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PART I—FINANCIAL INFORMATION

ASSETS
REAL ESTATE ASSETS
Land
Building and improvements
Tenant improvements
Furniture and fixtures
Property under development
Total real estate held for investment
Accumulated depreciation and amortization
Investment in real estate, net
Cash and cash equivalents
Restricted cash
Accounts receivable, net
Notes receivable
Straight-line rent receivables
Deferred leasing costs and lease intangibles, net
Deferred finance costs, net
Interest rate contracts
Goodwill
Prepaid expenses and other assets
Assets associated with real estate held for sale
TOTAL ASSETS
LIABILITIES AND EQUITY
Notes payable
Accounts payable and accrued liabilities
Below-market leases, net
Security deposits

Prepaid rent

Interest rate contracts

Obligations associated with real estate held fl& sa

TOTAL LIABILITIES

HUDSON PACIFIC PROPERTIES, INC.

CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

6.25% series A cumulative redeemable preferred aifithe Operating Partnership

EQUITY

Hudson Pacific Properties, Inc. stockholders’ equit

Preferred stock, $0.01 par value, 10,000,000 aiz#br 8.375% series B cumulative redeemable pedestock, $25.00
liquidation preference, 5,800,000 shares outstanairseptember 30, 2013 and December 31, 2012 atbagly

Common stock, $0.01 par value, 490,000,000 authdyiz6,711,202 shares and 47,496,732 shares alitsjaat

September 30, 2013 and December 31, 2012, resplyctiv

Additional paid-in capital
Accumulated other comprehensive loss

Accumulated deficit

Total Hudson Pacific Properties, Inc. stockholderglity

Non-controlling interest—members in Consolidatediti&s

Non-controlling common units in the Operating Parship

TNMATAI CNILITV

September 30, December 31,
2013 2012
(Unaudited)
581,84. 478,27
1,257,23 831,79:
93,93: 75,094
14,38t 11,54¢
50,597 23,96
1,997,99: 1,420,66.
(104,60%) (80,309
1,893,38. 1,340,36.
29,34: 18,90¢
17,67¢ 14,32
11,92: 12,167
— 4,00(
19,60: 12,73
107,04: 81,01(
8,27¢ 8,17%
87 71
8,75¢ 8,75¢
6,20¢ 4,58¢
— 54,60¢
2,102,29i 1,559,69:
891,17¢ 582,08!
39,27( 18,57¢
47,667 31,56(
6,08: 5,291
6,70t 11,27¢
862 —
— 1,20¢
991,76: 649,99!
12,47¢ 12,47¢
145,00( 145,00(
567 47¢%
899,25! 726,60!
(1,989 (1,287)
(45,107 (30,58()
997,72¢ 840,21:
46,34( 1,46(
53,99( 55,54¢




1,098,05: 897,22:

TOTAL LIABILITIES AND EQUITY $ 2,102,290 % 1,559,69.

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

CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

(in thousands, except share and per share amounts)

Revenues
Office
Rental
Tenant recoveries
Parking and other
Total office revenues
Media & entertainment
Rental
Tenant recoveries
Other property-related revenue
Other
Total media & entertainment revenues
Total revenues
Operating expenses
Office operating expenses
Media & entertainment operating expenses
General and administrative
Depreciation and amortization
Total operating expenses
Income from operations
Other expense (income)
Interest expense
Interest income
Acquisition-related expenses

Other (income) expenses

Loss from continuing operations

(Loss) income from discontinued operations
Impairment loss from discontinued operations

Net (loss) income from discontinued operations
Net loss

Net income attributable to preferred stock andsunit

Net income attributable to restricted shares

Net loss attributable to non-controlling interestdonsolidated Entities
Net loss attributable to common units in the OpegaPartnership

Net loss attributable to Hudson Pacific Properties, common stockholders

Basic and diluted per share amounts:
Net loss from continuing operations attributabledomon stockholders

Net (loss) income from discontinued operations
Net loss attributable to common stockholders’ frrre—basic and diluted

Weighted average shares of common stock outstaneiagic and diluted

Dividends declared per share of common stock

Three Months Ended

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012

$ 33,57t $ 22,03¢ $ 89,66 $ 64,16
6,52( 4,98¢ 17,61; 15,85¢

3,42¢ 2,537 10,47: 7,062

43,52: 29,56¢ 117,75 87,07¢

5,977 6,07¢ 17,16: 17,33:

50C 40¢€ 1,241 1,071

3,17(¢ 4,47¢ 11,36¢ 10,79

18C 44 61€ 14€

9,827 11,00: 30,38; 29,34t

53,34¢ 40,56¢ 148,14: 116,42.
16,76¢ 12,21: 44,19: 35,97:

6,13¢ 6,93¢ 18,13 17,99¢

5,02( 4,08: 15,19¢ 12,74¢

20,25¢ 12,80¢ 53,06¢ 37,61«
48,17¢ 36,03¢ 130,58t 104,33:

5,17( 4,53( 17,55¢ 12,09:

7,31¢ 4,511 18,67¢ 13,97:
22 (142) (262) (149

48¢ 45k 992 81t
13 (128) 41 (35)

7,767 4,69¢ 19,44+ 14,60¢
(2,597) (169) (1,891 (2,516

(10) (108) 1,60¢ 481

(145) — (5,580) —

(15E) (108 (3,979 481
(2,752 (274 (5,869 (2,039
(3,23) (3,23) (9,699 (9,699
(72) (69) (229) (226)

11€ — 39¢ —

24; 17¢ 63€ 704
$ (5,69) $ (339 $ (14,750 $ (11,250
$ 010 $ 0.07) $ 020 $ (0.29
— — (0.0%) 0.01

$ 010 $ 0.0 $ 0.2 $ 0.2§)
56,144,09 46,668,86 54,815,76 39,945,24

$ 0.125( $ 0.125( $ 0.375( $ 0.375(




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

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)
(Unaudited)
(in thousands, except share and per share amounts)

Three Months Ended Nine Months Ended Septembe
September 30, 30,
2013 2012 2013 2012
Net loss $ (2,759 $ 279 $ (5,869 $ (2,03%)
Other comprehensive loss: cash flow hedge adjustmen (84€) (72) (731) (42¢)
Comprehensive loss (3,59¢) (346) (6,594 (2,460)
Comprehensive income attributable to preferredkséma units (3,23 (3,23 (9,699 (9,699
Comprehensive income attributable to restrictedesha (72) (69 (229 (226)
Comprehensive loss attributable to non-controllinigrest in consolidated real estate entities 11€ _ 39¢ _
Comprehensive loss attributable to common uniteénOperating Partnership 27¢€ 18¢ 66% 72¢

Comprehensive loss attributable to Hudson Pacifipéties, Inc. stockholders $ (6,500 $ (346) $ (1545) $ (11,650

The accompanying notes are an integral part ottheasolidated financial statements.
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HUDSON PACIFIC PROPERTIES, INC.
CONSOLIDATED STATEMENTS OF EQUITY

(Unaudited)
(in thousands, except share and per share amounts)

Hudson Pacific Properties, Inc. Stockholders’ Equig

Non- Non-
controlling controlling
Interests — Interests —
Series B Accumulated Common Series A
Cumulative Other units Cumulative
Shares of Redeemable Additional Comprehensive in the Redeemable
Common Stock Preferred Paid in Accumulated (Deficit) Operating Preferred
Stock Amount Stock Capital Deficit Income Partnership Total Equity Units
Balance, January 1, 2012 33,840,85 $ 33t $ 87,50 $ 552,04: $ (13,685 $ (883 $ 63,35¢ $ 688,66¢ $ 12,47
Proceeds from sale of common stock, net of
underwriters’ discount 13,225,00 132 190,66¢ 190,79¢
Common stock issuance transaction costs (485) (485)
Issuance of Series B Cumulative Redeemable Preferre
Stock 57,50( 57,50(
Series B stock issuance transaction costs (1,870 (1,870
Issuance of unrestricted stock 5,47 _
Issuance of restricted stock 21 56" .
Shares repurchased (28,89 (509) (509)
Declared Dividend (9,108 (16,060) (937 (26,100 (585)
Amortization of stock-based compensation 3,21% 3,21Z
Net income (loss) 9,10¢ (11,029 (704) (2,620 58t
Cash Flow Hedge Adjustment (400) (25) (425)
Exchange of Non-controlling Interests — Common
units in the Operating Partnership for common stocl 155,87¢ 2 3,78( (3,782) —
Balance, September 30, 2012 47,21987 $ 47z $ 145000 $ 730,78 $ (24,709 $ (1,289 $ 57,91¢ $ 908,17¢ $ 12,47:

The accompanying notes are an integral part oktheasolidated financial statements.
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Balance, January 1, 2013
Contributions

Distributions

Proceeds from sale of common
stock, net of underwriters’ discou

Hudson Pacific Properties, Inc. Stockholders’ Equiy

Common stock issuance transaction

costs

Issuance of Series B Cumulative
Redeemable Preferred Stock

Series B stock issuance transaction

costs
Issuance of unrestricted stock

Issuance of restricted stock
Forfeiture of restricted stock
Shares repurchased
Declared Dividend

Amortization of stock-based
compensation

Net income (loss)

Cash Flow Hedge Adjustment

Balance, September 30, 2013

Non-
Non- controlling
controlling Interests —
Series B Accumulated Interests —  Non-controlling Series A
Cumulative Other Common units Interest - Cumulative
Shares of Redeemable Additional Comprehensive in the Members in Redeemable
Common Stock Preferred Paid in Accumulated (Deficit) Operating Consolidated Preferred
Stock Amount Stock Capital Deficit Income Partnership Entities Total Equity Units
47,496,73 $ 47t $ 145,000 $ 726,60 $ (30,580 $ (1,287) $ 55,54¢ $ 1,46 $ 897,220 $ 12,47t
45,70« 45,70«
(425) (425)
9,200,001 92 189,79¢ 189,88t
(392 (392
4,214 —
44,21¢ —
(3,41%) —
(30,549 (650) (650)
(9,10¢) (21,267 (8949 (31,269 (585)
5,15¢ 5,15¢
9,10¢ (14,527 (636) (399 (6,44¢) 58E
(702) (29 (731)
56,711,20 $ 567 $ 145,000 $ 899,25. $ (45,10) $ (1,989 $ 53,99 $ 46,34C $ 1,098,05 $ 12,47¢

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

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

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net income to net cashigea by operating activities:
Depreciation and amortization
Amortization of deferred financing costs and loasanpium, 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
Impairment loss
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
Acquisition of Notes receivable
Proceeds from sale of real estate
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
Common stock issuance transaction costs

Proceeds from issuance of Series B cumulative redeke preferred stock
Series B stock issuance transaction costs

Dividends paid to common stock and unit holders
Dividends paid to preferred stock and unit holders
Distribution to non-controlling member in consolied real estate entity
Acquisition of non-controlling member in consoliddtreal estate entity
Repurchase of vested restricted stock
Payment of loan costs

Net cash provided by financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents—beginning of period

Cash and cash equivalents—end of period

Nine Months Ended September 30,

2013 2012

(5,869 $ (2,035
53,85¢ 39,42:
421 87¢
4,97¢ 3,19¢
(7,632 (3,246
1,99¢ 2,73¢
(6,349 (5,09])
37 68

17¢€ 48¢

18t 18t
5,58( —
(122) (1,176)
344 (359
(13,440 (3,679
(1,769 (2,087
16,77« 13,83:
(439) 20¢
(4,819 (3,652)
43,93: 39,69(
(53,576 (13,667
(389,88:) (184,29)
— (4,000
52,99« —
(390,46%) (201,96
369,36: 93,00(
(167,25)) (132,84,
189,88t 190,79¢
(392) (48¢)

— 57,50(
— (1,870
(22,167 (16,992
(9,699 (9,699
(42¢) —
(650) (509)
(1,709 (3,059
356,97( 175,85
10,431 13,58:
18,90¢ 13,70¢
29,34  $ 27,28¢



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

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

Nine Months Ended September 30,

2013 2012

SUPPLEMENTAL CASH FLOWS INFORMATION:

Cash paid for interest, net of amounts capitalized $ 19,58¢ $ 13,17¢
NON-CASH INVESTING ACTIVITIES:

Accounts payable and accrued liabilities for inestt in property $ 6,20¢ $ 3,411

Assumption of secured debt in connection with prigpacquisitions (Notes 3 and 5) $ 102,29¢ $ _

Non-controlling interest in consolidated real estantity (Note 3) $ 4570  $ 1,481

Assumption of other assets and liabilities in catio@ property acquisitions, net (Note 3) $ (2,429 $ (889)

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 footagad share data or as otherwise noted)

1. Organization

Hudson Pacific Properties, Inc. (which is refert@ih these financial statements as the “Compaiwe;” “us,” or “our”) is a
Maryland corporation formed on November 9, 2009 thd not have any meaningful operating activityiluhe consummation of our initial
public offering and the related acquisition of puedecessor and certain other entities on Jung@®, (“IPO”). Concurrently with the closin
of our IPO, we combined with our predecessor andidid Street Associates, LLC and acquired certdiarogntities.

We determined that one of the entities comprisimngpredecessor, SGS Realty Il, LLC, was the acqédreaccounting purposes in
our formation transactions that occurred in conpaatith our IPO. In addition, we concluded thay amterests contributed by the controlling
member of the other entities comprising our preseaeand Howard Street Associates, LLC in conneatith our IPO was a transaction
between entities under common control. As a rethatcontribution of interests in each of thesétiestwas recorded at historical cost.

Since the completion of the IPO, the concurrentgte placement, and the related formation transastiwe have been a fully
integrated, self-administered, and self-manageldestate investment trust (“REIT”). Through our totling interest in Hudson Pacific
Properties, L.P. (our “Operating Partnershigiid its subsidiaries, we own, manage, lease, acquil develop real estate, consisting primi
of office and media and entertainment propertiessoASeptember 30, 2013 , we owned a portfoliodobflice properties and two media and
entertainment properties. These properties aréddda California and Washington. The results orapions for properties acquired after our
IPO are included in our consolidated statementgpefations from the date of each such acquisition.

2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statemeintise Company are prepared in accordance with geBerally accepted
accounting principles (“GAAP"). The effect of alpsificant intercompany balances and transacti@ssbeen eliminated.

The accompanying unaudited interim financial staets have been prepared pursuant to the rulesegnthtions of the U.S.
Securities and Exchange Commission (“SEC”). Ceiit#fiormation and footnote disclosures normally irtgd 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 believettieatlisclosures are adequate to make their peggmmnot misleading. The accompanying
unaudited financial statements include, in our mpinall adjustments, consisting of normal recugradjustments, necessary to present fairly
the financial information set forth therein. Theuks of operations for the interim periods aremetessarily indicative of the results that may
be expected for the year ended December 31, 20#8iriterim financial statements should be readmjunction with the consolidated
financial statements in our 2012 Annual Report om#10-K and the notes thereto. Any reference éontlmber of properties and square
footage are unaudited and outside the scope dhdapendent registered public accounting firm’deevof our financial statements in
accordance with the standards of the United SRuibdic Company Accounting Oversight Board.

Use of Estimates

The preparation of financial statements in confeymiith GAAP requires management to make estimaibesassumptions that affe
the reported amounts of assets and liabilitiesdaselosure of commitments and contingencies atittie of the financial statements and the
reported amounts of revenues and expenses dugngplorting period. On an on-going basis, the Comgwaluates its estimates, including
those related to acquiring, developing and assgs$l@carrying values of its real estate propertissaccrued liabilities, and its performance-
based equity compensation awards. The Company hasstimates on historical experience, currenketaconditions, and various other
assumptions that are believed to be reasonable tmeleircumstances. Actual results could mategridififer from these estimates.

10
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Notes to Consolidated Financial Statements—(Contired)
(Unaudited and in thousands, except square footagmd share data)

Investment in Real Estate Properties

The properties are carried at cost less accumutipreciation and amortization. The Company asglgmsost of an acquisition,
including the assumption of liabilities, to the aogd tangible assets and identifiable intangilsigets and liabilities based on their estimated
fair values in accordance with GAAP. The Comparseases fair value based on estimated cash flowqgtiajs that utilize discount and/or
capitalization rates and available market infororatiEstimates 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 wasanh.

Acquisition-related expenses associated with a@gnisof operating properties are expensed in #wéop incurred.

The Company records acquired “above and belmarket leases at fair value using discount ratassréflect the risks associated v
the leases acquired. The amount recorded is bastek @resent value of the difference betweeré)dontractual amounts to be paid
pursuant to each in-place lease and (ii) managésnestimate of fair market lease rates for eacplawe lease, measured over a period equal
to the remaining term of the lease for above-mddaes and the initial term plus the extended fermny leases with belowarket renewe
options. Other intangible assets acquired includeumts for in-place lease values that are basedeo@ompany’s evaluation of the specific
characteristics of each tenant’s lease. Factorsidered include estimates of carrying costs duniyygpthetical expected lease-up periods,
market conditions and costs to execute similardgas estimating carrying costs, the Company ohetuestimates of lost rents at market rates
during the hypothetical expected lease-up periaticch are dependent on local market conditiongstimating costs to execute similar
leases, the Company considers leasing commisdeqad,and other related costs.

The Company capitalizes direct construction andeigpment costs, including predevelopment costerést, property taxes,
insurance and other costs directly related andhéiaséo the acquisition, development or construtdf a real estate project. Indirect
development costs, including salaries and benefitice rent, and associated costs for those iddizis directly responsible for and who sp
their time on development activities are also ediziéd and allocated to the projects to which tiedgte. Capitalized personnel costs were
were approximately $0.5 million and $1.5 milliorr the three and nine months ended September 3G,,2@%pectively and approximately
$0.3 million and $0.7 million for three and nine mtias ended September 30, 2012 , respectively esttés capitalized on the construction in
progress at a rate equal to the Company’s weigitedage cost of debt. Construction and developemsis are capitalized while substantial
activities are ongoing to prepare an asset foniended use. The Company considers a construgtimact as substantially complete and held
available for occupancy upon the completion of t¢m@provements but no later than one year aftesat@on of major construction activity.
Costs incurred after a project is substantially ptate and ready for its intended use, or after ldgweent activities have ceased, are expensec
as they are incurred. Costs previously capitaliséated to abandoned acquisitions or developmeatstarged to earnings. Expenditures for
repairs and maintenance are expensed as theycaredd.

The Company computes depreciation using the stréifghmethod over the estimated useful lives o¥88rs for building and
improvements, 15 years for land improvements, Byars for furniture and fixtures and equipment, aver the shorter of asset life or life
the lease for tenant improvements. Above- and baharket lease intangibles are amortized to revewee the remaining non-cancellable
lease terms and bargain renewal periods, if agglic®ther in-place lease intangibles are amortinegkpense over the remaining non-
cancellable lease term. Depreciation is discontinuben a property is identified as held for sale.

I mpairment of Long-Lived Assets

The Company assesses the carrying value of resbesgsets and related intangibles whenever egenlsmnges 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 whenatalis of impairment are present and the futurésgndnted cash flows estimated to be
generated by those assets are less than the asseyig amount. The Company recognizes impairrteasies 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 recorded $5.6 million of impairmentrgea related to a property held for sale duringnihe months ended September 30,
2013 with no comparable charge for the nine moattded 2012 . There were no properties held forataseptember 30, 2013 and one
property was held for sale at December 31, 2012 .
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Notes to Consolidated Financial Statements—(Contired)
(Unaudited and in thousands, except square footagmd share data)

Goodwill

Goodwill represents the excess of acquisition owst the fair value of net tangible and identifeabitangible assets acquired and
liabilities assumed in business combinations. Quadgvill balance as of September 30, 2013 was $8,¥84 do not amortize this asset but
instead analyze it on an annual basis for impaitmén impairment indicators have been noted dutiiregthree and nine months ended
September 30, 2013 and 2012 .

Cash and Cash Equivalents

Cash and cash equivalents are defined as casindrahd in banks, plus all shdagrm investments with a maturity of three montr
less when purchased.

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

Restricted Cash

Restricted cash consists of amounts held by lertdgyeovide for future real estate taxes and insteaexpenditures, 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 trignments and other charges. The Company maintairedlowance for doubtful
accounts for estimated losses resulting from tedefaults or the inability of tenants to make caaotnal rent and tenant recovery payments.
The Company monitors the liquidity and creditwantgs of its tenants and operators on an ongoirig. 3dss evaluation considers industry
and economic conditions, property performance,itesthancements and other factors. For straigletfmt amounts, the Company’s
assessment is based on amounts estimated to herable over the term of the lease. At Septembe2BD3 and December 31, 2012,
respectively, the Company has reserved $5 and $8aifht-line receivables. The Company evaludtesollectability of accounts receivable
based on a combination of factors. The allowanceldobtful accounts is based on specific identifaaof uncollectible accounts and the
Company'’s historical collection experience. The @any recognizes an allowance for doubtful accobas®d on the length of time the
receivables are past due, the current busineseoanvent and the Company’s historical experiencstdtiical experience has been within
management’s expectations. The Company recogni¥eéd &nd $489 of bad debt expense for the nine rartted September 30, 2013 and
2012.

The following summarizes our accounts receivabtehallowance for doubtful accounts as of:

September 30, 2013 December 31, 2012
Accounts receivable 12,75¢ 13,74:
Allowance for doubtful accounts (832 (1,57%)
Accounts receivable, net 11,92 12,16.

Notes Receivable

Notes receivable consisted of a loan we acquiredugust 14, 2012 from Jeffries LoanCore LLC in #mount of $4.0 million . The
borrower under the loan was WIP 3401 Expo BLVD Mé42C (“WEBM”), which was the sole member of WIP@®4Expo BLVD, LLC
(“WEB”), the owner of that certain property locat@3401 Exposition Blvd. in Santa Monica, Califiar(3401 Exposition Boulevard”). The
property is an approximately 63,376 square-foatefand industrial building currently being renadfor creative office uses. The loan was
secured by, among other things, WEBM’'s membersitgrést in WEB, bore interest at the rate of LIB@&s 1300 basis points (subject to a
100 basis points floor on LIBOR), and was schedubeghature on June 9, 2014, subject to three oear -gxtension options. The interest
recognized on this loan is included in interesbime in the accompanying consolidated statemendperfations. The carrying value of the
loan approximated its fair value as it was negetldiased upon fair value of loans with similar elegeristics. The loan generated income of
$155 for the nine months ended September 30, 2013 .
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In connection with the Company’s purchase of 34ffdsition Boulevard on May 22, 2013, the Comparnyceted the note
associated with this loan and eliminated the neteivable.

Revenue Recognition

The Company recognizes rental revenue from termangsstraight-line basis over the lease term wiodieatability is reasonably
assured and the tenant has taken possession oolsdhe physical use of the leased asset. Ifahed provides for tenant improvements, the
Company determines whether the tenant improvemfantaccounting purposes, are owned by the tenatfizoCompany. When the Comp:
is the owner of the tenant improvements, the teisamdt considered to have taken physical possesgibave control of the physical use of
the leased asset until the tenant improvementsudrgtantially completed. When the tenant is theeswaii the tenant improvements, any
tenant improvement allowance that is funded igé¢cbas a lease incentive and amortized as a redusftirevenue over the lease term. Tenant
improvement ownership is determined based on vaifactors including, but not limited to:

» whether the lease stipulates how and on what atémg@rovement allowance may be sp

« whether the tenant or landlord retains legal til¢he improvements at the end of the lease
« whether the tenant improvements are uniqueddehant or generglurpose in nature; a

« whether the tenant improvements are expected te &ay residual value at the end of the le

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

Other property-related revenue is revenue thagiisveld from the tenants’ use of lighting, equipmenttal, parking, power, HVAC
and telecommunications (phone and Internet). Qihaperty-related revenue is recognized when thesesiare provided.

Tenant recoveries related to reimbursement ofasialte taxes, insurance, repairs and maintenamd@ther operating expenses are
recognized as revenue in the period during whiehagbplicable expenses are incurred. The reimburssnaee recognized and presented
gross, as the Company is generally the primangoblvith respect to purchasing goods and serviwes third-party suppliers, has discretion
in selecting the supplier and bears the assocartstit risk.

The Company recognizes gains on sales of propenies 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 readolgaassured, (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 gigantees 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 associatedurrowings by entering into interest rate dative contracts. The Company
recognizes all derivatives on the consolidatedrizgasheet at fair value. Derivatives that are eoigles 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 againstdh@nge in fair value of the hedged assets, ligslitor firm commitments through earnings, or

recognized in other comprehensive income, whiéhdsmponent of equity. The ineffective portion afaivative’s change in fair value is
immediately recognized in earnings.
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The Company held two interest rate contracts &eakember 31, 2012 and three interest rate contagaté September 30, 2013, all
of which have been accounted for as cash flow hedgenore fully described in note 6 below.

Stock-Based Compensation

Accounting Standard Codification, or ASC, Topic yC8mpensation—Stock Compensafi@ierred to as ASC Topic 718 and
formerly known as FASB 123R), requires us to recmgan expense for the fair value of equity-bassdmensation awards. Grants of stock
options, restricted stock, restricted stock unitd performance units under our equity incentiveravpdans are accounted for under ASC
Topic 718. Our compensation committee will regyladnsider the accounting implications of signifitaompensation decisions, especially
in connection with decisions that relate to ouriggimcentive award plans and programs.

Income Taxes

Our taxable income prior to the completion of de®lis 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 madéefieral 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 “Cadailnencing with our
initial taxable year. To qualify as a REIT, we agquired 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 asdgings, distribution levels and
diversity of stock ownership. Provided we qualidy faxation as a REIT, we are generally not sulifgcbrporate level income tax on the
earnings distributed currently to our stockholdaes we derive from our REIT qualifying activitidéwe fail to qualify as a REIT in any
taxable year, and are unable to avail ourselvegéin savings provisions set forth in the Codlegfabur taxable income would be subject to
federal income tax at regular corporate ratesulioly any applicable alternative minimum tax.

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

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

The Company periodically evaluates its tax posgtitmdetermine whether it is more likely than ratttsuch positions would be
sustained upon examination by a tax authority foofgen tax years, as defined by the statute atditions, based on their technical merits. As
of September 30, 2013 , the Company has not estiglolia liability for uncertain tax positions.

Fair Value of Assets and Liabilities

Under GAAP, the Company is required to measuratefinancial instruments at fair value on a reingrtbasis. 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 valuefined as the price that would be received uporséihe 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 mariteisare accessible at the measurement datediotiédl assets or liabilitie

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

» Level 3: prices or valuation techniques whettéelor no market data is available that requirgaits that are both significant to the
fair value measurement and unobservable.
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When available, the Company utilizes quoted mgpkiees from an independent third-party source terdeine fair value and
classifies such items in Level 1 or Level 2. Intémees where the market for a financial instrunienbt active, regardless of the availability
of a nonbinding quoted market price, observablatiamight 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 avaéainly to that independent third party. When thenfany determines the market for a
financial instrument owned by the Company to hiquid 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 weights to the variousiation sources.

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

The Company considers the following factors toriztidators of an inactive market: (i) there are fewent transactions, (ii) price
guotations are not based on current informatidiy pfiice 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 sigo#nt increase in implied liquidity risk premiums,
yields, or performance indicators (such as delingyeates or loss severities) for observed traimacbr 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, tvigre is a significant decline or absence of a
market for new issuances (that is, a primary maufketthe 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 torimidators of non-orderly transactions: (i) thereswat adequate exposure to the
market for a period before the measurement dedéide for marketing activities that are usual amdtomary for transactions involving such
assets or liabilities under current market condgid(ii) there was a usual and customary marketergd, but the seller marketed the asset or
liability to a single market participant, (iii) tteeller is in or near bankruptcy or receivershiya(ts, distressed), or the seller was required to
sell to meet regulatory or legal requirements (thafiorced), and (iv) the transaction price isoatlier when compared with other recent
transactions for the same or similar assets otlitiab.

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

As of September 30, 2013the Company had the following outstanding interate derivatives that were designated as cast
hedges of interest rate risk:

Interest Rate Derivative Number of Instruments tibdml Amount
Interest Rate Caps 2 $97.0 million
Interest Rate Swaps 1 $64.5 million

Non-designated Hedges
For the nine months ended September 30, 2013 attl,24ll of the Company’s derivatives were desigdats cash flow hedges.
Tabular Disclosure of Fair Values of Derivative Ingruments on the Balance Sheet
The table below presents a gross presentationefteets of offsetting, and a net presentation @& @ompanys derivatives as
September 30, 2013 and December 31, 20M2e net amounts of derivative assets or liabgittan be reconciled to the tabular disclosu

fair value. The tabular disclosure of fair valueyides the location that derivative assets andliligls are presented on the consolidi
balance sheets.
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Asset Derivatives Liability Derivatives
Fair Value as of Fair Value as of
Balance Sheet September 30 December 31 Balance Sheet September 30 December 31
Location 2013 2012 Location 2013 2012
Derivatives designated as hedging instruments:
Interest rate Interest rate

Interest rate products contracts $ 87 $ 71 contracts 863 —

Total $ 87 $ 71 862 —

Tabular Disclosure of the Effect of Derivative Instuments on the Income Statement

The tables below present the effect of the Commadgrivative financial instruments on the Statemen®perations for théhree
months ended September 30, 2013 and 2012 .

Nine Months Ended

September 30,
2013 2012
Beginning Balance of OCI related to interest ratstacts 1,46t 1,03¢
Unrealized Loss Recognized in OCI Due to Chandeain Value of interest rate contracts 847 43€
Loss Reclassified from OCI into Income (as Inteegtense) (11€) (11)
Net Change in OCI 731 42F
Ending Balance of Accumulated OCI Related to Deives 2,19¢ 1,461

Credit-Risk-Related Contingent Features
As of September 30, 2013, the Company had ongati@ that was in a net liability position.
Recently | ssued Accounting Literature
Changes to GAAP are established by the FASB irffidima of ASUs. We consider the applicability and ampof all ASUs. Recently
issued ASUs not listed below are not expected we laamaterial impact on our consolidated finangadition and results of operations,
because either the ASU is not applicable or thearhs expected to be immaterial.
3. Investment in Real Estate
Acquisitions
During 2013, we acquired the following: 3401 Expiosi, Pinnacle II, the Seattle portfolio and 1861nBy. The results of operations

for each of these acquisitions are included incoursolidated statements of operations from the afaequisition. The following table
represents our purchase price accounting for ebittfese acquisitions:
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3401 Exposition Pinnacle Il Seattle Portfolio 1861 Bundy
Date of Acquisition May 22, 2013 June 14, 2013 July 31, 2013 September 26, 2013 Total
Consideration paid
Cash consideration $ 8,48¢ $ 1,508 % 368,38¢ $ 11,50 $ 389,88
Notes Receivable 4,00( — — — 4,00(
Debt Assumed 13,23 89,06¢ — — 102,29¢
Non-controlling interest in consolidated real estantity = 45,70¢ = = 45,70«
Total consideration $ 2572:  $ 136,270  $ 368,38¢ $ 11,50 $ 541,88t
Allocation of consideration paid
Investment in real estate, net 25,43¢ 134,28¢ 367,09: 11,50( 538,32:
Deferred leasing costs and lease intangibles, net — 12,63 21,61¢ — 34,25¢
Fair market unfavorable debt value — (5,820 — — (5,820
Below-market leases — (7,789 (14,66¢€) — (22,449
Other (liabilities) asset assumed, net 28¢ 2,952 (5,65¢) — (2,427
Total consideration paid $ 25,72: $ 136,270  $ 368,38¢ $ 11,50 $ 541,88t

During 2012, we acquired the following properti#8900 Washington, 901 Market Street, Element LA/(@ic Bundy), 1455
Gordon Street and Pinnacle I. The results of oeratfor each of these acquisitions are includealinconsolidated statements of operations
from the date of acquisition. The following tabépresents our purchase price accounting for eatifeeé acquisitions:

10900 1455 Gordon
Washington 901 Market Element LA Street Pinnacle |
September 5, September 21,

Date of Acquisition April 5, 2012 June 1, 2012 2012 2012 November 8, 2012 Total
Consideration paid

Cash consideration $ 2,60t % 90,87. % 88,43t % 2,38t % 208,020 % 392,32

Non-controlling interest in consolidated real

estate entity = = = = 1,481 1,481
Total consideration $ 2,608 $ 90,87: $ 88,43t $ 2,38 $ 209,50 $ 393,80:
Allocation of consideration paid

Investment in real estate, net 2,60(¢ 97,187 88,02/ 2,38¢ 200,17! 390,37(

Above-market leases — — — — 167 167

Leases in place — 2,96¢ 1,32¢ 96 11,71( 16,09¢

Other lease intangibles — 54¢ 46 22 3,45¢ 4,07z

Below-market leases — (10,249 (66€) (27 (5,07¢) (16,019

Other (liabilities) asset assumed, net 5 417 (299) (90 (92¢) (889
Total consideration paid $ 2,60t % 90,87: % 88,43t % 2,38t % 209,50 % 393,80:

The table below shows the pro forma financial infation for the nine months ended September 30, 28832012 as if these
properties had been acquired as of January 1, 2012

Nine Months Ended Septembe

30,
2013 2012
Total revenues $ 166,68! $ 138,95!
Net loss $ (8,889 $ (8,589
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Dispositions

On May 31, 2013, the Company entered into an ageaeto sell its City Plaza property for approxiniat®56.0 million (before
certain credits, prorations, and closing costsg ffansaction closed on July 12, 2013. The traisaotsulted in an approximately $5.6
million impairment loss. The Company reclassifidty®laza’s results of operations for the three aim@ months ended September 30, 2013
and 2012 to discontinued operations on its conatdidi statements of operations.

The following table sets forth the discontinuedragpiens for the three and nine months ended Seme8th 2013 and 2012 for the
City Plaza:

Three Months Ended September 3C  Nine Months Ended September 30,

2013 2012 2013 2012
Total office revenues 242 1,501 4,20¢ 4,48¢
Office operating expenses (252 (832 (1,807 (2,200
Depreciation and amortization — (774 (789 (1,809
(Loss) income from discontinued operations (10) (108) 1,60¢ 481

4. Lease Intangibles

The following summarizes our deferred leasing emst lease intangibles as of:

September 30, December 31,
2013 2012

Above-market leases $ 17,60 $ 17,28:
Leases in place 87,23 67,09°
Below-market ground leases 7,502 7,51:
Other lease intangibles 37,49 30,74%
Deferred leasing costs 20,58¢ 9,30z

170,42: 131,94.
Accumulated amortization (65,110 (50,937
Deferred leasing costs and lease intangibles, net $ 105,31: % 81,01(
Below-market leases 67,54: 46,04
Accumulated accretion (19,879 (14,487
Below-market leases, net $ 47667 $ 31,56(

5. Notes Payable
Senior Unsecured Revolving Credit Facility

On August 3, 2012, we replaced our $200.0 millieaused revolving credit facility with a $250.0 riath unsecured revolving cre
facility with a group of lenders for which Wells ig@ Bank, N.A. acts as administrative agent andffiiate acts as joint lead arranger, B
of America, N.A. acts as joint lead arranger anggether with Barclays Capital, acts as joint syatian agent, and Keybank, N.A., act:
documentation agent. Our Operating Partnershipdasbbrrower under our new unsecured revolving tifedility. The facility is required 1
be guaranteed by us and all of our subsidiarieisaiva unencumbered properties. The facility inckide accordion feature that allows u
increase the availability by $150.0 million , to0®40 million, under specified circumstances and subject toiviegecommitments fror
lenders.

Our facility bears interest at a rate per annumaétpu LIBOR plus 155 basis points to 2B8sis points, depending on our level
ratio. If the Company obtains a credit rating fisrgenior unsecured lorigrm indebtedness, it may make an irrevocableieletd change tt
interest rate for the facility to a rate per annequal to LIBOR plus 100 basis points to 18#sis points, depending on the credit rating.
facility is subject to a facility fee in an amouwegual to our unused commitments multiplied by a per
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annum equal to 25 basis points tolf##sis points, depending on our usage of the facdit, if we make the credit rating election, inamoun
equal to the aggregate amount of our commitmentéiptied by a rate per annum equal to 15 basis tgdim 45basis points, depending ug
the credit rating. The amount available for us torow under the facility is subject to complianc&hwcertain covenants, including
following financial covenants:

a maximum leverage ratio (defined as consolidatedl indebtedness plus our pro rata share of iedieletss of unconsolidal
affiliates to total asset value) of 0.60 :1.00;

a minimum fixed charge coverage ratio (defined assolidated earnings before interest, taxes, digii@e and amortizatic
(“EBITDA”) plus our pro rata share of EBITDA of uansolidated affiliates to fixed charges) of 1.5@at

a maximum secured indebtedness leverage ration@tbfas consolidated secured indebtedness plusrouata share of secui
indebtedness of unconsolidated affiliates to tatdet value) of 0.60 :1:00 through and includingyési 3, 2014 and 0.53.:0C
thereafter;

a maximum unencumbered leverage ratio (definedoasatidated unsecured indebtedness plus our peostaire of unsecur
indebtedness of unconsolidated affiliates to totencumbered asset value) of 0.60 :1:00;

a minimum unsecured interest coverage ratio (défam consolidated net operating income from unebeued properties plus ¢
pro rata share of net operating income from unemewad properties to unsecured interest expensepof:1.00; and

a maximum recourse debt ratio (defined as recoundebtedness other than indebtedness under thdviryaredit facility bu
including unsecured lines of credit to total assdtie) of 0.15 :1.00.

In addition to these covenants, the facility alsoludes certain limitations on dividend payouts distributions, limits on certa

types of investments outside of our primary busipnasd other customary affirmative and negativeenants. Our ability to borrow under
facility is subject to continued compliance witlede covenants.

As of September 30, 2013 , we were in complianceh wur facility’s financial covenants. As of Septaen 30, 2013 we ha

approximately $237.3 million of total capacity under unsecured revolving credit facility, of whi&B0.0 million had been drawn.

The following table sets forth information as ofp8amber 30, 2013 with respect to our outstandidgliedness.

Outstanding

September 30, December 31, Maturity

Debt 2013 2012 Interest Rate® Date
Unsecured Revolving Credit Facility $ 80,00( $ 55,00( LIBOR+1.55% to 2.20% 8/3/201€
Mortgage loan secured by 625 Second Stfeet 33,70( 33,70( 5.85% 2/1/2014
Mortgage loan secured by 3401 Exposition Bouleard 13,23 — LIBOR+3.80% 5/31/201¢
Mortgage loan secured by 6922 Hollywood Boulevérd 40,63: 41,24 5.58% 1/1/201E
Mortgage loan secured by 275 Brannan 15,00( 13€ LIBOR+2.00% 10/5/201¢
Mortgage loan secured by Pinnaclé&l| 88,81: — 6.313% 9/1/201€
Mortgage loan secured by 901 Market 49,60( 49,60( LIBOR+2.25% 10/31/201¢
Mortgage loan secured by Sunset Gower/Sunset Bndfiso 97,00( 92,00( LIBOR+2.25% 2/11/201¢
Mortgage loan secured by Rincon Center 106,40: 107,49: 5.134% 5/1/201¢
Mortgage loan secured by First & Kiffty 95,00( — LIBOR+1.60% 8/31/201¢
Mortgage loan secured by Met Park Ndfth 64,50( — LIBOR+1.55% 8/1/202C
Mortgage loan secured by First Finanéial 43,00¢ 43,00( 4.58% 2/1/2022
Mortgage loan secured by 10950 Washington 29,40¢ 29,71 5.316% 3/11/2022
Mortgage loan secured by Pinnacle | 129,00( 129,00( 3.954% 11/7/202z
Subtotal $ 885,28t $ 580,88
Unamortized loan premium, nét 5,881 1,201

Total $ 891,17¢ $ 582,08

@
@
©)
4)
®)

Interest rate with respect to indebtednesalisulated on the basis of a 3@y year for the actual days elapsed, excludingthertization of loan fees and co
This loan was assumed on September 1, 2011 in ctonevith the closing of our acquisition of theS63econd Street propel

This loan was assumed on May 22, 2013 in conneetitinthe closing of our acquisition of the 3401pBgition Boulevard propert

This loan was assumed on November 22, 2011 in ationewith the closing of our acquisition of the22Hollywood Boulevard proper:

This loan was assumed on June 14, 2013 inemiom with the contribution of the Pinnacle Il lolimg to the Company'joint venture for The Pinnacle proje
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(6) On October 29, 2012, we obtained a loan ford@1 Market property pursuant to which we borrod8,600 upon closing, with the ability to drawtopan additional
$11,900 for budgeted base building, tenant imprares) and other costs associated with the renovatid lease-up of that property.

(7) On March 16, 2011, we purchased an interéstaap in order to cap one-month LIBOR at 3.715% waspect to $50,000 of the loan through its nigton February 11,
2016. On January 11, 2012 we purchased an intettestap in order to cap one-month LIBOR at 2.0G# respect to $42,000 of the loan through its migten February
11, 2016. Effective August 22, 2013, the termshaf boan were amended to increase the outstandilagde from $92,000 to $97,000 , reduce the inteaés from LIBOR
plus 3.50% to LIBOR plus 2.25% , and extend theunitgtdate from February 11, 2016 to February 01,8

(8) Monthly debt service will equal interest offity the first two years. Beginning with the paymedoe August 1, 2015, monthly debt service will it annual debt
amortization payments of $1,604 based on a 30 3ymartization schedule.

(9) Monthly debt service will equal interest omlya rate equal to one-month LIBOR plus 1.55% . fliildoan amount is subject to an interest ratetart that swapped one-
month LIBOR to a fixed rate of 2.1644% through liben's maturity on August 1, 2020.

(10) This loan bears interest only for the fiigbtyears. Beginning with the payment due March0lL42 monthly debt service will include principalypaents based on a 3¢ear
amortization schedule, for total annual debt sereit$2,639 .

(11) Represents unamortized amount of the non{task-tomarket adjustment on debt associated with 625 SeStneet, 6922 Hollywood Boulevard, and Pinnac

The Company presents its financial statementsanaolidated basis. Notwithstanding such presamtagixcept to the extent
expressly indicated, such as in the case of thiegirinancing for our Sunset Gower and Sunset Boarproperties, our separate property-
owning subsidiaries are not obligors of or underdebt of their respective affiliates and each prigpowning subsidiary’s separate liabilities
do not constitute obligations of its respectiveliates.

The minimum future annual principal payments du@onsecured and unsecured notes payable at Sept&8mh2013 , excluding
the non-cash loan premium amortization, were devi@ (in thousands):

2013 (three months ending December 31, 2013) $ 1,03(
2014 51,72¢
2015 59,24(
2016 220,51
2017 5,06(
2018 290,23(
Thereafter 257,48!
Total $ 885,28

6. Interest Rate Contracts

On February 11, 2011, we closed a five -year temn ltotaling $92.0 million with Wells Fargo Bank, A\, secured by our Sunset
Gower and Sunset Bronson media and entertainmengucses. The loan bears interest at a rate eqoaktanonth LIBOR plus 3.50% . On
March 16, 2011, we purchased an interest ratercapdier to cap one-month LIBOR at 3.715% on $5010om of the loan through its
maturity on February 11, 2016. On January 11, 20&2purchased an interest rate cap in order tonapmonth LIBOR at 2.00% with
respect to $42.0 million of the loan through itstanély on February 11, 2016. We designated eadhexfe interest rate cap contracts as a cast
flow hedge for accounting purposes.

Effective August 22, 2013, the terms of this loagrevamended to, among other changes, increasetstaraing balance from $92.0
million to $97.0 million and extend the maturityteddrom February 11, 2016 to February 11, 2018. iterest rate contracts described above
were not changed in connection with this loan amesd.

On July 31, 2013, we closed a seven -year loafirigt&§64.5 million with Union Bank, N.A., secureg bur Met Park North property.
The loan bears interest at a rate equal to onehmdBOR plus 1.55% . The full loan is subject toiaterest rate contract that swapped one-
month LIBOR to a fixed rate of 2.1644% through lib@n’s maturity on August 1, 2020.

The combined fair market value of the interest caes at September 30, 2013 and December 31, 284387 and $71 , respectively.
The fair market value of the interest rate swaPegitember 30, 2013 was $(863) .

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

Our properties are leased to tenants under opgra@ses with initial term expiration dates randimmgn 2013 to 2020. Approximate
future combined minimum rentals (excluding tenaitbursements for operating expenses and withgardeto cancellation options) for
properties at September 30, 2013 are presented betdhe years/periods ended December 31. The tadibw does not include rents under
leases at our media and entertainment propertibstarims of one year or less.
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2013 (three months ending December 31, 2013) $ 31,48¢
2014 130,43:
2015 141,71¢
2016 137,49¢
2017 116,95
2018 102,67
Thereafter 439,58
Total $ 1,100,34

Future Minimum Lease Payments

In conjunction with the acquisition of the Sunsewe&r property, our subsidiary, SGS Realty Il, LlaSsumed a ground lease agreel
(expiring March 31, 2060) for a portion of the lamnith an unrelated party. As a result of the Ma2ii1 rent adjustment, monthly rent
increased to $31 , whereas the monthly rent totdl€dat the time of acquisition. The rental ratsubject to adjustment again in March 2018
and every seven years thereafter.

In conjunction with the acquisition of the Del Amdfice building, our subsidiary, Hudson Del Amo ©#, LLC, assumed a ground
sublease (expiring June 30, 2049) with an unrelpgety. Rent under the ground sublease is $1.09g@at with the sublessee being
responsible for all impositions, insurance premiyagerating charges, maintenance charges, coristruaists and other charges, costs and
expenses that arise or may be contemplated ungigramisions of the ground sublease.

In conjunction with the acquisition of the 9300 #¥ilre Boulevard building, our subsidiary, Hudso®®3%Vilshire, LLC, assumed a
ground lease (expiring August 14, 2032) with arelated party. Minimum rent under the ground leask76 per year (additional rent under
this lease of 6% of gross rentals less minimum, @ntefined in such lease, is not included indahi®unt).

In conjunction with the acquisition of the 222 KmaiStreet building, our subsidiary, Hudson 222 Kgat.LC, assumed a ground lease
(expiring June 14, 2054) with an unrelated partiniMmum rent under the ground lease is the gredt®$®85 per year or 20.0% of the first
$8,000 of the tenant’s “Operating Income” duriny &dnease Year,’as such terms are defined in the ground leasetafie below reflects th
$975 per year lease payment.

The following table provides information regardiogr future minimum lease payments at Septembe2@03 under these lease
agreements.

2013 (three months ending December 31, 2013) $ 354
2014 1,415
2015 1,415
2016 1,415
2017 1,415
2018 1,415
Thereafter 50,82t
Total $ 58,26¢

8. Fair Value of Financial Instruments

The carrying values of cash and cash equivalegsggiicted cash, receivables, payables, and actial®lities are reasonable estimate
fair value because of the short-term maturitieefe instruments. Fair values for notes payaklestimates based on rates currently
prevailing for similar instruments of similar maitigs using Level 2 instruments. The estimatedvalues of interest-rate contract/cap
arrangements were derived from estimated valuesdo@s observable market data for similar instrument
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September 30, 2013 December 31, 2012
Carrying Carrying
Value Fair Value Value Fair Value
Notes payable $ 891,17F $ 901,02 $ 582,08¢ $ 588,19:
Derivative assets, disclosed as “Interest rateraofs’ 87 87 71 71
Derivative liabilities, disclosed as “Interest ratmtracts” (862) (863) — —

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

Common units in the operating partnership consisfe382,5630mmon units of partnership interests, or commatsunot ownec
by us. Common units and shares of our common stagk essentially the same economic characterissichey share equally in the total net
income or loss distributions of our operating parship. Investors who own common units have thiet tig cause our operating partnership to
redeem any or all of their common units for cashaétp the then-current market value of one shaiowmmon stock or, at our election, issue
shares of our common stock in exchange for comnmits on a one-for-one basis. In February 2012,adrmair common unit holders required
us to redeem 155,878 common units, and in Dece0iE2, one of our common unit holders required usdi@em 72,500 common units. In
both cases, we elected, in accordance with outdohpartnership agreement, to issue shares ofomomon stock in exchange for the comr
units to satisfy the redemption notice. Accordinglyr outstanding common units decreased from 20810common units outstanding to the
current 2,382,568o0mmon units outstanding, with a correspondingdase to our outstanding common stock as of theodiaiech exchange
as reflected in the table below under the captienExchange of Common Units for Common Stbck

Non-controlling interest—members in consolidatetities

Non-controlling interest—members in consolidatetitiss refers to our joint venture partner, Medien@r Partners, LLC, a
California limited liability company (“MCP”), wittwhich we have entered into a joint venture, Hudgi@ Partners, LLC, a Delaware limited
liability company (the “Pinnacle JV"), to acquirdad Pinnacle, a two -building (Pinnacle | and Pit@&l3, 625,640 square-foot office
property located in Burbank, California. As of Sapber 30, 2013 , we own a 65.0% in the Pinnaclexh¢h owns the 625,640 square-foot
project known as The Pinnacle. As of December 8122and until the acquisition by the Pinnacle J¥hef 231,864 square-foot Pinnacle I
building on June 14, 2013, we owned a 98.25% istérethe Pinnacle JV, which owns the 393,776 seffiaot Pinnacle | building.

6.25% series A cumulative redeemable preferredsufithe Operating Partnership

6.25% series A cumulative redeemable preferred wfithe Operating Partnership are 499,8ddes A preferred units of partners
interest in our operating partnership, or seriggéerred units, that are not owned by us. ThesessA preferred units are entitled to
preferential distributions at a rate of 6.25% aenum on the liquidation preference of $25.00 perand became convertible at the option of
the holder into common units or redeemable intd casat our option, exchangeable for registeresteshof common stock, after June 29,
2013. In October 2013, one of our series A pretetneit holders required us to redeem 80,000 sévigeferred units. We elected to redeem
these units for cash equal to the liquidation pesfee of $25.00 per unit. As a result of this repom, our outstanding series A preferred
units decreased from 499,014 units outstandind 89044 units outstanding. For a description ofdbieversion and redemption rights of the
series A preferred units, please see “Descriptfdhe Partnership Agreement of Hudson Pacific Priogee L.P.— Material Terms of Our
Series A Preferred Units” in our June 23, 2010 peotus.

8.375% Series B cumulative redeemable preferretksto

8.375% series B cumulative redeemable preferrazk stee 5,800,000 shares of 8.375% preferred stoith,a liquidation preference
of $25.00 per share, $0.01 par value per shafeetember 2010, we completed the public offering,600,000 share of our series B
preferred stock (including 300,000 shares of saBipseferred stock issued and sold pursuant t@xtieecise of the underwriters’ option to
purchase additional shares in part). Total proc&eds the offering, after deducting underwritingciunt, were approximately $83.9 million
(before transaction costs). On January 23, 2012;om®pleted the public offering of 2,300,000 of saries B cumulative preferred stock
(including 300,000 shares of series B
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preferred stock issued and sold pursuant to theciseeof the underwriters’ option to purchase ddddl shares in full). Total proceeds from
the offering, after deducting underwriting discqumére approximately $57.5 million (before trangatttosts).

Dividends on our series B preferred stock are cativd from the date of original issue and payaliarterly on or about the last
calendar day of each March, June, September anenilesr, at the rate of 8.375% per annum of its $2ped share liquidation preference
(equivalent to $2.0938 per share per annum). lip\iong a change of control of the Company, eitber series B preferred stock (or any
preferred stock of the surviving entity that isuisd in exchange for our series B preferred stockll@common stock of the surviving entity,
as applicable, is not listed on the New York StBgkhange, or NYSE, or quoted on the NASDAQ Stockkdg or NASDAQ (or listed or
guoted on a successor exchange or quotation sydtetders of our series B preferred stock will bétked to receive cumulative cash
dividends from, and including, the first date oniethboth the change of control occurred and eithurseries B preferred stock (or any
preferred stock of the surviving entity that isuisd in exchange for our series B preferred stockl@common stock of the surviving entity,
as applicable, is not so listed or quoted, atniceciased rate of 12.375% per annum per share &fjthdation preference of our series B
preferred stock (equivalent to $3.09375 per annanshare) for as long as either our series B medestock (or any preferred stock of the
surviving entity that is issued in exchange for seies B preferred stock) or the common stockefsurviving entity, as applicable, is not so
listed or quoted. Except in instances relatingressprvation of our qualification as a REIT or imnection with a change of control of the
Company, our series B preferred stock is not rea@ddaprior to December 10, 2015. On and after Déegrh0, 2015, we may redeem our
series B preferred stock in whole, at any timangrart, from time to time, for cash at a redempiiice of $25.0@er share, plus any accrt
and unpaid dividends to, but not including, theedzftredemption. If at any time following a chamajecontrol either our series B preferred
stock (or any preferred stock of the surviving igrithat is issued in exchange for our series Bapretl stock) or the common stock of the
surviving entity, as applicable, is not listed e NYSE or quoted on NASDAQ (or listed or quotedassuccessor exchange or quotation
system), we will have the option to redeem oureseB preferred stock, in whole but not in parthimito0 days after the first date on which
both the change of control has occurred and ettheseries B preferred stock (or any preferredkstd¢he surviving entity that is issued in
exchange for our series B preferred stock) or tnernon stock of the surviving entity, as applicaideyot so listed or quoted, for cash at
$25.00 per share, plus accrued and unpaid dividénaisy, to, but not including, the redemptionala@ur series B preferred stock has no
maturity date and will remain outstanding indefhitunless redeemed by us, and it is not subjeahyosinking fund or mandatory redemp
and is not convertible into any of our other sewesi For a full description of the Series B cuniivlaredeemable preferred stock, please see
“Description of our Preferred Stock” in our Decemie2010 Prospectus.

May 2012 Common Stock Offering
On May 18, 2012, we completed the public offerifid 225,000 shares of common stock and the exeofithe underwriters’
option to purchase an additional 1,725,000 sharesrocommon stock at the public offering price$of5.00 per share. Funds affiliated with
Farallon Capital Management, L.L.C. acquired 2,000,0f the shares of common stock offered in tffisrimg.
Total proceeds from the public offering, after undéters’ discount, were approximately $190.8 roifli(before transaction costs).

February 2013 Common Stock Offering

On February 12, 2013, we completed the public offeof 8,000,000 shares of common stock and theceseeof the underwriters’
option to purchase an additional 1,200,000 sharearocommon stock at the public offering price$@fl.50 per share.

Total proceeds from the public offering, after undgéters’ discount, were approximately $189.9 roitli(before transaction costs).
Exchange of Common Units for Common Stock

In February 2012, we elected to issue 155,878 stafreur common stock in exchange for a correspandumber of
common units to satisfy the common unit redemptiotice of Glenborough Fund XIV, L.P.

In December 2012, we elected to issue 72,500 sloéims common stock in exchange for a correspandimber of common units
to satisfy the common unit redemption notice of ldovS. Stern.
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The table below represents the net loss attribattbstockholders and transfers from romirolling interest (in thousands) for
nine months ended :

September 30,

2013 2012
Net loss attributable to Hudson Pacific Properties, $ (5,419 $ (1,916
Transfers from the non-controlling interests
Increase in common stockholders additional paidajpital for exchange of common units — 3,78(
Change from net loss attributable to common stolcldre and transfer from non-controlling interests $ (5419 $ 1,86/

Dividends

During the third quarter for 2013 , we declaredaBwnds on our common stock and non-controlling comartnership interests of
$0.125 per share and unit. We also declared didislem our series A preferred partnership interefs$9.3906 per unit. In addition, we
declared dividends on our series B preferred star$6.5234 per share. The third quarter dividemdee declared on September 10, 2013 to
holders of record on September 20, 2013 .

Taxability of Dividends

Earnings and profits, which determine the taxabdit distributions to stockholders, may differ frantome reported for financial
reporting purposes due to the differences for f@dacome tax purposes in the treatment of losextimguishment of debt, revenue
recognition, and compensation expense and in this baddepreciable assets and estimated usefal lised to compute depreciation.

Stock-Based Compensation

The Board of Directors awards restricted shareoteemployee board members on an annual basigtasf gach board members’
annual compensation and to newly elected non-erepltpard members in accordance with our Board r&fdiirs compensation program.
The share-based awards are generally issued setiond quarter, and the individual share awardsivesjual annual installments over the
applicable service vesting period, which is threarg .

In addition, the Board of Directors awards restidcshares to employees on an annual basis asf plagt @mployees’ annual
compensation. The share-based awards are genisglbd in the fourth quarter, and the individuarshawards vest in equal annual
installments over the applicable service vestingppe which is three years .

The following table summarizes the restricted slzatéevity for the nine months ended September B@32and status of all unvested
restricted share awards to our non-employee boardlers and employees at September 30, 2013 :

Weighted-Average Grant-

Non-vested Shares Shares Date Fair Value

Outstanding at January 1, 2013 632,34 $ 17.12
Granted 44,21¢ 22.5(
Vested (106,04Y) 16.77
Canceled (3,415 16.0¢
Outstanding at September 30, 2013 567,10: $ 17.61
Weighted Average Total Vest-Date

Non-Vested Shares Grant - dated Fair Fair Value (in

Nine Months Ended September 30, Issued Value Vested Shares thousands)
2013 4421¢ % 22.5( (106,04) $ 2,25¢
2012 21,56: 16.23 (95,559 1,70z
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We recognize the total compensation expense fa-tiested shares on a straight-line basis overdbeéng period based on the fair
value of the award on the date of grant.

Hudson Pacific Properties, Inc. 2012 Outperformance Program

On January 1, 2012, the Compensation Committe@oBoard of Directors adopted the Hudson Pacifaperties, Inc. 2012
Outperformance Program, or the 2012 Outperform&nogram. Participants in the 2012 Outperformamogi@m may earn, in the aggreg
up to $10.0 million of stock-settled awards basedauor total shareholder return (“TSR”) for the thrgear period beginning January 1, 2012
and ending December 31, 2014. Under the 2012 @fatpgance Program, participants will be entitledhare in a performance pool with a
value, subject to the $10.0 million cap, equahi® $um of: (i) 4% of the amount by which our TSRimly the performance period exceeds 9%
simple annual TSR (“the absolute TSR componentlis fii) 4% of the amount by which our TSR duritg performance period exceeds that
of the SNL Equity REIT Index over the performanegipd (“the relative TSR component”), except the telative TSR component will be
reduced on a linear basis from 100% to 0% for altedaI'SR ranging from 7% to 0% simple annual TSR tlve performance period. In
addition, the relative TSR component may be a megahlue equal to 4% of the amount by which wearpdrform the SNL Equity REIT
Index by more than 3% per year during the perfogagreriod (if any). If we attain pmated TSR performance goals during 2012 and/or
that yield hypothetical bonus pools of up to $2liamil for 2012 performance and/or up to $4 milliem Eombined 2012/2013 performance,
stock awards issued under the final bonus podieaend of the performance period will cover a nunafeshares in the aggregate at least
equal to the number of shares that would have bekject to stock awards issued at the end of 202013 (whichever is greater) based on
our TSR performance and common stock price for it years (subject to reduction to comply witle $10.0 million bonus pool
limitation). At the end of the thregear performance period, participants who remaipleyed with us will be paid their percentage ingtia
the bonus pool as stock awards based on the vhtug gommon stock at the end of the performanemgeHalf of each such participant’s
bonus pool interest will be paid in fully vestedists of our common stock and the other half wilpbil in restricted stock units (“RSUS”)
that vest in equal annual installments over theyears immediately following the performance peiibdsed on continued employment). In
addition to these share/RSU payments, each 201 @2e@atmance Program award entitles its holderd¢ash payment equal to the aggregate
dividends that would have been paid during thequarénce period on the total number of shares andsR@8imately issued or granted in
respect of such 2012 Outperformance Program awarisuch shares and RSUs been outstanding throtidpeoperformance period.

If a participant’s employment is terminated withécéuse,” for “good reason” or due to the participa death or disability during t
performance period (referred to as qualifying teraions), the participant will be paid his or h@i2 Outperformance Program award at the
end of the performance period entirely in fully tezsshares (except for the performance period einddequivalent, which will be paid in ce
at the end of the performance period). Any suchrpayt will be pro-rated in the case of a terminatigthout “cause” or for “good reason” by
reference to the participant’s period of employnauning the performance period. If we experienchange in control or a participant
experiences a qualifying termination of employméngither case, after December 31, 2014, any uegd3SUs that remain outstanding will
accelerate and vest in full upon such event.

The cost of the 2012 Outperformance Plan (appraelyp&3.49 million , subject to a forfeiture adjungnt equal to 6% of the total
cost) will be amortized through the final vestirgyripd under a graded vesting expense recognitioadsde.

The 2012 Outperformance Program was valued, inrdeaae with ASC Topic 718, at an aggregate of apprately $3.49 million
utilizing a Monte Carlo simulation to estimate firebability of the performance vesting conditiomsny satisfied. The Monte Carlo
simulation used a statistical formula underlying Black-Scholes and binomial formulas and such kitimn was run 100,000 times. For each
simulation, the payoff is calculated at the set#atrdates, which is then discounted to the awata alza riskfree interest rate. The average
the values over all simulations is the expectedevalf the unit on the award date. Assumptions usétte valuations included (1) factors
associated with the underlying performance of then@any’s stock price and total shareholder retwar the term of the performance awards
including total stock return volatility and riskef interest and (2) factors associated with thaivel performance of the Company’s stock
price and total shareholder return when compargkde&NL Equity REIT Index. The valuation was perfed in a risk-neutral framework, so
no assumption was made with respect to an equityptiemium. The fair value of the 2012 OPP Unitsased on the sum of: (1) the present
value of the expected payoff to the OPP Award enntieasurement dates, if the TSR over the applicablsurement period exceeds
performance hurdles of the absolute and the rel@BR components; and (2) the present value afigigbutions payable on the 2012 OPP
Units. The ultimate reward realized on accounhef®PP Award by the holders of the 2012 OPP Usit®ntingent on the TSR achieved on
the measurement dates, both in absolute termsedattile to the TSR of the SNL Equity REIT Index.€Tjper unit fair value of each 2012 C
Unit was estimated on the date of grant using elleviing assumptions in the Monte Carlo valuatierpected price volatility for the
Company and the SNL Equity REIT
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index of 36% and 35% , respectively; a risk frete it 0.40% ; and total dividend payments oventi@asurement period of $1.62 per share.
Hudson Pacific Properties, Inc. 2013 Outperformanc®rogram

On January 1, 2013, the Compensation Committe@oBoard of Directors adopted the Hudson Pacifaperties, Inc. 2013
Outperformance Program, or the 2013 Outperform&nogram. Participants in the 2013 Outperformanogfm may earn, in the aggregate,
up to $11.0 million of stock-settled awards basedauor total shareholder return (“TSR”) for the thrgear period beginning January 1, 2013
and ending December 31, 2015. Under the 2013 Clotpesince Program, participants will be entitlegslbhare in a performance pool with a
value, subject to the $11.0 million cap, equahi® $um of: (i) 4% of the amount by which our TSRimly the performance period exceeds 9%
simple annual TSR (the “absolute TSR componentlis fii) 4% of the amount by which our TSR duritg fperformance period exceeds that
of the SNL Equity REIT Index (determined on a petege basis that is then multiplied by the sumAdfdur market capitalization on that
date, plus (B) the aggregate per share dividendtheeperformance period through such date) (telative TSR component”), except that the
relative TSR component will be reduced on a linessis from 100% to zero percent for absolute TSRirg from 7% to zero percent simple
annual TSR over the performance period. In additioa relative TSR component may be a negativesvadiual to 4% of the amount by
which we underperform the SNL Equity REIT Indexrhgre than 3% per year during the performance pdii@ay). If we attain pro-rated
TSR performance goals during 2013 and/or 2014ytileid hypothetical bonus pools of up to $2 milliflmm 2013 performance and/or up to $4
million for combined 2013/2014 performance, stoalaals issued under the final bonus pool at theoéide performance period will cover a
number of shares in the aggregate at least equia toumber of shares that would have been sutgjestock awards issued at the end of 2013
or 2014 (whichever is greater) based on our TSR paance and common stock price for such prior yésubject to reduction to comply
with the $11.0 million bonus pool limitation). Ate end of the three -year performance period,gpatts who remain employed with us will
be paid their percentage interest in the bonus @®stock awards based on the value of our comiock at the end of the performance
period. Half of each such participant’s bonus potdrest will be paid in fully vested shares of cammon stock and the other half will be
paid in restricted stock units (“RSUs”) that veseigual annual installments over the two years idiately following the performance period
(based on continued employment) and which carrgegandividend equivalent rights. However, if thefpenance period is terminated prior
to December 31, 2015 in connection with a changmirirol, 2013 Outperformance Program awards wilphid entirely in fully vested sha
of our common stock immediately prior to the chaimgeontrol. In addition to these share/RSU paymestch 2013 Outperformance Prog
award entitles its holder to a cash payment equidld aggregate dividends that would have beenchaidg the performance period on the
total number of shares and RSUs ultimately issuegtanted in respect of such 2013 Outperformanogr@m award, had such shares and
RSUs been outstanding throughout the performangede

If a participant’s employment is terminated withécéuse,” for “good reason” or due to the participa death or disability during t
performance period (referred to as qualifying teraions), the participant will be paid his or h@éi3 Outperformance Program award at the
end of the performance period entirely in fully teesshares (except for the performance period einddequivalent, which will be paid in ce
at the end of the performance period). Any suchrpayt will be pro-rated in the case of a terminatigthout “cause” or for “good reason” by
reference to the participant’s period of employnauning the performance period. If we experienchange in control or a participant
experiences a qualifying termination of employméngither case, after December 31, 2015, any uegd®SUs that remain outstanding will
accelerate and vest in full upon such event.

The cost of the 2013 Outperformance Program (apmately $4.14 million , subject to a forfeiture asfment equal to 6% of the
total cost) will be amortized through the final tieg period under a graded vesting expense redogrsthedule.

The 2013 Outperformance Program was valued, inrdacce with ASC topic 718, at an aggregate of apprately $4.14 million
utilizing a Monte Carlo simulation to estimate firebability of the performance vesting conditiomsny satisfied. The Monte Carlo
simulation used a statistical formula underlying Black-Scholes and binomial formulas and such kitimn was run 100,000 times. For each
simulation, the payoff is calculated at the set#atrdates, which is then discounted to the awata alza riskfree interest rate. The average
the values over all simulations is the expectedevalf the unit on the award date. Assumptions usétie valuations included (1) factors
associated with the underlying performance of then@any’s stock price and total shareholder retwar the term of the performance awards
including total stock return volatility and riskefe interest and (2) factors associated with thaivel performance of the Company’s stock
price and total shareholder return when compargbde&NL Equity REIT Index. The valuation was perfed in a risk-neutral framework, so
no assumption was made with respect to an equityptiemium. The fair value of the 2013 OPP Unitsased on the sum of: (1) the present
value of the expected payoff to the OPP Award enntieasurement dates, if the TSR over the applicablsurement period exceeds
performance hurdles of the absolute and the reld@BR components; and (2) the present value
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of the distributions payable on the 2013 OPP Uiiite ultimate reward realized on account of the @RRrd by the holders of the 2013 O
Units is contingent on the TSR achieved on the oreasent dates, both in absolute terms and relatittee TSR of the SNL Equity REIT
Index. The per unit fair value of each 2013 OPPt Wsais estimated on the date of grant using thewallg assumptions in the Monte Carlo
valuation: expected price volatility for the Comgamd the SNL Equity REIT index of 33% and 25%speectively; a risk free rate of 0.38% ;
and total dividend payments over the measuremertcpef $1.50 per share.

For the nine months ended September 30, 2013 at®, 25,159 and $3,212 , respectively, of mash compensation expense fol
stock compensation was recognized as additiondtipatapital, of which $4,974 and $3,198 , respetyi, was included in general and
administrative expenses, with the remaining $185%, respectively, of stock compensation capitalizetehant improvement and defer
leasing costs and lease intangibles, net.

10. Related Party Transactions

Effective July 31, 2012, we consented to the assamt of a lease with a tenant of our 222 Kearngeltproperty to its subtenant, FIM
Investments, LLC. The lease comprises approxima&&197 square feet of the property’s space andmamaining term through May 31,
2014. The annual rental obligation under the Iéasealendar year 2012 is $125 , the base rent coet of which is subject to three percent
annual increases. FIM Investments, LLC was co-fedry and is co-owned by one of our independeettrs, Robert M. Moran, Jr.

11. Commitments and Contingencies
Legal

From time to time, the Company is party to varitavgsuits, claims and other legal proceedings agisut of, or incident to, our
ordinary course of business. Management belieaessgdin part upon consultation with legal courtbel the ultimate resolution of all such
claims will not have a material adverse effectlom €ompany’s results of operations, financial pasior cash flows. As of September 30,
2013, the risk of material loss from such legaicexs impacting the Company’s financial conditiarresults from operations has been
assessed as remote.

Concentrations

As of September 30, 2013 , the majority of the Camys properties were located in California, whictposes the Company to greater
economic risks than if it owned a more geographjatipersed portfolio. Further, for the nine manénded September 30, 2013 and 2012 ,
approximately 21% and 25% , respectively, of thenfany’s revenues were derived from tenants in tedianand entertainment industry,
which makes the Company susceptible to demandefdal space in such industry. Consequently, thegammis subject to the risks
associated with an investment in real estate witbrecentration of tenants in that industry.

12. Segment Reporting

The Company’s reporting segments are based ondghwaény’s method of internal reporting, which cléssiits operations into two
reporting segments: (i) office properties, andr(igdia and entertainment properties. The Compaalpates performance based upon
property net operating income from continuing ofierss (“NOI”) of the combined properties in eaclysent. NOI is not a measure of
operating results or cash flows from operatingvitidis as measured by GAAP, is not indicative aftcavailable to fund cash needs and
should not be considered an alternative to castsflss a measure of liquidity. All companies mayaadtulate NOI in the same manner. The
Company considers NOI to be an appropriate suppie&ah&nancial measure to net income because jishebth investors and management to
understand the core operations of the Compapsoperties. The Company defines NOI as operaéngnues (including rental revenues, o
property-related revenue, tenant recoveries aner atperating revenues), less property-level opagagkpenses (which includes external
management fees and property-level general andnéstnattive expenses). NOI excludes corporate géaarhadministrative expenses,
depreciation and amortization, impairments, gag¥lon sale of real estate, interest expense, diguHielated expenses and other non-
operating items.

Summary information for the reportable segmentsHernine months ended September 30, 2013 is lasvfol
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Media and
Entertainment
Office Properties Properties Total
Revenue $ 117,75 $ 30,387 $ 148,14:
Operating expenses 44,19: 18,13: 62,32«
Net operating income $ 73,56: $ 12,25: % 85,81"

Summary information for the reportable segmentgtiernine months ended September 30, 2012 is lasviol

Media and
Entertainment
Office Properties Properties Total
Revenue $ 87,07¢ $ 29,34t $ 116,42:
Operating expenses 35,97% 17,99:¢ 53,97(
Net operating income $ 51,10: $ 11,35 % 62,454

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

September 30, September 30,

2013 2012
Net operating income $ 85,817 $ 62,45«
General and administrative (15,199 (12,749
Depreciation and amortization (53,069 (37,619
Interest expense (18,679) (13,979
Interest income 262 14¢
Acquisition-related expenses (992) (81%)
Other expense (41) 35
Income from continuing operations $ 1,89) $ (2,516

There were no inter-segment sales or transferagleither of the nine months ended September 3B aAd 2012 .

13. Subsequent Events
Financings

On October 18, 2013, the Company closed a fourr-ij@n with U.S. Bank, National Association, secutey the Compang’
Element LA property, which upon full disbursemenil] total $65.5 million . The loan bears interegtLIBOR plus 19%asis points and w
mature on November 1, 2017, provided that the Compaay extend such maturity for up to two ogear periods, subject to satisfactiol
certain conditions. Proceeds from the loan are @rpeto be used to fund sieork, parking garage, base building, tenant impnoset, an
leasing commission costs associated with the réimvand lease-up of the property.

On November 1, 2013, the Company repaid the $38libmloan secured by the Compasy625 Second Street property. That
bore interest at a fixed rate of 5.85d was scheduled to mature February 1, 2014. h&yment was made with proceeds from a
under the Company's unsecured revolving credititiaci
Leasing Activities
On October 22, 2013, the Company entered a newyda dease with Deluxe Entertainment Services ladgading provider

services and technologies for the global digitadimeand entertainment industry, for its entire 88,3quardeot 3401 Exposition Blv(
property located in Santa Monica, California. Comgement of the lease with Deluxe is scheduledddyehird quarter 2014.
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On November 4, 2013, the Company entered a newdér lease with Riot Games, Inc., a developer andigher of premiun
competitive online games, for the Company's ertB4,037 squaré&ot Element LA campus located in West Los Angelealifornia. Thi

property is currently undergoing renovation andekedopment. Commencement of the lease with Riot &ai® scheduled for early in -
second quarter of 2015.
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

Forward-L ooking Statements

We make statements in this quarterly report thafemward-looking statements within the meaninghef federal securities laws. In
particular, statements pertaining to our capitabteces, portfolio performance and results of dpera contain forward-looking statements.
You can identify forward-looking statements by tlee of forward-looking terminology such as “beligyéexpects,” “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 elete solely to historical matters. You can
also identify forward-looking statements by diséoss of strategy, plans or intentions.

”

Forward-looking statements involve numerous riskd ancertainties and you should not rely on themradictions of future events.
Forward-looking statements depend on assumptiaia,at methods that may be incorrect or impreaiskvée may not be able to realize
them. We do not guarantee that the transactiongagitks described will happen as described (ortltagt 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 developments imatkets

e general economic conditiol

» defaults on, early terminations of or nemewal of leases by tenai

» fluctuations in interest rates and increased opeyabsts

» our failure to obtain necessary outside financ

» our failure to generate sufficient cash flows to/g® our outstanding indebtedne

* lack or insufficient amounts of insuran

» decreased rental rates or increased vacancy

« difficulties in identifying properties to acquira@completing acquisitior

» our failure to successfully operate acquired prigerand operatior

» our failure to maintain our status as a R

« environmental uncertainties and risks related teeegske weather conditions and natural disas

» financial market fluctuation

» changes in real estate and zoning laws and ingéaseal property tax rates; ¢

» other factors affecting the real estate industryegally

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 othanges. Additional information concerning thaed other risks and uncertainties is
contained in our other periodic filings with thecBaties and Exchange Commission.

Historical Results of Operations

This Quarterly Report on Form 10-Q for Hudson Radtfoperties, Inc. for the three and nine montided September 30, 2013
represents an update to the more detailed and etvapsive disclosures included in our Annual Reporfiorm 10-K for the year ended
December 31, 2012Accordingly, you should read the following dissigs in conjunction with the information includedaur Annual Repo
on form 10-K for the year ended December 31, 2@ ®&ell as the unaudited financial statements ireduelsewhere in this Quarterly Report
on Form 10-Q.

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

Overview

The following table identifies each of the propestin our portfolio acquired through September281,3 and their date of
acquisition.
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Acquisition/Completion

Properties Date Square Feet
875 Howard Street 2/15/2007% 286,27(
Sunset Gower 8/17/2007% 544,60:
Sunset Bronson 1/30/200¢ 313,72
Technicolor Building 6/1/200¢ 114,95¢
First Financial 6/29/201( 222,42:
Tierrasanta 6/29/201( 112,30(
Del Amo Office 8/13/201( 113,00(
9300 Wilshire Boulevard 8/24/201( 61,22«
222 Kearny Street 10/8/201C 148,79
1455 Market 12/16/201( 1,012,01:
Rincon Center 12/16/201( 580,85(
10950 Washington 12/22/201( 159,02
604 Arizona 7126/2011 44,26(
275 Brannan 8/19/2011 54,67:
625 Second Street 9/1/2011 136,90t
6922 Hollywood Boulevard 11/22/201 205,52
6050 Ocean Way & 1445 N. Beachwood Drive 12/16/201 20,76:
10900 Washington 4/5/201z 9,91¢
901 Market Street 6/1/2012 212,31¢
Element LA (Olympic Bundy) 9/5/2012 241,42
1455 Gordon Street 9/21/2012 6,00(
Pinnacle ¥ 11/8/201z2 393,77
3401 Exposition 5/22/201% 63,37¢
Pinnacle 1I®) 6/14/201: 231,86
First & King 7/31/201: 484,46:
Met Park North 7/131/201: 189,76:
Northview 7/31/201: 173,77¢
1861 Bundy 9/26/201: 36,47«
Total 6,174,46.

(1) We acquired a 98.25% joint venture intereshi Pinnacle | property on November 8, 2012. Oredih 2013 our joint venture partner contributednterest in Pinnacle
which reduced our entire interest in the joint ueatto 65.0%.

All amounts and percentages used in this discussiaour 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, 2013 to the three months ended September 30, 2012

Revenue

Total Office Revenud.otal office revenue consists of rental revenueart recoveries, and parking and other revenuel difice
revenues increased $14.0 million , or 47.2% , t®.%4nillion for the three months ended Septembe2B803 compared to $29.6 million for

the three months ended September 30, 2012 . Tiedparerperiod changes in the items that comprise totadmae are attributable primar
to the factors discussed below.
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Office Rental Revenu®ffice rental revenue includes rental revenues foamoffice properties and percentage rent onlrgpaice
contained within those properties. Total officeteémevenue increased $11.5 million , or 52.3%%38.6 million for the three months ended
September 30, 2013 compared to $22.0 million ferttiiee months ended September 30, 2012 . Theaseier rental revenue was primarily
the result of the acquisition of the Pinnacle | &nghacle Il buildings by our joint venture with NHDNorthe on November 8, 2012 and June
14, 2013, respectively, and our acquisition of$eattle portfolio on July 31, 2013. During the threonths ended September 30, 2013, the
Company renewed six office leases encompassingxzippately 40,503 rentable square feet. The wedjateerage initial stabilized cash
rents for those renewed leases were 7.3% abowextiieng cash rents for the same space and thehtegigverage initial straight-line rents
on those renewed leases were 14.2% above therexpiraight-line rents for the same space.

Office Tenant RecoverieSffice tenant recoveries increased $1.5 million 3@.7% , to $6.5 million for the three months eshde
September 30, 2013 compared to $5.0 million forttinee months ended September 30, 2012 . The BEirdenant recoveries was primarily
the result of the acquisition of the Pinnacle | &ghacle Il buildings by our joint venture with NHDNorthe on November 8, 2012 and June
14, 2013, respectively, and our acquisition of$eattle portfolio on July 31, 2013.

Office Parking and Other Revenu@ifice parking and other revenue increased $0.89anil or 35.0% , to $3.4 million for the three
months ended September 30, 2013 compared to $Ridmfor the three months ended September 30, 2012 increase in parking and
other revenue was primarily the result acquisittbthe Pinnacle | and Pinnacle Il buildings by @int venture with MDP/Worthe on
November 8, 2012 and June 14, 2013, respectivetypar acquisition of the Seattle portfolio on Jaly, 2013

Total Media & Entertainment Revenutal media and entertainment revenue consisteragél revenue, tenant recoveries, other
property-related revenue and other revenue. Totglianand entertainment revenues decreased $1li@mibr 10.7% , to $9.8 million for the
three months ended September 30, 2013 compared. 10 fillion for the three months ended SeptemBe£812 . The period-over-period
changes in the items that comprise total revena@tributable primarily to the factors discussetbly.

Media & Entertainment Rental Revent#edia and entertainment rental revenue includeareavenues from our media and
entertainment properties and percentage rent ail splace contained within those properties. Tiotadlia and entertainment rental revenue
remained relatively flat for the three months en8egtember 30, 2013 compared to the three montedeBeptember 30, 2012 .

Media & Entertainment Tenant Recoveri€enant recoveries remained relatively flat for tfnee months ended September 30, 2013
compared to the three months ended September 30,.20

Media & Entertainment Other Property-Related Rexether property-related revenue is derived from ésiaental of lighting
and other equipment, parking, power, HVAC and w@temunications (telephone and Internet). Total offteperty-related revenue decreased
$1.3 million , or 29.2% , to $3.2 million for thieree months ended September 30, 2013 compared3artifion for the three months ended
September 30, 2012 . The decrease was primarilsethdt of lower production activity at the Sun&siwer media and entertainment property
compared to the same quarter a year ago.

Media & Entertainment Other Reven@ther revenue includes service-related revenuijdimg the rental of certain sound
recording equipment at our media and entertainmegerties. Total other revenue remained relatiflatyfor the three months ended
September 30, 2013 compared to the three monthesle®eptember 30, 2012 .

Operating Expenses

Total Operating Expensegotal operating expenses consist of property opgy&xpenses, as well as property- and corporats-le
general and administrative expenses, other propeldyed expenses, management fees and depreaatioamortization. Total operating
expenses increased by $12.1 million , or 33.7%$4&2 million for the three months ended Septer8Be2013 compared to $36.0 million
for the three months ended September 30, 201X.ifbtiease in total operating expenses reflectfattters discussed below.

Office Operating Expense®ffice operating expenses increased $4.6 million37.3% , to $16.8 million for the three monthsiea
September 30, 2013 compared to $12.2 million ferttitee months ended September 30, 2012 . Theasera operating expenses was
primarily the result of the acquisition of the Paate | and Pinnacle 1l buildings by our joint vergtwvith MDP/Worthe on November 8, 2012
and June 14, 2013, respectively, and our acquisitfdhe Seattle portfolio on July 31, 2013.
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Media & Entertainment Operating Expensktedia and entertainment operating expenses dect&@s@ million , or 11.5% , to $6.1
million for the three months ended September 3@32mpared to $6.9 million for the three monthdezhSeptember 30, 2012 . The
decrease in operating expenses was primarily thdtref lower production activity at the Sunset Gownedia and entertainment property
compared to the same quarter a year ago.

General and Administrative Expenségneral and administrative expenses includes waggsalaries for corporate-level
employees, accounting, legal and other professiesr@ices, office supplies, entertainment, traaetl automobile expenses,
telecommunications and computer-related expensespther miscellaneous items. General and adntistrexpenses increased $0.9
million , or 22.9% , to $5.0 million for the threeonths ended September 30, 2013 compared to $#lidmior the three months ended
September 30, 2012 . The increase in general anihadrative expenses was primarily due to the &#domf the 2013 Outperformance
Program and increased staffing to meet operatioeadls stemming from growth through the acquisitmfinsffice properties.

Depreciation and Amortizatioepreciation and amortization expense increasetii@ilion , or 58.2% , to $20.3 million for the
three months ended September 30, 2013 comparei®t8 fillion for the three months ended SeptemBe2812 . The increase was
primarily the result of the acquisition of the Paate | and Pinnacle 1l buildings by our joint vergtwvith MDP/Worthe on November 8, 2012
and June 14, 2013, respectively, and our acquis@tidhe Seattle portfolio on July 31, 2013.

Other Expense (Income)

Interest Expensénterest expense increased $2.8 million , or 62.2847.3 million for the three months ended Seen30, 2013
compared to $4.5 million for the three months enBledtember 30, 2012 . At September 30, 2013 , tilep@ny had $891.2 million of notes
payable compared to $359.5 million at SeptembeRB02. The increase was primarily due to the increasaedabtedness associated with
275 Brannan property financing on October 5, 2@12,901 Market property financing on October 2912(he indebtedness associated with
the Pinnacle | and Pinnacle Il buildings acquirad\mvember 8, 2012 and June 14, 2013, respectiaatythe indebtedness associated with
the acquisition of the Seattle portfolio.

Acquisition-related expensescquisition-related expenses remained relativedy fibr the three months ended September 30, 2013
compared to the three months ended September 30,.20

Net Loss

Net loss for the three months ended September®@® @as $ 2.8 million compared to net loss of $8ilion for the three months
ended September 30, 2012 . The increase was pligrdag to higher office operating expenses, higiereral and administrative expenses,
higher depreciation and amortization expenseshagtter interest expense, all partially offset bghar office operating revenues resulting
from the acquisition of the Pinnacle | and Pinndcleuildings by our joint venture with MDP/Wortten November 8, 2012 and June 14,
2013, respectively, and our acquisition of the Seabrtfolio on July 31, 2013, all as describedah

Comparison of the nine months ended September 30, 2013 to the nine months ended September 30, 2012
Revenue

Total Office Revenud.otal office revenue consists of rental revenueate recoveries, and parking and other revenuel office
revenues increased $30.7 million , or 35.2% , tH7$3 million for the nine months ended Septembe2823 compared to $87.1 million for
the nine months ended September 30, 2012 . Thedsevier-period changes in the items that compadtd tevenue are attributable primarily
to the factors discussed below. During the threathmended June 30, 2013, the Company enteredrindgreement to sell its City Plaza
property in Orange, California. Accordingly, thetyCPlaza property was reclassified as held for aatdits financial results are accounted for
as discontinued operations for the nine months é&&dptember 30, 2013 and September 30, 2012 .

Office Rental Revenu®ffice rental revenue includes rental revenues foamoffice properties and percentage rent onlrgpaice
contained within those properties. Total officetaémevenue increased $25.5 million , or 39.8%%86.7 million for the nine months ended
September 30, 2013 compared to $64.2 million ferrtime months ended September 30, 2012 . The Befaaental revenue was primarily
the result of operating results from the 901 Magkeperty acquired on June 1, 2012, and the Pierdanhd Pinnacle Il buildings our joint
venture with MDP/Worthe acquired on November 8,28fhd June 14, 2013, respectively, and our actpnisif the Seattle portfolio on July
31, 2013. During the nine months ended Septemher 30
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2013, the Company renewed 21 office leases encssimgpapproximately 196,137 rentable square fdat.Weighted average initial
stabilized cash rents for those renewed leases 4v&% above the expiring cash rents for the saraeespnd the weighted average initial
straight-line rents on those renewed leases we848bove the expiring straight-line rents for shene space.

Office Tenant RecoverieSffice tenant recoveries increased $1.8 million10.1% , to $17.6 million for the nine months etde
September 30, 2013 compared to $15.9 million ferrtime months ended September 30, 2002e increase in tenant recoveries was prim
the result of operating results from the 901 Magkeperty acquired on June 1, 2012, and the adiquigif the Pinnacle | and Pinnacle I
buildings by our joint venture with MDP/Worthe ormmber 8, 2012 and June 14, 2013, respectivetypanacquisition of the Seattle
portfolio on July 31, 2013.

Office Parking and Other Revenugifice parking and other revenue increased $3.4anil or 48.3% , to $10.5 million for the nine
months ended September 30, 2013 compared to $¥Widmfior the nine months ended September 30, 200t increase in parking and other
revenue was primarily the result of operating rissiitbm the 901 Market property acquired on Jun2012, and the acquisition of the
Pinnacle | and Pinnacle Il buildings by our joiimture with MDP/Worthe on November 8, 2012 and Jithe2013, respectively, and our
acquisition of the Seattle portfolio on July 311230together with an early lease termination payrfrem Bank of America relating to the
Company's 1455 Market Street property of $1.1 wrill{after the write-off of norash items), with no comparable activity for thmegperioc
a year ago.

Total Media & Entertainment Revenutal media and entertainment revenue consistsragél revenue, tenant recoveries, other
property-related revenue and other revenue. Totdlianand entertainment revenues increased 1.@millor 3.6% , to 30.4 million for the
nine months ended September 30, 2013 compared3a#iion for the nine months ended September2Bd,2 . The period-over-period
changes in the items that comprise total revena@tributable primarily to the factors discussetbly.

Media & Entertainment Rental Revent#edia and entertainment rental revenue includemreavenues from our media and
entertainment properties and percentage rent ail splace contained within those properties. Tiotadlia and entertainment rental revenue
remained relatively flat for the nine months en&egitember 30, 2013 compared to the nine monthslebelgember 30, 2012 .

Media & Entertainment Tenant Recoveri€enant recoveries remained relatively flat for titee months ended September 30, 2013
compared to the nine months ended September 3@,.201

Media & Entertainment Other Property-Related Rexether property-related revenue is derived fromtémants’ rental of
lighting and other equipment, parking, power, HVAQ telecommunications (telephone and InternetplTodher property-related revenue
increased $0.6 million , or 5.3% , to $11.4 millimn the nine months ended September 30, 2013 cadpa $10.8 million for the nine
months ended September 30, 2012 . The increagben property-related revenue resulted from stropgeduction activity compared to the
same period a year ago.

Media & Entertainment Other Reven@ther revenue includes service-related revenuidimg the rental of certain sound
recording equipment at our media and entertainmeerties. Total other revenue increased $0.5anillor 321.9% , to $0.6 million for the
nine months ended September 30, 2013 comparedtom#illion for the nine months ended September2Bd2 . The increase in other
revenue resulted from our acquisition of the Odéy recording studio equipment at our Sunset Ganextia and entertainment property in
January 2013.

Operating Expenses

Total Operating Expensegotal operating expenses consist of property opgy&xpenses, as well as property- and corporatd-le
general and administrative expenses, other propeldyed expenses, management fees and depreaatioamortization. Total operating
expenses increased by $26.3 million , or 25.2%$180.6 million for the nine months ended Septen30e12013 compared to $104.3 million
for the nine months ended September 30, 2012 .iftiease in total operating expenses reflectéatters discussed below. During the three
months ended June 30, 2013, the Company enteredrnagreement to sell its City Plaza property iar@e, California. Accordingly, the
City Plaza property was reclassified as held fte aad its financial results are accounted foriasahtinued operations for the nine months
ended September 30, 2013 and September 30, 2012 .

Office Operating Expense®ffice operating expenses increased $8.2 million22.8% , to $44.2 million for the nine months edd
September 30, 2013 compared to $36.0 million ferrtime months ended September 30, 2012 . The B®iraperating expenses was
primarily the result of operating results from 8@®&L Market property acquired on June 1, 2012, and
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the acquisition of the Pinnacle | and Pinnacleuildings by our joint venture with MDP/Worthe on tamber 8, 2012 and June 14, 2013,
respectively, and our acquisition of the Seattlefptio on July 31, 2013. This increase in opergtéxpenses also reflects a supplemental
property tax expense associated with our Technigolmperty which occurred in the nine months enSledtember 30, 2012 of approximately
$0.9 million, with no comparable activity in theneimonths ended September 30, 2013 . If this sopgpital property tax expense is
disregarded, then operating expenses from congnyjierations at the Company’s office propertiesldidwave increased by $9.1 million , or
26.0% , over the same quarter a year ago.

Media & Entertainment Operating Expensikiedia and entertainment operating expenses remadtatively flat for thenine month:
ended September 30, 2013 compared to the nine mientted September 30, 2012 . Operating expens#eefirst nine months of 2013
reflect a property tax reimbursement resulting fittvan reassessment of the Sunset Gower media agida@éminent property of $0.8 million,
with no comparable activity in the same period aryago.

General and Administrative Expenségneral and administrative expenses includes waggsalaries for corporate-level
employees, accounting, legal and other professiesr@ices, office supplies, entertainment, traaetl automobile expenses,
telecommunications and computer-related expensesopther miscellaneous items. General and admétieérexpenses increased $2.4
million , or 19.2% , to $15.2 million for the nimeonths ended September 30, 2013 compared to $ilighrfor the nine months ended
September 30, 2012 . The increase in general anihadrative expenses was primarily due to the &domf the 2013 Outperformance
Program and increased staffing to meet operatioeadis resulting from growth through the acquisgiohoffice properties.

Depreciation and Amortizatioepreciation and amortization expense increaseds$hblion , or 41.1% , to $53.1 million for the
nine months ended September 30, 2013 compared/t6 $8llion for the nine months ended Septembe2BA?2 . The increase was primarily
the result of the 901 Market property acquired wmeJ1, 2012, and the Pinnacle | and Pinnacle Itimgs our joint venture with
MDP/Worthe acquired on November 8, 2012 and Jun@@#3, respectively, and our acquisition of that8e portfolio on July 31, 2013.

Other Expense (Income)

Interest Expensénterest expense increased $4.7 million , or 33.68¢518.7 million for the nine months ended Sejiten80, 2013
compared to $14.0 million for the nine months en8edtember 30, 2012 . At September 30, 2013 , gmepa@ny had $891.2 million of notes
payable, compared to $359.5 million at SeptembePB02 . The increase was primarily due to inteegpenses for a full nine months on the
indebtedness associated with our First Financidl1®9®50 Washington properties, the increase inbitadlness associated with our 275
Brannan property financing on October 5, 2012,90ir Market property financing on October 29, 2ah2,indebtedness associated with the
Pinnacle | and Pinnacle Il buildings acquired orvéaber 8, 2012 and June 14, 2013, respectivelyttanhdebtedness associated with the
acquisition of the Seattle portfolio.

Acquisition-related expensecquisition-related expenses increased $0.2 million21.7% , to $1.0 million for the nine months
ended September 30, 2013 compared to $0.8 miliothe nine months ended September 30, 2012 axil of expenses associated with the
acquisition of the Pinnacle Il building on June 2@13 and our acquisition of the Seattle portfolinJuly 31, 2013.

Net (Loss) Income From Discontinued Operations

During the three months ended June 30, 2013, tiep@oy entered into an agreement to sell its Cig&@property in Orange,
California, for approximately $56.0 million (befocertain credits, prorations and closing coststokdingly, the City Plaza property was
reclassified as held for sale and its financialiltssare accounted for as discontinued operationthe nine months ended September 30, 201
and 2012 . Income from discontinued operationsaata with the City Plaza property increased $iillion , or 234.3% , to $1.6 milliofor
the nine months ended September 30, 2013 compa®&@3 million for the nine months ended Septen@®e12012 . The Company also
recognized $5.6 million of impairment loss in theenmonths ended September 30, 2013 based theagstitoss on sale of the City Plaza
property, with no comparable activity in the sameiqd a year ago. As a result of the combined irefrom discontinued operations and
impairment loss from discontinued operations, thenfany experienced a net loss from discontinuedatipas of $4.0 million for the nine
months ended September 30, 2013 compared to reh@érom discontinued operations of $0.5 milliontlee nine months ended
September 30, 2012 .
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Net Loss

Net Loss for the nine months ended September 3AB &@&s $5.9 million compared to net loss of $2.0ioni for the nine months
ended September 30, 2012 . The increase was pligragiributable to higher office operating expendegher general and administrative
expenses, higher depreciation and amortizationresgse higher interest expense, and net loss freaouliinued operations associated witr
disposition of the City Plaza property, all pattiadffset by higher office operating revenues résglfrom a full nine months of operating
results from the 901 Market property acquired ameJi, 2012, and the acquisition of the Pinnacledl Rinnacle 11 buildings by our joint
venture with MDP/Worthe on November 8, 2012 andeJih, 2013, respectively, and our acquisition ef$leattle portfolio on July 31, 2013,
and modestly higher and media and entertainmeetnieas, all as described above.

Liquidity and Capital Resources
Analysis of Liquidity and Capital Resources

Our ratio of debt to total market capitalizationsngpproximately 41.0% (counting series A prefeuritis as debt) as of
September 30, 2013 . Our total market capitaliraiadefined as the sum of the market value ofoaistanding common stock (which may
decrease, thereby increasing our debt to totatalggzition ratio), including restricted stock the# may issue to certain of our directors and
executive officers, plus the aggregate value ofroomunits not owned by us, plus the liquidatiorf@rence of outstanding series A preferred
units and series B preferred stock, plus the badlesof our total consolidated indebtedness. Weampgdoximately $29.3 million of cash and
cash equivalents at September 30, 2013 . In additi@ lead arrangers for our unsecured revolviaditfacility have secured commitments
that will allow borrowings of up to $250 million the extent our unencumbered pool properties stigpeh borrowings. As @deptember 3(
2013, we had approximately $237.3 million of tatapacity under our unsecured revolving credititgciof which $80.0 million had been
drawn. We intend to use the unsecured revolvindicfacility, among other things, to finance theaisition of properties, to refinance
indebtedness, to provide funds for tenant improvemand capital expenditures and to provide forkimgr capital and other corporate
purposes

Our short-term liquidity requirements primarily cist of operating expenses and other expenditsssca@ted with our properties,
distributions to our limited partners and dividgrad/ments to our stockholders required to maintainREIT status, capital expenditures and,
potentially, acquisitions. We expect to meet owrskerm liquidity requirements through cash ondhamet cash provided by operations,
reserves established from existing cash and, éssary, by drawing upon our unsecured revolvinditfacility.

Our long-term liquidity needs consist primarilyfahds necessary to pay for the repayment of defiadtirity, property acquisitions
and non-recurring capital improvements. We expeobéet our long-term liquidity requirements wittt nash from operations, long-term
secured and unsecured indebtedness and the isafasmaty and debt securities. We also may furapprty acquisitions and non-recurring
capital improvements using our unsecured credilifapending permanent financing.

We believe we have access to multiple sourcespifatdo fund our long-term liquidity requiremeniscluding the incurrence of
additional debt and the issuance of additionaltgqtiowever, our ability to incur additional debiivbe dependent on a number of factors,
including our degree of leverage, the value ofunencumbered assets and borrowing restrictionsithgtbe 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 the Company.

Cash Flows
Comparison of nine months ended September 30,t201i8e months ended September 30, 2012 is asvillo

Nine Months Ended September 30,

2013 2012 Dollar Change  Percentage Chang:

(% in thousands)
Net cash provided by operating activities $ 43,93 $ 39,69( $ 4,24; 10.7%
Net cash used in investing activities (390,46%) (201,96, (188,50)) 93.2%
Net cash provided by financing activities 356,97( 175,85 181,11 103.(%
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Cash and cash equivalents were $29.3 million a8d9$hillion at September 30, 2013 and DecembeRB12 , respectively.

Operating Activities

Net cash provided by operating activities increase84.2 million to $43.9 million for the nine mdwstended September 30, 2013
compared to $39.7 million for the nine months enfledtember 30, 2012 . The increase was primatifjpatable to an increase in cash NOI,
as defined, from our office properties, primaritgrh the acquisitions of the Pinnacle | and Pinn#dbeiildings on November 8, 2012 and
June 14, 2013, respectively, and the acquisitiah@Seattle portfolio on July 31, 2013,and a atime lease termination payment from a
tenant at our 1455 Market property. The increase peatially offset by an increase in deferred legsiosts and lease intangible costs
associated with newly signed leases at 1455 MaR{aton Center, and 275 Brannan, and an increageriaral and administrative costs,
compared to the nine months ended September 3@,.201

Investing Activities

Net cash used in investing activities increasedB% &illion to $390.5 million for the nine monthsded September 30, 2013
compared to $202.0 million for nine months endegt&aber 30, 2012 . The increase was primarilytattable to the increase in acquisition
activities during the nine months ended SeptemBeRB313 as compared to the nine months ended Sketefl, 2012 and an increase in
tenant improvement-related expenditures at sonoeiobffice properties, partially offset by the safeour City Plaza property on July 12,
2013.

Financing Activities

Net cash provided by financing activities increa$&81.1 million to $357.0 million for the nine mbstended September 30, 2013
compared to $175.9 million for the nine months eh8eptember 30, 2012 . The increase was due ttegrraceeds from property
financings, partially offset by increase in repayinef debt and an increase in dividends paid tornomstock and unit holders as compare
the nine months ended September 30, 2012 . Iniaddit 2012 we issued our series B preferred staith no comparable activity in 2013.

I ndebtedness

Our indebtedness creates the possibility that we lmeaunable to generate cash sufficient to payptmeipal of, interest on or other
amounts in respect of our indebtedness and otHigratibns. In addition, we may incur additional ti&lem time to time to finance strategic
acquisitions, investments, joint ventures or fdreotpurposes, subject to the restrictions contaiiméie documents governing our
indebtedness. If we incur additional debt, thegiaksociated with our leverage, including our Bbib service our debt, would increase.

As of September 30, 2013, we had outstanding npztgable of $885.3 million (before loan premiunf)wdnich $414.3 million , or
46.8% , was variable rate debt. $161.5 millionhef variable rate debt is subject to the interdstecantracts described in footnotes 7 and 9 in
the table below.

The following table sets forth information as ofp8amber 30, 2013 with respect to our outstandidgliedness (in thousands).
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Outstanding

September 30  December 31, Maturity

Debt 2013 2012 Interest Rate®™ Date
Unsecured Revolving Credit Facility $ 80,000 $ 55,00( LIBOR+1.55% to 2.20% 8/3/201¢
Mortgage loan secured by 625 Second Stfeet 33,70( 33,70( 5.85% 2/1/2014
Mortgage loan secured by 3401 Exposition Boule@rd 13,23: — LIBOR+3.80% 5/31/201¢
Mortgage loan secured by 6922 Hollywood Boulevérd 40,63: 41,24: 5.58% 1/1/201E
Mortgage loan secured by 275 Brannan 15,00( 13¢€ LIBOR+2.00% 10/5/201¢
Mortgage loan secured by Pinnaclé&l| 88,81: — 6.313% 9/1/201€
Mortgage loan secured by 901 Market 49,60( 49,60( LIBOR+2.25% 10/31/201¢
Mortgage loan secured by Sunset Gower/Sunset Bndfiso 97,00( 92,00( LIBOR+2.25% 2/11/201¢
Mortgage loan secured by Rincon Center 106,40: 107,49: 5.134% 5/1/201¢
Mortgage loan secured by First & Kiffty 95,00( — LIBOR+1.60% 8/31/201¢
Mortgage loan secured by Met Park Ndfth 64,50( — LIBOR+1.55% 8/1/202C
Mortgage loan secured by First Finanéial 43,00( 43,00( 4.58% 2/1/2022
Mortgage loan secured by 10950 Washington 29,40¢ 29,71: 5.316% 3/11/2022
Mortgage loan secured by Pinnacle | 129,00( 129,00( 3.954% 11/7/202z
Subtotal $ 88528 $ 580,88
Unamortized loan premium, né&t 5,887 1,201

Total $ 891,17 $ 582,08

()
@
©)
4)
®)
(6)

@)

®)
©)
(10)

(11)

Interest rate with respect to indebtednesalisulated on the basis of a 368y year for the actual days elapsed, excludinguthertization of loan fees and co

This loan was assumed on September 1, 2011 in ctonevith the closing of our acquisition of theS63econd Street propel

This loan was assumed on May 22, 2013 in conneetitinthe closing of our acquisition of the 3401pBgition Boulevard propert

This loan was assumed on November 22, 2011 in ationewith the closing of our acquisition of the22Hollywood Boulevard proper:

This loan was assumed on June 14, 2013 inextiom with the contribution of the Pinnacle 1l kiing to the Company joint venture for The Pinnacle proj

On October 29, 2012, we obtained a loan ford@l Market property pursuant to which we borrodé,600 upon closing, with the ability to drawtopan additional
$11,900 for budgeted base building, tenant impr@rés) and other costs associated with the renovatid lease-up of that property.

On March 16, 2011, we purchased an interéstaap in order to cap one-month LIBOR at 3.715% wespect to $50,000 of the loan through its nigton February 11,
2016. On January 11, 2012 we purchased an intetestap in order to cap one-month LIBOR at 2.00# respect to $42,000 of the loan through its migten February
11, 2016. Effective August 22, 2013, the termshif bban were amended to increase the outstandilagde from $92,000 to $97,000, reduce the inteaéstirom LIBOR
plus 3.50% to LIBOR plus 2.25%, and extend the nitgtdate from February 11, 2016 to February 11,80

This loan bears interest only for the firsbtyears. Beginning with the payment due Augus®0152 monthly debt service will include annual dafvtortization payments of
$1,604 based on a 30-year amortization schedule.

This loan bears interest only at a rate etpuahe-month LIBOR plus 1.55%. The full loan amoisrgubject to an interest rate contract that sedmme-month LIBOR to a
fixed rate of 2.1644% through the loans maturityAaigust 1, 2020.

This loan bears interest only for the firgbtyears. Beginning with the payment due March0IL4A monthly debt service will include principalypzents based on a 30-year
amortization schedule, for total annual debt sereic$2,639 .

Represents unamortized amount of the non{teask-tomarket adjustment on debt associated with 625 SeStmeet, 6922 Hollywood Boulevard, and Pinnac

Contractual Obligations and Commitments

During the third quarter of 2013, there were nderial changes outside the ordinary course of l@ssiiin the information regarding

specified contractual obligations contained in Aonual Report on Form 10-K for the year ended Ddwem31, 2012 .

Off-Balance Sheet Arrangements

We currently do not have any off-balance sheethgements.
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Critical Accounting Policies

Our discussion and analysis of our historical feiahcondition and results of operations are bagezh our consolidated financial
statements, which have been prepared in accordeitit€&AAP. The preparation of our financial statensein conformity with GAAP
requires us to make estimates of certain itemguadgiments as to certain future events, for examjitie respect to the allocation of the
purchase price of acquired property among landdimgis, improvements, equipment, and any relatexhgible assets and liabilities, or the
effect of a property tax reassessment of our ptgseThese determinations, even though inherasuitbjective and prone to change, affect the
reported amounts of our assets, liabilities, reesrand expenses. While we believe that our estinaag=based on reasonable assumption
judgments at the time they are made, some of aumagtions, estimates and judgments will inevitgblyve to be incorrect. As a result, ac
outcomes will likely differ from our accruals, atitbse differences—positive or negative—could beemigt 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 sigraht estimates and assumptions used
in preparing our consolidated financial stateméntur 2012 Annual Report on Form 10-K. We havematle any 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 ratevto financial instruments are dependent upongteat market interest rates.
Market risk refers to the risk of loss from advecbanges in market prices and interest rates. Ae fadly described below, we use derivative
financial instruments to manage, or hedge, inteadstrisks related to our borrowings. We only et contracts with major financial
institutions based on their credit rating and oflaetors.

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 actionsrthdumitigate our exposure to the change. Howelig,to the uncertainty of the specific
actions that would be taken and their possibleceffehese analyses assume no changes in ourifihatracture.

On February 11, 2011, we closed a five-year teian Iotaling $92.0 million with Wells Fargo Bank,A\,. secured by our Sunset
Gower and Sunset Bronson media and entertainmepégies. The loan initially bore interest at @&ratjual to one-month LIBOR plus
3.50%. On March 16, 2011, we purchased an intesésicap in order to cap one-month LIBOR at 3.7 1082450.0 million of the loan
through its original maturity of February 11, 2005 January 11, 2012 we purchased an interestaatén order to cap one-month LIBOR at
2.00% with respect to $42.0 million of the loanatingh its original maturity of February 11, 2016fdefive August 22, 2013, the terms of this
loan were amended to increase the outstanding d&faom $92.0 million to $97.0 millionreduce the interest rate from LIBOR plus 3.50'
LIBOR plus 2.25%, and extend the maturity date fifesbruary 11, 2016 to February 11, 2018. The istaete contracts described above
were not changed in connection with this loan amesrd.

On July 31, 2013, we closed a seven -year loaningt$64.5 millionwith Union Bank, N.A., secured by our Met Park M
property. The loan bears interest at a rate equahé-month LIBOR plus 155asis points. The full loan is subject to an interate contra
that swapped one-month LIBOR to a fixed rate 0624R% through the loans maturity on August 1, 2020.

Our unsecured revolving credit facility, loan orr 801 Market property, loan on our 275 Brannan prip loan on our 3401
Exposition Boulevard property, and loan on ourtRr&ing property are not subject to interest ragziges. As of September 30, 2013 , we
had $80.0 million drawn under our unsecured revgh\dredit facility.

Therefore, with respect to the $80.0 million on oasecured revolving credit facility, the $97.0lit loan on our Sunset Gower
and Sunset Bronson media and entertainment prepgettie $49.6 million loan on our 901 Market propethe $13.2 milliodoan on our 340
Exposition Blvd. property, the $15.0 million loan our 275 Brannan property, and the $95.0 millmaml on our First & King property, if
one-month LIBOR as of September 30, 2013 was tease by 100 basis points, or 1.0%, the resultingease in annual interest expense
would impact our future earnings and cash flow$8y million.

As of September 30, 2013, we had outstanding mpzteable of $885.3 million (before loan premiunfwdich $414.3 million , or
46.8% , was variable rate debt. $92.0 million & tfariable rate debt is subject to the interest cahtracts described in footnote 7 to the table
above, another $64.5 million of the variable ragbtds subject to the interest rate contract diesdrin footnote 9 to the table above, and $
471.0 million of which was fixed rate secured magg loans. As of September 30, 2013 , the estinfaiiedalue of our fixed rate secured
mortgage loans was $480.8 million.
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ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresifahl term is defined in Rule 13a-15(e) and 15d)lixjder the Exchange Act)
that are designed to ensure that information requio be disclosed in our reports under the Exobdyg is processed, recorded, summarized
and reported within the time periods specifiechie 8EC’s rules and regulations and that such irdtion is accumulated and communicated
to management, including our Chief Executive Offiaad Chief Financial Officer, as appropriate, ltova for timely decisions regarding
required disclosure. In designing and evaluatimgdisclosure controls and procedures, managemesgmees that any controls and
procedures, no matter how well designed and opraée provide only reasonable assurance of aciyele desired control objectives, and
management is required to apply its judgment iduatang the cost-benefit relationship of possildatrols and procedures.

As of September 30, 2013, the end of the periagiem by this Report, we carried out an evaluatioiier the supervision and with
the participation of management, including our €kieecutive Officer and Chief Financial Officergarding the effectiveness of our
disclosure controls and procedures at the endeopdhiod covered by this Report. Based on the fongg our Chief Executive Officer and
Chief Financial Officer concluded, as of that tirttegt our disclosure controls and procedures wieet&ve in ensuring that information
required to be disclosed by us in reports filedusmitted under the Exchange Act (i) is processamhrded, summarized and reported within
the time periods specified in the SEC’s rules amwdhé and (i) is accumulated and communicated tanmnagement, including our Chief
Executive Officer and our Chief Financial Officas appropriate to allow for timely decisions regagdequired disclosure.

No changes to our internal control over financégdarting were identified in connection with the lexadion referenced above that
occurred during the period covered by this refdwat have materially affected, or are reasonabblyilko 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 arigbearordinary course of our
business. We are not currently a party, as pléiotitiefendant, to any legal proceedings that wiebweto be material or that, individually or
in the aggregate, would be expected to have a rmbddfect on our business, financial conditiorresults of operation if determined adver:
to us. As of September 30, 2013, the risk of ni@tiyss from such legal actions impacting the Camys financial condition or results from
operations has been assessed as remote.

ITEM 1A. RISK FACTORS

There have been no material changes to the riskrfamcluded in the section entitled “Risk Factansour Annual Report on Form
10-K for the year ended December 31, 2012 . Pleagew the Risk Factors set forth in our Annual &¢pn Form 10-K for the year ended
December 31, 2012 .

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
(a) Recent Sales of Unregistered Securitidsne
(b) Use of Proceeds from Registered Securifigme
(c) Purchases of Equity Securities by the Issuelr Affiliated PurchasersNone
ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.
ITEM 4. MINE SAFETY DISCLOSURES.
None.
ITEM 5. OTHER INFORMATION.

None.
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ITEM 6. EXHIBITS.
Exhibit
Number Description
3.1 Articles of Amendment and Restatement of HudsorifleaRroperties, Inc?
3.2 Amended and Restated Bylaws of Hudson Pacific Rtigse Inc.”
3.2 Form of Articles Supplementary of Hudson Pacifiogarties, Inc”
4.1 Form of Certificate of Common Stock of Hudson Pad#roperties, Inc?
4.2 Form of Certificate of Series B Preferred Stoclofison Pacific Properties, In¢
10.1 Form of Second Amended and Restated Agreemennafed Partnership of Hudson Pacific Properties, £.P
10.2 Registration Rights Agreement among Hudson PaRifaperties, Inc. and the persons named thePein.
10.Z Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. antb¥i
Coleman”
10.4 Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. andafidv8.
Stern.”
10.2 Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andkMar
Lammas.”
10.€ Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andstpher
Barton.”
10.7 Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. ané Dal
Shimoda.”
10.¢ Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. anddbme
R. Antenucci?”
10.¢ Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andkMar
Burnett.”
10.1C Indemnification Agreement, dated June 29, 2010y between Hudson Pacific Properties, Inc. andaritB.
Fried.”
10.11 Indemnification Agreement, dated June 29, 201ariy between Hudson Pacific Properties, Inc. andthan
M. Glaser”
10.1z Indemnification Agreement, dated June 29, 2010y between Hudson Pacific Properties, Inc. andkNdar
Linehan.”
10.1: Indemnification Agreement, dated June 29, 2010y between Hudson Pacific Properties, Inc. anceRdb.
Moran, Jr.®
10.1¢ Indemnification Agreement, dated June 29, 1010y between Hudson Pacific Properties, Inc. andyBsar
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@Grzyamong Hudson Pacific Properties, Inc., Hudson
Pacific Properties, L.P. and Mark T. Lamm&s.
10.21 Employment Agreement, dated as of April 22, 2030abd among Hudson Pacific Properties, Inc., Hudson
Pacific Properties, L.P. and Christopher Barfon.
10.22 Employment Agreement, dated as of April 22, 2030abd among Hudson Pacific Properties, Inc. andsdad
Pacific Properties, L.P. and Dale Shimotia.
10.2: Contribution Agreement by and among Victor J. C@dagrHoward S. Stern, Hudson Pacific Properties, &nid
Hudson Pacific Properties, Inc., dated as of Felgriid, 2010
10.2¢  Contribution Agreement by and among SGS investdr€,, HFOP Investors, LLC, Soma Square InvestorsCLL

Hudson Pacific Properties, L.P. and Hudson PaPBifaperties, Inc., dated as of February 15, 2010.
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10.2¢
10.2¢

10.27

10.2¢

10.2¢

10.3C

10.31
10.32

10.3¢

10.3¢
10.3¢

10.3¢

10.3i

10.3¢

10.3¢
10.4C
10.41
10.42

10.4:

10.4¢

10.4¢

Contribution Agreement by and among TMG-Flynn SOMAC, Hudson Pacific Properties, L.P. and Hudson
Pacific Properties, Inc., dated as of February2030.”

Contribution Agreement by and among GlenboroughdFXitv, L.P., Glenborough Acquisition, LLC, Hudson
Pacific Properties, L.P. and Hudson Pacific Praggrinc. dated as of February 15, 2310.

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

Representation, Warranty and Indemnity Agreemerarityamong 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 Agreemerdrzyamong Hudson Pacific Properties, Inc. Hudson
Pacific Properties, L.P., and the persons nameeithas nominees of Glenborough Fund X1V, L.P. date of
February 15, 2016

Subscription Agreement by and among Farallon Cbpaéaners, L.P., Farallon Capital InstitutionattRars,
L.P., Farallon Capital Institution Partners Il AL, 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 Properties, Hudson Pacific Properties L.P., Barclays Géyihd
Merrill Lynch, Pierce, Fenner & Smith Incorporat@s successor in interest to Banc of America StesifiLC),
as Joint Lead Arrangers, Bank of America, N.A.Sgadication Agent, and Barclays Bank PLC, as
Administrative Agent, and the other lenders pahngréto, 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, Naéil
Association, as Administrative Agent, Wachovia Galp\iarkets, 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 Ageegnfrixture Filing, Financing Statement and Assignt
of Leases and Rents between GLB Encino, LLC, ast@ruSunAmerica Life Insurance Company, as
Beneficiary, and First American Title Insurance Qamy, 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 Seryieemd CWCapital Asset Management, LLC, as Special
Servicer to Hudson Capital LLC, dated as of Jur2080.°

Loan and Security Agreement between GlenboroughidSanta, LLC, as Borrower, and German American
Capital Corporation, as Lender, dated as of Nover2Bg2006.”

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 Substitubmdemnitor, by and among Glenborough Tierrasant.C,
Morgan Stanley Real Estate Fund V U.S., L.P., M@RIEstate 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 Rasthnip
V, L.P., MSP Co-Investment Partnership V, L.P.,lerough Fund XIV, L.P., Hudson Pacific Propertle®..,
and US Bank National Association, dated June 29020

Purchase and Sale Agreement, dated September 116, [@0and between ECI Washington LLC and Hudson
Pacific Properties, L.P.

First Amendment to Purchase and Sale Agreemergddattober 1, 2010, by and between ECI Washingtah L
and Hudson Pacific Properties, L'P.
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10.4¢ Term Loan Agreement by and between Sunset Bronatert@inment Properties, LLC and Sunset Gower
Entertainment Properties, LLC, as Borrowers, and3\&argo Bank, National Association, as Lendeteda
February 11, 20117

10.47 Contract for Sale dated as of December 15, 2018hybetween Hudson 1455 Market, LLC and Bank of
America, National Associatioff?

10.4¢  Contribution Agreement by and between BCSP IV Uh8estments, L.P. and Hudson Pacific PropertieB,,L.
dated as of December 15, 20%0.

1045 imited Liability Company Agreement of Rincon Cend/ LLC by and between Rincon Center Equity LLG@ an

Hudson Rincon, LLC, dated as of December 16, 2¢10.

10.5C First Amendment to Credit Agreement among Hudsaifiea@Properties, Inc., Hudson Pacific PropertieB.l-
Barclays Capital and Merrill Lynch, Pierce, Fen&esmith Incorporated (as successor in interestandof
America Securities LLC), as Joint Lead ArrangemniBof America, N.A., as Syndication Agent, anddbays
Bank PLC, as Administrative Agent, and the othedks's party thereto, dated December 10, 2610.

1051 second Amendment to Credit Agreement among Hudsaaiii® Properties, Inc., Hudson Pacific Propertid3.,

Barclays Capital and Merrill Lynch, Pierce, Fen&esmith Incorporated (as successor in interestandof
America Securities LLC), as Joint Lead ArrangemniBof America, N.A., as Syndication Agent, anddiays
Bank PLC, as Administrative Agent, and the othadkrs party thereto, dated April 4, 20%1.

10.5z First Amendment to Registration Rights Agreemenabgt among Hudson Pacific Properties, Inc., Famallo
Capital Partners, L.P., Farallon Capital InstitnibPartners, L.P. and Farallon Capital InstitutidPartners I,
L.P., dated May 3, 201%"

10.5:  Subscription Amendment by and among Hudson Pdeifiperties, Inc., Farallon Capital Partners, LFarallon
Capital Institutional Partners, L.P. and Farallapifal Institutional Partners I, L.P., dated A6, 201142

10.5¢4 Loan Agreement by and between Hudson Rincon Celnit€}, as Borrower, and JPMorgan Chase Bank, Nationa

Association, as Lender, dated April 29, 2011.

10.5¢ Indemnification Agreement, dated October 1, 2031aid between Hudson Pacific Properties, Inc. atddR
Whitesell.*®)

10.5¢ 2012 Outperformance Award Agreeméeht.

10.57 Credit Agreement by and among Hudson Pacific PtegseiL.P. and Wells Fargo Bank, National Assooiatias
Administrative Agent, Wells Fargo Securities, LL&d Merrill Lynch, Pierce, Fenner and Smith Incogted, as
Lead Arrangers and Joint Bookrunners, Bank of AogerN.A., and Barclays Bank PLC, as Syndicationmige
and Keybank National Association, as Documentafigant, dated August 3, 2012

10.5¢ Limited Liability Company Agreement of Hudson MCriers, LLC, dated as of November 8, 20%2.

10.5¢ Acquisition and Contribution Agreement between Me@enter Development, LLC and P2 Hudson Partners,
LLC for Pinnacle 2 Property Located at 3300 Wesv®©Rvenue, Burbank, Californi&?

10.6C Loan Agreement dated as of November 8, 2012 bet®édardudson MC Partners, LLC, as Borrower and JeSer
Loancore LLC, as Lendef?

10.61 First Amendment to Hudson Pacific Properties, &md Hudson Pacific Properties, L.P. 2010 Incerward
Plan.*9

10.6z 2013 Outperformance Award Agreeméefft.
10.6 Hudson Pacific Properties, Inc. Revised Non-EmptoR@ector Compensation Prograff.

10.6¢ Amendment No. 1 to the Credit Agreement among theagany, Hudson Pacific Properties, L.P., as Borrowe
and each of the Lenders party thereto (as defiméloki original credit agreement, dated August 3229

10.6t Purchase Agreement between 1220 Howell LLC, a Dafawmited liability company, King & Dearborn LL@,
Delaware limited liability company, and Northvievoporate Center LLC, a Delaware limited liabilityrapany,
as Sellers, and Hudson Pacific Properties, L.Magyland limited partnership, as Buyé&p)

10.6€ First Modification and Additional Advance Agreemdaytand among Wells Fargo Bank, N.A., as Lended, an
Sunset Bronson Entertainment Properties, LLC, ants& Gower Entertainment Properties, LLC as Boerow

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
31.z Certification of Chief Financial Officer pursuant $ection 302 of the Sarbanes-Oxley Act of 2002.

32 Certifications by Chief Executive Officer and Chighancial Officer pursuant to Section 906 of tletnes-
Oxley Act of 2002.
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*%

Certificate of Correctiorf*®

The following financial information from Hudson Rfic Properties, Inc.’s Quarterly Report on FormQGor
the quarter ended September 30, 2013, formatt¥@RL (eXtensible Business Reporting Language): (i)
Consolidated Balance Sheets (unaudited), (ii) Cliosted Statements of Operations (unaudited), (iii)
Consolidated Statements of Comprehensive Incomaugited), (iv) Consolidated Statement of Equity
(unaudited), (v) Consolidated Statements of Castv§ unaudited) and (vi) Notes to Consolidated Ramna
Statements **

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

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

Previously filed with the Registration Statementramm S-11/A filed by the Registrant with the Séibes and
Exchange Commission on June 3, 2010.

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

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

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

Previously filed with the Current Report on FornK8ied by the Registrant with the Securities anatlkange
Commission on July 1, 2010.

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

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

Previously filed with the Current Report on FornK8ied by the Registrant with the Securities anatlkange
Commission on February 15, 2011.

Previously filed with the Current Report on FornK8ied by the Registrant with the Securities anatlkange
Commission on May 4, 2011.

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

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

Previously filed with the Current Report on FornK8ied by the Registrant with the Securities anatlkange
Commission on April 5, 2011.

Previously filed with the Company’s Quarterly Reppam Form 10-Q for the quarter ended March 31, 2011
Previously filed with the Company’s Quarterly Reppam Form 10-Q for the quarter ended Septembe2@0].

Previously filed with the Current Report on FornK8ied by the Registrant with the Securities anatlkange
Commission on January 6, 2012.

Previously filed with the Current Report on FornK8Hled by the Registrant with the Securities analtange
Commission on January 23, 2012.

Previously filed with the Current Report on FornK8Hled by the Registrant with the Securities analtange
Commission on June 12, 2012.

Previously filed with the Current Report on FornK8ied by the Registrant with the Securities anatlkange
Commission on January 7, 2013.

Previously filed with the Company’s Quarterly Reppam Form 10-Q for the quarter ended Septembe2G102.
Previously filed with the Company’s Quarterly Repom Form 10-Q for the quarter ended June 30, 2012.
Previously filed with the Company’s Annual Repantleorm 10-K for the year ended December 31, 2012.
Previously filed with the Current Report on FornK8ied by the Registrant with the Securities anatlkange
Commission on May 20, 2013.

Previously filed with the Current Report on FornK8Hed by the Registrant with the Securities analtange
Commission on July 1, 2013.

Denotes a management contract or compensatoryopkamangement.

Pursuant to Rule 406T of Regulation S-T, the irtiiva data files on Exhibit 101 hereto are deematdited or
part of a registration statement or prospectupfoposes of Section 11 or 12 of the Securitiesohdi933, as
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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 caussdréport to be signed on its behalf
by the undersigned, thereunto duly authorized.

HUDSON PACIFIC PROPERTIES, INC.

Date: November 7, 2013 s/ M ARK T. L AMMAS

Mark T. Lammas

Chief Financial Officer (principal financial officer)
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Loan No. 1003622

FIRST MODIFICATION AND ADDITIONAL ADVANCE AGREEMENT
(Secured Loan)

THIS FIRST MODIFICATION AND ADDITIONAL ADVANCE AGREEMENT (this “ Agreement ") is entered into as of August 20,
2013, by and among WELLS FARGO BANK, NATIONAL ASSOCIATION (collectively with its successors or assigns, “ Lender "),
SUNSET BRONSON ENTERTAINMENT PROPERTIES, LLC, a Delaware limited liability company (“ Bronson "), and SUNSET
GOWER ENTERTAINMENT PROPERTIES, LLC, a Delaware limited liability company (* Gower ”; Bronson and Gower
collectively or individually, as the context may suggest or require, jointly and severally, “ Borrower ").

RECITALS

A. Pursuant to the terms of that certain Loan Agreement by and among Borrower and Lender, dated February 11, 2011 (the “
Loan Agreement "), Lender made a loan to Borrower in the original principal amount of $92,000,000 (the “ Loan ). The
Loan is evidenced by that certain Promissory Note Secured by Deeds of Trust, dated February 11, 2011, executed by
Borrower payable to the order of Lender, in the principal amount of the Loan (the “ Original Note ") and is further
evidenced and secured by certain other documents described in the Loan Agreement as Loan Documents.

B. The Original Note is secured by, among other things, (i) a Deed of Trust with Absolute Assignment of Leases and Rents,
Security Agreement and Fixture Filing, dated February 11, 2011, executed by Gower and Sunset Gower Services, LLC, a
Delaware limited liability company, in favor of a trustee, for the benefit of Lender, and recorded the Official Records of the
County of Los Angeles, State California, on February 14, 2011, as Document No. 2011-00239744 (the " Gower Deed of
Trust "), and encumbering real property more particularly described therein, and (ii) a Deed of Trust with Absolute
Assignment of Leases and Rents, Security Agreement and Fixture Filing, dated February 11, 2011, executed by Bronson
and Sunset Bronson Services, LLC, a Delaware limited liability company, in favor of a trustee, for the benefit of Lender,
and recorded the Official Records of the County of Los Angeles, State California, on February 14, 2011, as Document No.
2011-00239745 (the " Bronson Deed of Trust "; together with the Gower Deed of Trust, collectively, the “ Deeds of
Trust ”). The property encumbered by the Deeds of Trust is referred to herein as the “ Existing Property ")

C. Hudson Pacific Properties, L.P., a Maryland limited partnership (“* Guarantor ") previously executed and delivered to
Lender that certain Partial Payment and Carve-Out Guaranty, dated February 11, 2011, guarantying the Loan, as
modified by that certain Modification to Partial Payment and Carve-Out Guaranty, dated January 31, 2013 (as amended,

the “ Guaranty ").

D. The Guarantor also previously executed and delivered to Lender that certain Hazardous Materials Indemnity Agreement
(Unsecured), dated February 11, 2011 (the “ Indemnity ™).

E. The Borrower has requested additional funds from the Lender and certain other modifications to the Loan in exchange for
granting to Lender a lien on additional property adjacent to the property encumbered by the Deeds of Trust, as more
particularly described on Exhibit A attached hereto (the “ Additional Property "; together with the Existing Property,
collectively, the “ Property "), and the Lender has agreed to lend such additional funds and make such modifications to
the Loan, as set forth herein.

F. Concurrently with the execution of this Agreement, Borrower shall execute an Amended and Restated Promissory Note
Secured by Deeds of Trust, dated as of even date herewith (the “ Amended and Restated Note ).




G. The Amended and Restated Note, Loan Agreement, Deeds of Trust as amended by the Deed of Trust Amendment,
Guaranty, this Agreement, the other documents described in the Loan Agreement as Loan Documents, together with all
modifications, extensions, renewals and amendments thereto and any document required hereunder, are collectively

referred to hereinafter as the “ Loan Documents

H. As of the date hereof prior to the effectiveness of this Agreement, the total outstanding principal balance under the Loan is
$92,000,000.

l. By this Agreement, Borrower and Lender intend to, among other things, make an additional advance and modify and/or
amend certain terms and provisions of the Loan Documents as of the Effective Date, hereinafter defined.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower and
Lender agree, subject to the terms and conditions of this Agreement, as follows:

1. CONDITIONS PRECEDENT . Lender’s obligations under this Agreement are subject to the satisfaction of each and every

1.1

1.2

1.3

1.4

15

1.6

one of the following conditions precedent, which must be satisfied in Lender’s discretion by August 30, 2013:

Receipt and approval by Lender of an executed original of this Agreement, and any and all other documents,
instruments, policies and forms of evidence or other materials which are required pursuant to this Agreement or
any of the other Loan Documents or as otherwise required by Lender, each in form and content acceptable to
Lender and including, without limitation, the (i) Amended and Restated Note, (ii) Reaffirmation of the Guaranty,
executed by Guarantor, (iii) Reaffirmation of the Indemnity, executed by the Guarantor, (iv) Non-Borrower
Trustors’ Consent, and (v) an amendment to each of the Deeds of Trust executed by the applicable Borrower and
TRS Entity, which amendments, among other things, modify the Gower Deed of Trust to encumber the Additional
Property (each, a “ Deed of Trust Amendment 7).

There shall have occurred no material adverse change, as determined by Lender in its sole discretion, in the
financial condition of Borrower, Guarantor or any TRS Entity from that which existed as of March 31, 2013.

Reimbursement to Lender by Borrower of Lender's (i) actual out-of-pocket costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby for which reimbursement is requested
at closing, whether such services are furnished by Lender's employees or agents or by independent contractors,
including, without limitation, attorney’s fees, title insurance costs, recording fees, appraisal fees, flood certification
fees, tax service contract fees, and engineers’ and inspection fees; and (ii) internal administrative closing
expenses in the amount of $7,500.

The representations and warranties contained in this Agreement shall be true and correct in all materials respects.

All payments due and owing to Lender under the Loan Documents shall have been paid current as of the
Effective Date of this Agreement.

At Borrower’s sole cost and expense, the issuance by Chicago Title Insurance Company (the “ Title Company ")
of any endorsements reasonably required by Lender (including, without limitation a CLTA 110.5 endorsement) for
attachment to Lender’'s policies of title insurance that insure the Deeds of Trust, increasing the amount of
insurance under such title policies to the amount of the Aggregate Loan (hereinafter defined) and insuring the
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1.7

1.8

1.9

1.10

1.11

1.12

priority and validity of the Deeds of Trust, as modified by this Agreement and the applicable Deed of Trust
Amendments, as a first and valid lien upon the respective Existing Property subject only to such exceptions as
have been approved by Lender in writing, and aggregating Lender’s existing policies of title insurance with the
New Title Policy (defined below).

Evidence that all taxes or other claims which may become a lien on the Property have been duly filed, paid and/or
discharged, except to the extent that such items are being appropriately contested in good faith and an adequate
reserve for the payment thereof is being maintained.

Lender shall have obtained a written appraisal for the Property prepared in conformance with the requirements of
the Lender.

Evidence that Borrower and each TRS Entity is in good standing in its state of formation and states where it
conducts business.

Evidence that Guarantor is in good standing in its state of formation and any states where it conducts business.

Borrower has delivered to Lender, at Borrower’s expense, an opinion of legal counsel in form and content
satisfactory to Lender to the effect that: (a) upon due authorization, execution and recordation or filing as may be
specified in the opinion, each of the Loan Documents shall be legal, valid and binding instruments, enforceable
against the makers thereof in accordance with their respective terms; (b) Borrower is duly formed and has all
requisite authority to enter into this Agreement and all documents, instruments and other agreements required by
Lender in connection herewith; and (c) as to such other matters, incident to the transactions contemplated hereby,
as Lender may reasonably request.

Borrower has delivered to Lender at closing a commitment fee in the amount of $292,600. Such fees shall be
deemed earned when paid and non-refundable in all instances.

REPRESENTATIONS AND WARRANTIES . As a material inducement to Lender’s entry into this Agreement, Borrower

21

2.2

2.3

represents and warrants to Lender as of the Effective Date that:

FORMATION AND ORGANIZATIONAL DOCUMENTS . Borrower has previously delivered to Lender all of the
relevant formation and organizational documents of Borrower, of the partners, members or joint venturers of
Borrower, the TRS Entities and all guarantors of the Loan and all such formation documents remain in full force
and effect and have not been amended or modified since they were delivered to Lender. Borrower hereby certifies
that: (i) the above documents are all of the relevant formation and organizational documents of Borrower, of the
partners, members or joint venturers of Borrower, the TRS Entities and all guarantors; (ii) they remain in full force
and effect; and (iii) they have not been amended or modified since they were previously delivered to Lender.

FULL FORCE AND EFFECT . The Amended and Restated Note and other Loan Documents, as amended
hereby, are in full force and effect without, to the best of Borrower’'s knowledge, any defense, counterclaim, right
or claim of set-off; all necessary action to authorize the execution and delivery of this Agreement has been taken;
and this Agreement is a modification of an existing obligation and is not a novation.

NO DEFAULT . To the best of Borrower’'s actual knowledge, no Default (as defined in the any of the Loan
Documents), breach or failure of condition has occurred, or would exist with notice or the lapse of time or both,
under any of the Loan Documents or Other Related Documents (in each case, as modified by this Agreement)
and all representations and warranties of (i) Borrower in this Agreement and the other Loan Documents and (ii)
Guarantor
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2.4

2.5

in the Other Related Documents, in each case, as modified hereby, are true and correct in all material respects as
of the date hereof, as if remade concurrently herewith and shall survive the execution of this Agreement.

TITLE TO THE PROPERTY . Since the recordation date of the Deeds of Trust, Borrower and Guarantor have not

further encumbered the Existing Property (or any portion thereof), including, without limitation, by entering into any
deed of trust, deed to secure debt or mortgage, ground lease, and/or any option to purchase or right of first
refusal with respect to the Property.

KTLA LEASE . Borrower acknowledges that, as of the date hereof, no parking or other rights have been
committed to KTLA on off-site locations other than the use of up to fifteen (15) parking spaces committed on Lot A
(as defined in the KTLA Lease) pursuant to Section 9.1.2 of the KTLA Lease.

ADDITIONAL ADVANCE . Subject to the terms and conditions of this Agreement, Lender hereby grants to Borrower and

Borrower hereby accepts at closing an additional advance on the Loan in the principal sum of Five Million Dollars
($5,000,000) (the “ Additional Advance "). The Additional Advance and the outstanding principal balance of the
Loan are evidenced by the Amended and Restated Note made by Borrower to the order of Lender in the principal
sum of the Aggregate Loan. The Amended and Restated Note is secured by the Deeds of Trust, a provision of
which contemplates that the Deeds of Trust will provide security for the Aggregate Loan, including the Additional
Advance.

CONSOLIDATION . The indebtedness evidenced by the Existing Note and the Additional Advance are hereby

consolidated so as to constitute a single indebtedness of Borrower to Lender in the aggregate principal amount of
Ninety-Seven Million Dollars ($97,000,000) (* Agaregate Loan "). The Aggregate Loan shall be secured by the
Deeds of Trust and the other Loan Documents which recite they are security instruments. Except as provided in
this Agreement, all references to the “Loan” in the Loan Documents are hereby amended to mean the Aggregate
Loan and all references to the “Note” in the Loan Documents are hereby amended to mean the Amended and
Restated Note.

EFFECTIVE DATE . The date of this Agreement and the Amended and Restated Note are for reference purposes only.

The effective date of the obligations of Borrower and Lender under this Agreement and under the Amended and
Restated Note shall be the earlier of (i) the date on which Lender disburses any of the Additional Advance and (ii)
the date on which the Deed of Trust Amendments are recorded in the Official Records of Los Angeles County,
California (such earlier date, the “ Effective Date ).

MODIFICATION OF LOAN DOCUMENTS . The Loan Documents and Other Related Documents, as applicable, are

6.1

6.2

hereby supplemented and modified to incorporate the following, which shall supersede and prevail over any
conflicting provisions of the Loan Documents or Other Related Documents:

References . All references in the Loan Documents and Other Related Documents to (i) the “Note” shall hereafter
refer to the Amended and Restated Note, (ii) the “Deed of Trust” or “Deeds of Trust”, shall hereafter refer to the
Deed of Trust or Deeds of Trust, as applicable, as amended by this Agreement and the Deed of Trust
Amendments, and (iii) the “Loan” shall here after refer to the Aggregate Loan.

Amendments to Section 1.1 of the Loan Adreement

(a) Section 1.1 of the Loan Agreement is hereby amended by adding, as alphabetically appropriate, the
definition of “Debt Yield” as follows:
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6.3

6.4

6.5

“* Debt Yield " - means the ratio, expressed as a percentage, of Net Operating Income of the Property
divided by the outstanding principal amount of the Loan as of the applicable test date.”

(b) Section 1.1 of the Loan Agreement is hereby amended by adding, as alphabetically appropriate, the
definition of “Extended Maturity Date” as follows:

“* Extended Maturity Date " — means February 11, 2019.”

(c) Section 1.1 of the Loan Agreement is hereby amended by deleting the definition of “Maturity Date” in its
entirety and replacing it with the following:

“ow

Maturity Date " — means the Original Maturity Date or the Extended Maturity Date, as applicable.”

(d) Section 1.1 of the Loan Agreement is hereby amended by adding, as alphabetically appropriate, the
definition of “Original Maturity Date” as follows:

“ow

Original Maturity Date " — means February 11, 2018.”

Loan Agreement Section 2.6(d) Required Principal Am  ortization . Section 2.6(d) of the Loan Agreement is
hereby deleted in its entirety and replaced with the following:

“Borrower shall make the monthly principal amortization payments as and when required pursuant to Section 2.10
below.”

Loan Adreement Section 2.6(e) Voluntary Payments . Section 2.6(e) of the Loan Agreement is hereby
amended as follows: (i) all references to August 11, 2012, are hereby deleted and replaced by August 11, 2014;
and (ii) all references to February 11, 2013, are hereby deleted and replaced by February 11, 2015; (iii) the
following sentence shall be added at the end of Section 2.6(e)(i) : “[T]he provisions of this Section 2.6(e)(i) shall
be inapplicable to any payments made to Lender from casualty or condemnation proceeds, or in connection with
payments made under Section 2.8 (partial reconveyance), Section 2.10 (option to extend) or Section 7.3
(remargining)”; and (iv) Section 2.6(e)(iv) shall be deleted and replaced with the following: “No Exit Fee shall be
due in connection with any payments made to Lender from casualty or condemnation proceeds or in connection
with payments made under Section 2.8 (partial reconveyance), Section 2.10 (option to extend) or Section 7.3
(remargining.)”.

Loan Agreement Section 2.10 Option to Extend . A new Section 2.10 of the Loan Agreement is hereby added
as follows:

“2.10 QOPTION TO EXTEND . Borrower shall have the option to extend (the “ Option to Extend ") the term of
the Loan from the Original Maturity Date to the Extended Maturity Date, upon satisfaction of each and every one
of the following conditions precedent in Lender’s discretion:

€)) Borrower shall provide Lender with written notice of Borrower’s request to exercise the Option to
Extend not more than one hundred twenty (120) days, but not less than forty-five (45) days, prior
to the Original Maturity Date.

(b) As of the date of Borrower’s delivery of notice of request to exercise the Option to Extend, and as
of the Original Maturity Date, no Default shall exist
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(©)

(d)

()

(f)

(9)

that has not been previously waived by Lender, and no event or condition which, with the giving
of notice or the passage of time or both, would constitute a Default shall exist, and Borrower shall
so certify in writing.

Borrower shall execute or cause the execution of all documents reasonably required by Lender to
exercise the Option to Extend.

If required by Lender, Lender shall obtain, at Borrower’s sole cost and expense, a written
appraisal prepared in conformance with the requirements and to the satisfaction of Lender that
the Loan amount as a percentage of the “as-is” fair market value of the Property (after adjustment
for senior liens and regular and special tax assessments) as of the Original Maturity Date does
not exceed fifty-five percent (55.00%) (“ Loan-to-Value Percentage "); provided , however , in
the event such fair market value is not sufficient to meet the required Loan-to-Value Percentage,
then Borrower shall have the right to pay down the outstanding principal balance of the Loan such
that said Loan-to-Value Percentage may be met. Any principal balance reduction shall reduce
Lender's commitment by a like amount. Any amount repaid may not be re-borrowed.

The Debt Yield shall be not less than fourteen and one-half of one percent (14.50%); provided ,
however , that Borrower shall have the right to pay down the outstanding principal balance of the
Loan such that said Debt Yield may be met. Any principal balance reduction shall reduce
Lender's commitment by a like amount. Any amounts repaid may not be re-borrowed. For
purposes of calculating the Debt Yield for the purposes of this Section 2.10 , the test date shall be
the last day of the calendar quarter immediately preceding the Original Maturity Date.

At Borrower’s sole cost and expense, the issuance by the Title Company, and Lender’s receipt, of
any endorsements reasonably deemed necessary by Lender for attachment to the Title Policy,
insuring the priority and validity of the Deeds of Trust as a first and valid lien upon the applicable
Property subject only to such exceptions as have been approved by Lender in writing.

On or before the Original Maturity Date, Lender shall have received an extension fee in an
amount equal to fourteen-hundredths of a percent (0.14%) of the then commitment amount of the
Loan (as of the Original Maturity Date), as may be reduced in accordance with Sections (d) and
(e) above.

Commencing on the first day of the first full calendar month following the Original Maturity Date, and
continuing on a monthly basis thereafter, Borrower shall repay principal outstanding under the Loan in
equal monthly payments determined by Lender based upon the total commitment amount of the Loan on
the Original Maturity Date, a thirty (30) year amortization schedule, and a five percent (5.00%) interest

rate (the

Amortization Payments "). Except as modified by this Option to Extend, the terms and

conditions of this Agreement, the other Loan Documents and Other Related Documents as modified and
approved by Lender from time to time shall remain unmodified and in full force and effect.”
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6.6 Loan Agreement Notices . Lender’s address for notices shall be the following:
Wells Fargo Bank, National Association
Real Estate Banking Group (AU# 63650)
1800 Century Park East, 12th Floor
Los Angeles, California 90067
Attn: Chris Chapman
Loan No. 1003622

6.7 Loan Agreement Schedule 5.1 . Schedule 5.1 to the Loan Agreement is hereby deleted in its entirety and
replaced with the Schedule 5.1 attached hereto.

6.8 Legal Description . Exhibit A to the Loan Agreement and the Indemnity is hereby deleted in its entirety and
replaced with the Exhibit A attached hereto.

7. RELEASE . Borrower hereby ratifies, reaffirms and acknowledges that the Loan Documents, as modified hereby,
represent its valid, enforceable and collectible obligations, and that it has no existing claims, defenses (personal
or otherwise) or rights of setoff with respect thereto. Borrower hereby releases Lender, Lenders’ parent
corporations, subsidiaries and affiliates, any holder of or participant in the Loan, and each of their respective
present and former officers, directors, shareholders, representatives, consultants, attorneys, employees and
agents thereof, and their respective heirs, personal representatives, successors and assigns (collectively, the “
Released Parties "), from any and all claims, liabilities, damages, actions and causes of action of every nature or
character, known or unknown, direct or indirect, at law or in equity, for or because of any matter or things done,
omitted or suffered to be done by any of the Released Parties prior to and including the Effective Date, or that
may hereafter arise with respect to acts or omissions occurring prior to such date, relating to the administration of
the Loan or the modifications described herein.

8. HAZARDOUS MATERIALS . Without in any way limiting any other provision of this Agreement, Borrower expressly
reaffirms, as of the Effective Date, and continuing hereafter: (i) each and every representation and warranty in the
Loan Documents respecting “Hazardous Materials”, provided that Schedule 6.1 attached to the Loan Document
shall be replaced with Schedule 6.1 attached hereto; and (ii) each and every covenant and indemnity in the Loan
Documents respecting “Hazardous Materials”. In addition, Borrower and Lender agree that: (i) this Section is
intended as Lender’'s written request for information (and Borrower’'s response) concerning the environmental
condition of the real property security under the terms of California Code of Civil Procedure §726.5; and (ii) each
representation and/or covenant in this Agreement or any other Loan Document (together with any indemnity
applicable to a breach of any such representation and/or covenant) with respect to the environmental condition of
the real property security is intended by Lender and Borrower to be an “environmental provision” for purposes of
California Code of Civil Procedure §736.

9. RESERVED .

10. NON-IMPAIRMENT . Except as expressly provided herein, nothing in this Agreement shall alter or affect any provision,
condition, or covenant contained in any of the Loan Documents or affect or impair any rights, powers, or remedies
of Lender, it being the intent of the parties hereto that the provisions of the Loan Documents shall continue in full
force and effect except as expressly modified hereby.
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11.

MISCELLANEOUS PROVISIONS .

111

11.2

11.3

11.4

115

11.6

11.7

11.8

No Waiver . No previous waiver and no failure or delay by Lender in acting with respect to the terms of the
Amended and Restated Note or this Agreement shall constitute a waiver of any breach, default, or failure of
condition under the Amended and Restated Note, this Agreement or the obligations secured thereby. A waiver of
any term of the Amended and Restated Note, this Agreement or of any of the obligations secured thereby must
be made in writing and shall be limited to the express written terms of such waiver.

Severability . If any provision or obligation under this Agreement and the other Loan Documents shall be
determined by a court of competent jurisdiction to be invalid, illegal or unenforceable, that provision shall be
deemed severed from the Loan Documents and the validity, legality and enforceability of the remaining provisions
or obligations shall remain in full force as though the invalid, illegal, or unenforceable provision had never been a
part of the Loan Documents, provided , however , that if the rate of interest or any other amount payable under
the Amended and Restated Note or this Agreement or any other Loan Document, or the right of collectability
therefore, are declared to be or become invalid, illegal or unenforceable, Lender’s obligations to make advances
under the Loan Documents shall not be enforceable by Borrower.

Time . Time is of the essence of each and every term herein.

Governing Law and Consent to Jurisdiction . This Agreement and any claim, controversy or dispute arising
under or related to this Agreement, the relationship of the parties, and/or the interpretation and enforcement of the
rights and duties of the parties will be governed by, and construed and enforced in accordance with, the laws of
the State of California without regard to any conflicts of law principles, except to the extent preempted by federal
laws. Borrower and all persons and entities in any manner obligated to Lender under the Loan Documents
consent to the jurisdiction of any federal or state court within the State of California having proper venue and also
consent to service of process by any means authorized by California or federal law.

Joint and Several Liability . The liability of all persons and entities obligated in any manner hereunder and under
any of the Loan Documents, other than Lender, shall be joint and several.

Headings . All article, section or other headings appearing in this Agreement and any of the other Loan
Documents are for convenience of reference only and shall be disregarded in construing this Agreement and any
of the other Loan Documents.

Counterparts . To facilitate execution, this document may be executed in as many counterparts as may be
convenient or required. It shall not be necessary that the signature of, or on behalf of, each party, or that the
signature of all persons required to bind any party, appear on each counterpart. All counterparts shall collectively
constitute a single document. It shall not be necessary in making proof of this document to produce or account for
more than a single counterpart containing the respective signatures of, or on behalf of, each of the parties hereto.
Any signature page to any counterpart may be detached from such counterpart without impairing the legal effect
of the signatures thereon and thereafter attached to another counterpart identical thereto except having attached
to it additional signature pages.

Defined Terms . Unless otherwise defined herein, capitalized terms used in this Agreement shall have the
meanings attributed to such terms in the Loan Agreement.
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11.9

11.10

11.11

11.12

11.13

Rules of Construction . The word “Borrower” as used herein shall include both the named Borrower and any

other person at any time assuming or otherwise becoming primarily liable for all or any part of the obligations of
the named Borrower under the Note and the other Loan Documents . The term “person” as used herein shall
include any individual, company, trust or other legal entity of any kind whatsoever. If this Agreement is executed
by more than one person, the term “Borrower” shall include all such persons. The word “Lender” as used herein
shall include Lender, its successors, assigns and affiliates.

Use of Singular and Plural; Gender . When the identity of the parties or other circumstances make it

appropriate, the singular number includes the plural, and the masculine gender includes the feminine and/or
neuter.

Recitals, Exhibits, Schedules and Riders . The recitals hereto are incorporated herein by this reference. All

exhibits, schedules, riders and other items attached hereto are incorporated into this Agreement by such
attachment for all purposes.

Inconsistencies . In the event of any inconsistencies between the terms of this Agreement and the terms of any

of the other Loan Documents, the terms of this Agreement shall prevail.

Integration; Interpretation . The Loan Documents contain or expressly incorporate by reference the entire

agreement of the parties with respect to the matters contemplated therein and supersede all prior negotiations or
agreements, written or oral. The Loan Documents shall not be modified except by written instrument executed by
all parties. Any reference to the Loan Documents includes any amendments, renewals or extensions now or
hereafter approved by Lender in writing.

[Signatures on Following Page]
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Loan No. 1003622

IN WITNESS WHEREOF, Borrower and Lender have caused this Agreement to be duly executed and delivered as of the date first
above written.

“LENDER"”
WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /sl Christopher Chapman
Name: Christopher C. Chapman
Title: Vice President

“BORROWER "~

SUNSET GOWER ENTERTAINMENT PROPERTIES, LLC,
a Delaware limited liability company

By: Hudson Pacific Properties, L.P.,
a Maryland limited partnership,
its sole member

By: Hudson Pacific Properties, Inc.,
a Maryland corporation,
its general partner

By: /sl Mark Lammas
Name: Mark T. Lammas
Title: Chief Financial Officer and Treasurer

SUNSET BRONSON ENTERTAINMENT PROPERTIES, LLC,
a Delaware limited liability company

By: Sunset Studios Holdings, LLC,
a Delaware limited liability company,
its sole member

By: Hudson Pacific Properties, L.P.,
a Maryland limited partnership,
its sole member

By: Hudson Pacific Properties, Inc.,
a Maryland corporation,
its general partner

By: [s/ Mark Lammas
Name: Mark T. Lammas
Title: Chief Financial Officer and Treasurer

Signature Page to First Modification and Additional Advance Agreement
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Schedule 5.1

DIRECT AND INDIRECT OWNERSHIP OF BORROWERS

SGS & SBS Oreanizational Chart

REIT and general pariner

A Marvland linited
partnershup and sole
member of Sunset
Gower Entertamment
Properties, L.1.C (entity
ownmg Sunset Gower
Stmdios and 6060 Sunsert)
and Sunset Studios
Holdings, LLC (ennty
owning Lot A of Sunset
Bronson Stdios)

Wholly-Owned
Subsidianes

Wholly-Owned
Subsidiary (ennty
owmng Sunset Bronson
Smdios and KTLA Lot)

Hudson Pacific
Propernies, Inc.
(MD)

Hudson Pacific
Properties L P
(MD)




Schedule 6.1

REPORTS OF HAZARDOUS MATERIALS
1438 N. Gower
1. Phase 1 Environmental Site Assessment of Sunset Gower Studios, dated April 26, 2010, prepared by EMG Corp.
5800 Sunset Boulevard
1. Phase 1 Environmental Site Assessment, dated February 3, 2011, prepared by EMG Corp.
1455 Gordon Street
1. Phase | Environmental Site Assessment Report, dated September 18, 2012 prepared by Citadel Environmental Services, Inc.
2. Limited Asbestos Survey, dated September 19, 2012, prepared by Citadel Environmental Services, Inc.
3. Limited Lead Survey, dated September 19, 2012, prepared by Citadel Environmental Services, Inc.

4. Property Condition Assessment for 1455 Gordon Street, dated December 14, 2012, prepared by Marx/Okubo Associates, Inc.

6050 Sunset and 1455 Beachwood Drive

1. Phase | Environmental Site Assessment Report for 1455 Beachwood Drive, dated December 16, 2011, prepared by Citadel
Environmental Services, Inc.

2. Asbestos Operations & Maintenance Program — Final for 6050 Sunset Blvd., dated January 4, 2012, prepared by Citadel
Environmental Services, Inc.

3. Lead-Containing Paint Operations & Maintenance Program — Final for 6050 Sunset Blvd., dated January 4, 2012, prepared by
Citadel Environmental Services, Inc.

4. Property Condition Assessment for 6050 Sunset Blvd., dated November 30, 2011, prepared by Marx/Okubo Associates, Inc.

5. Phase | Environmental Site Assessment Report and Limited Asbestos and Lead Paint Surveys for 6050 Sunset Blvd., dated
December 12, 2011, prepared by Citadel Environmental Services, Inc.

6. Disclosure of information on Asbestos-Containing Materials and Lead-Containing Material Hazards for 6050 Sunset Blvd.
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Exhibit A — DESCRIPTION OF PROPERTY
PARCEL 1:

THAT PORTION OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 11, TOWNSHIP | SOUTH,
RANGE 14 WEST, SAN BERNARDINO BASE AND MERIDIAN, IN THE CITY OF LOS ANGELES, IN THE COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS FOLLOWS:

BEGINNING 155 FEET SOUTH OF THE POINT OF INTERSECTION OF THE SOUTH LINE OF SUNSET BOULEVARD AND
THE WEST LINE OF GORDON STREET AS CONDEMNED FOR STREET PURPOSES BY DECREE RECORDED IN BOOK
6242, PAGE 234 , OF DEEDS; THENCE WEST 135 FEET PARALLEL TO THE SOUTH LINE OF SUNSET BOULEVARD TO
THE EAST LINE OF LAND CONVEYED TO WM. HORSLEY AND ELNORA HORSLEY BY DEED RECORDED IN BOOK 6692
PAGE 303 , OF DEEDS THENCE SOUTH ALONG THE

EAST LINE OF LAND OF HORSLEY 50 FEET; THENCE EAST PARALLEL WITH SOUTH LINE OF SUNSET BOULEVARD 135
FEET TO THE WEST LINE OF GORDON STREET; THENCE NORTH ALONG THE WEST SIDE OF GORDON STREET 50
FEET TO THE POINT OF BEGINNING.

PARCEL 2:

THAT PORTION OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 11, TOWNSHIP 1 SOUTH,
RANGE 14 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTH LINE OF SUNSET BOULEVARD, WITH THE
PROLONGATION OF THE WEST LINE OF BEACHWOOD DRIVE, FORMERLY ACACIA STREET, AS SHOWN ON THE MAP
OF GRIDER AND HAMILTON'S HOLLYWOOD TRACT, AS PER MAP RECORDED IN BOOK 9, PAGE 12 OF MAPS, THENCE
SOUTH ALONG SAID PROLONGED LINE OF BEACHWOOD DRIVE, A DISTANCE OF 150 FEET; THENCE WEST PARALLEL
WITH THE SOUTH LINE OF SUNSET BOULEVARD, A DISTANCE OF 75 FEET, THENCE NORTH PARALLEL WITH SAID
PROLONGED LINE OF BEACHWOOD DRIVE, A DISTANCE OF 83 FEET, THENCE WEST A DISTANCE OF 12 FEET;
THENCE NORTH A DISTANCE OF 67 FEET; THENCE EAST A DISTANCE OF 87 FEET TO THE POINT OF BEGINNING.

TOGETHER WITH THAT PORTION OF THE MID-POINT OF FORMER BEACHWOOD DRIVE VACATED BY RESOLUTION OF
THE COUNCIL OF THE CITY OF LOS ANGELES RECORDED APRIL 27, 1983 AS DOCUMENT NO. 83-466466 OF OFFICIAL
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, BEING FORMER STREET PROPERTY
ABUTTING AND TO THE EAST OF THE PROPERTY DESCRIBED ABOVE.

PARCEL 3:

THAT PORTION OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 11, TOWNSHIP 1 SOUTH,
RANGE 14 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE PROLONGED WEST LINE OF BEACHWOOD DRIVE, FORMERLY ACACIA STREET AS
SHOWN ON THE MAP OF GRIDER & HAMILTON'S HOLLYWOOD TRACT, RECORDED IN BOOK 9, PAGE 12 OF MAPS,
DISTANT ALONG SAID LINE 150 FEET SOUTHERLY FROM THE INTERSECTION OF SAID LINE WITH THE SOUTHERLY
LINE OF SUNSET BOULEVARD; THENCE SOUTHERLY ALONG SAID PROLONGED LINE, A DISTANCE OF 30 FEET;
THENCE WESTERLY PARALLEL WITH THE SOUTH LINE OF SUNSET BOULEVARD, A DISTANCE OF 75 FEET; THENCE
NORTH PARALLEL WITH PROLONGED LINE OF BEACHWOOD DRIVE, A DISTANCE OF 30 FEET,;

Exhibit A to Modification and Additional Advance Agreement




THENCE EAST PARALLEL WITH THE SOUTH LINE OF SUNSET BOULEVARD, A DISTANCE OF 75 FEET TO THE POINT OF
BEGINNING.

PARCEL 4:

THAT PORTION OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 11, TOWNSHIP 1 SOUTH,
RANGE 14 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE PROLONGED WEST LINE OF BEACHWOOD DRIVE, FORMERLY ACACIA STREET, AS
SHOWN ON THE MAP OF GRIDER & HAMILTON'S HOLLYWOOD TRACT, RECORDED IN BOOK 9, PAGE 12 OF MAPS,
DISTANT ALONG SAID LINE 150 FEET SOUTHERLY FROM THE INTERSECTION OF SAID LINE WITH THE SOUTHERLY
LINE OF SUNSET BOULEVARD; THENCE SOUTHERLY ALONG SAID PROLONGED LINE, A DISTANCE OF 30 FEET;
THENCE EASTERLY PARALLEL WITH THE SOUTH LINE OF SUNSET BOULEVARD, A DISTANCE OF 30 FEET; THENCE
NORTH PARALLEL WITH PROLONGED LINE OF BEACHWOOD DRIVE, A DISTANCE OF 30 FEET; THENCE WEST
PARALLEL WITH THE SOUTH LINE OF SUNSET BOULEVARD, A DISTANCE OF 30 FEET TO THE POINT OF BEGINNING.

APN: 5545-013-051,056,055 & 002




Loan No. 1003622

REAFFIRMATION OF PARTIAL PAYMENT AND CARVE -OUT GUARANTY

THIS REAFFIRMATION OF PARTIAL PAYMENT AND CARVE-OUT GUARANTY (this “ Reaffirmation ") is made as of
August 20, 2013, by HUDSON PACIFIC PROPERTIES, L.P., a Maryland limited partnership (the “ Guarantor ") in favor
of WELLS FARGO BANK, NATIONAL ASSOCIATION (“ Lender ).

RECITALS

A.Pursuant to the terms of that certain Loan Agreement by and among Borrower and Lender, dated February 11, 2011 (the “ Loan
Agreement "), Lender made a loan to Borrower in the original principal amount of $92,000,000 (“ Loan "). The Loan is
evidenced by that certain Promissory Note Secured by Deeds of Trust, dated February 11, 2011, executed by Borrower
payable to the order of Lender, in the principal amount of the Loan (the “ Existing Note ") and is further evidenced and
secured by certain other documents described in the Loan Agreement as Loan Documents.

B. As a condition to making the Loan, Lender required that Guarantor execute that certain Partial Payment and Recourse
Carve-Out Guaranty, dated as of February 11, 2011 (the “ Guaranty ").

C. Concurrently herewith, the Borrower will execute (i) the foregoing First Modification and Additional Advance Agreement
(the “ Modification Agreement ") and (ii) an Amended and Restated Promissory Note Secured by Deeds of Trust, in the
principal amount of $ 97,000,000 (the “ Amended and Restated Note "), which Amended and Restated Note will be
guaranteed by the Guarantor pursuant to the terms of the Guaranty.

D. Guarantor now wishes to enter into this Reaffirmation for the purpose of (i) consenting to the Modification Agreement and
the Amended and Restated Note and each of the documents executed or to be executed in connection therewith, and (ii)
reaffirming Guarantor’s obligations under the Guaranty, as more specifically described herein below.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the parties
agree as follows:

1. Consent and Reaffirmation . Guarantor hereby consents to the Modification Agreement and the Amended and Restated
Note, the documentation evidencing the same and the transactions contemplated thereby, and reaffirms its obligations
and waivers of each and every one of the possible defenses to the obligations, as set forth under the Guaranty. Guarantor
further reaffirms that their obligations under the Guaranty are separate and distinct from the Borrower’s obligations under
the Loan Agreement and the Loan Documents.

2. No Default; Warranties . Guarantor further represents and warrants that there exists no Default under the Guaranty (nor
would a Default exist with notice, the passage of time, or both), and that all representations and warranties therein are
true and correct (and deemed remade) as of the date hereof.

[Signatures on Following Page]




Agreed and Acknowledged:

Dated as of: August 20, 2013
“ GUARANTOR ”

HUDSON PACIFIC PROPERTIES, L.P.,
a Maryland limited partnership

By: Hudson Pacific Properties, Inc.
a Maryland corporation,
its general partner

By: /sl Mark Lammas __
Name: Mark T. Lammas
Title: Chief Financial Officer
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REAFFIRMATION OF HAZARDOUS INDEMNITY

The undersigned (* Indemnitor ") consents to the foregoing First Modification and Additional Advance Agreement and the
transactions contemplated thereby and reaffirms its obligations under that certain Hazardous Materials Indemnity Agreement
(Unsecured), dated February 11, 2011 (as amended, the “ Indemnity ").

Indemnitor reaffirms its obligations under the Indemnity, as amended by the foregoing First Modification and Additional Advance
Agreement, and that such obligations are separate and distinct from Borrower's obligations, and are separately enforceable as
provided by California Code of Civil Procedure Sections 726.5 and 736, and reaffirms its waivers, as set forth in the Indemnity, of
each and every one of the possible defenses to such obligations.

Indemnitor further represents and warrants that to Indemnitor’'s knowledge there exists no Default under the Indemnity (nor would

a Default exist with notice, the passage of time, or both), and that all representations and warranties therein, as amended hereby,
are true and correct (and deemed remade) in all material respects as of the date hereof.

[Signatures on Following Page]




Agreed and Acknowledged:

Dated as of: August 20, 2013

HUDSON PACIFIC PROPERTIES, L.P.,
a Maryland limited partnership

By: Hudson Pacific Properties, Inc.
a Maryland corporation,
its general partner

By: /sl Mark Lammas __
Name: Mark T. Lammas
Title: Chief Financial Officer




NON-BORROWER TRUSTORS' CONSENT

The undersigned (collectively, " Non-Borrower Trustor ") consents to the foregoing First Modification and Additional Advance
Agreement (the “ Modification Agreement ") and the transactions contemplated thereby and reaffirms its obligations under the
applicable Deed of Trust. Each capitalized term used herein and not defined shall have the meaning given to such term in the
Modification Agreement.

The Aggregate Loan shall be secured by the Deeds of Trust.

Without limitation of the foregoing, Non-Borrower Trustor confirms that the Deeds of Trust continue to secure the Loan as modified
and amended by the Modification Agreement, including, but not limited to, the payment to Lender of all liability, whether liquidated
or unliquidated, defined, contingent, conditional or of any other nature whatsoever, and performance of all covenants and
obligations, arising under any Swap Agreement and/or the Amended and Restated Note, together with interest and other charges
thereon and any and all amendments, modifications, extensions and renewals thereof, whether or not any such amendment,
modification, extension or renewal is evidenced by a new or additional promissory note or notes.

Non-Borrower Trustor acknowledges and represents that Deeds of Trust are in full force and effect without any defense,
counterclaim, right or claim of set-off; and that all necessary action to authorize the execution and delivery of this consent has
been taken. Non-Borrower Trustor hereby represents and warrants that, to the Non-Borrower Trustor's knowledge, no Default,
breach or failure of condition has occurred, or would exist with notice or the lapse of time or both, under the Deeds of Trust, and
that all representations and warranties in the Deeds of Trust remain true and correct in all material respects, as modified hereby.
Since the recordation date of the Deeds of Trust, Non-Borrower Trustor has not further encumbered the Existing Property or any
portion thereof in a manner prohibited by the Loan Documents, including, without limitation, by entering into any deed of trust,
deed to secure debt or mortgage, ground lease, and/or any option to purchase or right of first refusal with respect to the Existing
Property or any portion thereof. Non-Borrower Trustor represents and warrants that the lien of the Deeds of Trust are a first lien on
the applicable Property and that the Modification Agreement will not cause intervening liens to become prior to the lien of the
Deeds of Trust. If any intervening lien exists or hereafter arises, Non-Borrower Trustor shall cause the same to be released or
subordinated to the lien of the Deeds of Trust without limiting any other right or remedy available to Lender. Non-Borrower Trustor
further warrants that Non-Borrower Trustor has no legal or equitable claim which would be prior to the lien of the Deeds of Trust,
or which would entitle Non-Borrower Trustor to a judgment entitling Non-Borrower Trustor to an equitable lien on all or any portion
of that property prior in lien to the Deeds of Trust.

Non-Borrower Trustor further agrees, if requested by Lender, to execute and deliver, in recordable form, an additional document
modifying or supplementing the Deeds of Trust, in form and content acceptable to Lender, to be recorded in the applicable land
records and evidencing of record the matters set forth herein.

Non-Borrower Trustor understands that the Lender's exercise of a non-judicial foreclosure sale under any of the Deeds of Trust
will, by virtue of California Code of Civil Procedure Section 580d, result in the destruction of any subrogation, reimbursement or
contribution rights which Non-Borrower Trustor may have against the Borrower. Non-Borrower Trustor further understands that
such exercise by Lender and the consequent destruction of subrogation, reimbursement or contribution rights would constitute a
defense to the enforcement of the Guaranty by Lender. With this explicit understanding, Non-Borrower Trustor nevertheless
specifically waives any and all rights and defenses arising out of an election of remedies by Lender, even though that election of
remedies, such as a non-judicial foreclosure with respect to security for a guaranteed obligation, has or may have destroyed Non-
Borrower Trustor's rights of subrogation and reimbursement against the principal by the operation of Section 580d of the California
Code of Civil Procedure or otherwise. Non-Borrower Trustor further specifically waives any and all rights and defenses that Non-
Borrower Trustor may have because Borrower's debt is secured by real property; this means, among other things, that: (1) Lender
may collect from Non-Borrower Trustor without first foreclosing on any real or personal property




collateral pledged by Borrower; (2) if Lender forecloses on any real property collateral pledged by Borrower, then (A) the amount
of the debt may be reduced only by the price for which that collateral is sold at the foreclosure sale, even if the collateral is worth
more than the sale price, and (B) Lender may collect from Non-Borrower Trustor even if Lender, by foreclosing on the real
property collateral, has destroyed any right Non-Borrower Trustor may have to collect from Borrower. The foregoing sentence is
an unconditional and irrevocable waiver of any rights and defenses Non-Borrower Trustor may have because Borrower's debt is
secured by real property. These rights and defenses being waived by Non-Borrower Trustor include, but are not limited to, any
rights or defenses based upon Section 580a, 580b, 580d or 726 of the California Code of Civil Procedure. This understanding and
waiver is made in addition to, and not in limitation of, any of the existing terms and conditions of the Non-Borrower Trustor rider
attached to the Deeds of Trust, as applicable.

[Signatures on Following Page]




Agreed and Acknowledged:

Dated as of: August 20, 2013

“NON-BORROWER TRUSTORS ”

SUNSET BRONSON SERVICES, LLC,
a Delaware limited liability company

By: Hudson Pacific Services, Inc.,
a Maryland corporation,
its sole member

By: [/s/ Mark Lammas
Name: Mark T. Lammas
Title: Chief Financial Officer and Treasurer

SUNSET GOWER SERVICES, LLC,
a Delaware limited liability company

By: Hudson Pacific Services, Inc.,
a Maryland corporation,
its sole member

By: [/s/ Mark Lammas
Name: Mark T. Lammas
Title: Chief Financial Officer and Treasurer

SFI-823295v8



Exhibit 31.1

CERTIFICATION

I, Victor J. Coleman, certify that:

1)
2)

3)

4)

5)

Date:

| have reviewed this quarterly report on Foi@rd of Hudson Pacific Properties, Ir

Based on my knowledge, this report does notaiormny untrue statement of a material fact ortdmstate a material fact necessary

to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl

period covered by this report;

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, angtfie periods presented in this

report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act

Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

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

b) Designed such internal control over finanogdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’ s internal control over finahceporting; and

The registrant’s other certifying officer anbdve disclosed, based on our most recent evatuatimternal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the

equivalent functions):

a) All significant deficiencies and material weakges in the design or operation of internal cboirer financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; and

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a si@niifiole in the
registrant’s internal control over financial repogt

November 7, 2013 /s/ VICTOR J. COLEMAN
Victor J. Coleman
Chief Executive Officer




Exhibit 31.2

CERTIFICATION

I, Mark T. Lammas, certify that:

1)
2)

3)

4)

5)

Date:

| have reviewed this quarterly report on Foi@rd of Hudson Pacific Properties, Ir

Based on my knowledge, this report does notaiormny untrue statement of a material fact ortdmstate a material fact necessary

to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl

period covered by this report;

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, angtfie periods presented in this

report;

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act

Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

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

b) Designed such internal control over finanogdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’ s internal control over finahceporting; and

The registrant’s other certifying officer anbdve disclosed, based on our most recent evatuatimternal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the

equivalent functions):

a) All significant deficiencies and material weakges in the design or operation of internal cboirer financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; and

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a si@niifiole in the
registrant’s internal control over financial repogt

November 7, 2013 /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 Execuf¥icer, and Mark T. Lammas, Chief Financial O#ficof Hudson Pacific
Properties, Inc. (the “Company”), hereby certifyodshe date hereof, solely for the purposes of)18.C. §1350, that:

(i) the Quarterly Report on Form 10-Q for the pdramded September 30, 2013, of the Company (tepdR") fully complies with the
requirements of Section 13(a) and 15(d), as aggkcaf the Securities Exchange Act of 1934; and

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

Date: November 7, 2013 /s/ VICTOR J. COLEMAN
Victor J. Coleman
Chief Executive Officer

Date: November 7, 2013 /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 notghéled as part of the Report or as
a separate disclosure document.



