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PART I—FINANCIAL INFORMATION

HUDSON PACIFIC PROPERTIES, INC.

CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

September 30, December 31,
2014 2013
(unaudited) (audited)
ASSETS
REAL ESTATE ASSETS
Land 622,88( 578,78
Building and improvements 1,322,31. 1,250,75:
Tenant improvements 109,65t 107,62¢
Furniture and fixtures 13,81¢ 14,39¢
Property under development 80,65: 70,12¢
Total real estate held for investment 2,149,32 2,021,69.
Accumulated depreciation and amortization (133,46) (114,86¢)
Investment in real estate, net 2,015,85 1,906,82!
Cash and cash equivalents 69,39; 30,35¢
Restricted cash 19,65( 16,75(
Accounts receivable, net 14,17¢ 8,90¢
Notes receivable 28,11: =
Straight-line rent receivables 31,55( 21,53¢
Deferred leasing costs and lease intangibles, net 109,47t 111,39¢
Deferred finance costs, net 8,88¢ 8,58:
Interest rate contracts 15 192
Goodwill 8,75¢ 8,75¢
Prepaid expenses and other assets 11,57¢ 5,17(
Assets associated with real estate held for sale — 12,80:
TOTAL ASSETS 2,317,44 2,131,27!
LIABILITIES AND EQUITY
Notes payable 920,86( 931,30t
Accounts payable and accrued liabilities 35,64: 27,49(
Below-market leases, net 42,93t 45,43¢
Security deposits 6,411 5,941
Prepaid rent 11,32¢ 7,62%
Interest rate contracts 907 —
Liabilities associated with real estate sold 361 133
TOTAL LIABILITIES 1,018,44. 1,017,93
6.25% series A cumulative redeemable preferrec wfithe Operating Partnership 10,17; 10,47t
EQUITY
Hudson Pacific Properties, Inc. stockholders’ gquit
Preferred stock, $0.01 par value, 10,000,000 aizmbr 8.375% series B cumulative redeemable pederr
stock, $25.00 liquidation preference, 5,800,000eshautstanding at September 30, 2014 and Decestber
2013, respectively 145,00( 145,00(
Common stock, $0.01 par value, 490,000,000 authdyi@6,795,992 shares and 57,230,199 shares alitsjar
at September 30, 2014 and December 31, 2013, tesggc 66€ 572
Additional paid-in capital 1,080,86. 903,98:
Accumulated other comprehensive loss (1,749 (997)
Accumulated deficit (32,667) (45,119
Total Hudson Pacific Properties, Inc. stockholderglity 1,192,11" 1,003,441
Non-controlling interest—members in Consolidatedit&s 43,45: 45,68
Non-controlling common units in the Operating Parship 53,25¢ 53,737



TOTAL EQUITY 1,288,82 1,102,86!

TOTAL LIABILITIES AND EQUITY $ 2,317,44 % 2,131,27

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 expenses

Income (loss) from continuing operations beforengai sale of real estate

Gain on sale of real estate

Income (loss) from continuing operations

(Loss) income from discontinued operations
Impairment loss from discontinued operations
Net loss from discontinued operations
Net income (loss)
Net income attributable to preferred stock andsunit
Net income attributable to restricted shares
Net (income) loss attributable to non-controllingerest in consolidated entities
Net (income) loss attributable to common unitshia ©perating Partnership
Net income (loss) attributable to Hudson Pacifiogerties, Inc. common stockholders
Basic and diluted per share amounts:
Net income (loss) from continuing operations atttéble to common stockholders
Net loss from discontinued operations
Net income (loss) attributable to common stockhddeer share—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,
2014 2013 2014 2013

$ 39,50 $ 3357t % 115,41t  $ 89,66¢
12,08« 6,52( 23,64 17,610
5,14( 3,42¢ 16,63: 10,47:
56,72; 43,52: 155,69: 117,75:
6,23¢ 5,971 17,64¢ 17,16:
267 50C 971 1,241
4,58 3,17C 11,02¢ 11,36¢
33¢ 18C 54z 61€
11,42¢ 9,827 30,18; 30,38;
68,15" 53,34¢ 185,88( 148,14:
23,96¢ 16,76¢ 58,46¢ 44,19:
7,401 6,13¢ 19,24« 18,13:
6,80z 5,02( 19,15° 15,19¢
17,36: 20,25¢ 51,97¢ 53,06¢
55,53! 48,17¢ 148,84: 130,58t
12,62: 5,17( 37,03 17,55¢
6,55( 7,31¢ 19,51¢ 18,67¢
@ (22) (21 (262)
214 48¢ 31¢ 992
(5€) (23) (43) 41
6,707 7,761 19,77: 19,44
5,91¢ (2,597) 17,26 (1,891
5,563¢ — 5,53¢ —
11,45¢ (2,597 22,80: (1,899
(39) (10) (164) 1,60¢
— (145) — (5,580)
(39) (158) (164) (3,979
11,41¢ (2,752 22,63 (5,86%)
(3,195 (3,23) (9,590 (9,699
(68) (72) (20€) (229)
(259) 11€ (158) 39¢
(273 242 (441) 63€
$ 762 $ (569) $ 12,248 $ (14,750
0.11 010 $ 01¢ $ (0.20
— — — (0.0%)
$ 011 $ 010 $ 01¢ $ (0.27)
66,506,17 56,144,09 65,549,74 54,815,76
$ 0.125( $ 0.125( $ 0.375( $ 0.375(

The accompanying notes are an integral part oktheasolidated 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
September 30, September 30,
2014 2013 2014 2013
Net income (loss) $ 11,41F  $ (2,759 $ 22,637 $ (5,86%)
Other comprehensive (loss) income: cash flow hedfjestment 58¢ (846) (780) (731)
Comprehensive income (loss) 11,99¢ (3,59¢) 21,85% (6,599
Comprehensive income attributable to preferrecksama units (3,195 (3,23)) (9,590 (9,699
Comprehensive income attributable to restrictedesha (69) (72) (206) (229
Comprehensive loss attributable to non-controliiitgrest in consolidated real estate
entities (25¢) 11¢ (15%) 39¢
Comprehensive (income) loss attributable to commts in the Operating Partnership (29%) 27¢ (413 665
Comprehensive income (loss) attributable to HudRaxific Properties, Inc. stockholders $ 818 § (6,506 $ 11,49 $ (15,45Y)

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’ Equiy

Non- Non-
controlling controlling
Interests — Interests —
Series B Accumulated Common  Non-controlling Series A
Cumulative Other units Interest — Cumulative
Shares of Redeemable Additional Comprehensive in the Members in Redeemable
Common Stock Preferred Paid in Accumulated (Loss) Operating Consolidated Preferred
Stock Amount Stock Capital Deficit Income Partnership Entities Total Equity Units
Balance at January 1, 2013 47,496,73 $ 47t $ 145,000 $ 726,60 $ (30,58() $ (1,287 $ 55,54¢ $ 1,46( $ 897,220 $ 12,47¢
Contributions — — —_ _ _ _ _ 45,70 4570 -
Distributions — — — — — — — (1,160 (1,160 (2,000
Proceeds from sale of common stock,
net of underwriters’ discount 9,812,64. 98 — 202,44+ — — — — 202,54: —
Common stock issuance transaction
costs — — — (577) — — — — (577) —
Issuance of unrestricted stock 5,75¢ — — — — — — — — —
Issuance of restricted stock 44,21¢ — — — — — — — — —
Forfeiture of restricted stock (3,41 — — — — — — — — —
Shares repurchased (125,73) D — (2,75%) — — — — (2,75€) —
Declared dividend — — (12,144 (28,41% — — (1,192) — (41,75 (749)
Amortization of stock-based
compensation — — — 6,682 — — — — 6,682 —
Net income (loss) — — 12,14« — (14,539 (639) (321 (3,349 74¢
Cash flow hedge adjustment — — — — — 29C 13 — 302 —
Balance at December 31, 2013 57,230,199 $ 572 $ 145,000 $ 903,98: $ (45119 $ (997) $ 53,731 $ 45,68: $ 1,102,86' $ 10,47t
Distributions — — — — — — — (2,38%) (2,38%) —
Proceeds from sale of common stock,
net of underwriters’ discount 9,563,501 96 — 197,37: — — — — 197,46¢ —
Common stock issuance transaction
costs — — — (674 — — — — (674 —
Redemption of Series A Cumulative
Redeemable Preferred Units — — — — — — — — — (29¢)
Issuance of unrestricted stock 5,09¢ — — — — — — — — —
Shares repurchased (2,80%) — — — — — — — — —
Declared Dividend — — (9,10¢) (25,140 — — (899 (35,147 (482)
Amortization of stock-based
compensation — — — 5,32( — — — — 5,32( —
Net income — — 9,10¢ — 12,45 — 441 15¢ 22,15t 482
Cash Flow Hedge Adjustment — — — — — (752) (28 — (780) —
Balance at September 30, 2014 66,79599 $ 66 $ 145,000 $1,080,86. $ (32,667 $ 1,749 $ 53,25¢ $ 43,45: $ 1,288,821 $ 10,177

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

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

Nine Months Ended September 30,

2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss) $ 22,637 $ (5,869
Adjustments to reconcile net income (loss) to @shcrovided by operating activities:
Depreciation and amortization 51,97¢ 53,85¢
Amortization of deferred financing costs and loasanpium, net 63E 421
Amortization of stock-based compensation 5,047 4,97¢
Straight-line rent receivables (9,830 (7,637)
Amortization of above-market leases 1,547 1,99¢
Amortization of below-market leases (5,82)) (6,34%)
Amortization of lease incentive costs 24¢ 37
Bad debt expense (326 17¢
Amortization of ground lease 18€ 18¢
(Gain) / Loss from Sale of Real Estate (5,53%) —
Impairment loss — 5,58(
Change in operating assets and liabilities:
Restricted cash (2,900 (122)
Accounts receivable (4,925 344
Deferred leasing costs and lease intangibles (11,509 (13,440
Prepaid expenses and other assets (3,539 (1,769
Accounts payable and accrued liabilities 16,39¢ 16,77+
Security deposits 38¢ (439)
Prepaid rent 3,671 (4,819
Net cash provided by operating activities 58,34¢ 43,93:
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to investment property (79,159 (53,57¢)
Property acquisitions (75,58() (389,88
Acquisition of notes receivable (28,117 =
Proceeds from sale of real estate 18,62¢ 52,99
Deposits for property acquisitions (2,500 =
Net cash used in investing activities (166,71) (390,46
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from notes payable 332,88t 369,36
Payments of notes payable (341,63 (167,25%
Proceeds from issuance of common stock 197,46¢ 189,88t
Common stock issuance transaction costs (674) (392)
Dividends paid to common stock and unit holders (26,039 (22,16
Dividends paid to preferred stock and unit holders (9,590 (9,699
Redemption of 6.25% series A cumulative redeemgaitgferred units (29€) —
Distribution to non-controlling member in consolied real estate entity (2,385 (428)
Repurchase of vested restricted stock _ (650)
Payment of loan costs (2,325 (1,709
Net cash provided by financing activities 147,41. 356,97(
Net increase in cash and cash equivalents 39,04: 10,43;
Cash and cash equivalents—beginning of period 30,35¢ 18,90«

Cash and cash equivalents—end of period $ 69,397 $ 29,34.




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,

2014 2013

SUPPLEMENTAL CASH FLOWS INFORMATION:

Cash paid for interest, net of amounts capitalized $ 23,82 $ 19,58¢
NON-CASH INVESTING ACTIVITIES:

Accounts payable and accrued liabilities for inestt in property $ 8,90¢ $ 6,20¢

Assumption of secured debt in connection with priypacquisitions (Notes 3 and 5) $ — % 102,29¢

Non-controlling interest in consolidated real estatity (Note 3) $ — % 45,70

Assumption of other (assets) and liabilities inmection with property acquisitions, net (Note 3) $ 449 3 (2,429

The accompanying notes are an integral part oktheasolidated financial statements.
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Hudson Pacific Properties, Inc.
Notes to Consolidated Financial Statements
(Unaudited, tabular amounts in thousands, except sre footage and share data or as otherwise noted)

1. Organization

Hudson Pacific Properties, Inc. (which is refert@ih these financial statements as the “Compafwe;” “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 Jun2@®, (“IPO”).

Since the completion of the IPO, we have beenly finlegrated, self-administered, and self-managadl estate investment trust
(“REIT"). Through our controlling interest in Hudsdacific Properties, L.P. (our “Operating Parthgr§ and its subsidiaries, we own,
manage, lease, acquire and develop real estatgisting primarily of office and media and entertaant properties. As of September 30,
2014 , we owned a portfolio of 25 office properi@®l two media and entertainment properties. Theggerties are located in California and
Washington. The results of operations for propsrdiequired after our IPO are included in our cddatgéd statements of operations 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 believettietlisclosures 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#dinterim financial statements should be readmjunction with the consolidated
financial statements in our 2013 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 estimatesassumptions that affe
the reported amounts of assets and liabilitiescislosure of commitments and contingencies atittie of the financial statements and the
reported amounts of revenues and expenses duengplorting period. On an ongoing basis, the Compaaluates its estimates, including
those related to acquiring, developing and assgslncarrying values of its real estate propertissiccrued 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.

Investment in Real Estate Properties

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




Hudson Pacific Properties, Inc.
Notes to Consolidated Financial Statements—(Contired)
(Unaudited, tabular amounts in thousands, except s@re footage and share data)

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

The Company records acquired above- and below-eh#r&ses at fair value using discount rates #fgat the risks associated with
the leases acquired. The amount recorded is bastek present 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 commisdeaad,and other related costs.

The Company capitalizes direct construction anceigpment 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 edizied and allocated to the projects to which tiedgte. Capitalized personnel costs for the
three and nine months ended September 30, 2014appreximately $0.8 million and $2.1 million , respively, and $0.5 million and $1.5
million for the three and nine months ended Septs8D, 2013 , respectively. Interest is capitaliaadhe construction in progress at a rate
equal to the Company’s weighted average cost af @#pitalized interest for the three and nine msmnded September 30, 2014 was
approximately $1.9 million and $5.2 million , respieely, and $1.1 million and $2.8 million for tileree and nine months ended
September 30, 2013, respectively. Constructiondawvelopment costs are capitalized while substisatiavities are ongoing to prepare an
asset for its intended use. The Company consideosistruction project as substantially complete lagld available for occupancy upon the
completion of tenant improvements but no later thae year after cessation of major constructioiviict Costs incurred after a project is
substantially complete and ready for its intendsel, wr after development activities have ceasedexgsensed as they are incurred. Costs
previously capitalized related to abandoned actijois or developments are charged to earnings. ighfpges for repairs and maintenance
expensed as they are incurred.

The Company computes depreciation using the stréifghmethod over the estimated useful lives o¥88rs for building and
improvements, 15 years for land improvements, Byears for furniture and fixtures and equipment, aner 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 agglc®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 redbesdsets and related intangibles whenever esentsainges 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
There were no properties held for sale at Septe®ie2014 and December 31, 2013 . The Companydedof5.6 million of impairment
charges related to a property held for sale dutiegnine months ended September 30, 2013 withcaomparable charge for the nine
months ended September 30, 2014 .

Goodwill
Gooduwill represents the excess of acquisition owst the fair value of net tangible and identifeabitangible assets acquired and
liabilities assumed in business combinations. Guadgill balance as of September 30, 2014 was $8IBm. We do not amortize this asset

but instead analyze it on an annual basis for impat. No impairment indicators have been notethduhe three and nine months ended
September 30, 2014 and 2013 .
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Hudson Pacific Properties, Inc.
Notes to Consolidated Financial Statements—(Contired)
(Unaudited, tabular amounts in thousands, except s@re footage and share data)

Cash and Cash Equivalents

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

The Company maintains some of its cash in bankgiepocounts 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 verable over the term of the lease. At Septembe@D4 and December 31, 2013, the
Company had reserved $0.5 million and $0.3 millioespectively, of straight-line receivables. Trenpany evaluates the collectability of
accounts receivable based on a combination ofr&cidie allowance for doubtful accounts is basedpmtific identification of uncollectible
accounts and the Company’s historical collectiopegience. The Company recognizes an allowancediabtful accounts based on the length
of time the receivables are past due, the curnesinbss environment and the Company’s historicaésgnce. Historical experience has been
within management’s expectations. The Company nezed $(0.3) million and $0.2 million of bad debtgovery) expense for the nine
months ended September 30, 2014 and 2013 , resggcti

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

September 30, 2014 December 31, 2013

Accounts receivable $ 14,94: $ 10,15:
Allowance for doubtful accounts (76€) (1,249
Accounts receivable, net $ 14,17¢  $ 8,90¢

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 tenatfizcoCompany. When the Comp:
is the owner of the tenant improvements, the teisamdt considered to have taken physical possesgsibave 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 titiéhe 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 comimigipon a percentage of the tenant’s revenuedessxof specified base amounts or
other thresholds. Such revenue is recognized woemlaresults reported by the tenant, or estimattésnant
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results, exceed the base amount or other threst®ild revenue is recognized only after the costing has been removed (when the related
thresholds are achieved), which may result in d@®gnition of rental revenue in periods subseqteenthen such payments are received.

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

Tenant recoveries related to reimbursement ofesi@te taxes, insurance, repairs and maintenamg@ther operating expenses are
recognized as revenue in the period during whiehaibplicable expenses are incurred. The reimburstsraee 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 assocstit risk.

The Company recognizes gains on sales of propepies 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 readoigaassured, (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 associateduarrowings 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 againstd@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.

The Company held three interest rate contract$ Semtember 30, 2014 and December 31, 2013 , riégplyc all of which have
been accounted for as cash flow hedges as moyedesicribed in note 6 below.

Stock-Based Compensation

Accounting Standard Codification, (“ASC"), Topic§,XCompensation—Stock Compensaff®xSC 718"), requires us to recognize
an expense for the fair value of equity-based corsgton awards. Grants of stock options, restristedk, restricted stock units and
performance units under our equity incentive awaaths are accounted for under ASC 718. Our compienseommittee regularly considers
the accounting implications of significant compeimwadecisions, especially in connection with diexis that relate to our equity incentive
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 asspthrough entities for income tax
purposes. Accordingly, no provision has been madéetieral income taxes in the accompanying codatdd financial statements for the
activities of these entities.

We have elected to be taxed as a REIT under teenatRevenue Code of 1986, as amended (the “Cadeaijnencing with our
initial taxable year. To qualify as a REIT, we egquired to distribute at least 90% of our REITatabe income to our stockholders and meet
the various other requirements imposed by the Celd¢éing to such matters as operating resultst asddings, distribution levels and
diversity of stock ownership. Provided we qualify faxation as a REIT, we are generally not sulifecbrporate-level income tax on the
earnings distributed currently to our stockholdbiet we derive from our REIT qualifying activitidéwe fail to qualify as a REIT in any
taxable year, and are unable to avail ourselvegiéin savings provisions set forth in the Codlegfaour taxable income would be subject to
federal income tax at regular corporate ratesutlioly any applicable alternative minimum tax.
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We have elected, together with one of our subsaliato treat such subsidiary as a taxable REIBididyy (“TRS”) for federal
income tax purposes. Certain activities that weentadte must be conducted by a TRS, such as noonraasf 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 foof@en tax years, as defined by the statute atditions, based on their technical merits. As
of September 30, 2014 , the Company had not eskedalia 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 reingrbasis. In addition, the
Company is required to measure other financiatimsénts and balances at fair value on a remxring basis (e.g., carrying value of impa
real estate and long-lived assets). Fair valuefied as the price that would be received uporsée of an asset or paid to transfer a liability
in an orderly transaction between market partidipan the 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 quotgudices in active markets that are accessible atbesurement date for identical assets or liadsl

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

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. Intéamees 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 analysé@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 informatiaiy 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, tvire 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 andtomary
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for transactions involving such assets or lialgitunder current market conditions, (ii) there wasual and customary marketing period, but
the seller marketed the asset or liability to @l&mnmarket participant, (iii) the seller is in agar bankruptcy or receivership (that is, distrek:

or the seller was required to sell to meet regwato legal requirements (that is, forced), and {ine transaction price is an outlier when
compared with other recent transactions for theesansimilar assets or liabilities.

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 similatriments.

As of September 30, 2014the Company had the following outstanding interate derivatives that were designated as cast
hedges of interest rate risk:

Interest Rate Derivative Number of Instruments Notional Amount
Interest Rate Caps 2 $92.0 million
Interest Rate Swaps 1 $64.5 million

Tabular Disclosure of Fair Values of Derivative Insruments on the Balance Sheet

The table below presents a gross presentationefteets of offsetting, and a net presentation @& @ompanys derivatives as
September 30, 2014 and December 31, 20M3e 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.

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 2014 2013 Location 2014 2013
Derivatives designated as hedging instruments:
Interest rate _Interest rate _
Interest rate products contracts $ 15§ 192 contracts $ 907 $ —

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 Statenwn®perations for th&ine
months ended September 30, 2014 and 2013 .

Nine Months Ended Year Ended
September 30, 2014 December 31, 2013
Beginning balance of OCI related to interest ratetiacts $ 1,08¢ $ 1,38¢
Unrealized loss recognized in OCI due to chandeiirvalue of interest rate contracts 1,08 847
Loss reclassified from OCI into income (as intergiense) (304) (11¢)
Net change in OCI 78C 731
Ending balance of accumulated OCI related to dévies 1,86¢ 2,12(
Allocation of OCI, non-controlling interests (117 (137)
Accumulated other comprehensive loss $ 1,74¢  § 1,98¢

Credit-Risk-Related Contingent Features

As of September 30, 2014 , the Company had ongale that was in a net liability position.
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Recently | ssued Accounting Literature

Changes to GAAP are established by the Financiabieting Standards Board (“FASB”) in the form of &ccounting Standards
Update ("ASU"). We consider the applicability amdgact of all ASUs. Recently issued ASUs not lidtetbw are not expected to have a
material impact on our consolidated financial gosiand results of operations, because either ®lé & not applicable or the impact is
expected to be immaterial.

On June 19, 2014, the FASB issued their final stechtb amend the accounting guidance for stock emisgttion tied to performance
targets (ASU No. 2014-12). The issue is the rasfudt consensus of the FASB Emerging Issues TasteHtssue No. 13-D). The standard
requires that a performance target that could beaed after the requisite service period be tbatea performance condition, and as a re
this type of performance condition may delay expa®gognition until achievement of the performatazget is probable. The ASU is
effective for all entities for reporting perioda¢luding interim periods) beginning after Decembgr 2015, and early adoption is permitted.
The Company will adopt the guidance effective Jaynta 2016 and the guidance is not expected to hawaterial impact on our consolida
financial statements or notes to our consolidaiteahtial statements.

On May 28, 2014, the FASB issued their final staddm revenue from contracts with customers. Thidagce specifically notes
that lease contracts with customers are a scopp8zn. The standard (ASU No. 2014-09) outlinesgls comprehensive model for entities
to use in accounting for revenues arising from i@mts with customers. The ASU is effective for aadmeporting periods (including interim
periods) beginning after December 15, 2016, anly @doption is not permitted. The Company will atite guidance effective
January 1, 2017 and is currently assessing thedngueour consolidated financial statements andstut our consolidated financial
statements.

On April 10, 2014, the FASB issued final guidaneehange the criteria for reporting discontinuedragions while enhancing
disclosures in this area (ASU No. 2008). Under the new guidance, only disposals reptesga strategic shift that has (or will have) ajor
effect on an entity’s financial results or a bussactivity classified as held for sale shoulddported as discontinued operations. The
guidance also expands the disclosure requirementidcontinued operations and adds new disclogareésdividually significant
dispositions that do not qualify as discontinuedragions. The guidance will be applied prospedfitelnew disposals and new classificati
of disposal groups as held for sale after the &ffeclate. The guidance is effective for annuadficial statements with fiscal years beginning
on or after December 15, 2014 with early adoptiemptted for disposals or classifications as heldstle that have not been reported in
financial statements previously issued or availétMéssuance. As of January 1, 2014, we have ealtpted the amended guidance and the
result did not have a meaningful impact on our otidated financial position or results of operation

3. Investment in Real Estate
Acquisitions
During the first quarter of 2014, we acquired MéRlace and 3402 Pico Blvd. The results of operatifor each of these acquisitit

are included in our consolidated statements ofatfmers from the date of acquisition. The followitadple represents our purchase price
accounting for each of these acquisitions:

Merrill Place 3402 Pico Blvd.
Date of Acquisition February 12, 2014 February 28, 2014 Total
Consideration paid
Cash consideration $ 57,03 $ 18,54¢ % 75,58(
Total consideration $ 57,03 $ 18,54¢ $ 75,58(
Allocation of consideration paid
Investment in real estate, net $ 57,50¢ $ 18,50( $ 76,00¢
Above-market leases 17z — 17z
Deferred leasing costs and lease intangibles, net 3,16: — 3,16:
Below-market leases (3,319 — (3,319
Other (liabilities) asset assumed, net (495) 46 (449

Total consideration paid $ 57,03 $ 18,54t $ 75,58(
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During 2013, we acquired the following: 3401 Expiosi, Pinnacle I, 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:

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 estntity = 45,70¢ = = 45,70«
Total consideration $ 2572:  $ 136,270  $ 368,38¢ $ 11,50 $ 541,88t
Allocation of consideration paid
Investment in real estate, net $ 2543¢ % 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) assets assumed, net 28¢ 2,952 (5,65¢) — (2,427
Total consideration paid $ 25,72: $ 136,270  $ 368,38¢ $ 11,50 $ 541,88t

The table below shows the pro forma financial infation for the nine months ended September 30, 264013 as if these
properties had been acquired as of January 1, 2013

Nine Months Ended September 30,
2014 2013
Total revenues $ 186,59: $ 152,41¢
Net income (loss) $ 22,660 $ (5,70

Acquisition - Note Receivable

On August 19, 2014, the Company entered into a p@aticipation agreement for a loan with a maxinpnncipal of $140.0 million
The Company'’s share was 23.77% , or $33.3 millibhe note receivable is secured by a real estagepy, has a balance of $28.5 million ,
bears interest at 11.0% and matures on Augustil®y.Zrhe company earned a $0.4 millmmmmitment fee as a result of this transaction.
balance as of September 30, 2014 , net of the coment fee, was $28.1 million and was classified &ote Receivable on the Consolidated
Balance Sheet.

Dispositions

During the quarter ended March 31, 2014, the Compagan to market its Tierrasanta office propestysile
and therefore reclassified its assets and liadgslito held for sale as of June 30, 2014 and Dece®ih@013 . The property was sold on July
16, 2014. Refer to Note 13 for further details.92ant to ASU No. 2014-08, we will not be presentimgoperating results in net income
(loss) from discontinued operations.

On May 31, 2013, the Company entered into an ageaeto sell its City Plaza property for approxintat®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, which was recorded in feegond quarter of 2013. The Company reclassifieggllaza’s results of operations for the
three and nine months ended September 30, 201204r&lto discontinued operations on its consolidatattments of operations.
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The following table sets forth the discontinuedragpiens for the three and nine months ended Seme8th 2014 and 2013 for City

Plaza:
Nine Months Ended
Three Months Ended September 3( September 30,
2014 2013 2014 2013

Total office revenues $ — % 24z  $ — % 4,20¢
Office operating expenses (39 (252) (164) (1,807
Depreciation and amortization — — — (789
(Loss) income from discontinued operations $ (39 $ (10 % (169 $ 1,60¢

4. Lease Intangibles

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

September 30, December 31,
2014 2013

Above-market leases $ 12,70¢  $ 16,517
Leases in place 65,147 86,41,
Below-market ground leases 7,51% 7,51
Other lease intangibles 29,37¢ 37,16:
Lease buy-out costs 5,97¢ 3,107
Deferred leasing costs 37,68¢ 29,75¢

$ 158,40: $ 180,47
Accumulated amortization (48,92%) (69,077)
Deferred leasing costs and lease intangibles, net $ 109,47¢ $ 111,39¢
Below-market leases $ 58,49: $ 67,51¢
Accumulated accretion (15,55¢) (22,07¢)
Below-market leases, net $ 4293 % 45,43¢

5. Notes Payable
Senior Unsecured Credit Facility

On September 23, 2014, we amended and restate®260c0O millionunsecured revolving credit facility to increase thesecure
revolving credit facility to $300.0 million , extdnthe term of that facility to September 23, 2048d add a five -yea$150.0 millior
unsecured term loan facility with a group of leredéor which Wells Fargo Bank, N.A. acts as admiatbte agent, and Wells Fai
Securities, LLC and Merrill Lynch, Pierce, Fennad&mith Incorporated act as joint lead arrangerd, Bank of America, N.A. and Barcl
Bank PLC, act as joint syndication agents, and lKekbN.A., acts as documentation agent.

The $150.0 million unsecured term loan facility wably drawn by the Company on the closing dategpay a $95.0 milliotioar
secured by the Company’s 505 First Street and 88 Kroperties, with the remaining $55.0 milliosed to repay amounts outstanding u
the Company'’s prior unsecured revolving facility.

Our Operating Partnership continues to be the l@rounder the new facility and the Company andsalbsidiaries that ov
unencumbered properties will continue to providargaties unless the Company obtains and maintaimedit rating of at least BBErom
S&P or Baa3 from Moody, in which case such guaranties are not requixeept under limited circumstances. Subject tosttgsfaction ¢
certain conditions and lender commitments, the Gompmay increase the availability of either or botlihe revolving credit facility or ter
loan facility so long as the aggregate commitmentier both facilities do not exceed $700.0 million
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Under the revolving credit facility, the Companyyredect to pay interest at a rate equal to eithBAR plus 115 to 155 basis poi
per annum or a specified base rate plus 15 to S& Ipints per annum, depending on the Comsaleverage ratio. Under the term |
facility, the Company may elect to pay interesa aaite equal to either LIBOR plus 130 to 190 bpsisits per annum or a specified base
plus 30 to 90 basis points per annum, again depgrmh the Company’leverage ratio. If the Company obtains a creatihg for its senic
unsecured long term indebtedness, it may maker@voicable election to change the interest ratéhrevolving credit facility to a rate eq
to either LIBOR plus 87.5 to 165 basis points pamian or the specified base rate plus 0 to 65 lpasigs per annum, and for the term |
facility equal to either LIBOR plus 90 to 190 bapaints per annum or the specified base rate ptos90 basis points per annum, in each
depending on the credit rating.

The revolving credit facility is subject to a fagilfee in an amount equal to the Compangevolving credit commitments (whethe
not utilized) multiplied by a rate per annum eqtaPO0 to 35 basis points, depending on the Comgaleyerage ratio, or, if the Comps
makes the credit rating election, in an amount etpughe aggregate amount of its revolving credimenitments multiplied by a rate |
annum equal to 12.5 to 30 basis points, dependog the credit rating. Unused amounts of the figcilie no longer subject to a separate fee.

The Companys ability to borrow under the facility remains sedij to ongoing compliance with a number of custgnrastrictive
covenants. In addition to these covenants, théditiaeiso includes certain limitations on dividepdyouts and distributions, limits on cer
types of investments outside of the Company’s priynbaisiness, and other customary affirmative arghtiee covenants.

As of September 30, 2014 , we were in compliandb air facility’s financial covenants. As of Septasn 30, 2014 , we hakB00.(
million of total capacity under our unsecured revg credit facility, of which $95.0 million had ba drawn.

The following table sets forth information as ofp8smber 30, 2014 with respect to our outstandidglimedness.

Outstanding

September 30, December 31, Maturity

Debt 2014 2013 Interest Rate™ Date
Unsecured revolving credit facility- new $ 95,000 $ = LIBOR+ 1.15% to 1.55% 9/23/201¢
Unsecured revolving credit facility — 155,00( LIBOR+1.55% to 2.20% N/A
Unsecured term loan 150,00( — LIBOR+ 1.30% to 1.90% 9/23/201¢
Mortgage loan secured by 3401 Exposition BR/d. — 13,23: LIBOR+3.80% N/A
Mortgage loan secured by 6922 Hollywood BI#d. 39,67* 40,39¢ 5.580% 1/1/201¢
Mortgage loan secured by 275 Brannan 15,00( 15,00( LIBOR+2.00% 10/5/201¢
Mortgage loan secured by Pinnacléll 87,71: 88,54( 6.313% 9/6/201€
Mortgage loan secured by 901 Market 49,60( 49,60( LIBOR+2.25% 10/31/201¢
Mortgage loan secured by Element £A 13,45: 56€ LIBOR+1.95% 11/1/2017
Mortgage loan secured by Sunset Gower/Sunset Bnofiso 97,00( 97,00( LIBOR+2.25% 2/11/201¢
Mortgage loan secured by Rincon Cerfter 104,70° 105,85! 5.134% 5/1/201¢
Mortgage loan secured by First & Kifigy — 95,00( LIBOR+1.60% N/A
Mortgage loan secured by Met Park Ndtth 64,50( 64,50( LIBOR+1.55% 8/1/202C
Mortgage loan secured by First Finanéial 42,61¢ 43,00( 4.580% 2/1/2022
Mortgage loan secured by 10950 Washington 28,977 29,30( 5.316% 3/11/2022
Mortgage loan secured by Pinnacl&l 129,00( 129,00( 3.954% 11/7/202z
Subtotal $ 917,23t $ 925,98t
Unamortized loan premium, nét 3,622 5,32(

Total $ 920,86( $ 931,30¢

(1) 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

(2) This loan was assumed on May 22, 2013 in conneutitinthe closing of our acquisition of the 3401pBgition Blvd. property. This loan was paid in fudlJune 201:

(3) This loan was assumed on November 22, 20tdrinection with the closing of our acquisition loé 6922 Hollywood Blvd. property. This loan is atimng based on a 30
-year amortization schedule.
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(4) This loan was assumed on June 14, 2013 inextiom with the contribution of the Pinnacle Il kg to the Company’s joint venture with M. Da\Rawul &
Associates/Worthe Real Estate Group. This loan imbeeest only for the first five years. Beginniwgth the payment due October 6, 2011, monthly debtice includes
annual debt amortization payments based on a 20 ayeortization schedule.

(5) On October 29, 2012, we obtained a loan ford@l Market property pursuant to which we borro#d8.6 million upon closing, with the ability toadv up to an additional
$11.9 million for budgeted base building, tenanpiavements, and other costs associated with tieva¢ion and lease-up of that property.

(6) We have the ability to draw up to $65.5 millifor budgeted site-work, construction of a parkijagage, base building, tenant improvement, argilga&commission costs
associated with the renovation and lease-up optbperty.

(7) On March 16, 2011, we purchased an interéstaap in order to cap one-month LIBOR at 3.715% wespect to $50.0 million of the loan through feloy 11, 2016. On
January 11, 2012 we purchased an interest ratenaager to cap one-month LIBOR at 2.00% with respe $42.0 million of the loan through February 2016. Effective
August 22, 2013, the terms of this loan were ameéndéncrease the outstanding balance from $92limto $97.0 million , reduce the interest ratenh LIBOR plus
3.50% to LIBOR plus 2.25% , and extend the matutéte from February 11, 2016 to February 11, 2018.

(8) This loan is amortizing based on a $§6ar amortization schedu

(9) This loan bears interest only for the firsbtyears. Beginning with the payment due Augus152 monthly debt service will include annual dafviortization payments of
$1.6 million based on a 30 -year amortization saked

(10) This loan bears interest only at a rate etjuahe-month LIBOR plus 1.55% . The full loan ambis subject to an interest rate contract thapped onenonth LIBOR to ¢
fixed rate of 2.1644% through the loan's maturityAaigust 1, 2020.

(11) 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$2.6 million .

(12) This loan is amortizing based on a $€ar amortization schedu

(13) This loan bears interest only for the firsefyears. Beginning with the payment due Decembe®®7 2monthly debt service will include annual datviortization paymen
based on a 30 -year amortization schedule.

(14) Represents unamortized amount of the non{task-tomarket adjustment on debt associated with 6922yiolbd Blvd. and Pinnacle

The Company presents its financial statementsamaolidated basis. Notwithstanding such presemtaéixcept to the extent
expressly indicated, such as in the case of thiegtrinancing for our Sunset Gower and Sunset Boarproperties, our separate property-
owning subsidiaries are not obligors of or underdebt of their respective affiliates and each ergpowning 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@mh2014 , excluding
the non-cash loan premium amortization, were devial (in thousands):

2014 (three months ending December 31, 2014) $ 1,26(
2015 58,56¢
2016 138,90t
2017 16,90:
2018 294,10:
2019 153,70t
Thereafter 253,78t
Total $ 917,23t

6. Interest Rate Contracts

On February 11, 2011, we closed a five -year teran ltotaling $92.0 million with Wells Fargo BankA\, secured by our Sunset
Gower and Sunset Bronson media and entertainmenduses. 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 $5Gl0am of the loan through its
maturity on February 11, 2016. On January 11, 20&2purchased an interest rate cap in order tmnapmonth LIBOR at 2.00% with
respect to $42.0 million of the loan through itstanly on February 11, 2016. We designated eachexfe 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, increasets$tarading balance from $92.0
million to $97.0 million and extend the maturitytedldrom February 11, 2016 to February 11, 2018. ifite¥est rate contracts described above
were not changed in connection with this loan amesrd.

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 eguahé-month LIBOR plus 1.55% . The full loan is jgabto an interest rate contract that
swapped one-month LIBOR to a fixed rate of 2.164486ugh the loan’s maturity on August 1, 2020.
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The combined fair market value of the interest cafigs at September 30, 2014 and December 31, 284 $&v015 million and $0.1
million , respectively. The fair market value oétinterest rate swap at September 30, 2014 andhiexe31, 2013 was $0.907 million and
$0.137 million , respectively.

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 randimgn 2014 to 2020. Approximate
future combined minimum rentals (excluding tenaitbursements for operating expenses and withgardeto cancellation options) for
properties at September 30, 2014 are presented beidhe years/periods ended December 31. The taddbw does not include rents under
leases at our media and entertainment propertibstarims of one year or less.

Future minimum base rents under our operating teimseach of the next five years and thereaftenam®llows (in thousands):

Subject to
early
termination
Non-cancelable options Total

2014 (three months ending December 31, 2014) $ 36,74( 7€ $ 36,81¢
2015 160,22! 4,60¢ 164,83:
2016 157,83: 6,47¢ 164,30¢
2017 142,21 6,10¢ 148,31t
2018 126,04 9,49¢ 135,53¢
2019 109,37- 13,71 123,08t
Thereafter 292,38 209,16t 501,54
Total $ 1,024,800 $ 249,64: $ 1,274,45

Future Minimum Lease Payments

In conjunction with the acquisition of the Sunsewer property, our subsidiary, SGS Realty Il, LIaSsumed a ground lease
agreement (expiring March 31, 2060) for a portibthe land with an unrelated party. As a resulthef March 2011 rent adjustment, monthly
rent increased to $0.031 million , whereas the imgnent totaled $0.014 million at the time of aigition. The rental rate is subject to
adjustment again in March 2018 and every seversybareafter.

In conjunction with the acquisition of the Del Arfidfice property, our subsidiary, Hudson Del Amoi©éf LLC, assumed a ground
sublease (expiring June 30, 2049) with an unrelpgety. Rent under the ground sublease is $1.09qwet with the sublessee being
responsible for all impositions, insurance premiuapserating charges, maintenance charges, coristrgtists and other charges, costs and
expenses that arise or may be contemplated ungigranisions of the ground sublease.

In conjunction with the acquisition of the 9300 ¥iire Blvd. property, our subsidiary, Hudson 930isWre, LLC, assumed a
ground lease (expiring August 14, 2032) with aretated party. Minimum rent under the ground leask0i.075 million per year (additional
rent under this lease of 6% of gross rentals léegmm rent, as defined in such lease, is not ishetlin this amount).

In conjunction with the acquisition of the 222 KieaiStreet property, our subsidiary, Hudson 222 Kgarl C, assumed a ground
lease (expiring June 14, 2054) with an unrelatetypi®linimum rent under the ground lease is theaggeof $0.975 million per year or 20.0%
of the first $8.0 million of the tenant’s “Operagitncome” during any “Lease Year,” as such ternesdafined in the ground lease. The table
below reflects the $0.975 million per year leasgnpant.

The following table provides information regardiogr future minimum lease payments at Septembe2@04 under these lease
agreements.
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2014 (three months ending December 31, 2014) $ 354
2015 1,415
2016 1,415
2017 1,415
2018 1,415
2019 1,415
Thereafter 49,40¢
Total $ 56,84’

8. Fair Value of Financial Instruments

The carrying values of cash and cash equivaless$ricted cash, receivables, payables, and actiniglties are reasonable
estimates of fair value because of the short-teatunties of these instruments. Fair values foeagtayable are estimates based on rates
currently prevailing for similar instruments of siam maturities using Level 2 instruments. Therestied fair values of interest-rate
contract/cap arrangements were derived from estinadlues based on observable market data foragimgtruments.

September 30, 2014 December 31, 2013
Carrying Carrying
Value Fair Value Value Fair Value
Notes payable $ 920,86( $ 92435 $ 931,30¢ $ 940,43!
Derivative assets, disclosed as “Interest rateraots’ 15 15 192 192
Derivative liabilities, disclosed as “Interest ratmtracts” 907 907 — —

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

Common units in the operating partnership consisfe382,5630ommon units of partnership interests, or commatsunot ownec
by us. Common units and shares of our common stack 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 shaowmmon stock or, at our election, issue
shares of our common stock in exchange for comnmits on a one-for-one basis.

Non-controlling interest—members in consolidatetities

Non-controlling interest—members in consolidatetitiers 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 acquiréad Pinnacle, a two -building (Pinnacle | and Pitedl3, 625,640 square-foot office
property located in Burbank, California. As of Sapber 30, 2014 , we owned a 65.0% interest in ihiealele JV, which owns the 625,640
square-foot project known as The Pinnacle. As afdbsber 31, 2012 and until the acquisition by th&¢le JV of the 231,864 square-foot
Pinnacle Il building on June 14, 2013, we owne@&2%5% interest in the Pinnacle JV, which owns t88,376 squarésot Pinnacle | building

6.25% series A cumulative redeemable preferredsufithe Operating Partnership

6.25% series A cumulative redeemable preferred wfithe Operating Partnership are 407 8é6es A preferred units of partners
interest in our operating partnership, or seriggéferred units, that are not owned by us. ThesessA preferred units are entitled to
preferential distributions at a rate of 6.25% @enum on the liquidation preference of $25.00 metrand 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 sérigeferred units. We elected to redeem
these units for cash equal to the liquidation
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preference of $25.00 per unit. As a result of thdemption, our outstanding series A preferredsutigcreased from 499,014 units outstanding
to 419,014 units outstanding. In March 2014, onewfseries A preferred unit holders required ustieem 11,948 series A preferred units.
We elected to redeem these units for cash equhétbquidation preference of $25.00 per unit. Agsult of this redemption, our outstanding
series A preferred units decreased from 419,01#% owitstanding to the current 407,066 units outstanas of September 30, 2014 . For a
description of the conversion and redemption rigiithe series A preferred units, please see “Dgtson of the Partnership Agreement of
Hudson Pacific Properties, L.P- Material Terms of Our Series A Preferred Unitsbir June 23, 2010 Prospectus.

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@xieecise 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;omgpleted the public offering of 2,300,000 of saries B cumulative preferred stock
(including 300,000 shares of series B preferredksissued and sold pursuant to the exercise afitlderwriters’ option to purchase additional
shares in full). Total proceeds from the offeriafier deducting underwriting discount, were appmedely $57.5 million (before transaction
costs).

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). lipviong 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 stockl@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, aticeciased 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 re@ddaprior to December 10, 2015. On and after Déeerh0, 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 Bauretl 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 redemptionela®ur series B preferred stock has no
maturity date and will remain outstanding indefytunless 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 cuniiviaredeemable preferred stock, please see
“Description of our Preferred Stock” in our Decemide2010 Prospectus.

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 sharesarocommon stock at the public offering priceb@fl.50per share. Total proceeds from
public offering, after underwriters’ discount, wexgproximately $189.9 million (before transactiasts).

January 2014 Common Stock Offering

On January 28, 2014, we completed the public affeaf 8,250,000 shares of common stock and theceseeof the underwriters’
option to purchase an additional 1,237,500 sharearocommon stock at the public offering price$@fl.50 per

22




Hudson Pacific Properties, Inc.
Notes to Consolidated Financial Statements—(Contired)
(Unaudited, tabular amounts in thousands, except s@re footage and share data)

share. Total proceeds from the public offeringefinderwriters’ discount, were approximately $893%illion (before transaction costs).

Dividends

During the third quarter for 2014 , we declaredaBbwnds 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 shar$6.5234 per share. The third quarter dividemdee declared on September 8, 2014 to
holders of record on September 20, 2014.

Taxability of Dividends

Earnings and profits, which determine the taxabdit distributions to stockholders, may differ frantome reported for financial
reporting purposes because of the differencesefigral income tax purposes in the treatment ofdassxtinguishment 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 Non-Empl®jeector Compensation
Program. The share-based awards are generallydigstiee second quarter, and the individual shevards vest in equal annual installments
over the applicable service vesting period, whicthree years .

In addition, the Board of Directors awards restiicshares 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@42and status of all unvested
restricted share awards to our non-employee boardbers and employees at September 30, 2014 :

Weighted-Average

Non-vested Shares Shares Grant-Date Fair Value
Balance at January 1, 2014 541,18( $ 19.9¢
Granted 36,05¢ 22.8¢
Vested (32,54 (17.52)
Canceled (3,919 (20.44)
Balance at September 30, 2014 540,77t  $ 20.31

Weighted Average

Non-Vested Shares Grant - Date Fair Total Vest-Date Fair

Nine Months Ended September 30, Issued Value Vested Shares Value (in thousands)
2014 36,05¢ $ 22.8¢ (32,547 $ 76€

2013 44,21¢ 22.5( (106,04%) 2,25¢

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. Outperformance Programs

In each of 2012, 2013 and 2014, the Compensationn@itice of our Board of Directors adopted a HudBanific Properties, Inc.
Outperformance Program (individually, the “2012 QRRe “2013 OPP” and the “2014 OPP” and, togetttes,"OPPs”"). Participants in the
2012 OPP, 2013 OPP and 2014 OPP may earn, in tliegede, up to $10 million , $11 million and $13lion , respectively, of stock-settled
awards based on our Total Shareholder Return, By, 78 the three -year period

23






Hudson Pacific Properties, Inc.
Notes to Consolidated Financial Statements—(Contired)
(Unaudited, tabular amounts in thousands, except s@re footage and share data)

beginning January 1 of the year in which the ajgjlie OPP was adopted and ending December 31 of 2018 or 2016, respectively.

Under each OPP, participants will be entitled tarstin a performance pool with a value, subjethéoapplicable dolladenominate
cap described above, equal to the sum of: (i) 4th@Bmount by which our TSR during the applicgg@dgformance period exceeds $#nple
annual TSR (the “absolute TSR component”), plysAdb of the amount by which our TSR during the aggtile performance period exceeds
that of the SNL Equity REIT Index (determined opeacentage basis that is then multiplied by the sfi(A) our market capitalization on tt
date, plus (B) the aggregate per share dividendtbeeapplicable performance period through sud¢b)déhe “relative TSR component”),
except that the relative TSR component will be oeduon a linear basis from 100% to zero percenalbgolute TSR ranging from 7% to zero
percent simple annual TSR over the applicable pedoce period. In addition, the relative TSR comgmimmay be a negative value equal to
4% of the amount by which we underperform the SNjuiEy REIT Index by more than 3% per year during #pplicable performance period

(if any).

With respect to the 2012 OPP, if we attain prodat8&R performance goals during 2012 and/or 2018yilk&d hypothetical bonus
pools of up to $2 million for 2012 performance ardip to $4 million for combined 2012/2013 perforoe, stock awards issued under the
final bonus pool at the end of the applicable penénce period will cover a number of shares inathgregate at least equal to the number of
shares that would have been subject to stock avigsded at the end of 2012 or 2013 (whicheveréstgr) based on our TSR performance
and common stock price for such prior years (suligeceduction to comply with the $10 million bonpsol limitation). Similarly, with
respect to the 2013 OPP , if we attain pro-rateR p8rformance goals during 2013 and/or 2014 tredtlyiypothetical bonus pools of up to
$2 million for 2013 performance and/or up to $4limil for combined 2013/2014 performance, stock awassued under the final bonus pool
at the end of the applicable performance perioasier a number of shares in the aggregate atéepml to the number of shares that would
have been subject to stock awards issued at thefe2@l3 or 2014 (whichever is greater) based arif@R performance and common stock
price for such prior years (subject to reductiogamply with the $11 million bonus pool limitatian)

At the end of the applicable three -year perfornegmeriod, participants who remain employed witlwilsbe paid their percentage
interest in the bonus pool as stock awards baseldeovalue of our common stock at the end of théopmance period. Half of each such
participant’s bonus pool interest will be paid ully vested shares of our common stock and ther dthk will be paid in RSUs that vest in
equal annual installments over the two years imatedji following the applicable performance peribdged on continued employment) and
which carry tandem dividend equivalent rights. Hoere if the applicable performance period is terabéal in connection with a change in
control, OPP awards will be paid entirely in fullgsted shares of our common stock immediately poidine change in control. In addition to
these share/RSU payments, each OPP award enstleslder to a cash payment equal to the aggretiétiends that would have been paid
during the applicable performance period on thal teimber of shares and RSUs ultimately issuedamtgd in respect of such OPP award,
had such shares and RSUs been outstanding throuthieoperformance period.

If a participant’s employment is terminated withécéuse,” for “good reason” or due to the participa death or disability during t
applicable performance period (referred to as fual terminations), the participant will be pait lor her OPP award at the end of the
performance period entirely in fully vested shaeesept for the performance period dividend eqe@rglwhich will be paid in cash at the end
of the performance period). Any such payment wélldno-rated in the case of a termination withoaifse” or for “good reason” by reference
to the participant’s period of employment during #pplicable performance period. If we experienchange in control or a participant
experiences a qualifying termination of employméngither case, after the end of the applicabtéopmance period, any unvested RSUs that
remain outstanding will accelerate and vest intiplbn such event.

The cost of the 2012 OPP, the 2013 OPP and the Q@R (approximately $3.49 million , $4.14 millionda$3.21 million ,
respectively, subject to a forfeiture adjustmentaddo 6% , 6% and 10% , respectively, of the totat) will be amortized through the final
vesting period under a graded vesting expense n&gmyschedule.

The 2012 OPP, 2013 OPP and 2014 OPP were valuadgcardance with ASC 718, at an aggregate of appedgly $3.49 million ,
$4.14 million and $3.21 million , respectively,lizing a Monte Carlo simulation to estimate thelgbility of the performance vesting
conditions being satisfied. The Monte Carlo simolaused a statistical formula underlying the Bl&dbholes and binomial formulas and s
simulation was run 100,000 times. For each simutatine payoff is calculated at the settlement,dalkéch is then discounted to the award
date at a risk-free interest rate. The averagbhefalues over all simulations is the expectedesafithe unit on the award date. Assumptions
used in the valuations included (1) factors assediwith the underlying performance of the Comparsgbck price and total shareholder
return over the term of the
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performance awards including total stock returratitity and risk-free interest and (2) factors asated with the relative performance of the
Company'’s stock price and total shareholder retltan compared to the SNL Equity REIT Index. Theuaibn was performed in a risk-
neutral framework, so no assumption was made wipect to an equity risk premium. The fair valu¢hef OPP awards is based on the sum
of: (1) the present value of the expected payoth®wawards on the measurement date, if the TSRtbeapplicable measurement period
exceeds performance hurdles of the absolute ane:iigve TSR components; and (2) the present vafitiee distributions payable on the
awards. The ultimate reward realized on accouttt@fOPP awards by the holders of the awards isrgmrit on the TSR achieved on the
measurement date, both in absolute terms andvwelatithe TSR of the SNL Equity REIT Index. The pait fair value of each 2012 OPP
award, 2013 OPP award and 2014 OPP award was &xstima the date of grant using the following assiong in the Monte Carlo
valuation: expected price volatility for the Comgamnd the SNL Equity REIT index of 36% and 35% %3&nd 25% , and 28% and 26% ,
respectively; a risk-free rate of 0.40% , 0.38% &mt¥% , respectively; and total dividend paymenesr the measurement period of $1.62 ,
$1.50 and $1.50 , respectively, per share.

For the nine months ended September 30, 2014 &t®i,2Z86.3 million and $5.2 million , respectivebf,non-cash compensation
expense for all stock compensation was recognigeiditional paid-in capital, of which $5.0 milliamd $5.0 million , respectively, was
included in general and administrative expenseth, thie remaining $0.3 million and $0.2 million spectively, of stock compensation
capitalized to tenant improvement and deferredngasosts and lease intangibles, net.

10. Related Party Transactions

Effective July 31, 2012, we consented to the assamnt of a lease with a tenant of our 222 Kearngetproperty to its subtenant,
FJIM Investments, LLC. The lease comprises appraeing,708 square feet of the property’s spacehasda remaining term through May
31, 2014. On March 26, 2014, we agreed to a renefsthke lease assignment to FIM Investments, LirGifioadditional one -year term
commencing on June 1, 2014 through May 31, 2016.r€htal obligation under the lease for the ter®0id48 million . FIM Investments,
LLC was co-founded by and is co-owned by one ofindependent directors, Robert M. Moran, Jr.

11. Commitments and Contingencies
Legal

From time to time, the Company is party to varitavgsuits, claims and other legal proceedings agisiut of, or incident to, our
ordinary course of business. Management belieassgdin 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,
2014 , the risk of material loss from such legaices impacting the Company’s financial conditiarresults from operations has been
assessed as remote.

Concentrations

As of September 30, 2014 , the majority of the Camys properties were located in California, whéctposes the Company to
greater economic risks than if it owned a more gaplgically dispersed portfolio. Further, for th@@aimonths ended September 30, 2014 and
2013, approximately 16% and 21% , respectivelfhefCompany’s revenues were derived from tenartse media and entertainment
industry, which makes the Company susceptible toatel for rental space in such industry. Consequeiie Company is 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 ondhwény’s method of internal reporting, which clfissiits operations into two
reporting segments: (i) office properties, andrigdia and entertainment properties. The Compaalpates performance based upon
property net operating income from continuing ofieres (“NOI”) of the combined properties in eaclysent. NOI is not a measure of
operating results or cash flows from operatingvétitis as measured by GAAP, is not indicative aftcavailable to fund cash needs and
should not be considered an alternative to castsflas a measure of liquidity. All companies mayaatulate NOI in the same manner. The
Company considers NOI to be an appropriate suppieahfnancial measure to net income because ftshiebth investors and management to
understand the core operations of the Commapgoperties. The Company defines NOI as operagngnues (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 andnégtnaitive expenses). NOI excludes corporate génera
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and administrative expenses, depreciation and &atian, impairments, gain/loss on sale of reatestinterest expense, acquisition-related
expenses and other non-operating items.

Summary information for the reportable segmentgtiernine months ended September 30, 2014 is lasviol

Media and
Entertainment
Office Properties Properties Total
Revenue $ 155,69. $ 30,187 $ 185,88(
Operating expenses 58,46¢ 19,24« 77,718
Net operating income $ 97,22¢ $ 10,94 % 108,16°

Summary information for the reportable segmentsHermnine months ended September 30, 2013 is lasvfol

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 % 85,817

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

September 30, 2014  September 30, 2013

Net operating income $ 108,16° $ 85,811
General and administrative (19,157 (15,199
Depreciation and amortization (51,979 (53,069
Interest expense (19,519 (18,679
Interest income 21 262
Acquisition-related expenses (319 (992)
Other expense 43 (42)
Income from continuing operations $ 17,26  $ (1,89

There were no inter-segment sales or transferagleither of the nine months ended September 30} 26d 2013 .

Asset information by segment is not reported bezawesdo not use this measure to assess performantake decisions to allocate
resources. Therefore, depreciation and amortizatigpense is not allocated among segments. Gearetaldministrative expenses and
interest expense are not included in segment msfiur internal reporting addresses these itenascamporate level.

13. Subsequent Events
6922 Hollywood Mortgage L oan Payoff

On October 2, 2014, the Company fully repaid th@.$3nillion loan secured by its 6922 Hollywood Bexsrd property in
Hollywood, California. The loan was scheduled taunmaon January 1, 2015.

12655 Jefferson Acquisition

On October 17, 2014, the Company acquired a 93%§6are-foot office property located in the Playat®isubmarket of Los
Angeles, California in an off-market transaction $88.0 million(before certain credits, closing costs, and prorafi. The purchase price w
paid from borrowings under the Company’s revolvingdit facility. Built in 1985, the property alsacludes a garage with 279 parking stalls.
The building is currently vacant and conceptualgtesand plans have been
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completed for a creative office conversion. Playst&/is a leading submarket for creative officeates, including Facebook,
Google/YouTube, Microsoft and Sony.
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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 meanindghef 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 (ortliagt 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.
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Historical Results of Operations

This Quarterly Report on Form 10-Q for Hudson Radtfoperties, Inc. for the three months endede&epéer 30, 2014 represents an
update to the more detailed and comprehensiveodisids included in our Annual Report on Form 1®Kthe year ended December 31,
2013 . Accordingly, you should read the followinigalission in conjunction with the information ingéd in our Annual Report on Form KO-
for the year ended December 31, 2013 as well agrthadited financial statements included elsewlretieis Quarterly Report on Form 10-Q.

In addition, some of the statements and assumpitioiiés Quarterly Report on Form 10-Q are forwhrdking statements within the
meaning of Section 27A of the Securities Act of 398 Section 21E of the Securities Exchange Adt9#¥4, each as amended, including, in

particular, statements about our plans, strategidsprospects as well as estimates of industry thréay the fourth quarter and beyond. See
“Forward-Looking Statements.”
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Overview

The following table identifies each of the propestin our portfolio acquired through September281,4 and their date of
acquisition.

Acquisition/Completion

Properties Date Square Feet

875 Howard Street 2/15/2007 286,27(
Sunset Gower 8/17/2007 543,70¢
Sunset Bronson 1/30/200¢ 313,72:
Technicolor Building 6/1/200¢ 114,95¢
First Financial 6/29/201( 223,67
Del Amo Office 8/13/201( 113,00(
9300 Wilshire Blvd. 8/24/201( 61,22«
222 Kearny Street 10/8/201C 148,79
1455 Market 12/16/201( 1,025,83
Rincon Center 12/16/201( 580,85(
10950 Washington 12/22/201( 159,02:
604 Arizona 7/26/2011 44,26(
275 Brannan 8/19/2011 54,67
625 Second Street 9/1/2011 138,08(
6922 Hollywood Blvd. 11/22/201 205,52:
6050 Ocean Way & 1445 N. Beachwood Drive 12/16/201 20,76:
10900 Washington 4/5/2012 9,91¢
901 Market Street 6/1/201z 206,19¢
Element LA 9/5/2012 247,54!
1455 Gordon Street 9/21/201z 6,00(
Pinnacle IV 11/8/201 393,77
3401 Exposition 5/22/201: 63,37¢
Pinnacle 11®) 6/14/201: 231,86
First & King 7131/201z 472,22:
Met Park North 7/31/201z 190,74t
Northview 7/31/201% 182,00¢
1861 Bundy 9/26/201: 36,49:
Merrill Place 2/12/201< 193,15:
3402 Pico Blvd. 2/28/201¢ 39,13¢
Total 6,306,30!

(1) We acquired a 98.25% joint venture intereshi Pinnacle | property on November 8, 2012. Oredi#hy 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
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Same-Store Net Operating | ncome Analysis for the three months ended September 30, 2014 to the three months ended September 30,
2013

We define “same-store” as all the properties owaredl included in our stabilized portfolio as of Jaryl, 2013 and still owned and
included in the stabilized portfolio as of Septemd@, 2014.

Management internally evaluates the operating pmdiace and financial results of our stabilized fotic based on samstore
net operating income from continuing operations. fééne “same-store net operating inconas” operating revenues (rental income, te
recoveries, and parking and other income) less®ffperating expenses.

Samestore net operating income from continuing operetiés considered by management to be an importadhtagpropriat
supplemental performance measure to net incoms)(lm=cause we believe it helps both investors aadagement to understand the
operations of our properties excluding corporatel dimancing-related costs and noncash depreciaéipd amortization. Sarmstore
net operating income is an unlevered operatingop@idnce metric of our properties and allows forsaful comparison of the operat
performance of individual assets or groups of asSdtis measure thereby provides an operating petisp not immediately apparent fr
GAAP income (loss) from operations or net inconasg). In addition, sam&ore net operating income is considered by matlydrreal esta
industry to be a useful starting point for deteriminthe value of a real estate asset or group sétasOther real estate companies ma
different methodologies for calculating same-stoee operating income, and accordingly, our presemaf samestore net operating incol
may not be comparable to other real estate compaBiecause of the exclusion of the items showrénreconciliation below, sanstere
net operating income should only be used as a sopital measure of our financial performance anidha@n alternative to GAAP inco
(loss) from operations or net income (loss).

Three Months Ended

September 30, Dollar Percentage

2014 2013 Change Change
Same-store office statistics
Number of properties 14 14
Rentable square feet 3,505,19. 3,488,94.
Ending % leased 94.% 95.2% (0.9%
Ending % occupied 94.¢% 85.7% 10.4%
Average % occupied for the period 91.%% 90.6% 1.4%
Average annual rental rate per square foot $ 34.2: % 31.7: 7.8%
Same-store office net operating income
Total office revenues $ 40,83. $ 34,46¢ $ 6,36: 18.5%
Total office expense 19,33¢ 13,43t 5,90: 43.¢%
Same-store office net operating income $ 21,49: % 21,03: % 45¢ 2.2%
NOI Margin 52.6% 61.%
Same-store office net operating income $ 21,49 % 21,03: $ 45¢ 2.2%
Non-same-store office net operating income 11,26¢ 5,721 5,54¢ 96.€ %
Same-store media net operating income 4,027 3,691 33¢ 9.1%
General and administrative (6,802 (5,020 (1,782 35.5%
Depreciation and amortization (17,369 (20,25¢) 2,89t (14.9%
Income from operations $ 12,62: $ 517C  $ 7,452 144.1%
Interest expense (6,550 (7,319 76¢ (10.5%
Interest income 1 22 (23) (95.5%
Acquisition-related expenses (214 (48%) 26¢ (55.9%
Other income 56 13 43 330.8%
Gain / (loss) on sale of real estate 5,53¢ (145) 5,68 (3,919.9%
Net loss income from discontinued operations (39 (20 (29 280.C%

Net income (loss) $ 11,418 $ (2,752 $ 14,16° (514.9%
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Same store office net operating income increase®Dy million , or 2.2% to $21.5 million for thertle months ended September 30,
2014 compared to $21.0 million for three monthsesh8eptember 30, 2013 . The three months endedrSlegt 30, 2014 net operating
income includes a one-time supplemental net prgpaxtexpense for periods prior to the three moStgtember 30, 2014 of $1.1 million .
The same store office net operating income fotthihee months ended September 30, 2014 excludingni¢ime supplemental net property
tax expense, increased by $1.6 million or 7.4% grilm as a result of higher revenues related to leases signed at our 1455 Market and
Rincon Center properties at higher rents than exgieases. In addition, average occupancy atamesstore properties increased 1.4% for
the three months ended September 30, 2014 as cednfwathree months ended September 30, 2013 , iliraa a result of increased
occupancy at our 1455 Market and 901 Market Spegierties.

Comparison of the three months ended September 30, 2014 to the three months ended September 30, 2013
Revenue

Total Office Revenud.otal office revenue consists of rental revenuear recoveries, and parking and other revenuel difice
revenues increased $13.2 million , or 30.3% , . %5nillion for the three months ended Septembe2804 compared to $43.5 million for
the three months ended September 30, 2013 . Thedparerperiod changes in the items that comprise totadmae are primarily attributak
to the factors discussed below.

Office Rental Revenugotal office rental revenue increased $5.9 millj@r 17.7% , to $39.5 million for the three monémsled
September 30, 2014 compared to $33.6 million ferttiiee months ended September 30, 2013 . Theaseier rental revenue was primarily
the result of the acquisition of the Seattle padidfon July 31, 2013, and our acquisition of therMePlace property on February 12, 2014.
During the three months ended September 30, 2@®4renewed six office leases encompassing apprégiynd3,660 rentable square feet.
The weighted average initial stabilized cash rémtshose renewed leases were 1.9% above the egpidash rents for the same space and the
weighted average initial straight-line rents onsthoenewed leases were 17.1% above the expiriamiglstiine rents for the same space.

Office Tenant RecoverieSffice tenant recoveries increased $5.6 million 89.3% , to $12.1 million for the three months esd
September 30, 2014 compared to $6.5 million forttinee months ended September 30, 2013 . The BEirdenant recoveries was primarily
the result of the acquisition of the Seattle padidfon July 31, 2013, and our acquisition of therMePlace property on February 12, 2014.
Tenant recoveries include $3.6 million of one-tipteperty tax recoveries resulting from the reassess of the 1455 Market Street and
Rincon Center properties, and to a lesser extéwmtr atssets within the San Francisco portfolioafbapplicable periods prior to the third
quarter this year.

Office Parking and Other Revenugifice parking and other revenue increased $1.Wamnil or 50.0% , to $5.1 million for the three
months ended September 30, 2014 compared to $8Bidmfior the three months ended September 30, 201 increase in parking and
other revenue was primarily the result of the asitjon of the Seattle portfolio on July 31, 2013laur acquisition of the Merrill Place
property on February 12, 2014.

Total Media & Entertainment Revenutal media and entertainment revenue consistsragél revenue, tenant recoveries, other
property-related revenue and other revenue. Tatglianand entertainment revenues increased $1.@mijlbr 16.3% , to $11.4 milliofor the
three months ended September 30, 2014 comparéd&arillion for the three months ended Septembef8@3 . The period-over-period
changes in the items that comprise total revena@amarily attributable to the factors discussetbly.

Media & Entertainment Rental Reventdietal media and entertainment rental revenue remdaielatively flat for the three months
ended September 30, 2014 compared to the threehmentled September 30, 2013 .

Media & Entertainment Tenant Recoveri€snant recoveries remained relatively flat for thee months ended September 30, 2014
compared to the three months ended September 38,.20

Media & Entertainment Other Property-Related Reveither property-related revenue is derived from mésiaental of lighting
and other equipment, parking, power, HVAC and mbemunications (telephone and Internet). Total oflieperty-related revenue increased
$1.4 million , or 44.6% , to $4.6 million for thieree months ended September 30, 2014 compared2ariion for the three months ended
September 30, 2013The increase was primarily the result of high@dpiction activity at the Sunset Gower media artdréginment propert
compared to the same quarter a year ago and sefleainalized production schedules relative to liivel tqjuarter of 2013 when the Showtime
series Dexter was canceled.
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Media & Entertainment Other Reven@ther revenue includes service-related revenuiydimg the rental of certain sound
recording equipment at our media and entertainmpegerties. Total other revenue remained relatiflalyfor the three months ended
September 30, 2014 compared to the three monthlesle®eptember 30, 2013 .

Operating Expenses

Total Operating Expensegotal operating expenses consist of property opeya&txpenses, as well as property- and corporatd-le
general and administrative expenses, other propeldyed expenses, management fees and depreaatioamortization. Total operating
expenses increased by $7.4 million , or 15.3%$5%®.5 million for the three months ended Septer80e2014 compared to $48.2 million for
the three months ended September 30, 2013 . Tdrisaise in total operating expenses reflects therfadiscussed below.

Office Operating Expense®ffice operating expenses increased $7.2 million43.0% , to $24.0 million for the three monthsleah
September 30, 2014 compared to $16.8 million ferttiiee months ended September 30, 2013 . Theas&ir operating expenses was
primarily the result of the acquisition of the Skaportfolio on July 31, 2013, and our acquisitafrthe Merrill Place property on February
2014. In addition, the current quarter also reflecbne-time property tax expense of $4.7 millesuiting from the property tax reassessment
described above.

Media & Entertainment Operating Expensktedia and entertainment operating expenses inaleks& million , or 20.6% , to $7.4
million for the three months ended September 3@42mpared to $6.1 million for the three monthdezhSeptember 30, 2013 he increas
was primarily the result of higher production aityivat the Sunset Gower media and entertainmerertp 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 professiegr@ices, office supplies, entertainment, traaetl automobile expenses,
telecommunications and computer-related expensespther miscellaneous items. General and adntistrexpenses increased $1.8
million , or 35.5% , to $6.8 million for the threeonths ended September 30, 2014 compared to $8i6mifor the three months ended
September 30, 2013 . The increase in general anihadrative expenses was primarily due to the &domf the 2014 Outperformance
Program, the costs associated with a ye&r consulting arrangement with a former executivel increased staffing to meet operational n
stemming from growth through the acquisition oficdfproperties.

Depreciation and Amortizatioepreciation and amortization expense decreas@&dn§iflion , or 14.3% , to $17.4 million for the
three months ended September 30, 2014 compare2Dt8 fillion for the three months ended SeptemBe2813 . The decrease was
primarily the result of the write-off of leasingsie associated with an early termination of tea&our 1455 Market property in 2013, offset
by an increase in depreciation and amortizatiosmteel to the acquisition of the Seattle portfolioJofy 31, 2013, and our acquisition of the
Merrill Place property on February 12, 2014.

Other Expense (Income)

Interest Expensénterest expense decreased $0.8 million , or (¥0.%p $6.6 million for the three months end&ptember 30, 20:
compared to $7.3 million for the three months enBedtember 30, 2013 . At September 30, 2014 , @e$Ba0.9 million of notes payable
compared to $891.2 million at September 30, 20M3e. decrease was primarily a result of interesingsvrelated to our repayment of
indebtedness associated with our 625 Second $ireerty on November 1, 2013, and additional ctipéd interest related to our
redevelopment properties as compared to the sariza past year.

Acquisition-related expense&cquisition-related expenses decreased $0.3 mill@mmn55.7% , to $0.2 million for the three months
ended September 30, 2014 compared to $0.5 miltiothe three months ended September 30, 2013 ddtrease was the result of lower
acquisition activity compared to the same quartggar ago.

Gain on sale of real estat@n July 16, 2014, the Company completed the sails dfierrasanta property for $19.5 million (before
certain credits, prorations, and closing costskokdingly, the Company recognized $5.5 million afrgon sale of real estate relates the
current quarter with no comparable activity in #aene period a year ago.

Net Income
Net income for the three months ended Septembe2@0l was $ 11.4 million compared to net loss 08%$gillion for the three
months ended September 30, 2013 . The increaspnmaarily a result of the gain on sale of real tssthigher net operating income from the

acquisition of the Seattle portfolio on July 31,120and our acquisition of the Merrill Place
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property on February 12, 2014, all partially offegthigher office operating expenses, and higheegd and administrative expenses, all as
described above.

Same-Store Net Operating | ncome for the nine months ended September 30, 2014 to the nine months ended September 30, 2013

Refer to Same-Store Net Operating Income Analysishfe three months ended September 30, 2014 thitke months ended
September 30, 2013 for definition of Same Storeatrating Income.

Nine Months Ended Dollar Percentage

2014 2013 Change Change
Same-store office statistics
Number of properties 14 14
Rentable square feet 3,504,56! 3,488,94.
Ending % leased 94.% 95.2% (0.9%
Ending % occupied 94.6% 85.7% 10.4%
Average % occupied for the period 91.2% 91.5% (0.2%
Average annual rental rate per square foot $ 342: % 31.7¢ 7.8%
Same-store office net operating income
Total office revenues $ 110,090 $ 102,13t $ 7,95: 7.8%
Total office expense 45,47+ 38,69¢ 6,77¢ 17.5%
Same-store office net operating income $ 64,61 $ 63,44: $ 1,174 1.8%
NOI Margin 58.7% 62.1%
Same-store office net operating income $ 64,617 $ 63,447 % 1,174 1.2%
Non-same-store office net operating income 32,607 10,12( 22,48" 222.2%
Same-store media net operating income 10,94: 12,25« (1,317 (10.9%
General and administrative (19,15°) (15,199 (3,962 26.1%
Depreciation and amortization (51,979 (53,069 1,09¢ (2.1)%
Income from operations $ 37,030 % 17,55: $ 19,48 111.(%
Interest expense (19,519 (18,679) (84¢€) 4.5 %
Interest income 21 262 (247) (92.0%
Acquisition-related expenses (319 (992) 673 (67.9%
Other expenses (income) 43 (41) 84 (204.9%
Gain / (loss) from sale of real estate 5,53¢ (5,580 11,11¢ (199.9%
Net (loss) income from discontinued operations (164 1,60¢ 1,772 (110.9%
Net income (loss) $ 22,637 % (5,867 $ 28,50( (486.)%

Same store office net operating income increasesilt® million , or 1.9% to $64.6 million for therm@ months ended September 30,
2014 compared to $63.4 million for nine months eh8eptember 30, 2013 . The nine months ended Sketedf, 201het operating incorr
includes a one-time supplemental net property x@erse for periods prior to the nine months endsuateSnber 30, 2014 of $0.8 milliorThe
same store office net operating income for the nioaths ended September 30, 2014 excluding theimm@esupplemental net property tax
expense, increased by $1.5 million or 2.gfitnarily as a result of higher revenues relatedaw leases signed at our 1455 Market and Ri
Center properties at higher rents than expiringdealn addition, average occupancy at our same gtoperties remained relatively flat for
the nine months ended September 30, 2014 as codnjgaiiee nine months ended September 30, 2013 .
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Comparison of the nine months ended September 30, 2014 to the nine months ended September 30, 2013
Revenue

Total Office Revenud.otal office revenue consists of rental revenueare recoveries, and parking and other revenuel difice
revenues increased $37.9 million , or 32.2% , t85%1 million for the nine months ended Septembe2B04 compared to $117.8 million for
the nine months ended September 30, 2013 . Thedevier-period changes in the items that compdtsd tevenue are attributable primarily
to the factors discussed below.

Office Rental Revenugotal office rental revenue increased $25.8 milliam 28.7% , to $115.4 million for the nine mon#érsled
September 30, 2014 compared to $89.7 million ferrtime months ended September 30, 2013 . The s&reflects the acquisition of the
Pinnacle Il building by our joint venture with MDRbrthe on June 14, 2013, our acquisition of thettfeportfolio on July 31, 2013, and our
acquisition of the Merrill Place property on Febmué2, 2014. During the nine months ended Septer3®e2014 , we renewed 16 office
leases encompassing approximately 71,647 rensgbigre feet. The weighted average initial staldlieash rents for those renewed leases
were 6.4% above the expiring cash rents for theesggmace and the weighted average initial straigbtrents on those renewed leases were
17.7% above the expiring straight-line rents fa&r same space.

Office Tenant RecoverieSffice tenant recoveries increased $6.0 million 34.2% , to $23.6 million for the nine months etde
September 30, 2014 compared to $17.6 million ferrtime months ended September 30, 20Ml% increase in tenant recoveries was prim
the result of operating results from the acquisitdé the Pinnacle Il building by our joint ventusith MDP/Worthe on June 14, 2013, our
acquisition of the Seattle portfolio on July 31120and our acquisition of the Merrill Place prdpem February 12, 2014. Tenant recoveries
include $3.3 million of one-time property tax reenes resulting from the reassessment of the 14&%&&d Street and Rincon Center
properties, and to a lesser extent other assdtgnwtite San Francisco portfolio, for all applicapkriods prior to this year.

Office Parking and Other Revenugifice parking and other revenue increased $6.2ani| or 58.8% , to $16.6 million for the nine
months ended September 30, 2014 compared to $illidhrfor the nine months ended September 30, 2003 increase in parking and
other revenue was primarily the result of operategplts from the acquisition of the Pinnacle lilding by our joint venture with
MDP/Worthe on June 14, 2013, our acquisition ofSleattle portfolio on July 31, 2013, and our adtjois of the Merrill Place property on
February 12, 2014, together with an early leagaitetion payment from Fox Interactive Media, Incoar 625 Second Street project of
approximately $1.6 million (after the write-off nbn-cash items), compared to an early lease tetimmpayment from Bank of America
relating to the Company’s 1455 Market Street propef $1.1 million (after the write-off of non-cagiems).

Total Media & Entertainment Revenutal media and entertainment revenue consistsragél revenue, tenant recoveries, other
property-related revenue and other revenue. Totglianand entertainment revenues decreased $0i@mibr 0.7% , to $30.2 million for the
nine months ended September 30, 2014 comparedtd $8llion for the nine months ended September28A3 . The period-over-period
changes in the items that comprise total revena@tributable primarily to the factors discussetbly.

Media & Entertainment Rental Reveniietal media and entertainment rental revenue resdaielatively flat for the nine months
ended September 30, 2014 compared to the nine mientted September 30, 2013 .

Media & Entertainment Tenant Recoveri€enant recoveries remained relatively flat for tivee months ended September 30, 2014
compared to the nine months ended September 33,.201

Media & Entertainment Other Property-Related Reveither property-related revenue is derived fromtémants’ rental of
lighting and other equipment, parking, power, HVAQ telecommunications (telephone and InternetplTdher property-related revenue
remained relatively flat for the nine months en&egitember 30, 2014 compared to the nine monthsiebejgember 30, 2013 .

Media & Entertainment Other Reven@ther revenue includes service-related revenuijdimg the rental of certain sound

recording equipment at our media and entertainmpeerties. Total other revenue remained relatiflalyfor the nine months ended
September 30, 2014 compared to the nine monthgde®elgtember 30, 2013 .
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Operating Expenses

Total Operating Expensegotal operating expenses consist of property opeya&txpenses, as well as property- and corporatd-le
general and administrative expenses, other propeldyed expenses, management fees and depreaatioamortization. Total operating
expenses increased by $18.3 million , or 14.0%$1#8.8 million for the nine months ended Septen30e2014 compared to $130.6 million
for the nine months ended September 30, 2013 .iftisase in total operating expenses reflectéatiers discussed below.

Office Operating Expense®ffice operating expenses increased $14.3 milli@n32.3% , to $58.5 million for the nine monthsled
September 30, 2014 compared to $44.2 million ferrtime months ended September 30, 2013 . The sEira@perating expenses was
primarily the result of operating results from #egjuisition of the Pinnacle Il building by our joirenture with MDP/Worthe on June 14,
2013, our acquisition of the Seattle portfolio ayB31, 2013, and our acquisition of the MerrilaBé property on February 12, 2014. In
addition, the office operating expenses also refieanetime property tax expense of $4.1 million resultfrgm the property tax reassessir
described above.

Media & Entertainment Operating Expensktedia and entertainment operating expenses inaleksé million , or 6.1% , to $19.2
million for the nine months ended September 30428dmpared to $18.1 million for the nine monthsezh8eptember 30, 2013 . Operating
expenses for the nine months of 2013 reflect agugax reimbursement resulting from the reassesswof the Sunset Gower media and
entertainment property of $0.8 million, with no quamable activity in the nine months of 2014 . iSthroperty tax reimbursement is
disregarded, media and entertainment operatingnsggevould have remained relatively flat for theeninonths ended September 30, 2014
compared to the nine months ended September 33,.201

General and Administrative Expenségneral and administrative expenses includes waggsalaries for corporate-level
employees, accounting, legal and other professisr@ices, office supplies, entertainment, traaetl automobile expenses,
telecommunications and computer-related expensespther miscellaneous items. General and admétieérexpenses increased $4.0
million , or 26.1% , to $19.2 million for the nimeonths ended September 30, 2014 compared to $illichrfor the nine months ended
September 30, 2013 . The increase in general anthadrative expenses was primarily attributabléhts adoption of the 2014
Outperformance Program, the costs associated vdtteayear consulting arrangement with a former ettee, and increased staffing to meet
operational needs stemming from growth throughattwiisition of office properties.

Depreciation and Amortizatioepreciation and amortization expense decreasddnillion , or 2.1% , to $52.0 million for th@ne
months ended September 30, 2014 compared to $5dnrfor the nine months ended September 30, 2013 decrease was primarily the
result of the acceleration of depreciation and dizettion of tenant-related assets associated withaaly termination of tenant at our 1455
Market property in 2013 offset by an increase iprdeiation and amortization related to the acqoisiof the Pinnacle Il building by our joint
venture with MDP/Worthe on June 14, 2013, our asitjan of the Seattle portfolio on July 31, 2018daur acquisition of the Merrill Place
property on February 12, 2014.

Other Expense (Income)

Interest Expensénterest expense increased $0.8 million , or 4.58¢519.5 million for the nine months ended Septend®, 2014
compared to $18.7 million for the nine months enB8edtember 30, 2013 . At September 30, 2014 , we$830.9 million of notes payable,
compared to $891.2 million at September 30, 20M3e. increase was primarily attributable to inteesgiense for a full nine months on the
indebtedness associated with our 275 Brannan pgopke indebtedness associated with the Pinnablgilding acquired on June 14, 2013,
the indebtedness associated with the acquisitidtheoEeattle Portfolio, the indebtedness associaititdthe redevelopments of our Element
LA property, and amounts outstanding under our cunsal revolving credit facility, all partially ofé$ by interest savings related to our
repayment of indebtedness associated with our 826r&l Street property on November 1, 2013, andiaddl capitalized interest related to
our redevelopment properties as compared to the gamod last year.

Acquisition-related expense&cquisition-related expenses decreased $0.7 mijlam67.8% , to $0.3 million for the nine months
ended September 30, 2014 compared to $1.0 milliothe nine months ended September 30, 2013 asitb o  lower acquisition activity
compared to the same quarter a year ago.

Gain on sale of real estat@n July 16, 2014, the Company completed the sails dfierrasanta property for $19.5 million (before
certain credits, prorations, and closing costskokdingly, the Company recognized $5.5 million afrgon sale of real estate relates the
current year with no comparable activity in the egmriod a year ago.
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Net (Loss) Income From Discontinued Operatidhsting the nine months ended September 30, 20&23Cdmpany entered into an
agreement to sell its City Plaza property in Orai@g@ifornia, for approximately $56.0 million (beéocertain credits, prorations and closing
costs). Accordingly, the City Plaza property wadassified as held for sale and its financial ressate accounted for as discontinued
operations for the nine months ended Septembe2BB. The Company also recognized $5.6 milliomgdairment loss in the nine months
ended September 30, 2013, with no comparable fctivihe current year.

Net Income

Net income for the nine months ended Septembe2@®D} was $22.6 million compared to net loss of $5illon for the ninemonths
ended September 30, 2013 . The increase was piynaéributable a gain on sale of real estate 05$hillion in 2014 with no comparable
gain in 2013, a $5.6 million impairment loss in 204ith no comparable loss in 2014, higher net ajrggancome from the acquisition of the
Pinnacle Il building by our joint venture with MDRbrthe on June 14, 2013, our acquisition of thettfeportfolio on July 31, 2013, and our
acquisition of the Merrill Place property on Febmué2, 2014, all partially offset by higher mediadaentertainment operating expenses, and
higher general and administrative expenses, alkasribed above.

Liquidity and Capital Resources
Analysis of Liquidity and Capital Resources

We had approximately $69.4 million of cash and caghivalents at September 30, 2014 . In additioaJeéad arrangers for our
unsecured revolving credit facility have securethootments that will allow borrowings of up to $300nillion to the extent our
unencumbered pool properties support such borravidg of September 30, 2014 , we had $300.0 mibiototal capacity under our
unsecured revolving credit facility, of which $9%t@lion had been drawn. We also have an at-thekataor ATM, equity offering program
that allows us to sell up to $125.0 million of skmpf our common stock, $14.5 million of which hagn sold as of September 30, 2014 .

We intend to use the unsecured revolving creditifia@and ATM program, among other things, to fimarthe acquisition of other
properties, to provide funds for tenant improversamtd capital expenditures and to provide for waglkdapital and other corporate purposes.

Based on the closing price of our common stock2d.§6 as of September 30, 2014 , our ratio of ttelsital market capitalization
was approximately 33.3% (counting series A prefetneits as debt) as of September 30, 2014 . Qalrivdrket capitalization is defined as
the sum of the market value of our outstanding comstock (which may decrease, thereby increasinglelt to total capitalization ratio),
including restricted stock that we may issue tdaterof our directors and executive officers, plus aggregate value of common units not
owned by us, plus the liquidation preference oftartding series A preferred units and series Bepred stock, plus the book value of our
total consolidated indebtedness.

Our short-term liquidity requirements primarily @ist of operating expenses and other expenditsssca@ted with our properties,
distributions to our limited partners and dividgrad/ments to our stockholders required to maintaimREIT 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 additionaltggtiowever, our ability to incur additional debiivbe dependent on a number of factors,
including our degree of leverage, the value ofunencumbered assets and borrowing restrictionsitgtbe imposed by lenders. Our ability
to access the equity capital markets will be depathdn a number of factors as well, including geherarket conditions for REITs and
market perceptions about the Company.
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Cash Flows
Comparison of nine months ended September 30,t®0iide months ended September 30, 2013 is asvllio thousands):

Nine Months Ended

September 30,
2014 2013 Dollar Change Percentage Change
Net cash provided by operating activities $ 58,34t $ 43,93 $ 14,41 32.6%
Net cash used in investing activities (166,71) (390,46%) 223,74t (57.9%
Net cash provided by financing activities 147,41 356,97( (209,55¢) (58.1%

Cash and cash equivalents were $69.4 million a@d$diillion at September 30, 2014 and DecembeRB13 , respectively.

Operating Activities

Net cash provided by operating activities increase814.4 million to $58.3 million for the nine nibis ended September 30, 2014
compared to $43.9 million for the nine months enfledtember 30, 2013 . The increase was primatifjpatable to an increase in cash NOI,
as defined, from our office properties, primaritgrh the acquisitions of the Seattle portfolio oty Bi, 2013, Merrill Place on February 12,
2014 and Pinnacle 1l on June 14, 2013. In additioa,increase was also attributable to an increageepaid rent and decrease in payment of
leasing costs associated with leases signed atMl48&et, Rincon and 275 Brannan, partially offsgtn increase in restricted cash, an
increase accounts receivable, and an increasejrajor expenses and other assets, compared tanthenoinths ended September 30, 2013 .

Investing Activities

Net cash used in investing activities decrease®.$22illion to $166.7 million for the nine monthsded September 30, 2014
compared to $390.5 million for nine months endept&mber 30, 2013 . The decrease was primarilybatable to the decrease in acquisition
activities during the nine months ended SeptemBeB314 as compared to the nine months ended Sketed@, 2013 . The increase in
acquisition activities is partially offset by arciease in capital and tenant improvement-relatpemditures at some of our office and
development properties, an increase in investmiembtes receivable and a decrease in sales oéstste.

Financing Activities

Net cash provided by financing activities decreg&2@0.6 million to $147.4 million for the nine mbstended September 30, 2014
compared to $357.0 million for the nine months eh8eptember 30, 2013 . The decrease was attrileui@bln increase in repayment of debt,
less debt borrowed and an increase in dividendstpaitommon stock and unit holders as comparekietmine months ended September 30,
2013 . This was offset by an increase in the {mateeds generated by the issuance of common esgdtyities, after underwriterdiscounts
of approximately $197.5 million (before transactmosts) in 2014, compared to the issuance of egeityrities generating total proceeds,
after underwriters’ discounts, of approximately $8Bmillion (before transaction costs) 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 contaiiméite 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, 2014 , we had outstanding npztgable of $917.2 million (before loan premiunf)ydich $484.6 million , or
52.8% , was variable rate debt. $156.5 millionhaf variable rate debt is subject to the interdsteantracts described in footnotes 7 and 10 in
the table below.
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The following table sets forth information as ofp8amber 30, 2014 with respect to our outstandidglitedness (in thousands).

Outstanding

September 30, December 31, Maturity

Debt 2014 2013 Interest Rate ® Date
Unsecured revolving credit facilit- new $ 95,000 $ — LIBOR+ 1.15% to 1.55% 9/23/201¢
Unsecured revolving credit facility — 155,00( LIBOR+1.55% to 2.20% N/A
Unsecured term loan 150,00( — LIBOR+ 1.30% to 1.90% 9/23/201¢
Mortgage loan secured by 3401 Exposition BR/d. — 13,23: LIBOR+3.80% N/A
Mortgage loan secured by 6922 Hollywood BI#d. 39,67¢ 40,39¢ 5.580% 1/1/201¢
Mortgage loan secured by 275 Brannan 15,00(¢ 15,00( LIBOR+2.00% 10/5/201¢
Mortgage loan secured by Pinnaclé’ll 87,711 88,54( 6.313% 9/6/201€
Mortgage loan secured by 901 Market 49,60( 49,60( LIBOR+2.25% 10/31/201¢
Mortgage loan secured by Element €A 13,45: 56€ LIBOR+1.95% 11/1/2017
Mortgage loan secured by Sunset Gower/Sunset Bndfiso 97,00( 97,00( LIBOR+2.25% 2/11/201¢
Mortgage loan secured by Rincon Cerfter 104,70° 105,85! 5.134% 5/1/201¢
Mortgage loan secured by First & Kifigy — 95,00( LIBOR+1.60% N/A
Mortgage loan secured by Met Park Ndtth 64,50( 64,50( LIBOR+1.55% 8/1/202C
Mortgage loan secured by First Finanéial 42,61¢ 43,00( 4.580% 2/1/2022
Mortgage loan secured by 10950 Washington 28,97 29,30( 5.316% 3/11/202%
Mortgage loan secured by Pinnacl&l 129,00( 129,00( 3.954% 11/7/202z
Subtotal $ 917,23t $ 925,98t
Unamortized loan premium, nét 3,62 5,32(

Total $ 920,86( $ 931,30¢

@
@
©)

4)

©)
()
@)

®)
©)

(10)
(11)

12
(13)

(14

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 May 22, 2013 in conneutitinthe closing of our acquisition of the 3401pBgition Blvd. property. This loan was paid in fudlJune 201-

This loan was assumed on November 22, 20ttnnection with the closing of our acquisition lo¢ 6922 Hollywood Blvd. property. This loan is atimng based on a
30-year amortization schedule.

This loan was assumed on June 14, 2013 inextiom with the contribution of the Pinnacle Il kiing to the Company’s joint venture with M. DaRéul &
Associates/Worthe Real Estate Group. This loan imbeeest only for the first five years. Beginniwgh the payment due October 6, 2011, monthly debtice includes
annual debt amortization payments based on a 30ayeeartization schedule.

On October 29, 2012, we obtained a loan fora@l 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.

We have the ability to draw up to $65,5008adgeted site-work, construction of a parking gardgse building, tenant improvement, and leasimgnaission costs
associated with the renovation and lease-up optbperty.

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 Febrdar2016. On
January 11, 2012 we purchased an interest ratm@ager to cap one-month LIBOR at 2.00% with respe $42,000 of the loan through February 11, 2@k&ctive
August 22, 2013, the terms of this loan were ameéndéncrease the outstanding balance from $92@®97,000, reduce the interest rate from LIBORs[#150% to
LIBOR plus 2.25%, and extend the maturity date ffegbruary 11, 2016 to February 11, 2018.

This loan is amortizing based on ay&r amortization schedt

This loan bears interest only for the firsbtyears. Beginning with the payment due Augus0152 monthly debt service will include annual deitortization payments of
$1,604 based on a 30-year amortization schedule.

This loan bears interest only at a rate euahe-month LIBOR plus 1.55%. The full loan ambisrsubject to an interest rate contract that pedmpne-month LIBOR to a
fixed rate of 2.1644% through the loan's maturityAaigust 1, 2020.

This loan bears interest only for the fizgbtyears. Beginning with the payment due MarchOIL4 monthly debt service will include principalypeents based on a 30-year
amortization schedule, for total annual debt sereit$2,639 .

This loan is amortizing based on ay&@r amortization schedu

This loan bears interest only for the first fiveay® Beginning with the payment due December 67 20bnthly debt service will include annual debbatization payment
based on a 30-year amortization schedule.

Represents unamortized amount of the non{tesk-tomarket adjustment on debt associated with 6922yiWolbd Blvd. and Pinnacle
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Contractual Obligations and Commitments

During the third quarter of 2014 , there were nderal changes outside the ordinary course of lassifin the information regarding
specified contractual obligations contained in Aonual Report on Form 10-K for the year ended Ddmm31, 2013 .

Off-Balance Sheet Arrangements
We currently do not have any off-balance sheethgements.
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 itemguadginents 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 inherautbjective 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 accoungt policies that affect certain of our more sigraht estimates and assumptions used
in preparing our consolidated financial stateméntur 2013 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 upongbeat market interest rates.
Market risk refers to the risk of loss from advecbanges in market prices and interest rates. A 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 loadingt&$64.5 million with Union Bank, N.A., secured by our Met Park N
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 loan’s maturity on August 1, 2020.

On September 23, 2014, the Company amended amdesis $250.0 million unsecured revolving créaldlity to, among other
things, increase the unsecured revolving credilifiago $300.0 million, extend the term of thatflity, and add a five-year, $150.0 million
unsecured term loan facility. The $150.0 milliorsaaured term loan facility was fully drawn by the
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Company on the closing date to repay a $95.0 milb@an secured by the Company's 505 First Strek838rKing properties, with the
remaining $55.0 million used to repay amounts aniging under the Company's prior unsecured revglfanility.

Our unsecured revolving credit facility and oumtdoan, as well as the loans on each of our 90k&taP75 Brannan, and Element
LA properties, are not subject to interest rategesd As of September 30, 2014 , we had $95.0 mili@wn under our unsecured revolving
credit facility.

With respect to the $95.0 million on our unsecusblving credit facility, the $150.0 million terfoan, the $97.0 million loan on
our Sunset Gower and Sunset Bronson media andanteent properties ($5.0 million of which is nabgect to an interest rate contract), the
$49.6 million loan on our 901 Market property, 8%5.0 million loan on our 275 Brannan property, #mel$13.5 milliodoan on our Elemer
LA property, if one-month LIBOR as of September 2014 was to increase by 100 basis points, or 1tB&uxesulting increase in annual
interest expense would impact our future earnimgscash flows by $4.2 million.

As of September 30, 2014 , we had outstanding mzteable of $917.2 million (before loan premiunfwdich $484.6 million , or
52.8% , was variable rate debt. $92.0 million & Hariable rate debt is subject to the interest canhtracts described in footnote 7 to the table
above, another $64.5 million of the variable ragbtds subject to the interest rate contract desdrin footnote 10 to the table above, and $
432.7 million of which was fixed rate secured magg loans. As of September 30, 2014 , the estinfaliedalue of our fixed rate secured
mortgage loans was $439.8 million . The estimadédvilue of our variable rate debt equals theyoagrvalue.
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ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresifab term is defined in Rule 13a-15(e) and 15d)ltder the Exchange Act)
that are designed to ensure that information reguio be disclosed in our reports under the Exobda is processed, recorded, summarized
and reported within the time periods specifiechiea 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, managemesgmezes that any controls and
procedures, no matter how well designed and opbratan provide only reasonable assurance of actyeiie desired control objectives, and
management is required to apply its judgment iduatang the cost-benefit relationship of possildatrols and procedures.

As of September 30, 2014 , the end of the periagiem by this Report, we carried out an evaluatioiier the supervision and with
the participation of management, including our €hieecutive Officer and Chief Financial Officergarding the effectiveness of our
disclosure controls and procedures at the endeopéhniod 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 finanoggdarting were identified in connection with the lexsion referenced above that
occurred during the period covered by this reguat have materially affected, or are reasonabBljiko 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 arigberordinary 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 rmbédfect on our business, financial conditiorresults of operation if determined adver:
to us. As of September 30, 2014 , the risk of niatérss from such legal actions impacting the Camyjs 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, 2013 . Pleagew the Risk Factors set forth in our Annual &¢pn Form 10-K for the year ended
December 31, 2013 .

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.
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ITEM 5. OTHER INFORMATION.
None.
ITEM 6. EXHIBITS.
Exhibit
Number Description
3.1 Articles of Amendment and Restatement of Hudsoriflearoperties, Inc®
3.2 Amended and Restated Bylaws of Hudson Pacific PtiegeInc.?
3.2 Form of Articles Supplementary of Hudson Pacifioprties, Inc®
4.1 Form of Certificate of Common Stock of Hudson Pad#roperties, Inc®
4.2 Form of Certificate of Series B Preferred Stockdafison Pacific Properties, Ing.
10.1  Form of Second Amended and Restated Agreementaifeéd Partnership of Hudson Pacific Properties, £.P
10.z  Registration Rights Agreement among Hudson PaBifiperties, Inc. and the persons named thefein.
10.Z2  Indemnification Agreement, dated June 29, 201(ary between Hudson Pacific Properties, Inc. antb¥it Coleman®
10.4 Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andafd\8. Stern®
10.E  Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. anckNlatammas®
10.€ Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. ands@ipher Barton®
10.7 Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. ané Balmoda®
10.¢ Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. anddte R.
Antenucci.®
10.¢  Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. ankBarnett.®
10.1C  Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andaRitB. Fried®
10.11 Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. andtian M. Glasef®
10.12 Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. anckdaiLinehan®
10.1¢  Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. anceRéb. Moran, Jr®
10.1¢  Indemnification Agreement, dated June 29, 101y between Hudson Pacific Properties, Inc. andyBarPorter.®
10.1¢  Hudson Pacific Properties, Inc. and Hudson PaPifaperties, L.P. 2010 Incentive Award PI&n.
10.1€ Restricted Stock Award Grant Notice and RestriGaztk Award Agreemenf)”
10.17  Hudson Pacific Properties, Inc. Director Stock Pfanh
10.1¢  Employment Agreement, dated as of April 22, 2040abd among Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and Victor
J. Coleman®”
10.1¢ Employment Agreement, dated as of April 22, 20340abd among Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and
Howard S. Sterr?”
10.2( Employment Agreement, dated as of May 14, 201@Grzyamong Hudson Pacific Properties, Inc., Hudsaifie Properties, L.P. and Mark T.
Lammas®”
10.21 Employment Agreement, dated as of April 22, 20340abd among Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and
Christopher Bartorf?”
10.2: Employment Agreement, dated as of April 22, 20340abd among Hudson Pacific Properties, Inc. andsdndPacific Properties, L.P. and
Dale Shimoda?”
10.2:  Contribution Agreement by and among Victor J. C@dapHoward S. Stern, Hudson Pacific Properties, &id Hudson Pacific Properties,
Inc., dated as of February 15, 20%0.
10.2¢  Contribution Agreement by and among SGS investdr§,, HFOP Investors, LLC, Soma Square InvestorsCLHudson Pacific Properties,
L.P. and Hudson Pacific Properties, Inc., datedf&ebruary 15, 201¢
10.2¢  Contribution Agreement by and among TMG-Flynn SOMAC, Hudson Pacific Properties, L.P. and HudsocifiRaProperties, Inc., dated as
of February 15, 201%
10.2¢  Contribution Agreement by and among GlenboroughdFXitv, L.P., Glenborough Acquisition, LLC, Hudsomdific Properties, L.P. and
Hudson Pacific Properties, Inc. dated as of Felgriidr 2010V
10.27 Representation, Warranty and Indemnity Agreemerarazyamong Hudson Pacific Properties, Inc. Hudsmifie Properties, L.P., and the
persons named therein as nominees of the Farallods:dated as of February 15, 2030.
10.2¢  Representation, Warranty and Indemnity Agreemergrityamong Hudson Pacific Properties, Inc., Hud&axific Properties, L.P. and the

persons named therein as nominees of TMG-Flynn SOMAE, dated as of February 15, 20£0.
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10.2¢

10.3(C

10.31
10.32

10.3¢

10.3¢
10.3¢

10.3¢

10.3%

10.3¢

10.3¢

10.4(

10.41

10.42

10.4:

10.4¢
10.4¢

10.4¢

10.47
10.4¢

10.4¢

10.5(

10.51

10.52

10.5:2

10.5¢

Representation, Warranty and Indemnity Agreemerarzyamong Hudson Pacific Properties, Inc. Hudsmifie Properties, L.P., and the
persons named therein as nominees of Glenborouggh X1y, L.P. dated as of February 15, 2040.

Subscription Agreement by and among Farallon Cepagtners, L.P., Farallon Capital InstitutionattRers, L.P., Farallon Capital Institution
Partners Ill, L.P., Victor J. Coleman and HudsonifRaProperties, Inc. dated as of February 15,261

Tax Protection Agreement between Hudson Pacifip@&tes, L.P. and the persons named therein, dates 29, 20107

Agreement of Purchase and Sale and Joint Escrawttions between Del Amo Fashion Center Operafiompany and Hudson Capital,
LLC dated as of May 18, 2010.

Credit Agreement among Hudson Pacific Properties, Hudson Pacific Properties L.P., Barclays Géjihd Merrill Lynch, Pierce, Fenner &
Smith Incorporated (as successor in interest tacaBéWmerica Securities LLC), as Joint Lead Arrarsg®ank of America, N.A., as
Syndication Agent, and Barclays Bank PLC, as Adstiative Agent, and the other lenders party thedsted June 29, 2010.

First Modification Agreement between Sunset Bronsotertainment Properties, LLC and Wells Fargo Bahl. dated as of June 29, 2010.
)

Amended and Restated First Modification Agreemetivben Sunset Bronson Entertainment Properties,daindCWells Fargo Bank, N.A.
dated as of June 20, 2010.

Loan Agreement among Sunset Bronson EntertainnrepeRies, L.L.C., as Borrower, Wachovia Bank, Natil Association, as
Administrative Agent, Wachovia Capital Markets, LL&5 Lead Arranger and Sole Bookrunner, and leruiaty thereto, dated as of May 12,
2008.®

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

Amended and Restated Deed of Trust, Security Agee¢nfrixture Filing, Financing Statement and Assignt of Leases and Rents between
GLB Encino, LLC, as Trustor, SunAmerica Life Insaca Company, as Beneficiary, and First Americale Titsurance Company, as Trustee,
dated as of January 26, 2067.

Amended and Restated Promissory Note by GLB Eneisd/aker, to SunAmerica Life Insurance Companyalsger, dated as of January 26,
2007.®

Approval Letter from Wells Fargo, as Master Seriemd CWCapital Asset Management, LLC, as Sp&zgabicer to Hudson Capital LLC,
dated as of June 8, 2019.

Loan and Security Agreement between GlenborougirdSanta, LLC, as Borrower, and German Americant@aporporation, as Lender,
dated as of November 28, 2065.

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

Reaffirmation, Consent to Transfer and Substituibmdemnitor, by and among Glenborough Tierrasant C, Morgan Stanley Real Estate
Fund V U.S., L.P., MSP Real Estate Fund V, L.P. §4or Stanley Real Estate Investors, V U.S., L.Prgdo Stanley Real Estate Fund V
Special U.S., L.P., MSP Co-Investment Partnership.F¥., MSP Co-Investment Partnership V, L.P., ®@ough Fund XIV, L.P., Hudson
Pacific Properties, L.P., and US Bank National Asstion, dated June 29, 2010.

Purchase and Sale Agreement, dated September 1%, Ii3pand between ECI Washington LLC and Hudsanifie&®roperties, L.P

First Amendment to Purchase and Sale Agreemerd d@ttober 1, 2010, by and between ECI Washingtdh &nd Hudson Pacific
Properties, L.P?

Term Loan Agreement by and between Sunset Bronatertainment Properties, LLC and Sunset Gower Eaitenent Properties, LLC, as
Borrowers, and Wells Fargo Bank, National Assooigtas Lender, dated February 11, 26#1.

Contract for Sale dated as of December 15, 2018nbybetween Hudson 1455 Market, LLC and Bank of AsagNational Associatiorf:?
Contribution Agreement by and between BCSP IV Uh8stments, L.P. and Hudson Pacific PropertieB,, Idated as of December 15, 2010.

@3
Limited Liability Company Agreement of Rincon Cend/ LLC by and between Rincon Center Equity LL@ &iudson Rincon, LLC, dated
as of December 16, 201®

First Amendment to Credit Agreement among Hudsaifie@roperties, Inc., Hudson Pacific PropertieB.l.Barclays Capital and Merrill
Lynch, Pierce, Fenner & Smith Incorporated (as essor in interest to Banc of America Securities )14 Joint Lead Arrangers, Bank of
America, N.A., as Syndication Agent, and BarclagnBPLC, as Administrative Agent, and the othedés party thereto, dated December
10, 2010™®

Second Amendment to Credit Agreement among Hudagiii®Properties, Inc., Hudson Pacific Propertié3., Barclays Capital and Merrill
Lynch, Pierce, Fenner & Smith Incorporated (as sssor in interest to Banc of America Securities ),Ll&8 Joint Lead Arrangers, Bank of
America, N.A., as Syndication Agent, and BarclagmBPLC, as Administrative Agent, and the othed&s party thereto, dated April 4,
2011.04

First Amendment to Registration Rights Agreemenabgt among Hudson Pacific Properties, Inc., Fardllapital Partners, L.P., Farallon
Capital Institutional Partners, L.P. and Farallapftal Institutional Partners IlI, L.P., dated May2011.®

Subscription Amendment by and among Hudson PaRifiperties, Inc., Farallon Capital Partners, LHarallon Capital Institutional Partners,
L.P. and Farallon Capital Institutional PartnetsllIP., dated April 26, 2011

Loan Agreement by and between Hudson Rincon Celdt€r, as Borrower, and JPMorgan Chase Bank, Nakti@esociation, as Lender, dat
April 29, 2011.®
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Indemnification Agreement, dated October 1, 203datd between Hudson Pacific Properties, Inc. atddR Whitesell 9
2012 Outperformance Award Agreemétit.

Credit Agreement by and among Hudson Pacific Ptagseil.P. and Wells Fargo Bank, National Assooiatias Administrative Agent, Wells
Fargo Securities, LLC, and Merrill Lynch, PierceniRer and Smith Incorporated, as Lead Arrangerslaimii Bookrunners, Bank of America,
N.A., and Barclays Bank PLC, as Syndication Ageains| Keybank National Association, as Documentatigant, dated August 3, 201®

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

Acquisition and Contribution Agreement between Me@enter Development, LLC and P2 Hudson PartnéiG, for Pinnacle 2 Property
Located at 3300 West Olive Avenue, Burbank, Catifr®

Loan Agreement dated as of November 8, 2012 bet®éddudson MC Partners, LLC, as Borrower and Jeffdroancore LLC, as Lendé
First Amendment to Hudson Pacific Properties, &md Hudson Pacific Properties, L.P. 2010 Incentwerd Plan®®
2013 Outperformance Award Agreeméefit.

Hudson Pacific Properties, Inc. Revised Non-Emptop@ector Compensation Progra®.

Amendment No. 1 to the Credit Agreement among the@any, Hudson Pacific Properties, L.P., as Borrpatd each of the Lenders party
thereto (as defined in the original credit agreerngated August 3, 201259

Purchase Agreement between 1220 Howell LLC, a Dalawmited liability company, King & Dearborn LL@, Delaware limited liability
company, and Northview Corporate Center LLC, a ata limited liability company, as Sellers, and Ko Pacific Properties, L.P., a
Maryland limited partnership, as Buy&p.

First Modification and Additional Advance Agreemdaytand among Wells Fargo Bank, N.A., as Lendet, 3umset Bronson Entertainment
Properties, LLC, and Sunset Gower Entertainmempétties, LLC as Borrowef®

Supplemental Federal Income Tax Consideratiéhs.
2014 Outperformance Award Agreeméfit.

Consulting Agreement by and among Hudson Pacifip@ties, Inc., Hudson Pacific Properties, L.Pd Howard S. Stern dated January 16,
2014.@%r

Addendum to Outperformance Agreeméiit.

Employment Agreement, dated as of June 27, 201dndyamong Hudson Pacific Properties, Inc., Hud®awific Properties, L.P. and Victor
Coleman &’

Employment Agreement, dated as of June 27, 201d4ndyamong Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and Mark T.
Lammas®’

Employment Agreement, dated as of June 27, 201d4ndyamong Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and
Christopher Bartorf®"

Employment Agreement, dated as of June 27, 2014ndyamong Hudson Pacific Properties, Inc., Hudaific Properties, L.P. and Dale
Shimoda®”

Employment Agreement, dated as of June 27, 201d4ndyamong Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and Alex
Vouvalides &V’

Amendment to Equity Distribution Agreement, datecdaJuly 21, 2014, by and among Hudson Pacifipénttes, Inc., Hudson Pacific
Properties, L.P. and Barclays Capital Inc.

Amendment to Equity Distribution Agreement, datsd&July 21, 2014, by and among Hudson Pacifipéntees, Inc., Hudson Pacific
Properties, L.P. and Merrill Lynch, Pierce, Fenfie8mith Incorporated.

Amendment to Equity Distribution Agreement, datecdaJuly 21, 2014, by and among Hudson Pacifipénttes, Inc., Hudson Pacific
Properties, L.P. and KeyBanc Capital Markets Inc.

Amendment to Equity Distribution Agreement, datsd&July 21, 2014, by and among Hudson Pacifipéntees, Inc., Hudson Pacific
Properties, L.P. and Wells Fargo Securities, LLC.

Amended and Restated Credit Agreement by and atdadgon Pacific Properties, L.P., as borrower, armdl$\Fargo Bank, National
Association, as Administrative Agent, Wells Farge&ities, LLC, and Merrill Lynch, Pierce, Fennada&mith Incorporated, as Lead
Arrangers and Joint Bookrunners, Bank of Americ#A.Nand Barclays Bank PLC, as Syndication Ageaitsi Keybank National Association,
as Documentation Agent, dated September 23, 2814.

Hudson Pacific Properties, Inc. Revised Non-Empdopéector Compensation Program.

Computation of Ratios of Earnings to Fixed Charfgeshe Years Ended December 31, 2013, 2012, 22010 and 2009.

List of Subsidiaries of the Registrant.

Consent of Independent Registered Public Accouriing.

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

Certifications by Chief Executive Officer and Chighancial Officer pursuant to Section 906 of tlalfaines-Oxley Act of 2002.
Certificate of Correctiorf*®
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101 The following financial information from Hudson Rz Properties, Inc.’s Quarterly Report on FormQ@or the quarter ended September 30,
2014 formatted in XBRL (eXtensible Business Repgriianguage): (i) Consolidated Balance Sheets (lited), (ii) Consolidated Statements
of Operations (unaudited), (iii) Consolidated Sta¢ats of Comprehensive Income (unaudited), (iv)Sotdated Statement of Equity
(unaudited), (v) Consolidated Statements of Castv§(unaudited) and (vi) Notes to Consolidated Réfe Statements **

(1) Previously filed with the Registration StatementrFmtm S-11/A filed by the Registrant with the Séttes and Exchange
Commission on April 9, 2010.

(2) Previously filed with the Registration StatementFmmm S-11/A filed by the Registrant with the Séties and Exchange
Commission on May 12, 2010.

(3) Previously filed with the Registration StatementFmmm S-11/A filed by the Registrant with the Séttes and Exchange
Commission on June 3, 2010.

(4) Previously filed with the Registration StatementFmrm S-11/A filed by the Registrant with the Sétiels and Exchange
Commission on June 11, 2010.

(5) Previously filed with the Registration StatementFmmm S-11/A filed by the Registrant with the Séttes and Exchange
Commission on June 14, 2010.

(6) Previously filed with the Registration StatementFmmm S-11/A filed by the Registrant with the Séties and Exchange
Commission on June 22, 2010.

(7) Previously filed with the Current Report on Fornk8iled by the Registrant with the Securities anatlEange Commission ¢
July 1, 2010.

(8) Previously filed with the Registration StatementFmmm S-11 filed by the Registrant with the Sedéesiand Exchange
Commission on November 22, 2010.

(9) Previously filed with the Registration StatementFmmm S-11/A filed by the Registrant with the Séttes and Exchange
Commission on December 6, 2010.

(1C) Previously filed with the Current Report on FornK8ied by the Registrant with the Securities andtange Commission ¢
February 15, 2011.

(12) Previously filed with the Current Report on FornK8iled by the Registrant with the Securities andtange Commission ¢
May 4, 2011.

(12) Previously filed with the Current Report on FornK8iled by the Registrant with the Securities andtange Commission ¢
December 21, 2010.

(13) Previously filed with the Registration StatementFamm S-11 filed by the Registrant with the Sedéesiand Exchange
Commission on April 14, 2011.

(14) Previously filed with the Current Report on FornK8iled by the Registrant with the Securities andtange Commission ¢
April 5, 2011.

(15) Previously filed with the Company’s Quarterly Retpmm Form 10-Q for the quarter ended March 31, 2011

(16) Previously filed with the Company’s Quarterly Refpom Form 10-Q for the quarter ended Septembe2G01.

(17) Previously filed with the Current Report on FornK8ied by the Registrant with the Securities and¢tEange Commission ¢
January 6, 2012.

(18) Previously filed with the Current Report on FornK8iled by the Registrant with the Securities andtange Commission ¢
January 23, 2012.

(19 Previously filed with the Current Report on FornK8ied by the Registrant with the Securities andEange Commission ¢
June 12, 2012.

(2C) Previously filed with the Current Report on FornK8ied by the Registrant with the Securities andtEange Commission ¢
January 7, 2013.

(21) Previously filed with the Company’s Quarterly Refpom Form 10-Q for the quarter ended Septembe2GT2.
(22) Previously filed with the Company’s Quarterly Refpmm Form 10-Q for the quarter ended June 30, 2012.
(23) Previously filed with the Company’s Annual Repantfeorm 10-K for the year ended December 31, 2012.

(24) Previously filed with the Current Report on Fornk8ied by the Registrant with the Securities andEange Commission ¢
May 20, 2013.

(25) Previously filed with the Current Report on FornK8iled by the Registrant with the Securities andtange Commission ¢
July 1, 2013.

(26) Previously filed with the Company’s Quarterly Refpom Form 10-Q for the quarter ended Septembe2G03.

(27) Previously filed with the Current Report on Fornk8ied by the Registrant with the Securities andtBange Commission ¢
November 22, 2013.

(28) Previously filed with the Current Report on FornK8iled by the Registrant with the Securities andtange Commission ¢
January 3, 2014.

(29 Previously filed with the Current Report on FornK8ied by the Registrant with the Securities andtEange Commission ¢
January 16, 2014.

(30) Previously filed with the Company’s Annual Repantfeorm 10-K for the year ended December 31, 2013.

(32) Previously filed with the Current Report on FornK8ied by the Registrant with the Securities andtEange Commission ¢
June 27, 2014.
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(32) Previously filed with the Current Report on FornK8ied by the Registrant with the Securities andtEange Commission ¢
September 29, 2014.

*  Denotes a management contract or compensatoryoplamangement.

**  Pursuant to Rule 406T of Regulation S-T, the irtiva data files on Exhibit 101 hereto are deemadited or part of a
registration statement or prospectus for purpog&egction 11 or 12 of the Securities Act of 1938amended, are deemed
filed for purposes of Section 18 of the Securitiad Exchange Act of 1934, as amended, and otheamgsgot subject to
liability under 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, 2014 /s/V ICTOR J. COLEMAN

Victor J. Coleman

Chief Executive Officer (principal executive office)

HUDSON PACIFIC PROPERTIES, INC.

Date: November 7, 2014 /s/ M ARK T.LAMMAS

Mark T. Lammas

Chief Financial Officer (principal financial officer)
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Board Service

Exhibit 10.81
Hudson Pacific Properties, Inc.
Non-Employee Director Compensation Program
Effective October 1, 2014

Cash Compensation

Annual Retainer: $65,000
Committee Service
Audit Committee:
Chair Annual Retainer: $25,000
Committee Member (Non-Chair) Retainer: $12,500
Compensation Committee:
Chair Annual Retainer: $15,000
Committee Member (Non-Chair) Retainer: $7,500
Nominating and Corporate Governance Committee:
Chair Annual Retainer: $10,000
Committee Member (Non-Chair) Retainer: $7,500

Directors may be permitted to elect to receiveagshares of common stock on a current or deféxasis in lieu of Board Annual
Retainer cash compensation in accordance withetinestand conditions of an applicable Director stolek (if and when
implemented by the Company) and, in the case @rded shares, in accordance with Internal Reveruge Gection 409A.

Board Service and Committee Service Annual Retaindt be paid or granted (as applicable) quartarlgrrears promptly
following the end of the applicable calendar quaitet in no event more than thirty days afterehed of such quarter.

Annual Restricted Stock Grant:

Equity Compensation

Annual restricted stock grants with a value of $90,
granted on the date of each annual shareholdeinmgeet
commencing with the annual shareholder meeting in
2015 (the “ Annual Grari). Each Annual Grant will
vest in equal one-third installments on the fisstgond
and third anniversaries of the date of grant, sulife
continued service.



Subsidiaries of Hudson Pacific Properties, Inc.

Exhibit 22.1

Jurisdiction of Formation

Name [ Incorporation
HCTD, LLC Delaware
HFOP City Plaza, LLC Delaware
Howard Street Associates, LLC Delaware
Hudson 10950 Washington, LLC Delaware
Hudson 1455 Market, LLC Delaware
Hudson 222 Kearny, LLC Delaware
Hudson 6040 Sunset, LLC (f/k/a SGS Holdings, LLC) Delaware
Hudson 9300 Wilshire, LLC Delaware
Hudson Capital, LLC California
Hudson Del Amo Office, LLC Delaware
Hudson Media and Entertainment Management, LLC Delaware
Hudson OP Management, LLC Delaware
Hudson Pacific Properties, L.P. Maryland
Hudson Pacific Services, Inc. Maryland
Hudson Tierrasanta LLC (f/k/a Glenborough TierraaahL C) Delaware
Sunset Bronson Entertainment Properties, LLC Delaware
Sunset Bronson Services, LLC Delaware
Sunset Gower Services, LLC Delaware
Sunset Gower Entertainment Properties, LLC Delaware
Sunset Studios Holdings, LLC Delaware
Hudson 625 Second, LLC Delaware
Rincon Center Commercial, LLC Delaware
Hudson Rincon Center, LLC Delaware
Hudson 275 Brannan, LLC Delaware
Hudson 604 Arizona, LLC Delaware
Hudson 6922 Hollywood, LLC Delaware
Hudson First Financial Plaza, LLC Delaware
Combined/Hudson 9300 Culver LLC Delaware
Hudson 9300 Culver, LLC Delaware
Hudson 10900 Washington, LLC Delaware
Hudson Element LA, LLC (f/k/a Hudson Lab4, LLC) Delaware
Hudson 901 Market, LLC Delaware
Hudson JW, LLC Delaware
Hudson MC Partners, LLC Delaware
P1 Hudson MC Partners, LLC Delaware
P2 Hudson MC Partners, LLC Delaware
Hudson 3401 Exposition, LLC Delaware
Hudson Met Park North, LLC Delaware
Hudson First & King, LLC Delaware
Hudson Northview, LLC Delaware
Hudson 1861 Bundy, LLC Delaware
Hudson Merrill Place, LLC Delaware
Hudson 3402 Pico, LLC

Delaware
Hudson 801 S. Broadway Participation, LLC

Delaware

Hudson 1455 Market Street, LLC

Delaware



Hudson 12655 Jefferson, LLC
Delaware
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Exhibit 31.1

CERTIFICATION

I, Victor J. Coleman, certify that:

1) | have reviewed this quarterly report on Foi®AQL of Hudson Pacific Properties, Ir

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

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

report;

4) The registrant’s other certifying officer andre 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)

b)

c)

d)

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,;

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;
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

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

5) The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal 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

Date: November 7, 2014 /s/ VICTOR J. COLEMAN

Victor J. Coleman
Chief Executive Officer



Exhibit 31.2

CERTIFICATION

I, Mark T. Lammas, certify that:

1) | have reviewed this quarterly report on Foi®AQL of Hudson Pacific Properties, Ir

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

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

report;

4) The registrant’s other certifying officer andre 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)

b)

c)

d)

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,;

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;
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

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

5) The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal 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

Date: November 7, 2014 /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 pdremded September 30, 2014 , 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, 2014 /s/ VICTOR J. COLEMAN
Victor J. Coleman
Chief Executive Officer

Date: November 7, 2014 /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.



