrHoward S. Stern, Hudson Pacific Properties, &ni
Hudson Pacific Properties, Inc., dated as of Felgriia, 2010"

10.2¢  Contribution Agreement by and among SGS investdt€,, HFOP Investors, LLC, Soma Square InvestorsClL
Hudson Pacific Properties, L.P. and Hudson PaPBifaperties, Inc., dated as of February 15, 2010.

10.2t  Contribution Agreement by and among TMG-Flynn SOMAC, Hudson Pacific Properties, L.P. and Hudson
Pacific Properties, Inc., dated as of February2080.”
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10.3i

10.3¢

10.3¢
10.4(C
10.41
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10.4¢
10.4¢

10.4¢

Contribution Agreement by and among Glenboroughdrxitv, L.P., Glenborough Acquisition, LLC, Hudson
Pacific Properties, L.P. and Hudson Pacific Pragerinc. dated as of February 15, 2010.

Representation, Warranty and Indemnity Agreemeraraamong Hudson Pacific Properties, Inc. Hudson
Pacific Properties, L.P, and the persons nameeithas nominees of the Farallon Funds, dated Belmiuary 15,
2010.”

Representation, Warranty and Indemnity Agreemerarmyamong 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’

Representation, Warranty and Indemnity Agreemerarmyamong 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’

Subscription Agreement by and among Farallon Cepaaners, L.P., Farallon Capital InstitutionattRars,
L.P., Farallon Capital Institution Partners IlIPL, Victor J. Coleman and Hudson Pacific Properties dated as
of February 15, 2016’

Tax Protection Agreement between Hudson Pacifip&htaes, L.P. and the persons named therein, dateel 29,
2010.”

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

Credit Agreement among Hudson Pacific Propertigs, Hudson Pacific Properties L.P., Barclays Gédjgihd
Merrill Lynch, Pierce, Fenner & Smith Incorporat@d successor in interest to Banc of America SéesifiiLC),
as Joint Lead Arrangers, Bank of America, N.A.Sgadication Agent, and Barclays Bank PLC, as
Administrative Agent, and the other lenders pangréto, dated June 29, 2010.

First Modification Agreement between Sunset BronSatertainment Properties, LLC and Wells Fargo Bank
N.A. dated as of June 29, 2010.

Amended and Restated First Modification Agreemetiveen Sunset Bronson Entertainment Properties, LLC
and Wells Fargo Bank, N.A. dated as of June 200201

Loan Agreement among Sunset Bronson Entertainnreperies, L.L.C., as Borrower, Wachovia Bank, Naél
Association, as Administrative Agent, Wachovia Galpgilarkets, LLC, as Lead Arranger and Sole Bookam
and lenders party thereto, dated as of May 12, 2008

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

Amended and Restated Deed of Trust, Security Ageeenfixture Filing, Financing Statement and Assignt
of Leases and Rents between GLB Encino, LLC, astdruSunAmerica Life Insurance Company, as
Beneficiary, and First American Title Insurance Qxamy, as Trustee, dated as of January 26, 2007.

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

Approval Letter from Wells Fargo, as Master Servieemd CWCapital Asset Management, LLC, as Special
Servicer to Hudson Capital LLC, dated as of Jur080.°

Loan and Security Agreement between GlenboroughrdSanta, LLC, as Borrower, and German American
Capital Corporation, as Lender, dated as of Nover28g2006.”

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 Substitutibindemnitor, by and among Glenborough Tierrasant.C,
Morgan Stanley Real Estate Fund V U.S., L.P., M@BIEstate Fund V, L.P. Morgan Stanley Real Estate
Investors, V U.S., L.P., Morgan Stanley Real Eskated V Special U.S., L.P., MSP Co-Investment Rattsip
V, L.P., MSP Co-Investment Partnership V, L.P.,rBlerough Fund X1V, L.P., Hudson Pacific Propertie®,.,
and US Bank National Association, dated June 29020

Purchase and Sale Agreement, dated September 1%, [@0and between ECI Washington LLC and Hudson
Pacific Properties, L.P.

First Amendment to Purchase and Sale Agreemergddattober 1, 2010, by and between ECI Washingtdad L
and Hudson Pacific Properties, L‘P.

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

33




Table of Contents

10.47

10.4¢

10.4¢

10.5C

10.51

10.5Z

10.5¢

10.5¢

10.5¢

31.1
31.2
32

101**

Contract for Sale dated as of December 15, 2018hbybetween Hudson 1455 Market, LLC and Bank of
America, National Associatiof”

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

Limited Liability Company Agreement of Rincon Cenf/ LLC by and between Rincon Center Equity LLG@ an
Hudson Rincon, LLC, dated as of December 16, 20710.

First Amendment to Credit Agreement among Hudsaified@roperties, Inc., Hudson Pacific PropertieB.l-
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 othadkrs party thereto, dated December 10, 2¢10.

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 Agreemenabg among Hudson Pacific Properties, Inc., Famallo
Capital Partners, L.P., Farallon Capital InstitnibPartners, L.P. and Farallon Capital InstitugidPartners I,
L.P., dated May 3, 2011’

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

Loan Agreement by and between Hudson Rincon Ceit€r, as Borrower, and JPMorgan Chase Bank, Nationa
Association, as Lender, dated April 29, 20%1.

Indemnification Agreement, dated October 1, 20¥lamd between Hudson Pacific Properties, Inc. atddR
Whitesell.

Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuait $ection 302 of the Sarbanes-Oxley Act of 2002.
Certifications by Chief Executive Officer and Chighancial Officer pursuant to Section 906 of tlaelfanes-
Oxley Act of 2002.

The following materials from Hudson Pacific Propest Quarterly Report on Form 10-Q for the quagtaded
June 30, 2011, formatted in XBRL (eXtensible BussReporting Language): (i) Unaudited Consolidated
Balance Sheets as of June 30, 2011 and Decemb2@ 81, (ii) Unaudited Consolidated Statements ofi@gons
for the three and six months ended June 30, 20d 2@ih0, (iii) Unaudited Consolidated Statement€ash
Flows for the six months ended June 30, 2011 ai@,26nd (iv) Notes to Consolidated Financial Stateis,
tagged as blocks of text.
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Previously filed with the Registration Statementr@mrm S-11/A filed by the Registrant with the Sétoels and
Exchange Commission on April 9, 2010.

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

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

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

Previously filed with the Current Report on Fornk8Hed by the Registrant with the Securities anatange
Commission on July 1, 2010.

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

Previously filed with the Registration Statementr@mmm S-11/A filed by the Registrant with the Sétoels and
Exchange Commission on December 6, 2010.

Previously filed with the Current Report on FornK8Hed by the Registrant with the Securities anaiange
Commission on February 15, 2011.

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

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

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

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

Previously filed with the Company's Quarterly Repmr Form 10-Q for the quarter ended March 31, 2011
Denotes a management contract or compensatoryopkamangement.

Pursuant to Rule 406T of Regulation S-T, the irtiiva data files on Exhibit 101 hereto are deemzdited or
part of a registration statement or prospectuptoposes of Section 11 or 12 of the SecuritiesoAdi933, as

amended, are deemed not filed for purposes of @et8 of the Securities and Exchange Act of 192} ,
amended, and otherwise are not subject to liahilitger those sections.
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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: November 10, 201 /s/M ARK T. L AMMAS

Mark T. Lammas

Chief Financial Officer (principal financial officer)
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INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (“Agreement”) is magland entered into as of the 1st day of October] 20y and
between Hudson Pacific Properties, Inc., a Maryleorgoration (the “Company”), and Patrick Whitegdihdemnitee”).

WHEREAS, at the request of the Company, Indemriteeently serves as a director of the Company aag, tinerefore, be
subjected to claims, suits or proceedings aristng eesult of his service; and

WHEREAS, as an inducement to Indemnitee to contiowserve as such director, the Company has agodademnify and to
advance expenses and costs incurred by Indemnitsniection with any such claims, suits or prooegs] to the maximum extent permitted
by law; and

WHEREAS, the parties by this Agreement desire tdas#h their agreement regarding indemnificatior @dvance of expenses;

NOW, THEREFORE, in consideration of the premises thie covenants contained herein, the Companyratehinitee do hereby
covenant and agree as follows:

Section 1. Definitions For purposes of this Agreement:
€)) “Adjudged” shall mean adjudged finally by a doar arbitral or other authority of competent gdiction.
(b) “Change in Control” means a change in contfdhe Company occurring after the Effective Dateofature that would

be required to be reported in response to ltemd#(8chedule 14A of Regulation 14A (or in respottsany similar item on any similar
schedule or form) promulgated under the Securiieshange Act of 1934, as amended (the “Exchang8,Aehether or not the Company is
then subject to such reporting requirement; prayitewever, that, without limitation, such a Chaimg€ontrol shall be deemed to have
occurred if, after the Effective Date (i) any “pan3 (as such term is used in Sections 13(d) and)lef(the Exchange Act) is or becomes the
“beneficial owner” (as defined in Rule 13d-3 unttex Exchange Act), directly or indirectly, of seitiess of the Company representing 50% or
more of the combined voting power of all of the Qamy's then-outstanding securities entitled to geteerally in the election of directors
without the prior approval of at least two-thirdslee members of the Board of Directors in offioemediately prior to such person's attaining
such percentage interest; (ii) the Company is gypara merger, consolidation, sale of assets, pfdiguidation or other reorganization not
approved by at least two-thirds of the membersiefBoard of Directors then in office, as a consaeqgaef which members of the Board of
Directors in office immediately prior to such tracton or event constitute less than a majoritthefBoard of Directors thereafter; or (jii) at
any time, a majority of the members of the Boar®wéctors are not comprised of (A) individuals wiwere directors as of the Effective Date
and/or (B) individuals whose election by the Boafdirectors or nomination for election by the Camp's stockholders was approved by
affirmative vote of at least two-thirds of the diters then in office who were directors as of tlile&ive Date or whose election for
nomination for election was previously so approved.

(c) “Corporate Status” means the status of a peasampresent or former director, officer, emplogeagent of the
Company or as a director, trustee, officer, partmamager, managing member, fiduciary, employeegent of any Enterprise.

(d) “Disinterested Director” means a director of thompany who is not and was not a party to thed@ming in respect of
which indemnification and/or advance of Expensesoigght by Indemnitee.

(e) “Effective Date” means the date set forth ie tinst paragraph of this Agreement.

® “Enterprise” means any foreign or domestic avgtion, partnership, limited liability companyjijbventure, trust,

employee benefit plan or other enterprise in whidbemnitee is or was serving as a director, trysiffeeer, partner, manager, managing
member, fiduciary, employee or agent at the reqofetste Company. As a clarification and withoutitimg the circumstances in which
Indemnitee may be serving at the request of thepgaom service by Indemnitee shall be deemed td treeaequest of the Company if
Indemnitee serves or served as a director, trustBeer, partner, manager, managing member, falyciemployee or agent of any
corporation, partnership, limited liability compafgint venture, trust, employee benefit plan drestenterprise (i) of which a majority of the
voting power or equity interest is owned directhjiradirectly by the Company or (ii) the managemeiivhich is controlled directly or
indirectly by the Company.

(9) “Expenses” means any and all disbursementgmereses incurred by Indemnitee in connection witls@cuting,
defending, preparing to prosecute or defend, inyatstg, being or preparing to be a witness intheowvise participating in a Proceeding,
including, without limitation, reasonable attornefges and costs, retainers, court costs, transmgis, fees of experts, witness fees, travel
expenses, duplicating costs, printing and bindivgs; telephone charges, postage, delivery sefeées federal, state, local or foreign taxes
imposed on Indemnitee as a result of the actudeemed receipt of




any payments under this Agreement, and any ERISfsexaxes and penalties. Expenses shall alsod@¢luexpenses incurred in connec
with any appeal resulting from any Proceeding idirig, without limitation, the premium, security fand other costs relating to any cost
bond, supersedeas bond or other appeal bondexisalent, (i) expenses incurred in connectiothwécovery under any directors' and
officers' liability insurance policies maintained the Company, regardless of whether the Indemiste&imately determined to be entitled
such indemnification, advancement or expensessoirémce recovery, as the case may be, and (iigresgs incurred by Indemnitee in
establishing or enforcing his right to indemnifioator reimbursement under this Agreement. Experisasever, shall not include amounts
paid in settlement by Indemnitee or the amountid§ments, fines or penalties against Indemnitdee(dhan ERISA excise tax penalties).

(h) “Independent Counsel” means a law firm, or anber of a law firm, that is of outstanding repudatiexperienced in
matters of corporation law and neither is, nothia past five years preceding the date of seleti@@been, retained to represent: (i) the
Company or Indemnitee in any matter material toegisuch party (other than with respect to matterserning Indemnitee under this
Agreement or of other indemnitees under similaemdification agreements), or (ii) any other pactyt participant or witness in the
Proceeding giving rise to a claim for indemnificatior advance of Expenses hereunder. Notwithstgrttlimforegoing, the termifdependen
Counsel” shall not include any person who, underapplicable standards of professional conduct pinewailing, would have a conflict of
interest in representing either the Company ornmutee in an action to determine Indemnitee's sigimder this Agreement. The Company
agrees to pay the reasonable fees and expendes lotiependent Counsel.

0] “Proceeding” means any threatened, pendingparpleted action, suit, arbitration, mediation, mltge dispute resolution
procedure, investigation, inquiry, administrativaahing or any other proceeding, whether broughdrap the right of the Company or
otherwise and whether of a civil (including int@mal or unintentional tort claims), criminal, adistnative or investigative (formal or
informal) nature, including any appeal therefromwihich Indemnitee was, is, will or might be invetlyas a party or otherwise, by reason of
any action taken by or omission by Indemnitee,f@ny action or omission on Indemnitee's part,aohecase in or in connection with
Indemnitee's Corporate Status and whether or nimtgaar serving in such capacity at the time aapility or Expense is incurred for which
indemnification, reimbursement or advancement qgfdfsses can be provided under this Agreement, exceppending or completed on or
before the Effective Date, unless otherwise spealifi agreed in writing by the Company and Indeewitf Indemnitee reasonably believes
that a given situation may lead to or culminatéhim institution of a Proceeding, such situationlisiao be considered a Proceeding. The term
“Proceeding” shall be broadly construed and sinaluide, without limitation, the investigation, pegption, prosecution, defense, settlement,
arbitration or appeal of, and the giving of testiman or related to, any threatened, pending orpletad claim, action, suit or other
proceeding, whether of a civil, criminal, admingdive or investigative nature.

Section 2. Services by Indemnite€he Company expressly confirms and agrees tihasientered into this
Agreement and assumed the obligations imposedtmréty in order to induce the Indemnitee to senaontinue to serve as a director of
Company, and the Company acknowledges that Indemistrelying upon this Agreement in serving orticarning to serve as a director.
However, this Agreement shall not impose any inddpeat obligation on Indemnitee or the Company ttiooie Indemnitee's service to the
Company. This Agreement shall not be deemed anaymant contract between the Company (or any ottiiyand Indemnitee.

Section 3. GeneralThe Company shall indemnify, hold harmless armhexate, and advance Expenses to,
Indemnitee (a) as provided in this Agreement ana{berwise to the maximum extent not prohibiteddryd not merely to the extent
affirmatively permitted by) Maryland law in effegh the Effective Date and as amended from timente;tprovided, however, that no change
in Maryland law shall have the effect of reducihg benefits available to Indemnitee hereunder basddaryland law as in effect on the
Effective Date. The rights of Indemnitee providadhis Section 3 shall include, without limitatidhe rights set forth in the other sections of
this Agreement, including any additional indemrafion permitted by Section 2-418(g) of the Maryl&eheral Corporation Law (the
“MGCL").

Section 4. Indemnificationlf Indemnitee is, or is threatened to be, magarsy to any Proceeding, the Company
shall indemnify, hold harmless and exonerate Inderaragainst all judgments, penalties, fines anduants paid in settlement and all
Expenses actually and reasonably incurred by hiondris behalf in connection with any such Proaegdinless (and only to the extent) it is
established that (a) the act or omission of Indésenivas material to the matter giving rise to trecBeding and (i) was committed in bad
faith or (ii) was the result of active and delilterdishonesty, (b) Indemnitee actually receiveihgsroper personal benefit in money, prope
or services or (c) in the case of any criminal Beating, Indemnitee had reasonable cause to behav¢he act or omission was unlawful.

Section 5. Certain Limits on Indemnificatiddotwithstanding any other provision of this Agreemther than
Section 6), Indemnitee shall not be entitled to:

@ indemnification hereunder if the Proceeding was by or in the right of the Company and Indee®iis Adjudged to be
liable to the Company;

(b) indemnification hereunder if Indemnitee is Adljed to be liable on the basis that personal biewa8 improperly
received in any Proceeding charging improper petsoanefit to Indemnitee; or

(c) indemnification or advance of Expenses hereundbeifroceeding was brought by Indemnitee unl@stig Proceedin

was brought to establish or enforce indemnificatights under this Agreement, and then only toetkient in accordance with and as
authorized by Section 12 of this Agreement, ortfie Company's charter or Bylaws, a resolution of




the stockholders entitled to vote generally inglextion of directors or of the Board of Directorsan agreement approved by the Board of
Directors to which the Company is a party exprepstyide otherwise.

Section 6. CourOrdered IndemnificationNotwithstanding any other provision of this Agment, a court of
appropriate jurisdiction, upon application of Ind@tae and such notice as the court shall requies;, onder indemnification in the following
circumstances:

(@) if it determines Indemnitee is entitled to rbiumsement under Section 2-418(d)(1) of the MGCEk,aburt shall order
indemnification, in which case Indemnitee shalkbétled to recover the Expenses of securing seichbursement; or
(b) if it determines that Indemnitee is fairly amésonably entitled to indemnification in view difthe relevant

circumstances, whether or not Indemnitee (i) hastheestandards of conduct set forth in Sectiori2¢d) of the MGCL or (ii) has been
Adjudged liable for receipt of an improper persopahefit under Section 2-418(c) of the MGCL, thartonay order such indemnification as
the court shall deem proper. However, indemnifaatiith respect to any Proceeding by or in thetraftthe Company or in which liability
shall have been Adjudged in the circumstances ibestin Section 2-418(c) of the MGCL shall be lietitto Expenses.

Section 7. Indemnification for Expenses of a P&vtyo is Wholly or Partly SuccessfuNotwithstanding any other
provision of this Agreement, and without limitingyasuch provision, to the extent that Indemnites wais made a party to (or otherwise
becomes a participant in) any Proceeding and isessful, on the merits or otherwise, in the defeistich Proceeding, Indemnitee shall be
indemnified for all Expenses actually and reasonatdurred by him or on his behalf in connectioarwith. If Indemnitee is not wholly
successful in such Proceeding but is successfuh@merits or otherwise, as to one or more buttiean all claims, issues or matters in such
Proceeding, the Company shall indemnify Indemniteger this Section 7 for all Expenses actually @asonably incurred by him or on his
behalf in connection with each such claim, issumatter, allocated on a reasonable and proportduesis. For purposes of this Section 7
and, without limitation, the termination of any iofa issue or matter in such a Proceeding by disahiggth or without prejudice, shall be
deemed to be a successful result as to such disoe or matter.

Section 8. Advance of Expenses for a Paifyindemnitee was, is, or is threatened to bejena party to any
Proceeding, the Company shall, without requiringediminary determination of Indemnitee's ultimatgitiement to indemnification
hereunder, advance all reasonable Expenses indyredon behalf of Indemnitee in connection witicls Proceeding within ten days after
the receipt by the Company of a statement or s&ténrequesting such advance or advances frontditirae, whether prior to or after final
disposition of such Proceeding. Such statementiateraents shall reasonably evidence the Expenseséu by Indemnitee and shall include
or be preceded or accompanied by a written affionaty Indemnitee of Indemnitee's good faith betieft the standard of conduct necessary
for indemnification by the Company as authorizeddwy and by this Agreement has been met and aennthdertaking by or on behalf of
Indemnitee, in substantially the form attached toeas_Exhibit Aor in such form as may be required under applickvieas in effect at the
time of the execution thereof, to reimburse thdipor(if any) of any Expenses advanced to Indenenigtating to claims, issues or matters in
the Proceeding as to which it shall ultimately btablished that the standard of conduct has nat trext by Indemnitee and which have not
been successfully resolved as described in Seétairthis Agreement. Advances shall be interest-fred unsecured. The undertaking
required by this Section 8 shall be an unlimitedegal obligation by or on behalf of Indemnitee ahdll be accepted without reference to
Indemnitee's financial ability to repay such adwahExpenses and without any requirement to postisgtherefor.

Section 9. Indemnification and Advance of Experafes Witness Notwithstanding any other provision of this
Agreement, to the extent that Indemnitee was, may be made a witness or otherwise asked to jpatiecin any Proceeding, whether
instituted by the Company or any other party, andhich Indemnitee is not a party, he shall be aded all reasonable Expenses and
indemnified, held harmless and exonerated againBkpenses actually and reasonably incurred by dimon his behalf in connection
therewith within ten days after the receipt by @@mpany of a statement or statements requestirigaw@ance or advances from time to ti
whether prior to or after final disposition of sueloceeding. Such statement or statements shatimably evidence the Expenses incurred by
Indemnitee. Advances shall be interest-free anéaunsd.

Section 10. Procedure for Determination of Entitetnto Indemnification

@) To obtain indemnification under this Agreeméntlemnitee shall submit to the Company a writesuest, including
therein or therewith such documentation and infdionaas is reasonably available to Indemnitee andasonably necessary to determine
whether and to what extent Indemnitee is entittechdemnification. Indemnitee may submit one or ensuich requests from time to time and
at such time(s) as Indemnitee deems appropridiesisole discretion. The officer of the Companyereing any such request from Indemnitee
shall, promptly upon receipt of such a requestrfdemnification, advise the Board of Directors irtimg that Indemnitee has requested
indemnification.

(b) Upon written request by Indemnitee for indenwaifion pursuant to Section 10(a) above, a detetiain, if required by
applicable law, with respect to Indemnitee's egriint thereto shall promptly be made in the specése: (i) if a Change in Control shall
have occurred, by Independent Counsel, in a wrif@nion to the Board of Directors, a copy of whattall be delivered to Indemnitee, wh
Independent Counsel shall be selected by the Inideenand approved by the Board of Directors in edtaoce with Section 2-418(e)(2)(ii) of
the MGCL, which approval will not be unreasonabighiveld; or (ii) if




a Change in Control shall not have occurred, (AjHgyBoard of Directors by a majority vote of a gua consisting entirely of Disinterested
Directors or, if such a quorum cannot be obtaitieel) by a majority vote of a duly authorized contegtof the Board of Directors consisting
solely of one or more Disinterested Directors, ifB)dependent Counsel has been selected by thedRddirectors in accordance with
Section 2-418(e)(2)(ii) of the MGCL and approvedtbg Indemnitee, which approval shall not be urorably withheld, by Independent
Counsel, in a written opinion to the Board of Digs, a copy of which shall be delivered to Indetemior (C) if so directed by a majority of
the members of the Board of Directors, by the dtotders of the Company. If it is so determined thdemnitee is entitled to
indemnification, payment to Indemnitee shall be enaithin ten days after such determination. Indeeeshall cooperate with the person,
persons or entity making such determination wipeet to Indemnitee's entitlement to indemnifiaatiocluding providing to such person,
persons or entity upon reasonable advance regagstaumentation or information which is not prégked or otherwise protected from
disclosure and which is reasonably available t@inditee and reasonably necessary to such deteromniatthe discretion of the Board of
Directors or Independent Counsel if retained purstmclause (ii)(B) of this Section 10(b). Any Eexses incurred by Indemnitee in so
cooperating with the person, persons or entity ngkiich determination shall be borne by the Comfiamgspective of the determination as
to Indemnitee's entitlement to indemnification) dainel Company shall indemnify and hold Indemniteertiess therefrom.

(c) The Company shall pay the reasonable feesamehses of Independent Counsel, if one is appainted
Section 11. Presumptions and Effect of Certain &dings
€)) In making any determination with respect tatkment to indemnification hereunder, the persppearsons or entity

making such determination shall presume that Indiemiis entitled to indemnification under this Agneent if Indemnitee has submitted a
request for indemnification in accordance with 8ect0(a) of this Agreement, and the Company dieale the burden of proof and the
burden of persuasion by clear and convincing exaddéa overcome that presumption in connection tithmaking of any determination
contrary to that presumption.

(b) The termination of any Proceeding or of anyrglassue or matter therein, by judgment, ordettjesaent or conviction,
upon a plea of nolo contendere or its equivalengndry of an order of probation prior to judgmeddes not create a presumption that
Indemnitee did not meet the requisite standardofiact described herein for indemnification.

(c) The knowledge and/or actions, or failure tq attany other director, officer, employee or agefithe Company or any
other director, trustee, officer, partner, managanaging member, fiduciary, employee or agentgfenterprise shall not be imputed to
Indemnitee for purposes of determining any othgitrto indemnification under this Agreement.

(d) For purposes of any determination as to Indéets entitiement of indemnification, Indemnitealkhe presumed to
have met the standard of conduct for indemnificaifpamong other things and without limitationdémnitee relied on any information,
opinion, report or statement, including any finahsitatement or other financial data or the recordsooks of account of the Company or any
other Enterprise, prepared or presented by aneofficemployee of the Company or any Enterpriserwhaemnitee reasonably believed to
be reliable and competent in the matters presehted lawyer, certified public accountant, appra@eother person or expert, as to a matter
which Indemnitee reasonably believed to be withiperson's professional or expert competencd,lademnitee was serving on the Board
of Directors of the Company or as a member of amjla body of any Enterprise, by a committee af Board of Directors or such other
body on which Indemnitee does not serve, as toteemaithin its designated authority, if Indemnite&asonably believes the committee to
merit confidence. The provisions of this Sectioiid) shall not be deemed to be exclusive or to limany way the other circumstances in
which Indemnitee meet, or be presumed to havetimegpplicable standard of conduct set forth ia Agreement.

(e) For purposes of this Agreement, Indemnitee slegatonsidered to have been wholly successful reiipect to any
Proceeding if such Proceeding is disposed of, emrthrits or otherwise (including a disposition with prejudice), without (i) the disposition
being adverse to Indemnitee, (i) it being Adjuddleat Indemnitee was liable to the Company, (iiplea of guilty by Indemnitee, (iv) it beir
Adjudged that an act or omission of Indemnitee maserial to the matter giving rise to the Procegdind was (A) committed in bad faith or
(B) the result of Indemnitee's active and delibedishonesty, (V) it being Adjudged that Indemnéetually received an improper personal
benefit in money, property or services or (vi) widispect to any criminal proceeding, it being Adjed that Indemnitee had reasonable cause
to believe the act or omission was unlawful.

Section 12. Remedies of Indemnitee

@ If (i) a determination is made pursuant to Becl0(b) of this Agreement that Indemnitee is eatitled to
indemnification under this Agreement, (ii) advainéé&xpenses is not timely made pursuant to Se@&ionSection 9 of this Agreement,

(iii) no determination of entittlement to indemnéiton shall have been made pursuant to Section) d¢his Agreement within 60 days after
receipt by the Company of the request for inderoatfon, (iv) payment of indemnification is not mauésuant to Section 7 of this
Agreement within ten days after receipt by the Canypof a written request therefor, or (v) paymerihdemnification pursuant to any other
section of this Agreement or the charter or Bylafvthe Company is not made within ten days aftée@rmination has been made that
Indemnitee is entitled to indemnification, Indeneeitshall be entitled to an adjudication in an appate court located in the State of
Maryland, or in any other court of competent juidsion, of his entittlement to such indemnificationadvance of Expenses. Alternatively,
Indemnitee, at his option, may




seek an award in arbitration to be conducted hipglesarbitrator pursuant to the Commercial Arliitra Rules of the American Arbitration
Association. Indemnitee shall commence a proceesiefing an adjudication or an award in arbitrati@thin 180 days following the date on
which Indemnitee first has the right to commencaghguroceeding pursuant to this Section 12(a); jpiexj however, that the foregoing clause
shall not apply to a proceeding brought by Indesetb enforce his rights under Section 7 of thiseggient. Except as set forth herein, the
provisions of Maryland law (without regard to indlicts of laws rules) shall apply to any suchitetion. The Company shall not oppose
Indemnitee's right to seek any such adjudicatioaveard in arbitration.

(b) In any judicial proceeding or arbitration commed pursuant to this Section 12, Indemnitee sleafiresumed to be
entitled to indemnification or advance of Expensesthe case may be, under this Agreement anddimpé&ny shall have the burden of
proving that Indemnitee is not entitled to inderwaifion or advance of Expenses, as the case mdllhdemnitee commences a judicial
proceeding or arbitration pursuant to this Sectidnindemnitee shall not be required to reimbungeGompany for any advances pursuant to
Section 8 of this Agreement until a final deterntioa is made with respect to Indemnitee's entitleitie indemnification (as to which all
rights of appeal have been exhausted or lapseltidéimnitee commences a judicial proceeding ottratimn pursuant to this Section 12, the
Company may not refer to or introduce into evideagg determination pursuant to Section 10(b) of &kgreement adverse to Indemnitee for
any purpose and any judicial proceeding or arlitmnatommenced pursuant to this Article 12 shaltbeducted in all respects as a de novo
trial or arbitration. The Company shall, to theldst extent not prohibited by law, be precludedrfrasserting in any judicial proceeding or
arbitration commenced pursuant to this Sectiorhafthe procedures and presumptions of this Agratare not valid, binding and
enforceable and shall stipulate in any such caubefore any such arbitrator that the Company isbdoy all of the provisions of this
Agreement.

(c) If a determination shall have been made puisizga8ection 10(b) of this Agreement that Indenmmiteentitled to
indemnification, the Company shall be bound by sietermination in any judicial proceeding or adtittn commenced pursuant to this
Section 12, absent a misstatement by Indemniteentditerial fact, or an omission of a material femtessary to make Indemnitee's statement
not materially misleading, in connection with tleguest for indemnification.

(d) In the event that Indemnitee, pursuant to $fastion 12, seeks a judicial adjudication of oaasrd in arbitration to
enforce his rights under, or to recover damagebfeach of, this Agreement, Indemnitee shall béledtto advancement from the Company,
and shall be indemnified and held harmless by thmgany for, any and all Expenses actually and resslg incurred by him in such judicial
adjudication or arbitration in accordance with tAgreement.

(e) Interest shall be paid by the Company to Indterat the maximum rate allowed to be chargedudgments under the
Courts and Judicial Proceedings Article of the Atated Code of Maryland for amounts which the Compaays or is obligated to pay for t
period commencing with the date on which the Indiémerrequests indemnification or advancement ofeBsps in accordance with this
Agreement and ending on the date such paymentdg tealndemnitee by the Company.

Section 13. Defense of the Underlying Proceeding

€)) Indemnitee shall notify the Company promptlyiriting upon being served with any summons, @tatsubpoena,
complaint, indictment, request or other documelattireg to any Proceeding which may result in tlghtito indemnification or the advance of
Expenses hereunder and shall include with sucle@atdescription of the nature of the Proceedimjaasummary of the facts underlying the
Proceeding. The failure to give any such noticdl stza disqualify Indemnitee from the right, or etfwise affect in any manner any right of
Indemnitee, to indemnification or the advance opé&nses under this Agreement unless the Comparilitg tdodefend in such Proceeding or
to obtain proceeds under any insurance policy ien#ly and adversely prejudiced thereby, and tely to the extent the Company is
thereby actually so prejudiced.

(b) Subject to the provisions of the last sentencéisf$ection 13(b) and of Section 13(c) below, thengany shall have tl
right to defend Indemnitee in any Proceeding wiiay give rise to indemnification hereunder usingva firm of the Company's choice,
subject to the prior written approval of the Indét®e®, which shall not be unreasonably withheldymted, however, that the Company shall
notify Indemnitee in writing of any such decisiandefend within 15 calendar days following receiphotice of any such Proceeding under
Section 13(a) above. Indemnitee shall have thd t@ghetain a separate law firm in any such Protegdt Indemnitee's sole expense. The
Company shall not, without the prior written conisehindemnitee, which shall not be unreasonablhield or delayed, consent to the entry
of any judgment against Indemnitee or enter intps@itlement or compromise which (i) includes amiagion of fault of Indemnitee, (ii)
does not include, as an unconditional term thetbeffull release of Indemnitee from all liability respect of such Proceeding, which release
shall be in form and substance reasonably sat@fatd Indemnitee or (iii) would impose any Expenselgment, fine, penalty or limitation
on Indemnitee. This Section 13(b) shall not appla Proceeding brought by Indemnitee under Sedi?oof this Agreement, a Proceeding by
or in the right of the Company or in the case afisk (ii) of Section 13(c).

(c) Notwithstanding the provisions of Section 13bpve, if in a Proceeding to which Indemnitee jggy (i) Indemnitee
reasonably concludes, based upon an opinion ofssbapproved by the Company, which approval stwlbe unreasonably withheld, that
may have separate defenses or counterclaims td aggerespect to any issue which may not be aiast with other defendants in such
Proceeding, (ii) Indemnitee reasonably concludasadh actual or apparent conflict of interest deptal conflict of interest exists between
Indemnitee and the Company, or (iii) if the Compéaiis to assume




the defense of such Proceeding in a timely manndemnitee shall be entitled to be representecepprate legal counsel of Indemnitee's
choice, subject, except in the case of (ii) o) élbove, to the prior approval of the Company, Wwtghall not be unreasonably withheld, at the
expense of the Company. In addition, if the Compailg to comply with any of its obligations undéis Agreement or in the event that the
Company or any other person takes any action tiaudethis Agreement void or unenforceable, or tngts any Proceeding to deny or to
recover from Indemnitee the benefits intended tproeided to Indemnitee hereunder, Indemnitee steale the right to retain counsel of
Indemnitee's choice, at the expense of the Com(maject to Section 12(d) of this Agreement), taresent Indemnitee in connection with
any such matter.

Section 14. Jointly Indemnifiable Claims

@ Given that certain Jointly Indemnifiable Claimay arise, the Company acknowledges and agreethth@ompany
shall, and to the extent applicable shall causekangrprise to (i) be fully and primarily resporisilfior, and be the indemnitor of first resort
with respect to, payment to or payment on behathefindemnitee in respect of indemnification ovaattement of Expenses in connection
with any such Jointly Indemnifiable Claim, irrespiee of any right of recovery the Indemnitee maya&om the Third-Party Indemnitors,
and (ii) be required to advance the full amounEgpenses incurred by the Indemnitee and shalldiselifor the full amount of all Expenses,
judgments, fines, penalties and amounts paid tfesatnt to the extent not prohibited by (and notaheto the extent affirmatively permitte
by) applicable law and as required by the termthigfAgreement, without regard to any rights thgeimnitee may have against the Third-
Party Indemnitors. Under no circumstance shall@bmpany or any Enterprise be entitled to, and the@ny hereby irrevocably waives,
relinquishes and releases, any claims againsthird-Party Indemnitors for subrogation, contribatior recovery of any kind and no right of
advancement or recovery the Indemnitee may hawve the Third-Party Indemnitors shall reduce or othise alter the rights of the
Indemnitee or the obligations of the Company or Bnterprise. The Company further agrees that narmmbment or payment by any Third-
Party Indemnitor on behalf of Indemnitee with redfie any Proceeding for which Indemnitee has sbimgtemnification, exoneration or hc
harmless rights from the Company shall affect tredoing and the Third-Party Indemnitor(s) shalléha right to receive from the Company,
contribution and/or be subrogated, to the extestuch advancement or payment to all of the righte@very of Indemnitee against the
Company. The Company and the Indemnitee agree#udt of the Third-Party Indemnitors shall be thpedty beneficiaries with respect to
this Agreement entitled to enforce this Sectiorad4hough each such Third-Party Indemnitor werartyo this Agreement.

(b) For purposes of this Agreement “Third-Partydnthitor” means any person or entity that has or mdlge future
provide to the Indemnitee any indemnification, ex@tion, hold harmless or Expense advancemensraid/or insurance benefits other than
(i) the Company, (ii) any Enterprise and (iii) agmtity or entities through which the Company maigdiability insurance applicable to the
Indemnitee.

(c) For purposes of this Agreement, “Jointly Indéfimble Claims” shall mean any Proceeding for whiilsl Indemnitee
shall be entitled to indemnification, advancemdr#genses or insurance from (i) the Company aratigrEnterprise pursuant to this
Agreement, the charter or Bylaws or other govermiaguments of the Company or any Enterprise, angeagent or a resolution of the
stockholders of the Company entitled to vote gdheiathe election of directors or of the Board®@ifectors, or otherwise, on the one hand,
and (ii) any Third-Party Indemnitor pursuant to agyeement between any Third-Party Indemnitor Aedridemnitee pursuant to which the
Indemnitee is indemnified, the laws of the jurigitin of incorporation or organization of any ThiRdrty Indemnitor and/or the certificate of
incorporation, certificate of organization, bylawsrtnership agreement, operating agreement, icatéfof formation, certificate of limited
partnership or other organizational or governinguwioents of any Third-Party Indemnitor, on the otmand.

Section 15. NorExclusivity; Survival of Rights; Subrogation

(@) The rights of indemnification and advance opé&ixses as provided by this Agreement shall noekenéd exclusive of
any other rights to which Indemnitee may at anyetime entitled under applicable law, the charteBydaws or other governing documents of
the Company or any Enterprise, any agreement es@ution of the stockholders entitled to vote galhein the election of directors or of the
Board of Directors, or otherwise. Unless consefed writing by Indemnitee, no amendment, altenatdr repeal of this Agreement or of ¢
provision hereof shall limit or restrict any righft Indemnitee under this Agreement in respect gfaation taken or omitted by such
Indemnitee in or by reason of his Corporate Stptits to such amendment, alteration or repeal,nigas of whether a claim with respect to
such action or inaction is raised prior or subsagt®such amendment, alteration or repeal. Na Bghemedy herein conferred is intended to
be exclusive of any other right or remedy, and yw¢her right or remedy shall be cumulative anddilition to every other right or remedy
given hereunder or now or hereafter existing atdaw equity or otherwise. The assertion of agtior remedy hereunder, or otherwise,
shall not prohibit the concurrent assertion or emplent of any other right or remedy.

(b) Except as set forth in Section 14, in the ewér@ny payment under this Agreement, the Comphail be subrogated to
the extent of such payment to all of the rightsemfovery of Indemnitee, who shall execute all papequired and take all action necessary to
secure such rights, including execution of suctudwnts as are necessary to enable the Companingpshiit to enforce such rights.

Section 16. InsuranceThe Company will use its reasonable best eftorecquire directors and officers liability
insurance, on terms and conditions deemed apptefnathe Board of Directors, with the advice ofiesel, covering Indemnitee or any cl:
made against Indemnitee by reason of his Corp&tatieis or by reason of alleged actions or omisdigrisdemnitee in such capacity and
covering the Company for any indemnification or adee of Expenses made by




the Company to Indemnitee for any claims made agéirdemnitee by reason of his Corporate Statiry season of alleged actions or
omissions by Indemnitee in such capacity. Withautry way limiting any other obligation under thigreement, the Company shall
indemnify Indemnitee for any payment by Indemnaeising out of the amount of any deductible orméta and the amount of any excess of
the aggregate of all judgments, penalties, finettlesnents and Expenses incurred by Indemniteennection with a Proceeding over the
coverage of any insurance referred to in the pressgentence. The purchase, establishment and meani of any such insurance shall not in
any way limit or affect the rights or obligationstbe Company or Indemnitee under this Agreemenépkas expressly provided herein, and
the execution and delivery of this Agreement byGlmenpany and the Indemnitee shall not in any wat lor affect the rights or obligations

of the Company under any such insurance policigat the time the Company receives notice fromsoyrce of a Proceeding to which
Indemnitee is a party or a participant (as a wir@sotherwise) the Company has director and offiability insurance in effect, the

Company shall give prompt notice of such Proceethirthe insurers in accordance with the procedsee$orth in the respective policies.

Section 17. Coordination of Paymentsxcept as set forth in Section 14, the Compaayl slot be liable under this
Agreement to make any payment of amounts otherwgEmnifiable or payable or reimbursable as Expghegeunder if and to the extent
that Indemnitee has otherwise actually receiveth payment under any insurance policy, contraceement or otherwise.

Section 18. Reports to Stockholdem®o the extent required by the MGCL, the Compamjlgeport in writing to
its stockholders the payment of any amounts foemmaification of, or advance of Expenses to, Indéeenunder this Agreement arising ou
a Proceeding by or in the right of the Company lith notice of the meeting of stockholders of tleenpany next following the date of the
payment of any such indemnification or advance>gfdénases or prior to such meeting.

Section 19. Duration of Agreement; Binding Effect

€)) This Agreement shall be effective as of the EffecDate and may apply to acts or omissions of Irdea taken in or i
connection with Indemnitee's Corporate Status wbidurred prior to such date if Indemnitee was féinar, director, employee or agent of
the Company or was a director, trustee, officertnes, manager, managing member, fiduciary, em@mreagent of any Enterprise at the t
such act or omission occurred.

(b) This Agreement shall continue until and terrténan the later of (i) the date that Indemnitedldtave ceased to serve as
a director, officer, employee or agent of the Conypar as a director, trustee, officer, partner, aggn, managing member, fiduciary,
employee or agent of any Enterprise and (ii) the tlaat Indemnitee is no longer subject to anyalaiupossible Proceeding (including any
rights of appeal thereto and any Proceeding cometkhg Indemnitee pursuant to Section 12 of thise&égrent).

(c) The indemnification and advance of Expensesigeal by, or granted pursuant to, this Agreemeatl §fe binding upon
and be enforceable by the parties hereto andbsiiective successors and assigns (including aegtdir indirect successor by purchase,
merger, consolidation or otherwise to all or sulssdly all of the business or assets of the Comjpashall continue as to an Indemnitee who
has ceased to be a director, officer, employeg@enteof the Company or a director, trustee, offipartner, manager, managing member,
fiduciary, employee or agent of any Enterprise, simal inure to the benefit of Indemnitee and Ipsuse, assigns, heirs, devisees, executors
and administrators and other legal representatives.

(d) The Company shall require and cause any sumcésbether direct or indirect by purchase, mergensolidation or
otherwise) to all, substantially all or a substalnpiart, of the business and/or assets of the Coymy written agreement in form and
substance satisfactory to Indemnitee, expresshgsome and agree to perform this Agreement inaime snanner and to the same extent that
the Company would be required to perform if no ssietcession had taken place.

(e) The Company and Indemnitee agree herein thedreetary remedy for breach of this Agreement, atestater date, may
be inadequate, impracticable and difficult of praofd further agree that such breach may causenimitie irreparable harm. Accordingly,
parties hereto agree that Indemnitee may enfoisedreement by seeking injunctive relief and/oe@fic performance hereof, without any
necessity of showing actual damage or irreparadimtand that by seeking injunctive relief and/arafic performance, Indemnitee shall not
be precluded from seeking or obtaining any othkefreo which he may be entitled. Indemnitee shiaither be entitled to such specific
performance and injunctive relief, including temgugrrestraining orders, preliminary injunctions gretmanent injunctions, without the
necessity of posting bonds or other undertakingmimection therewith. The Company acknowledges ithéhe absence of a waiver, a bond
or undertaking may be required of Indemnitee bypat; and the Company hereby waives any such reapeint of such a bond or undertak

Section 20. Section 409Alt is intended that any indemnification paymenadvancement of Expenses made
hereunder shall be exempt from Section 409A ofnkternal Revenue Code of 1986, as amended, arguilance issued thereundeBéctior
409A") pursuant to Treasury Regulation Section 24Q.(b)(10). Notwithstanding the foregoing, if aimglemnification payment or
advancement of Expenses made hereunder shall &eniietd to be “nonqualified deferred compensatigithin the meaning of Section
409A, then (i) the amount of the indemnificatiorypeent or advancement of Expenses during one tayaialeshall not affect the amount of
the indemnification payments or advancement of Bgps during any other taxable year, (ii) the indéioation payments or advancement of
Expenses must be made on or before the last didng dfidemnitee's taxable year following the yeawiich the expense was incurred, and
(iii) the right to indemnification payments or athegment of Expenses hereunder is not subjectuahtjon or exchange for another benefit.




Section 21. Severabilitylf any provision or provisions of this Agreemehiall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (a) thditya legality and enforceability of the remaigiprovisions of this Agreement (including,
without limitation, each portion of any Sectionyggraph or sentence of this Agreement containirygsaich provision held to be invalid,
illegal or unenforceable that is not itself invalidegal or unenforceable) shall not in any waydfiected or impaired thereby and shall remain
enforceable to the fullest extent permitted by Iévy;such provision or provisions shall be deenefdrmed to the extent necessary to con
to applicable law and to give the maximum effedht® intent of the parties hereto; and (c) to thlest extent possible, the provisions of this
Agreement (including, without limitation, each port of any Section, paragraph or sentence of thjie@ment containing any such provision
held to be invalid, illegal or unenforceable, tisamot itself invalid, illegal or unenforceable)adhbe construed so as to give effect to the intent
manifested thereby.

Section 22. Identical CounterpartShis Agreement may be executed in one or morateoparts, each of which
shall for all purposes be deemed to be an oridginahll of which together shall constitute one émelsame Agreement. One such counterpart
signed by the party against whom enforceabilityasght shall be sufficient to evidence the existensfcthis Agreement.

Section 23. HeadingsThe headings of the paragraphs of this Agreemeninserted for convenience only and ¢
not be deemed to constitute part of this Agreeretd affect the construction thereof.
Section 24. Modification and WaiveiNo supplement, modification or amendment of fgseement shall be

binding unless executed in writing by both of tlaetigs hereto. No waiver of any of the provisiohthis Agreement shall be deemed or shall
constitute a waiver of any other provisions he(@dfether or not similar) nor shall such waiver ddng a continuing waiver.

Section 25. NoticesAll notices, requests, demands and other comnatioits hereunder shall be in writing and
shall be deemed to have been duly given if ()wdeéd by hand and receipted for by the party tom/isaid notice or other communication
shall have been directed or (ii) mailed by certifar registered mail with postage prepaid, on tirel tousiness day after the date on which
so mailed:

(@) If to Indemnitee, to the address set forthtensignature page hereto.

(b) If to the Company, to:

Victor J. Coleman, Chief Executive Officer
Hudson Pacific Properties, Inc.

11601 Wilshire Blvd., Suite 1600

Los Angeles, California 90025

or to such other address as may have been furnistveidting to Indemnitee by the Company or to @empany by Indemnitee, as the case
may be.

Section 26. Governing LawThe parties agree that this Agreement shall bemed by, and construed and
enforced in accordance with, the laws of the Sthtdaryland, without regard to its conflicts of lawules.
Section 27. MiscellaneoudJse of the masculine pronoun shall be deemenictade usage of the feminine pronc

where appropriate.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the parties hereto have exetthis Agreement as of the day and year first alvanitten.

HUDSON PACIFIC PROPERTIES, INC.:

By: /s/ Victor J. Coleman
Name: Victor J. Coleman
Title: Chief Executive Officer

INDEMNITEE:

/sl Patrick Whitesell
Name: Patrick Whitesell
Address: 9601 Wilshire Blvd
3rd Floor
Beverly Hills, CA 90210



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

1) | have reviewed this quarterly report on Foi@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: November 10, 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 Foi@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: November 10, 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 September 30, 2011 , of the Company (teedR") fully 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: November 10, 2011 /s/ VICTOR J. COLEMAN
Victor J. Coleman
Chief Executive Officer

Date: November 10, 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.



