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EXPLANATORY NOTE

This report combines the quarterly reports on Fa8Q for the three months ended June 30, 205udson Pacific Properties, Ir
a Maryland corporation, and Hudson Pacific PropsrtL.P., a Maryland limited partnership. Unledseowise indicated or unless the con
requires otherwise, all references in this repmftate,” “us,” “our,” or “our Company'refer to Hudson Pacific Properties, Inc. togethih ts
consolidated subsidiaries, including Hudson Pad?ioperties, L.P. Unless otherwise indicated oessilthe context requires otherwise
references to “our operating partnership” refeltmlson Pacific Properties, L.P. together with @asplidated subsidiaries.

Our Company is a real estate investment trust, BITRand the sole general partner of our operagiagnership. As oflune 3(
2015 , we owned approximately 61.4%the outstanding common units of partnershipregtin our operating partnership, or common
The remaining approximately 38.686 outstanding common units are owned by certaiousfexecutive officers and directors, certainhair
affiliates, and other outside investors, includfagds affiliated with Farallon Capital ManagemddtC and Blackstone Real Estate Part
V and VI (“Blackstone”).As the sole general partner of our operating pestip, our Company has the full, exclusive and deta
responsibility for our operating partnership’s dayday management and control.

We believe combining the quarterly reports on F&A¥Q of our Company and our operating partnership tini® single report resu
in the following benefits:

* enhancing investorsinderstanding of our Company and our operatingnpeship by enabling investors to view the busiress
whole in the same manner as management views ardtep the business;

« eliminating duplicative disclosure and providingrere streamlined and readable presentation becassbstantial portion of t
disclosure applies to both our Company and ouraijey partnership; and

» creating time and cost efficiencies through theppration of one combined report instead of two sgpaeport:

There are a few differences between our Companyoanaperating partnership, which are reflectethedisclosures in this repc
We believe it is important to understand the déferes between our Company and our operating pahipen the context of how we oper
as an interrelated, consolidated company. Our Cognjgaa REIT, the only material assets of whichtheepartnership units of our operal
partnership. As a result, our Company does not ecntlusiness itself, other than acting as the geleeral partner of our operat
partnership, issuing equity from time to time amdugnteeing certain debt of our operating partrigré€bur Company itself does not issue
indebtedness but guarantees some of the debt obpemating partnership. We own our interests inadllour properties and cond
substantially all of our business through our ofiegapartnership, of which we serve as the soleegdrpartner. Our operating partnersh
structured as a partnership and has no publicdradaity. Except for net proceeds from equity iss@s by our Company, which are genel
contributed to our operating partnership in excleafay units of partnership interest in our opemtpartnership, our operating partner:
generates the capital required by our Company’'snbas through our operating partnership’s operatiayur operating partnershg’
incurrence of indebtedness or through the issuahaaits of partnership interest in our operatimgtpership.

The presentation of non-controlling common unitsckholders’ equity and partnersapital are the main areas of difference bet
the consolidated financial statements of our Commard those of our operating partnership. The commuts in our operating partners
are accounted for as partners’ capital in our dpeyapartnershi@ consolidated financial statements and, to thenéxtot held by ot
Company, as non-controlling common units in our @any’s consolidated financial statements. The difiees between stockholdeesjuity
partners’ capital and noeentrolling common units result from the differeace the equity issued by our Company and our ajpe
partnership.

To help investors understand the few but significdifferences between our Company and our opergiargnership, this repc
presents the consolidated financial statementsragha for our Company and our operating partngrshil other sections of this repc
including “Selected Financial Data,” “Managemenbsscussion and Analysis of Financial Condition aRdsults of Operationsanc
“Quantitative and Qualitative Disclosures About KetrRisk,” are presented together for our Compardy/@ur operating partnership.

In order to establish that the Chief Executive @fi and the Chief Financial Officer of each entiigve made the requis
certifications and that our Company and our opegaiartnership are compliant with Rule 13a-15 oleRibd415 of the Securities Exchar
Act of 1934, or the Exchange Act and 18 U.S.C. ®13his report also includes separate “ltem 4. @dstand Proceduresections an
separate Exhibit 31 and 32 certifications for eaicbur Company and our operating partnership.
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PART I—FINANCIAL INFORMATION

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

HUDSON PACIFIC PROPERTIES, INC.

CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

6.25% series A cumulative redeemable preferred wfithe Operating Partnership

EQUITY

Hudson Pacific Properties, Inc. stockholders’ gquit

Preferred stock, $0.01 par value, 10,000,000 aizmbr 8.375% series B cumulative redeemable pedestock,
$25.00 liquidation preference, 5,800,000 sharestanding at June 30, 2015 and December 31, 204gkectvely

Common stock, $0.01 par value, 490,000,000 authdria9,078,401 shares and 66,797,816 shares alitsjaat

June 30, 2015 and December 31, 2014, respectively

Additional paid-in capital

Accumulated other comprehensive income (loss)

Accumulated deficit

Total Hudson Pacific Properties, Inc. stockholderglity

Non-controlling interest—members in Consolidatedit&s

Non-controlling common units in the Operating Parship

TOTAI FOLITY

June 30, December 31,
2015 2014
(unaudited) (audited)
1,399,200 $ 620,80!
4,103,15: 1,284,60:
272,77¢ 116,31
9,952 13,72:
124,58. 135,85(
5,909,67: 2,171,29!
(181,162 (134,65)
5,728,50! 2,036,63!
40,327 17,75
17,31¢ 14,24
12,31: 16,24
28,47¢ 28,26¢
47,137 33,00¢
381,37( 102,02:
18,38« 8,72¢
8,68¢ 8
8,75¢ 8,75¢
21,85 6,692
— 68,53¢
6,313,131 $ 2,340,88!
2,119,15 $ 918,05¢
75,20¢ 36,84«
125,79} 40,96¢
21,10( 6,257
21,90¢ 8,60(
1,76¢€ 1,75C
27¢ 43,21«
2,365,20 1,055,69:
10,177 10,177
145,00( 145,00(
89C 66€
1,739,08: 1,070,83:
2,85¢€ (2,449
(40,766) (34,889
1,847,06: 1,179,17.
262,75¢ 42,99(
1,827,92; 52,85:

A Nnn7 74

1 A7C na



TOTAL LIABILITIES AND EQUITY $ 6,313,131 % 2,340,88!

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

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

Three Months Ended

Six Months Ended

June 30, June 30,
2015 2014 2015 2014
Revenues
Office
Rental $ 120,05 $ 39,90¢ 161,62 $ 75,91t
Tenant recoveries 17,79( 5,98¢ 23,85¢ 11,55¢
Parking and other 5,71¢ 7,015 11,01: 11,49;
Total office revenues 143,55¢ 52,90¢ 196,49: 98,96¢
Media & entertainment
Rental 5,39¢ 5,95¢ 10,86 11,40°
Tenant recoveries 252 384 49z 704
Other property-related revenue 2,55¢ 2,811 6,66¢ 6,44
Other 58 70 131 20¢
Total media & entertainment revenues 8,261 9,22: 18,15( 18,75¢
Total revenues 151,81¢ 62,12¢ 214,64 117,72¢
Operating expenses
Office operating expenses 46,69 18,57: 63,82¢ 34,50(
Media & entertainment operating expenses 5,06¢ 5,83¢ 11,07« 11,84:
General and administrative 10,37: 6,57¢ 19,57: 12,35¢
Depreciation and amortization 73,59: 17,94« 90,75( 34,61:
Total operating expenses 135,72 48,93 185,22 93,31(
Income from operations 16,09: 13,19 29,42( 24,41
Other (income) expense
Interest expense 14,11¢ 6,44" 19,60¢ 12,96¢
Interest income (48 (12) (101) (20)
Acquisition-related expenses 37,48: _ 43 ,52¢ 10¢&
Other expenses 40 12 (0] 13
Total other expenses 51,58¢ 6,44¢ 63,02¢ 13,067
(Loss) income from continuing operations beforeg)again on sale of real estate (35,497 6,74¢ (33,609 11,34¢
(Loss) gain on sale of real estate (591 — 22,10( —
(Loss) income from continuing operations (36,087 6,74¢ (11,509 11,34¢
Loss from discontinued operations — (60) — (126)
Net loss from discontinued operations — (60) — (22¢)
Net (loss) income (36,089 6,68¢ (11,509 11,22:
Net income attributable to preferred stock andsunit (3,199 (3,195 (6,390 (6,395
Net income attributable to restricted shares (80) (69 (150 (13¢)
Net (income) loss attributable to non-controllingerest in consolidated entitie (1,899 61 (3,395 104
Net loss (income) attributable to common unitshia ©perating Partnership 16,00¢ (121 15,41: (16€)
Net (loss) income attributable to Hudson Pacifioderties, Inc. common stockholde$ (25,249 $ 3,36t (6,03) $ 4,62¢
Basic and diluted per share amounts:
Net (loss) income from continuing operations atttéble to common
stockholders (0.2¢) 0.0t (0.0%) 0.07
Net (loss) income attributable to common stockhisddeer share—basic and diluted$ 028 $ 0.0t 0.0 $ 0.07
Weighted average shares of common stock outstareiagic 88,894,25 66,485,63 82,906,08 65,063,59
Weighted average shares of common stock outstandiiigted 88,894,25 69,421,62 82,906,08 67,997,16
Dividends declared per share of common stock $ 0.125( $ 0.125( 0.250( $ 0.250(




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

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited, in thousands, except share and per shaamounts)

Three Months Ended

Six Months Ended

June 30, June 30,
2015 2014 2015 2014
Net (loss) income $ (36,08) $ 6,68¢ $ (11,509 $ 11,22:
Other comprehensive income (loss) cash flow hed@estment 9,65( (812 9,02¢ (1,369
Comprehensive income (26,437) 5,871 (2,489 9,85¢
Comprehensive income attributable to preferredkséma units (3,195 (3,195 (6,390 (6,395)
Comprehensive income attributable to restrictedesha (80) (69 (150) (139)
Comprehensive (income) loss attributable to nortrodimg interest in consolidated
real estate entities (1,899 61 (3,399 104
Comprehensive income attributable to common unithé Operating Partnership 12,26 (99 11,68¢ (220
Comprehensive income attributable to Hudson PaBifaperties, Inc. stockholders $ (19339 $ 2581 $ (7139 % 3,30¢

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 shaamounts)

Hudson Pacific Properties, Inc. Stockholders’ Equiy

Non-
Non- controlling
controlling Interests —
Series B Accumulated Interests — Non-controlling Series A
Cumulative Other Common Interests — Cumulative
Shares of Redeemable Additional Comprehensive  units 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, 2014 57,230,19 $ 572 $ 145,000 $ 903,98: $ (45,119 $ (997) $ 53,731 $ 4568: $ 1,102,861 $ 10,47¢
Distributions — — — — — — — (2,847) (2,847) —
Proceeds from sale of common stock
net of underwriters’ discount 9,563,501 96 — 197,37: — — — — 197,46¢ —
Equity offering transaction costs — — — (1,599 — — — — (1,599 —
Redemption of Series A Cumulative
Redeemable Preferred Units — — — — — — — — — (29¢)
Issuance of unrestricted stock 6,922 — — — — — — — — —
Issuance of restricted stock — — — — — — — — — —
Forfeiture of restricted stock — — — — — — — — — —
Shares repurchased (2,80%) — — (3,129 — — — — (3,129 —
Declared dividend — — (12,144 (33,779 — — (1,199 — (47,110 (641)
Amortization of stock-based
compensation — — — 7,97¢ — — — — 7,97¢ —
Net income — — 12,14« — 10,22¢ — 35¢ 14¢ 22,88: 641
Cash flow hedge adjustment — — — — — (1,44¢) (53 — (1,499 —
Balance at December 31, 2014 66,797,81 $ 668 $ 145000 $1,070,83 $ (34,88) $ (2,443 $ 52,85. $ 42,99 $ 1,275,01 $ 10,177
Contributions — — — — — — 217,79¢ 217,79 —
Distributions — — — — — — — (1,42¢) (1,42¢) —
Proceeds from sale of common stock
net of underwriters’ discount 12,650,00 127 — 385,46. — — — — 385,58¢ —
Transaction related costs — — — (4,759 — — — — (4,759 —
Issuance of unrestricted stock 8,754,88 87 — 285,35¢ — — — — 285,44! —
Issuance of Common units for
acquisition of properties — — — — — — 1,814,931 — 1,814,931 —
Issuance of restricted stock — — — — — — — — — —
Forfeiture of restricted stock — — — — — — — — — —
Shares repurchased (59,029 Q) — (1,839 — — — — (1,839 —
Declared Dividend — — (6,072) (21,17¢) — — (7,335 — (34,58)) (31¢)
Amortization of stock-based
compensation — — — 4,36 — — — — 4,36 —
Net income — — 6,072 — (5,889 — (15,419 3,39¢ (11,827 31¢
Cash Flow Hedge Adjustment — — — — — 5,29¢ 3,72¢ — 9,02t —
Exchange of Non-controlling Interests
— Common units in the Operating
Partnership for common stock 934,72¢ 9 — 20,83t — — (20,849 — — —
Balance at June 30, 2015 89,078,40 $ 89C $  145,00( $1,739,08 $ (40,766 $ 2,85¢€ $ 1,827,920 $ 262,75¢ $ 3,937,741 $ 10,177

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

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited, in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Net (loss) income
Adjustments to reconcile net (loss) income to @shcrovided by operating activities:
Depreciation and amortization
Amortization of deferred financing costs and loasanpium, net
Amortization of stock-based compensation
Straight-line rent receivables
Amortization of above-market leases
Amortization of below-market leases
Amortization of lease incentive costs
Bad debt expense
Amortization of ground lease

Amortization of discount and net origination feespurchased and originated loans
Gain from sale of real estate

Change in operating assets and liabilities:
Restricted cash
Accounts receivable
Deferred leasing costs and lease intangibles
Prepaid expenses and other assets
Accounts payable and accrued liabilities
Security deposits
Prepaid rent
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to investment property
Property acquisitions
Proceeds from sale of real estate
Deposits for property acquisitions
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from notes payable
Payments of notes payable
Proceeds from issuance of common stock
Common stock issuance transaction costs
Dividends paid to common stock and unit holders
Dividends paid to preferred stock and unit holders
Contributions by members
Redemption of 6.25% series A cumulative redeemaigterred units
Distribution to non-controlling member in consolield real estate entity
Repurchase of vested restricted stock
Payment of loan costs
Net cash provided by financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents—beginning of period

Cash and cash equivalents—end of period

Six Months Ended June 30,

2015 2014
(11,509 11,22:
90,75( 34,61
1,91¢ 17¢
4,15; 3,25¢
(14,789 (7,292
4,26 1,11¢
(16,119 (3,950
282 132

391 121

577 124

(20€) —
(22,100) —
(236 (932
3,61( 26
(13,766 (4,547)
(13,859 (39
21,83¢ (2,550)
14,517 (13¢)
13,84: 4,55¢
63,55 35,89:
(69,62 (51,509
(1,764,59) (75,58()
87,68( —
(1,500 —
(1,748,03) (127,084
1,368,15! 92,78:
(208,63) (170,439
385,58t 197,46t
(4,759 (65%)
(28,51 (17,359
(6,390) (6,395)
217,79 —
— (29¢)
(1,429 (1,53
(1,839 —
(12,939 52
1,707,06! 93,63¢
22,57 2,441
17,75: 30,35¢
40,32; 32,79




The accompanying notes are an integral part ottheasolidated financial statements.

8




HUDSON PACIFIC PROPERTIES, INC.

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

Six Months Ended June 30,

SUPPLEMENTAL CASH FLOWS INFORMATION:
Cash paid for interest, net of amounts capitalized

NON-CASH INVESTING ACTIVITIES:
Accounts payable and accrued liabilities for inestt in property

Issuance of Common stock in connection with prgpacguisition (Note 3)

Additional paid-in capital in connection with prapeacquisition (Note 3)

Non-controlling common units in the Operating Parship in connection with property acquisition (B3}
Assumption of other (assets) and liabilities inmection with property acquisitions, net (Note 3)

The accompanying notes are an integral part oktheasolidated financial statements.
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$ 32,10: 15,69
(15,770) 5,12¢

87 —

285,35¢ =

1,814,93 —
= (449




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

HUDSON PACIFIC PROPERTIES, L.P.

CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

6.25% series A cumulative redeemable preferred wfithe Operating Partnership

CAPITAL

Partners’ Capital:

8.375% series B cumulative redeemable preferrets,usB00,000 units issued and outstanding at 30n2015

and December 31, 2014, respectively ($25.00 pedignidation preference.)

Common units, 145,374,716 and 69,180,379 issuedatstnding at June 30, 2015 and December 31, 2014

respectively

Total Hudson Pacific Properties, Inc. Capital

Non-controlling interest—members in Consolidatedities

TOTAL CAPITAL

TOTAL LIABILITIES AND CAPITAL

The accompanying notes are an integral part ottheasolidated financial statements.
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June 30, 2015

December 31, 2014

(unaudited) (audited)
1,399,20° 620,80!
4,103,15; 1,284,60:

272,77¢ 116,31°
9,952 13,72:
124,58. 135,85(
5,909,67. 2,171,29!
(181,162 (134,65)
5,728,50! 2,036,633
40,327 17,75
17,31¢ 14,24
12,31: 16,24
28,47¢ 28,26¢
47,137 33,00¢
381,37( 102,02:
18,38« 8,72¢
8,68¢ 3
8,75¢ 8,75¢
21,85 6,692
— 68,53¢
6,313,13 2,340,88!
2,119,15 918,05¢
75,20¢ 36,84+
125,79! 40,96¢
21,10( 6,257
21,90¢ 8,60(
1,76¢€ 1,75C

27E 43,21«
2,365,20 1,055,69:
10,177 10,177
145,00( 145,00(
3,529,991 1,087,02!
3,674,991 1,232,02!
262,75t 42,99(
3,937,741 1,275,01!
6,313,13 2,340,88!







HUDSON PACIFIC PROPERTIES, L.P.

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

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 (income) expense
Interest expense
Interest income
Acquisition-related expenses
Other income

Total other expenses

Loss (income) from continuing operations beforsg)ogain on sale of real estate

(Loss) gain on sale of real estate
Loss (income) from continuing operations
Loss from discontinued operations

Net (loss) income

Net loss (income) attributable to non-controllingerest in consolidated entities

Net (loss) income attributable to Hudson Pacifioderties, L.P.

Preferred distributions—Series A units
Preferred distributions—Series B units
Total preferred distributions
Net income attributable to restricted shares
Net (loss) income available to common unitholders

Basic and diluted per unit amounts:

Net (loss) income from continuing operations atttéle to common unitholders  $
Net (loss) income attributable to common unithaddegr unit—basic
Net (loss) income attributable to common unithaddeer unit—diluted

Weighted average shares of common units outstaneiagic

Weighted average shares of common units outstaneiliigted

Three Months Ended

Six Months Ended

June 30, June 30,
2015 2014 2015 2014

120,05: 39,90 $ 161,62 $ 75,91t
17,79( 5,98¢ 23,85¢ 11,55¢
5,71¢ 7,01¢ 11,01: 11,49:
143,55¢ 52,90¢ 196,49: 98,96¢
5,39¢ 5,95¢ 10,86: 11,407
25¢ 384 49t 704
2,55¢ 2,811 6,66¢ 6,44%
58 7C 131 20¢
8,261 9,22¢ 18,15( 18,75¢
151,81¢ 62,12¢ 214,64: 117,72!
46,69! 18,57: 63,82¢ 34,50(
5,06¢ 5,83¢ 11,07« 11,84:
10,37: 6,57¢ 19,57: 12,35¢
73,59: 17,94« 90,75( 34,61:
135,72¢ 48,93¢ 185,22: 93,31(
16,09 13,19¢ 29,42( 24,41¢
14,11: 6,448 19,60¢ 12,96¢
(48) 1 (107) (20)
37,48: — 43,52t 10t
40 12 @ 13
51,58¢ 6,44¢ 63,02¢ 13,061
(35,49:) 6,74¢ (33,609 11,34¢
(591) — 22,10 —
(36,089 6,74¢ (11,509 11,34¢
_ (6C) - (126)
(36,089 6,68¢ $ (11,509 $ 11,22:
(1,899 61 (3,399 104
(37,976) 6,75( $ (14,909 $ 11,32¢
(159) (15¢) (319) (329)
(3,036) (3,03¢) (6,072) (6,072)
(3,199 3,19y $ (6,390 (6,395
(80) 69 $ (150 $ (139)
(41,25)) 348t % (21,449 $ 4,79:
(0.2¢) 0.0 $ (019 $ 0.07
(0.2¢) 0.0 $ (019 $ 0.07
(0.26) 0.08 % (019 $ 0.07
145,264,16 68,868.20 112,582.25 67,446.15
145,264,16 71,804.18 112,582.25 70,379,73




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

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited, in thousands, except share and per ungmounts)

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Net (loss) income $ (36,08) $ 6,68¢ $ (11,509 $ 11,22:

Other comprehensive income (loss) cash flow hed@estment 9,65( (812 9,02¢ (1,369
Comprehensive income (26,437) 5,871 (2,489 9,85¢

Comprehensive income attributable to Series A prefeunits (159 (159 (319 (329

Comprehensive income attributable to Series B predeunits (3,036 (3,036 (6,07 (6,079

Comprehensive income attributable to restrictedesha (80) (69 (150 (139

Comprehensive (income) loss attributable to nortredimg interest in consolidate

real estate entities (2,899 61 (3,39 104
Comprehensive income attributable to Hudson PaBifaperties, Inc. stockholders $ (31,60) $ 2674 $ (12,419 $ 3,42¢

The accompanying notes are an integral part ottheasolidated financial statements.
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Balance at January 1, 2014
Distributions

HUDSON PACIFIC PROPERTIES, L.P.

CONSOLIDATED STATEMENTS OF CAPITAL
(Unaudited, in thousands, except share and per ungmounts)

Partners’ Capital

Proceeds from sale of common units, net ¢

underwriters’ discount

Equity offering transaction costs
Redemption of Series A Cumulative

Redeemable Preferred Units
Issuance of unrestricted units
Units repurchased

Declared distributions

Amortization of unit based compensation —

Net income
Cash flow hedge adjustment

Balance at December 31, 2014

Contributions
Distributions

Proceeds from sale of common units, net ¢

underwriters’ discount

Equity offering transaction costs

Issuance of unrestricted units
Units repurchased
Declared distributions

Amortization of unit based compensation —

Net income
Cash Flow Hedge Adjustment

Balance at June 30, 2015

Non-

controlling

H Interests —

et

. Cumulative

, Members in Redeemable

Number of Total Partners Consolidated Preferred

Preferred Units  Common Units  Common Units Capital Entities Total Capital Units

$ 145,00( 59,612,76 $ 912,18: $ 1,057,18 $ 45,68: 1,102,86! 10,47¢
— — — — (2,847 (2,847 —
— 9,563,501 197,46¢ 197,46¢ — 197,46t —
— — (1,599 (1,599 — (1,599 —
— — — — — — (29¢)
— 6,92: — — — — —
— (2,805) (3,129 (3,129 — (3,129 —
(12,149 — (34,96¢) (47,110 — (47,110 (641)
— 7,97¢ 7,97¢ — 7,97¢ —
12,14« — 10,58¢ 22,73. 14¢ 22,88: 641
— — (1,499 (1,499 — (1,499 —
$ 145,00( 69,180,37 $ 1,087,02! $ 1,232,02! $ 42,990 $ 1,275,01! $ 10,17:
— — — — 217,79 217,79 —
— — — — (1,429 (1,429 —
— 12,650,00 385,58¢ 385,58¢ — 385,58¢ —
— — (4,759 (4,759 — (4,759 —
— 63,603,36 2,100,38 2,100,38 — 2,100,38 —
— (59,029 (1,839 (1,839 — (1,839 —
(6,072) — (28,51) (34,589 — (34,589 (318
— 4,36 4,36 — 4,36 —
6,07z — (21,299 (15,22:) 3,39t (11,82) 31¢
— — 9,02¢ 9,02¢ — 9,02¢ —
$ 145,00( 145,374,71 $ 3,529,991 $ 3,674,991 $ 262,75¢ $ 3,937,741 $ 10,17

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

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited, in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Net (loss) income
Adjustments to reconcile net (loss) income to @shcrovided by operating activities:
Depreciation and amortization
Amortization of deferred financing costs and loasanpium, net
Amortization of stock-based compensation
Straight-line rent receivables
Amortization of above-market leases
Amortization of below-market leases
Amortization of lease incentive costs
Bad debt expense
Amortization of ground lease
Amortization of discount and net origination feespurchased and originated loans
Gain from sale of real estate
Change in operating assets and liabilities:
Restricted cash
Accounts receivable
Deferred leasing costs and lease intangibles
Prepaid expenses and other assets
Accounts payable and accrued liabilities
Security deposits
Prepaid rent
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to investment property
Property acquisitions
Proceeds from sale of real estate
Deposits for property acquisitions
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from notes payable
Payments of notes payable
Proceeds from issuance of common units
Common units issuance transaction costs
Dividends paid to common unitholders
Dividends paid to preferred unitholders
Contributions by members
Redemption of 6.25% series A cumulative redeemaigterred units
Distribution to non-controlling member in consolield real estate entity
Repurchase of vested restricted units
Payment of loan costs
Net cash provided by financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents—beginning of period

Cash and cash equivalents—end of period

Six Months Ended June 30,

2015 2014
(11,509 11,22:
90,75( 34,61
1,91¢ 17¢
4,15; 3,25¢
(14,789 (7,299
4,26: 1,11¢
(16,119 (3,95()
282 132
391 121
577 124

(208)

(22,100 —
(236) (932)
3,61( 26
(13,766) (4,549
(13,859 (39)
21,83¢ (2,55()
14,51 (13§
13,84 4,55¢
63,55: 35,89:
(69,629 (51,509)
(1,764,59) (75,58()
87,68( =
(1,500) —
(1,748,03) (127,08)
1,368,15! 92,78:
(208,63)) (170,439
385,58¢ 197,46t
(4,759 (653
(28,51) (17,359
(6,390) (6,399
217,79 —
— (295
(1,429 (1,539
(1,839 —
(12,939 52
1,707,061 93,63
22,57: 2,441
17,75 30,35¢
40,32; 32,79




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

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

Six Months Ended June 30,

2015 2014
SUPPLEMENTAL CASH FLOWS INFORMATION:
Cash paid for interest, net of amounts capitalized $ 32,100 $ 15,69
NON-CASH INVESTING ACTIVITIES:
Accounts payable and accrued liabilities for inwrestt in property $ (15,770 $ 5,12¢
Common units in the Operating Partnership in cotioeavith property acquisition (Note 3) $ 2,100,38 $ _
Assumption of other (assets) and liabilities inmection with property acquisitions, net (Note 3) $ — % (449)

The accompanying notes are an integral part oktheasolidated financial statements.
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Hudson Pacific Properties, Inc. and Hudson Pacifi®roperties, L.P.
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 refertedin these financial statements as the “Compahyg,” “us,” or “our”) is
Maryland corporation formed on November 9, 2009 thd not have any meaningful operating activityiluthe consummation of our initi
public offering and the related acquisition of puedecessor and certain other entities on Jung@®, (“IPO”).

Since the completion of the IPO and the relatechfdion transactions, we have been a fully integkaself-administered, and self-
managed real estate investment trust (“REIT”). Tigloour controlling interest in Hudson Pacific Redjes, L.P. (“our operating partnership”
or the “Operating Partnership,” which is also reddrto in these financial statements as the “Compame,” “us,” or “our”) and it
subsidiaries, we own, manage, lease, acquire arelatereal estate, consisting primarily of offiaelanedia and entertainment properties
April 1, 2015, the Company completed (the “Acqudsit) of the EOP Northern California Portfolio from Blat&ne Real Estate Partner
and VI (“Blackstone”). The EOP Northern Califorriartfolio consists of 26 high-quality office ams#otaling approximately8.2 million
square feet and twdevelopment parcels located throughout the Samciseo Peninsula, Redwood Shores, Palo Alto, Silialley and Sa
Jose Airport submarkets. The total consideratidd far the EOP Northern California Portfolio beforertain credits, proration, and clos
costs included a cash payment of $1.75 billiom an aggregate of 63,474,7%hares of common stock of the Company and commis
in the Operating Partnership. See Note 10, RelRety Transaction —Acquisition of EOP Northern California Portfolio rf@dditiona
details.

As of June 30, 2015 , we owned a portfolio of Sficefproperties and two media and entertainmenpgmaes. These properties are
located in California and Washington. The resultsperations for properties acquired after our E®included in our consolidated
statements of operations from the date of each acaghisition.

2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statemeftthe Company are prepared in accordance with geBerally accept:
accounting principles (“GAAP”)The unaudited interim financial statements of tlen@any include the consolidated financial positiom
results of operations of the Company, the Operaiagnership and all of our wholly owned and cafgtbsubsidiaries. The unaudited inte
financial statements of the Operating Partnershigute the consolidated financial position and Itesaf operations of the Operat
Partnership and all wholly owned and controlledssdilaries of the Operating Partnership. The efédall significant intercompany balan:
and transactions has been eliminated.

The accompanying unaudited interim financial staets have been prepared pursuant to the rules emdations of the U..
Securities and Exchange Commission (“SECB8rtain information and note disclosures normailttuded in the financial statements prep
in accordance with accounting principles generafigepted in the United States may have been coademsomitted pursuant to SEC rt
and regulations, although we believe that the d&ales are adequate to make their presentatiomist#ading. The accompanying unaud
financial statements include, in our opinion, aljustments, consisting of normal recurring adjustteenecessary to present fairly
financial information set forth therein. The resulf operations for the interim periods are notessarily indicative of the results that ma
expected for the year ended December 31, 2015intéem financial statements should be read in @oaciion with the consolidated financ
statements in our 2014 Annual Report on FornK1@nd the notes thereto. Any reference to the nurobproperties and square footage
unaudited and outside the scope of our indepenagigtered public accounting firsireview of our financial statements in accordanith
the standards of the United States Public Compammpiénting Oversight Board.

Use of Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that aff
the reported amounts of assets and liabilitiesdisdosure of commitments and contingencies attte of the financial statements and
reported amounts of revenues and expenses durngefiorting period. On an ongoing basis, the Comgaaluates its estimates, includ
those related to acquiring, developing and assgdban carrying values of its real estate properttesaccrued liabilities, and its performance-
based equity compensation awards. The Company litasestimates on historical experience, currentketaconditions, and various otl
assumptions that are believed to be reasonable tmeleircumstances. Actual results could mategridififer from these estimates.
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Hudson Pacific Properties, Inc. and Hudson Pacifi®roperties, L.P.
Notes to Consolidated Financial Statements—(Contired)
(Unaudited, tabular amounts in thousands, except s@re footage and share data)

Investment in Real Estate Properties

The properties are carried at cost less accumultdépdeciation and amortization. The Company asdiigascost of an acquisitic
including the assumption of liabilities, to the argd tangible assets and identifiable intangilsleets and liabilities based on their estim
fair values in accordance with GAAP. The Comparseases fair value based on estimated cash flowgtiajs that utilize discount and
capitalization rates and available market infororatiEstimates of future cash flows are based oomber of factors, including historic
operating results, known and anticipated trendd,market and economic conditions. The fair valuéaofjible assets of an acquired prog.
considers the value of the property as if it wasanh.

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

The Company records acquired above- and betoarket leases at fair value using discount ratasréflect the risks associated v
the leases acquired. The amount recorded is basdtieopresent value of the difference betweenh@) ¢ontractual amounts to be ¢
pursuant to each in-place lease and (i) managésnestimate of fair market lease rates for eacplate lease, measured over a period ¢
to the remaining term of the lease for above-ma#daes and the initial term plus the extended ferrany leases with belowarket renew:
options. Other intangible assets acquired includeumts for in-place lease values that are baseti@m@Companys evaluation of the speci
characteristics of each tenant’s lease. Factorsidered include estimates of carrying costs duhipgothetical expected leas@- periods
market conditions and costs to execute similardgals estimating carrying costs, the Company ohetuestimates of lost rents at market |
during the hypothetical expected leageperiods, which are dependent on local marketlitions. In estimating costs to execute sin
leases, the Company considers leasing commisdeaad,and other related costs.

The Company capitalizes direct construction andebigment costs, including predevelopment costeraést, property taxe
insurance and other costs directly related andnéasdo the acquisition, development or constuttof a real estate project. Indir
development costs, including salaries and bend@ifitise rent, and associated costs for those iddizis directly responsible for and who sg.
their time on development activities are also @dizied and allocated to the projects to which thedgte. Capitalized personnel costs for
three and six months ended June 30, 2015 were xdpmtely $1.9 million and $2.8 million , respectiyeand $0.7 million an&1.3 millior
for the three and six months ended June 30, 20&4pectively. Interest is capitalized on the twsion in progress at a rate equal to
Company’s weighted average cost of debt. Capitdlin¢erest for the three and six months ended 30n2015 was approximatef0.¢
million and $3.0 million , respectively, and $1.7llimn and $3.3 million for the three and six mostended June 30, 2014espectively
Construction and development costs are capitalizeie substantial activities are ongoing to prepareasset for its intended use.
Company considers a construction project as sutistfgncomplete and held available for occupancymuphe completion of tene
improvements but no later than oyear after cessation of major construction activ@psts incurred after a project is substantiatignplete
and ready for its intended use, or after develograetivities have ceased, are expensed as theinewged. Costs previously capitali:
related to abandoned acquisitions or developmentsharged to earnings. Expenditures for repaidsraaintenance are expensed as the
incurred.

The Company computes depreciation using the stréiigh method over the estimated useful lives ofy&ars for building ar
improvements, 15 years for land improvements, fiveeveryears for furniture and fixtures and equipment, andr the shorter of asset
or life of the lease for tenant improvements. Aboard below-market lease intangibles are amortteeckvenue over the remaining non-
cancellable lease terms and bargain renewal perifoaisplicable. Other implace lease intangibles are amortized to expensetbe remainin
non-cancellable lease term. Depreciation is discaat when a property is identified as held foesal

Impairment of Long-Lived Assets

The Company assesses the carrying value of remteeassets and related intangibles whenever ewermtisanges in circumstant
indicate that the carrying amount of an asset setagroup may not be recoverable in accordance ®#AP. Impairment losses are recor
on real estate assets held for investment whemratmtis of impairment are present and the futurasendnted cash flows estimated tc
generated by those assets are less than the asaetghg amount. The Company recognizes impairniesges to the extent the carry
amount exceeds the fair value of the propertiespéties held for sale are recorded at the loweosf or estimated fair value less cost to
There were no properties held for sale at Jun€805 and one property held for sale at DecembeR314 . The Company recordetb
impairment charges for the three and six monthe@ddine 30, 2015 and 2014 .
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Hudson Pacific Properties, Inc. and Hudson Pacifi®roperties, L.P.
Notes to Consolidated Financial Statements—(Contired)
(Unaudited, tabular amounts in thousands, except s@re footage and share data)

Goodwill

Goodwill represents the excess of acquisition owst the fair value of net tangible and identifealimtangible assets acquired
liabilities assumed in business combinations. Caodgill balance as of June 30, 2015 was $8.8 millisWe do not amortize this asset
instead analyze it on an annual basis for impaitméo impairment indicators have been noted dutiirggthree and six months endihe 3(
2015 and 2014 .

Cash and Cash Equivalents

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

The Company maintains some of its cash in bank siepocounts that, at times, may exceed the fdgi@radured limit. No losse
have been experienced related to such accounts.

Restricted Cash

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

Accounts Receivable and Allowance for Doubtful Acotus

Accounts receivable consist of amounts due for fgrrents and other charges. The Company maintainzllowance for doubtf
accounts for estimated losses resulting from tedafdults or the inability of tenants to make caotual rent and tenant recovery payms
The Company monitors the liquidity and creditwontgs of its tenants and operators on an ongoing.3dss evaluation considers indus
and economic conditions, property performance, itcredhancements and other factors. For straigkt-lient amounts, the Compaay’
assessment is based on amounts estimated to beerale over the term of the lease. At June 305281d December 31, 2014the
Company had reserved $0.6 million and $0.6 milligespectively, of straighine receivables. The Company evaluates the caliddy of
accounts receivable based on a combination of faclde allowance for doubtful accounts is basedpetific identification of uncollectib
accounts and the Compaasiistorical collection experience. The Companygeizes an allowance for doubtful accounts basethehengt
of time the receivables are past due, the curresinbss environment and the Compartyistorical experience. Historical experience ey
within management’s expectations. The Company mézed $0.39 million and $0.1 million of bad del#dovery) expense for the sixonth:
ended June 30, 2015 and 2014 , respectively.

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

June 30, 2015 December 31, 2014
Accounts receivable $ 13,61¢ $ 17,28
Allowance for doubtful accounts (1,309 (1,040
Accounts receivable, net $ 12,31  § 16,24:

Notes Receivable

On August 19, 2014, the Company entered into a paaticipation agreement for a loan with a maximnincipal of $140.0 million
The Company’s share was 23.77% , or $33.3 millidime note receivable is secured by real propess, & balance of $28.5 millicas o
June 30, 2015 , bears interest at 1149d matures on August 18, 2016. Interest is payaolethly with the principal due at maturity. 7
Company received a $0.4 million commitment fee assalt of this transaction. The balance as of 32015, net of the commitment fe
was $28.5 millionand was classified as a note receivable on theotidated balance sheet. The Company believes thalseces are ful
collectible.

Revenue Recognition
The Company recognizes rental revenue from tenamta straightine basis over the lease term when collectabiityeasonabl

assured and the tenant has taken possession oolsdhe physical use of the leased asset. Ifeéhed provides for tenant improvements
Company determines whether the tenant improvemgartaccounting purposes, are owned by the
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Hudson Pacific Properties, Inc. and Hudson Pacifi®roperties, L.P.
Notes to Consolidated Financial Statements—(Contired)
(Unaudited, tabular amounts in thousands, except s@re footage and share data)

tenant or the Company. When the Company is the owhéhe tenant improvements, the tenant is nosicmred to have taken physi
possession or have control of the physical useefdased asset until the tenant improvementsudnstamtially completed. When the tenal
the owner of the tenant improvements, any tenapromement allowance that is funded is treated #sase incentive and amortized ¢
reduction of revenue over the lease term. Tenaptauement ownership is determined based on vafamiers including, but not limited to:

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

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

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

Certain leases provide for additional rents comimigipon a percentage of the tenamévenue in excess of specified base amou
other thresholds. Such revenue is recognized whberalaresults reported by the tenant, or estimeteésnant results, exceed the base an
or other thresholds. Such revenue is recognizeg aftér the contingency has been removed (whenellaged thresholds are achieved), w
may result in the recognition of rental revenugéniods subsequent to when such payments are egceiv

Other property-related revenue is revenue thaeisseld from the tenantsise of lighting, equipment rental, parking, powd¥AC
and telecommunications (phone and Internet). Qihaperty-related revenue is recognized when thesesiare provided.

Tenant recoveries related to reimbursement ofest@te taxes, insurance, repairs and maintenandether operating expenses
recognized as revenue in the period during whiehapplicable expenses are incurred. The reimburstsnage recognized and presel
gross, as the Company is generally the primangobhvith respect to purchasing goods and servicas thirdparty suppliers, has discret
in selecting the supplier and bears the assocastit risk.

The Company recognizes gains on sales of propenties the closing of the transaction with the pasghr. Gains on properties s
are recognized using the full accrual method whgrhé collectability of the sales price is readugaassured, (i) the Company is
obligated to perform significant activities aftbetsale, (iii) the initial investment from the buye sufficient and (iv) other profit recogniti
criteria have been satisfied. Gains on sales gbgrties may be deferred in whole or in part utid tequirements for gain recognition h
been met.

Deferred Financing Costs

Deferred financing costs are amortized over the tefrthe respective loan.

Derivative Financial Instruments

The Company manages interest rate risk associathdoarrowings by entering into interest rate dative contracts. The Compe
recognizes all derivatives on the consolidated rzadasheet at fair value. Derivatives that are reaiges are adjusted to fair value anc
changes in fair value are reflected as income peese. If the derivative is an effective hedge etelng on the nature of the hedge, cha
in the fair value of derivatives are either offaghinst the change in fair value of the hedgedtsskabilities, or firm commitments throu
earnings, or recognized in other comprehensivenmg;avhich is a component of equity. The ineffecipegtion of a derivatives change in fa
value is immediately recognized in earnings.

The Company held seven and three interest rateamstas of June 30, 2015 and December 31, 2fHsbectively, all of which ha

been accounted for as cash flow hedges as moyedesicribed in Note 6 below.
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Hudson Pacific Properties, Inc. and Hudson Pacifi®roperties, L.P.
Notes to Consolidated Financial Statements—(Contired)
(Unaudited, tabular amounts in thousands, except s@re footage and share data)

Stock-Based Compensation

Accounting Standard Codification, (ASC), Topic 78mpensation—Stock Compensafjmferred to as ASC Topic 718), requ
us to recognize an expense for the fair value oitgdpased compensation awards. Grants of stock optieassjcted stock, restricted st
units and performance units under our equity ingeraward plans are accounted for under ASC TopR. Dur compensation commit
regularly considers the accounting implicationsighificant compensation decisions, especiallyannection with decisions that relate to
equity incentive award plans and programs.

Income Taxes

Our property-owning subsidiaries are limited ligpicompanies and are treated as pghssugh entities or disregarded entities (o
the case of the entity that owns the 1455 Markedebiproperty, a REIT) for federal income tax pwgm Accordingly, nprovision has bet
made for federal income taxes in the accompanyimgaidated financial statements for the activibéthese entities.

We have elected to be taxed as a REIT under tleeniait Revenue Code of 1986, as amended (the “Cadaimencing with ot
initial taxable year. To qualify as a REIT, we aeguired to distribute at least 908bour REIT taxable income to our stockholders arek
the various other requirements imposed by the Qetiding to such matters as operating results,t dssleings, distribution levels a
diversity of stock ownership. Provided we qualiy taxation as a REIT, we are generally not subijeaorporatdevel income tax on tt
earnings distributed currently to our stockholdiat we derive from our REITqualifying activities. If we fail to qualify as aERT in any
taxable year, and are unable to avail ourselvezéin savings provisions set forth in the Codlegfaour taxable income would be subjec
federal income tax at regular corporate ratesutlioly any applicable alternative minimum tax.

We have elected, together with one of our subsaliato treat such subsidiary as a taxable REIBididyy (“TRS”) for federa
income tax purposes. Certain activities that weentadke, such as narustomary services for our tenants and holdingtadbat we cann
hold directly, will be conducted by a TRS. A TRSsishject to federal and, where applicable, staterire taxes on its net income.

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

The Company periodically evaluates its tax pos#ibm determine whether it is more likely than nwttsuch positions would
sustained upon examination by a tax authority loo@en tax years, as defined by the statute otditions, based on their technical merits
of June 30, 2015, the Company had not establighiadbility for uncertain tax positions.

The REIT and its TRS file income tax returns witle 1J.S. federal government and various state arel |arisdictions. The REI
and the TRS are no longer subject to tax examingtiy taxing authorities for the years prior to 20&Generally, the Company has assess
tax positions for all open years, which included 2@ 2014, and concluded that there are no matercertainties to be recognized.

Fair Value of Assets and Liabilities

Under GAAP, the Company is required to measureaiteftnancial instruments at fair value on a remgrbasis. In addition, tl
Company is required to measure other financialrumsénts and balances at fair value on a non-regutasis (e.g ., carrying value ¢
impaired real estate and lotiged assets). Fair value is defined as the pheg¢ would be received upon the sale of an assedidrto transfe
a liability in an orderly transaction between mangarticipants on the measurement date. The GAAR/&ue framework uses a thréerec
approach. Fair value measurements are classifieédlianlosed in one of the following three categarie

* Level 1: unadjusted quoted prices in active mariteisare accessible at the measurement datediotiédl assets or liabilitie

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

» Level 3: prices or valuation techniques wheredittk no market data is available that requirestmphat are both significant to 1
fair value measurement and unobservable.
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Hudson Pacific Properties, Inc. and Hudson Pacifi®roperties, L.P.
Notes to Consolidated Financial Statements—(Contired)
(Unaudited, tabular amounts in thousands, except s@re footage and share data)

When available, the Company utilizes quoted magkétes from an independent thipdurty source to determine fair value
classifies such items in Level 1 or Level 2. Intémees where the market for a financial instrum&miot active, regardless of the availab
of a nonbinding quoted market price, observablet®pnight not be relevant and could require the Gamy to make a significant adjustm
to derive a fair value measurement. Additionaltyan inactive market, a market price quoted fronindiependent third party may rely m
on models with inputs based on information avadatly to that independent third party. When then@any determines the market fc
financial instrument owned by the Company to biguid or when market transactions for similar instents do not appear orderly,
Company uses several valuation sources (includitggrial valuations, discounted cash flow analysis guoted market prices) and establi:
a fair value by assigning weights to the variousiation sources.

Changes in assumptions or estimation methodolataeshave a material effect on these estimatedvédires. In this regard, t
derived fair value estimates cannot be substadtibyecomparison to independent markets and, in ntasgs, may not be realized in
immediate settlement of the instrument.

The Company considers the following factors to tdidators of an inactive market: (i) there are f@eent transactions, (ii) pri
guotations are not based on current informatidif pfice quotations vary substantially either otieme or among market makers (for exanr
some brokered markets), (iv) indexes that previousgtre highly correlated with the fair values oéthsset or liability are demonstra
uncorrelated with recent indications of fair vafoe that asset or liability, (v) there is a sigo#it increase in implied liquidity risk premiut
yields, or performance indicators (such as delingyeates or loss severities) for observed traimasbr quoted prices when compared
the Companys estimate of expected cash flows, consideringwallable market data about credit and other ndapeance risk for the as:
or liability, (vi) there is a wide bid-ask spreadsignificant increase in the bakk spread, (vii) there is a significant declineabsence of
market for new issuances (that is, a primary marfatthe asset or liability or similar assets @bllities, and (viii) little information i
released publicly (for example, a principal-to-pipal market).

The Company considers the following factors tormidators of norerderly transactions: (i) there was not adequaposure to th
market for a period before the measurement daddider for marketing activities that are usual andtomary for transactions involving st
assets or liabilities under current market condgiq(ii) there was a usual and customary markeqiergpd, but the seller marketed the ass
liability to a single market participant, (iii) theeller is in or near bankruptcy or receivershiya(tis, distressed), or the seller was requir
sell to meet regulatory or legal requirements (ibaforced), and (iv) the transaction price isaulier when compared with other rec
transactions for the same or similar assets otlitiab.

The Companys interest rate contract agreements are classifietlevel 2 and their fair value is derived fromiraated value
obtained from observable market data for similatrimments.

As of June 30, 2015the Company had the following outstanding interate derivatives that were designated as cashtikxges ¢
interest rate risk:

Interest Rate Derivative Number of Instruments Notional Amount
Interest Rate Caps 2 $92.0 million
Interest Rate Swaps 5 $714.5 million

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

The table below presents a gross presentationeo€tdmpany’s derivatives as of June 30, 2015 aneémber 31, 2014 The tabule
disclosure of fair value provides the location ttativative assets and liabilities are presentetherconsolidated balance sheets.
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Asset Derivatives Liability Derivatives
Fair Value as of Fair Value as of
Balance Sheet December 31 Balance Sheet December 31
Location June 30, 201¢ 2014 Location June 30, 201¢ 2014
Derivatives designated as hedging instruments:
Interest rate Interest rate
Interest rate products contracts $ 8,68¢ $ 3 contracts $ 176 $ 1,75

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

The tables below present the effect of the Commandgrivative financial instruments on the Statem&nOperations for theix
months ended June 30, 2015 and 2014 .

Six Months Ended Six Months Ended

June 30, 2015 June 30, 2014
Beginning balance of OCI related to interest ratetiacts $ 2,661 $ 1,162
Unrealized loss recognized in OCI due to chandaiinvalue of interest rate contracts 791 1,547
Loss reclassified from OCI into income (as intemgiense) (9,816 (18%)
Net change in OCI (9,025 1,364
Ending balance of accumulated OCI related to déviea (6,364 2,52¢
Allocation of OCI, non-controlling interests 3,50¢ (219
Accumulated other comprehensive loss $ (2,856 $ 2,31t

Credit-Risk-Related Contingent Features
As of June 30, 2015 , the Company had one derwdltiat was in a net liability position.
Recently Issued Accounting Literature

Changes to GAAP are established by the Financiabfating Standards Board, or FASB, in the form &Us. We consider tl
applicability and impact of all ASUs. Recently issuASUs not listed below are not expected to haweaterial impact on our consolida
financial position and results of operations, baeagither the ASU is not applicable or the impaexpected to be immaterial.

On April 7, 2015 the FASB issued ASU No. 2015-08(A2015-03) “Simplifying the Presentation of Detguance Costtb amen:
the accounting guidance for the presentation of tsliance costs. The standard requires that setmirice costs related to a recognized
liability be presented in the balance sheet agectdeduction from the carrying amount of thattdetbility, consistent with debt discour
ASU 201503 is effective for public business entities fascl years beginning after December 15, 2015 atrdspeective application
required. Early adoption of the guidance is peeditiThe Company expects to adopt the guidancetieffetanuary 1, 2016 and our adop
of the guidance is not anticipated to have a malteripact on our consolidated financial statements.

On April 1, 2015, the FASB voted to defer the efffex date of ASU No. 2014-09, “Revenue from Conisagith Customers (Topic
606)" (ASU 2014-09), which outlines a single comprrsive model for entities to use in accountingéwenues arising from contracts with
customers and notes that lease contracts with messoare a scope exception. Public business antiizg elect to adopt the amendments
the original effective date; however, if the propdsieferral is approved, adoption is required forual reporting periods beginning after
December 15, 2017. The Company is currently assgdse impact of the guidance on our consolidaitgahtial statements or notes to our
consolidated financial statements.

On February 18, 2015 the FASB issued ASU No. 2(5‘0Oonsolidation (Topic 810); Amendments to the Coidstior
Analysis” (ASU 2015-02) to amend the accountingdgnice for consolidation. The standard simplifiesdbrrent guidance for
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consolidation and reduces the number of consotidatiodels through the elimination of the indefirdeferral of Statement 167. Additiona
the standard places more emphasis on risk of lbenwetermining a controlling financial interes64 201502 is effective for all entities f
reporting periods (including interim periods) beging after December 15, 2015, and early adoptigpeisnitted. The Company expect:
adopt the guidance effective January 1, 2016, amédoption of the guidance is not anticipatedaweha material impact on our consolid:
financial statements.

On January 9, 2015, the FASB issued ASU No. 201518&ome Statement — Extraordinary and Unusuahfi¢Subtopic 225-20):
Simplifying Income Statement Presentation by Eltimg the Concept of Extraordinary Items,” (ASU 2a01). ASU 2015-01 eliminates the
concept of an extraordinary item from GAAP. As sulg an entity will no longer be required to segite extraordinary items from the results
of ordinary operations, to separately present araesdinary item on its income statement, net »f &ter income from continuing operations
or to disclose income taxes and earnings-per-stateeapplicable to an extraordinary item. HoweR&y 2015-01 will still retain the
presentation and disclosure guidance for itemsafetinusual in nature and occur infrequently. 28W5-01 will be effective for the
Company’s fiscal year beginning January 1, 2016satm$equent interim periods. The adoption of ASW5201 is not expected to have a
material effect on the Company’s consolidated faialnstatements.

On August 27, 2014, the FASB issued ASU 2014-1%s$entation of Financial Statements — Going Condeisclosure of
Uncertainties about an Entity’s Ability to Continaie a Going Concern” (ASU 2014-15). This updateireg an entity to evaluate whether
there are conditions or events that raise subsifatdubt about the entity’s ability to continueaagoing concern within one year after the date
that the financial statements are issued (or witime year after the financial statements are avail® be issued, when applicable) and to
provide related footnote disclosures in certaiowinstances. This update is effective for the ahper@od ending after December 15, 2016,
and for annual and interim periods thereafter wihy adoption permitted. The implementation of thipdate is not expected to have a
material effect on the Company’s consolidated faialnstatements.

3. Investment in Real Estate

The Company’s acquisitions are accounted for usiagacquisition method. The results of operatiamefich of these acquisitions
are included in our consolidated statements ofaifmers from the date of acquisition.

Acquisitions

On April 1, 2015, the Company completed the actjaisiof the EOP Northern California Portfolio froBlackstone Real Est¢
Partners V and VI (“Blackstone”). The EOP North€alifornia Portfolio consists of 26 high-qualityfick assets totaling approximatedy?
million square feet and twdevelopment parcels located throughout the Sancis@m Peninsula, Redwood Shores, Palo Alto, Sili¢altey
and San Jose Airport submarkets. The total coreider paid for the EOP Northern California Portfoliefore certain credits, proration, .
closing costs included a cash payment of $1.7%obil{financed with proceeds received from the ComypaJanuary 2015 common eqt
offering and $1.3 billion of new term debt), an ezgate of 63,474,79%hares of common stock of the company and commds imthe
Operating Partnership.

On May 22, 2015, the Company acquired a three ystb20,937 -square-foot former manufacturing faciknown as 4th &
Traction” in Los Angeles, California for $49.3 nidlh (before certain credits, prorations and closiogts). The Company funded this off-
market transaction with proceeds from its unsecuegdlving credit facility.

Included in the Company’s consolidated financiaketents for the six months ended June 30, 2&4% revenues and net incc
from 2015 acquisitions of $87.6 million and $6.6lion , respectively.
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The following table represents our aggregate pirkiny purchase price allocation for each of thespisitions:

Date of Acquisition
Consideration paid
Cash consideration
Common stock
Additional paid-in capital
Non-controlling common units in the Operating Parship
Total consideration
Allocation of consideration paid
Investment in real estate, net
Above-market leases
Above-market ground leases
Deferred leasing costs and lease intangibles, net
Below-market leases
Below-market ground leases

Total consideration paid

EOP Northern
California Portfolio

4th & Traction

April 1, 2015 May 22, 2015 Total
$ 1715341 $ 49,25( 1,764,591
87 — 87
285,35¢ — 285,35¢
1,814,93 — 1,814,93
$ 3,815,727 % 49,25( 3,864,97
$ 3,611,229 $ 49,25( 3,660,54
28,74¢ — 28,74¢
51,18( — 51,18(
225,44( — 225,44(
(99,837 — (99,837
(1,09%) = (1,09%)
$ 381572 $ 49,25( 3,864,97

The table below shows the pro forma financial infation for the six months ended June 30, 2015 @dd 2s if the EOP Northern

California Portfolio had been acquired as of Japdar2014 .

Total revenues
Net income (loss)

Six Months Ended June 30, 2015

2015

2014

297,22¢

$

364,99(

(3,53)

$

(1,209)

During 2014, we acquired Merrill Place, 3402 Pided3 and 12655 Jefferson. The results of operatfongach of these acquisitic
are included in our consolidated statements of atjmrs from the date of acquisition. The followitaple represents our purchase [

allocation for each of these acquisitions:

Date of Acquisition
Consideration paid
Cash consideration
Total consideration
Allocation of consideration paid
Investment in real estate, net
Above-market leases
Deferred leasing costs and lease intangibles, net
Below-market leases
Other (liabilities) asset assumed, net

Total consideration paid

Pending Acquisitions

Merrill Place 3402 Pico Blvd. 12655 Jefferson
February 12, 2014 February 28, 2014 October 17, 2014 Total

57,03¢ 18,54¢ $ 38,00( 113,58(

57,03« 18,54¢ $ 38,000 $ 113,58(

57,50¢ 18,50C $ 38,000 $ 114,00¢

17z — — 17z

3,163 — — 3,163

(3,319 — — (3,319

(495) 46 = (449)

57,03¢ 18,54¢ $ 38,000 $ 113,58(

In April 2015, we entered into agreements to pusehao redevelopment properties totaling approxage80,000 square feet,



located in downtown Los Angeles for a purchaseegpoic$40.0 million . We have made non-refundabieodés totaling $1.5
million . We expect to close on this purchase mtthird quarter of 2015.
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Dispositions

On March 6, 2015, the Company sold i ts First Fomgnoffice property for $89.0 milliorfbefore certain credits, prorations,
closing costs). Pursuant to ASU No. 2018l-we will not be presenting the operating resialtset income (loss) from discontinued operat
and, in addition, reclassified First FinancsaBssets and liabilities to assets and liabiliissociated with real estate held for sale :
December 31, 2014 .

4. Deferred Leasing Costs and Lease Intangibles, the

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

June 30, December 31,
2015 2014

Above-market leases $ 39,63t $ 10,89:
Leases in place 230,77( 60,13(
Below-market ground leases 58,69:¢ 7,51:
Other lease intangibles 79,68: 26,73:
Lease buy-out costs 4,731 4,597
Deferred leasing costs 53,09: 38,91
$ 466,60: $ 148,77-

Accumulated amortization (85,239 (46,757
Deferred leasing costs and lease intangibles, net $ 381,37( $ 102,02:
Below-market leases $ 157,16¢ $ 57,42(
Above-market ground leases 1,09t —
158,26« 57,42(

Accumulated accretion (32,469 (16,457
Lease intangible liabilities, net $ 125,79' $ 40,96¢

5. Notes Payable

The following table sets forth information as 0hdB0, 2015 and December 31, 2014 with respeairtoutstanding indebtedness.
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Outstanding

December 31, Maturity
Debt June 30, 2015 2014 Interest Rate® Date
Unsecured Loans
Unsecured revolving credit facility $ 45,000 $ 130,00( LIBOR+ 1.15% to 1.85% 4/1/201¢
2-Year unsecured term loan 550,00( — LIBOR+ 1.30% to 2.20% 4/1/2017
5-Year unsecured term lo&h 550,00( 150,00( LIBOR+ 1.30% to 2.20% 4/1/202C
7-Year unsecured term lo&h 350,00( — LIBOR+ 1.60% to 2.55% 4/1/2022
Total unsecured loans $ 1,495,000 $ 280,00(
Mortgage Loans
Mortgage loan secured by 275 Branifan $ — % 15,00( LIBOR+2.00% N/A
Mortgage loan secured by Pinnaclé&ll 86,82¢ 87,42: 6.31% 9/6/201€
Mortgage loan secured by 901 Market 30,00( 49,60( LIBOR+2.25% 10/31/201¢
Mortgage loan secured by Element A 82,64¢ 59,49( LIBOR+1.95% 11/1/2017
Mortgage loan secured by Rincon Cerfter 103,36! 104,12¢ 5.13% 5/1/201€
Mortgage loan secured by Sunset Gower/Sunset Bnotiso 97,00( 97,00( LIBOR+2.25% 3/4/201¢
Mortgage loan secured by Met Park Ndtth 64,50( 64,50( LIBOR+1.55% 8/1/202C
Mortgage loan secured by 10950 Washington 28,631 28,86¢ 5.32% 3/11/2022
Mortgage loan secured by Pinnacl&l 129,00( 129,00( 3.95% 11/7/202z
Subtotal mortgage loans $ 621,97 $ 635,00
Unamortized loan premium, nét 2,18: 3,05¢
Total mortgage loans before mortgage loan on i&ate held
for sale $ 624,15 $ 638,05¢
Mortgage loan on real estate held for sale
Mortgage loan secured by First Finanéial $ — % 42,44¢ 4.580% N/A
Total mortgage loans $ 624,15 $ 680,50¢
Total $ 2,119,15 % 960,50¢

@
@)

©)

4)
®)
(6)
@)

®)
©)

Interest rate with respect to indebtednessiliculated on the basis of a 3@y year for the actual days elapsed, excludingthertization of loan fees and costs. Inte
rates as of June 30, 2015 , which may be diffetent the interest rates as of December 31, 201¢ofoesponding indebtedness.

Effective as of May 1, 2015, the Company esdeinto an interest rate contract with respect3@030 million of the $550.0 million 5year term loan facility that swapg
one-month LIBOR to a fixed rate of 1.36% through than’'s maturity on April 1, 2020. As a result083) million of this facility currently bears interest at a ratpal t
2.66% to 3.56% per annum depending on our levege

Effective as of May 1, 2015, the Company eedento an interest rate contract with respechéentire $350.0 million 7 -year term loan facilibhat swapped oneontt
LIBOR to a fixed rate of 1.61% through the loan’atarity on April 1, 2022. As a result, this fagjilicurrently bears interest at a rate equal to 3.21% 16%per annur
depending on our leverage ratio.

On April 10, 2015, the loan was fully repz

This loan was assumed on June 14, 2013 inemiom with the contribution of the Pinnacle Il biimg to the Companyg joint venture with M. David Paul
Associates/Worthe Real Estate Group. This loan btezest only for the first fivgears. Beginning with the payment due October 812@nonthly debt service incluc
annual debt amortization payments based on a 20 ayrortization schedule.

On October 29, 2012, we obtained a loan far3@l Market property pursuant to which we borrov#d®.6 million upon closing. On April 10, 2015, wepaid$19.€
million of this loan.

On November 24, 2014, we amended our congtrutdan for Element LA to, among other things,rease availability from $65.5 million to $102.4 hwih for budgete
site-work, construction of a parking garage, baskling, tenant improvement, and leasing commissiosts associated with the renovation and leas#-the property.
This loan is amortizing based on a $8ar amortization schedt

On March 16, 2011, we purchased an interéstaap in order to cap one-month LIBOR at 3.715%h wespect to $50.0 millioof the loan through February 11, 2016.
January 11, 2012 we purchased an interest ratemaager to cap one-month LIBOR at 2.00% with respe $42.0 millionof the loan through February 11, 2016. Effec
March 4, 2015, the terms of this loan were ameratetrestated to introduce the ability to draw uprtaadditional $160.0 milliofor budgeted construction costs associ
with our ICON development and to extend the matutéte from February 11, 2018 to March 4, 2019 with-year extension option.

(10) This loan bears interest only at a rate eguahe-month LIBOR plus 1.55% . The full loan ambis subject to an interest rate contract thag&d onenonth LIBOR to .

fixed rate of 2.1644% through the loan’s maturityAugust 1, 2020. As a result, this loan beargésteat a rate equal to 3.7144% per annum.

(11) This loan is amortizing based on a ¥&ar amortization schedu
(12) This loan bears interest only for the fifgefyears. Beginning with the payment due Decembef®7 2monthly debt service will include annual dalvtortization paymenr



based on a 30 -year amortization schedule, for @aotaual debt service of $7.3 million .
(13) Represents unamortized amount of the non{rask-tomarket adjustment on debt associated with Pinria
(14) This note has been recorded as part of the lissiléssociated with real estate held for saler{ste3)
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The Company presents its financial statements @orsolidated basis. Notwithstanding such presemtatxcept to the exte
expressly indicated, such as in the case of thegrfinancing for our Sunset Gower and Sunset Boonproperties, our separate property-
owning subsidiaries are not obligors of the debtheir respective affiliates and each property-ownéubsidiarys separate liabilities do r
constitute obligations of its respective affiliates

The loan agreements for Rincon Center, 10950 Wgtlnin Pinnacle | and Pinnacle Il require that samall receipts collected from
these properties be deposited in lockbox accourdsnthe control of the lenders to fund reserves s1s capital improvements, taxes,
insurance, debt service and operating expenditimelsided in restricted cash on our consolidatddriz® sheets at June 30, 2015 and
December 31, 2014 , are lockbox and reserve fusdsllaws (in thousands):

Property June 30, 2015 December 31, 2014
Rincon Center $ 13,767 $ 9,71¢
10950 Washington 88¢ 77t
Pinnacle | 1,772 2,09¢
Pinnacle Il 83¢ 434
$ 17,267 $ 13,02

The minimum future annual principal payments dusmonsecured and unsecured notes payable at JU2@B®, excluding the non-
cash loan premium amortization, were as followghusands):

2015 (six months ending December 31, 2015) $ 2,28
2016 118,59¢
2017 680,35:
2018 197,88:
2019 2,88t
Thereafter 1,114,971
Total $ 2,116,97.

Senior Unsecured Credit Facilities
A&R Credit Agreement

On April 1, 2015, the Operating Partnership fundeel facilities entered into pursuant to a SecondeAded and Restated Cre
Agreement dated as of March 31, 2015 with WellgeaBank, National Association, as administrativeragWells Fargo Securities, LL
Merrill Lynch, Pierce, Fenner and Smith, Incorpethtind Keybanc Capital Markets, Inc. as Joint L&adngers and Joint Bookrunners, v
respect to the Existing Facilities (as defined b&Joand Wells Fargo Securities, LLC and Keybanc i@apMarkets, Inc. as Joint Le
Arrangers and Joint Bookrunners, with respect ®thYear Term Loan Facility (as defined below), BankAaherica, N.A., and KeyBar
National Association, as syndication agents witkpeet to the Existing Facilities, and KeyBank Na#ibAssociation, as syndication a¢
with respect to the Year Term Loan Facility, Barclays Bank PLC, Fifthifd Bank, Morgan Stanley Bank, N.A., Royal Bank@dnadz
Goldman Sachs Bank USA, and U.S. Bank National diasion, as documentation agents with respect ¢oBRisting Facilities, and tl
lenders party thereto (the “A&R Credit Agreement”).

The A&R Credit Agreement amended and restated ther&ding Partnership’s existing $300.0 milliansecured revolving cre
facility and $150.0 milliorunsecured term loan facility entered into on Sepm23, 2014 to, among other things, extend tha,tercreas
the unsecured revolving credit facility to $400.0lion , increase the unsecured 5 -year term |@anilify to $550.0 million (the “S¥ear Tern
Loan Facility” and, together with the unsecuredoteing credit facility, the “Existing Facilities”yand add a $350.0 million unsecuredy@a
term loan facility (the “7-Year Term Loan Facilityand, together with the Existing Facilities, th&®&R Credit Facilities”),which A&R Credi
Facilities were or will be used: (a) for the paymehpredevelopment and development costs incurred in adimmewith properties owned
the Operating Partnership or any subsidiary; (Hf)rtance acquisitions otherwise permitted underAB&R Credit Agreement (including tl
Acquisition); (c) to finance capital expenditures



27




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

and the repayment of indebtedness of the CompaeyOperating Partnership and its subsidiariesto(@jrovide for the general worki
capital needs of the Company, the Operating Paftiieand its subsidiaries and for other genergbaate purposes of the Company,
Operating Partnership and its subsidiaries; ando(@gry fees and expenses incurred in connectitin the A&R Credit Agreement. T
Operating Partnership continues to be the borrawmeer the A&R Credit Agreement. The Company andageiof its subsidiaries that o
unencumbered properties are required to provideagitias unless the Company obtains and maintagredit rating of at least BBBfrom
S&P or Baa3 from Moody, in which case such guaranties by its subsidiaie not required, except under limited circumstanSubject |
the satisfaction of certain conditions and lendemmitments, the Operating Partnership may incréaseavailability of the A&R Cred
Facilities so long as the aggregate commitmenteutig A&R Credit Facilities do not exceed $2.0idoil .

For borrowings under the unsecured revolving créaditlity, the Operating Partnership may elect &y finterest at a rate equa
either LIBOR plus 115 basis points to 185 basisifsoper annum or a specified base rate plus 15 Ipagits to 85 basis points per ann
depending on the Operating Partnership’s leveratie. For borrowings under theYeear Term Loan Facility, the Operating Partnership,
elect to pay interest at a rate equal to eitherQRBplus 130 basis points to 220 basis points peumnor a specified base rate plus 30 t
points to 120 basis points per annum, dependintherDperating Partnership’s leverage ratio. Fordwaings under the ¥ear Term Loa
Facility, the Operating Partnership may elect tp ipderest at a rate equal to either LIBOR plus b&6is points to 255 basis points per an
or a specified base rate plus 60 basis points BolHsis points per annum, depending on the Opgr&artnershifs leverage ratio. If tt
Company obtains a credit rating for the Compangénior unsecured long term indebtedness, thea@pgrPartnership may make
irrevocable election to change the interest rateffe unsecured revolving credit facility to a ratgial to either LIBOR plus 87.5 basis pc
to 155 basis points per annum or the specified tateeplus zero basis points to 55 basis pointapeum, for the 5ear Term Loan Facilit
to a rate equal to either LIBOR plus 90 basis giat185 basis points per annum or the specifisd bate plus zero basis points to 85, an
the 7¥ear Term Loan Facility to a rate equal to eithQR plus 140 basis points to 235 basis pointsgmeium or the specified base |
plus 40 basis points to 135 basis points per animugach case, depending on the credit rating.

The unsecured revolving credit facility is subjexta facility fee in an amount equal to the OpeiPartnershifg revolving cred
commitments (whether or not utilized) multiplied &yate per annum equal to 20 basis points to 3 lp@ints, depending on the Opera
Partnershigs leverage ratio, or, if the Operating Partnershgkes the credit rating election, in an amount egughe aggregate amount of
Operating Partnershiprevolving credit commitments (whether or notizgitl) multiplied by a rate per annum equal to 1Sis points to &
basis points, depending upon the credit rating.dgdwamounts under the facility are not subjectdepmrate fee.

The amount available for us to borrow under the A&Rdit Agreement remains subject to compliancé winumber of custome
restrictive covenants contained therein, including:

* a maximum leverage ratio (defined as consolidatesecured indebtedness plus the Operating Pariperspro rata share
indebtedness of unconsolidated affiliates to tasset value) of 0.60 :1:00, provided that suclo rathy increase to 0.66 1.00 for u
to two (2) consecutive calendar quarters immedidt#lowing a material acquisition not more tharidevduring the term of the A&
Credit Agreement;

+ aminimum fixed charge coverage ratio (definethasOperating Partnership’s adjusted EBITDA tdiked charges) of 1.50.00

* a maximum secured indebtedness leverage ragiinétl as consolidated secured indebtedness pdu®plerating Partnershipprc
rata share of secured indebtedness of unconsalidéfiéates to total asset value) of 0.55 :1:00;

e a minimum unsecured interest coverage ratio (ddfaee consolidated net operating income from unebewed properties plus t
Operating Partnership’pro rata share of net operating income from ummhered properties to unsecured interest experf.
2.00:1.00; and

e a maximum recourse debt ratio (defined as recoindebtedness other than indebtedness under thévirgyaredit facility bu
including unsecured lines of credit to total assdtie) of 0.151.00, provided that such test does not apply sg ks the Compa
maintains an investment grade credit rating.

In addition to these covenants, the A&R Credit Agnent also includes certain limitations on dividgrayouts and distributior
limits on certain types of investments outsidetaf Operating Partnershgpprimary business, and other customary affirmagiveé negativ
covenants. The Operating Partnershipbility to borrow under the A&R Credit Agreemestsubject to continued compliance with tt
covenants.
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The original revolving loan maturity date for th&R Credit Agreement may be extended once, for alitiatal one year term. /
fee equal to 0.15%f the aggregate outstanding revolving commitmeattssuch time (whether or not utilized) must be paidthe
administrative agent to exercise the right to edtten

If the Operating Partnership voluntarily prepayg ahthe borrowings under the Year term loan facility prior to the first annivary
of the closing of such facility, such prepayments subject to a 2%repayment premium on the principal amount of sleeims that ai
prepaid. If the Operating Partnership voluntarihegays any of the borrowings under they@ar term loan facility on or after the fi
anniversary of the closing of such facility andoprio the second anniversary of the closing of dachiity, such prepayments are subject
1% prepayment premium on the principal amount ohdoans that are prepaid.

As of June 30, 2015 , the Company was in compliamitk its unsecured revolving credit facilig/financial covenants. As
June 30, 2015 , we had total borrowing capacit$400.0 million under our unsecured revolving crdddility, $45.0 millionof which hau
been drawn.

New Credit Agreement

On April 1, 2015, the Operating Partnership funtlelfacility entered into pursuant to a separatenTleoan Credit Agreement dai
March 31, 2015 with Wells Fargo Bank, National Agation, as administrative agent, Wells Fargo Séear LLC, Merrill Lynch, Pierce
Fenner and Smith, Incorporated, and Goldman Saaeh& BSA, as Joint Lead Arrangers and Joint Bookeusynand the lenders party the
(the “New Credit Agreement”).

The New Credit Agreement provides a $550.0 millimsecured 2 -year term loan credit facility (theY@ar Term Loan Facility);
which was fully drawn by us on the date of the Nexedit Agreement to consummate the Acquisitionhwtiite remaining funds used to |
fees and expenses incurred in connection with tguisition and the New Credit Agreement. The OpegaPartnership is the borrower un
the New Credit Agreement and the Company and alisadubsidiaries that own unencumbered propewi#gprovide guaranties unless
Company obtains and maintains a credit rating deast BBB- from S&P or Baa3 from Moody’in which case such guaranties are
required, except under limited circumstances.

For borrowings under the Year Term Loan Facility, the Operating Partnersimigy elect to pay interest at a rate equal to ¢
LIBOR plus 130 basis points to 220 basis points gramum or a specified base rate plus 30 basis tinfl20 basis points per anni
depending on the Operating Partnershipverage ratio. If the Company obtains a credihg for its senior unsecured long term indebted
the Operating Partnership may make an irrevocaelgtien to change the interest rate for th¥ear Term Loan Facility to a rate equa
either LIBOR plus 90 basis points to 185 basis {sopger annum or the specified base rate plus z&sis Ipoints to 85 basis points per anr
depending on the credit rating.

The term of the New Credit Agreement is two yeuaiith one oneyear extension option. If any undrawn commitmegtsain as ¢
April 1, 2016, a fee equal to one percent ( 186 the aggregate amount of the commitments (wéredisbursed or undisbursed) is due
payable on April 1, 2016. If the Operating Parth@yxercises the ongear extension option, it is required to pay todkeninistrative age
a fee equal to one and half percent ( 1.5% ) ofitfgregate outstanding commitments so extendedifesher not utilized).

Except as noted herein, the New Credit Agreemean ikerms substantially similar to the terms arlgjestt to the financial covenal
provided in the A&R Credit Agreement, as applicaol¢he 5 -Year Term Loan Facility thereunder.

Repayment Guaranties
Sunset Gower and Sunset Bronson Loan

In connection with the loan secured by our Sunsevé& and Sunset Bronson properties, we have gussdnn favor of ar
promised to pay to the lender 19.5% of the ppakcpayable under the loan in the event the borrpavevholly-owned entity of our Operatil
Partnership, does not do so. At June 30, 2015 qutstanding balance was $ 97.0 milliowhich results in a maximum guarantee amour
the principal under this loan of $18.9 millionFurthermore, we agreed to guarantee the compleatfothe construction improveme
including tenant improvements, as defined in theagent, in the event of any default of the bormwehe borrower fails to complete 1
remaining required work, the guarantor agrees téopa timely all of the completion obligations, dsfined in the agreement. As of the «
of this filing, there has been no event of defaskociated with this loan.
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Element LA Loan

In connection with our Element LA construction lpare have guaranteed in favor of and promised yotpahe lender 25.0%f the
principal, together with all interest and any oteem payable under the loan in the event the barocavwhollyewned entity of our Operatil
Partnership, does not do so. At June 30, 2015 qutstanding balance was $ 82.6 milliowhich results in a maximum guarantee amour
the principal under this loan of $20.7 milliolpon the satisfaction of certain conditions, eireéd in the repayment guaranty agreemen
liability with respect to the principal under th@an will be reduced to zerounless certain further events, described in therantee occur,
which case our maximum liability as guarantor Wil restored to 25.0%f the principal under the loan. Furthermore, \geead to guarant
the completion of the construction improvementsuding tenant improvements, as defined in the ages®, in the event of any default of
borrower. If the borrower fails to complete the e#ning required work, the guarantor agrees to perftimely all of the completic
obligations, as defined in the agreement. As ofiiite of this filing, there has been no event d&ule associated with this loan.

901 Market Loan

In connection with our 901 Market Street loan, veé guaranteed in favor of and promised to payhéolénder 35.0%of the
principal under the loan in the event the borrovaewholly-owned entity of our Operating Partnershipes not do so. At June 30, 2Q15e
outstanding balance was $ 30.0 million , which ltssin a maximum guarantee amount for the principader this loan of $10.5 million
Furthermore, we agreed to guarantee the completiotme construction improvements including tenanpriovements, as defined in
agreement, in the event of any default of the lweero The borrower has completed various of the awpments subject to this complet
guaranty. If the borrower fails to complete the aémng required work, the guarantor agrees to perftimely all of the completic
obligations, as defined in the agreement. Subsedaelune 30, 2015 , we paid down the outstandiag balance by $19.6 millianAs of the
date of this filing, there has been no event oadifassociated with this loan.

Other Loans

Although the rest of our loans are secured andreoaurse to the Company and the Operating Paripetsle Operating Partners|
provides limited customary secured debt guaranfeesitems such as voluntary bankruptcy, fraud, mpigation of payments a
environmental liabilities.

6. Interest Rate Contracts
5-Year Term Loan Facility and 7-year Term Loan Fdity

On April 1, 2015, we entered into interest ratetmmts with respect to $300.0 million of the $55@dlion 5 -Year Term Loa
Facility which, effective as of May 1, 2015, swapgpme-month LIBOR to a fixed rate of 1.36% throulyé loans maturity on April 1, 202!
The remaining $250.0 million and the entire $55@i0ion two -year term facility bear interest at a rate equall®OR plus 130 to 220 ba:
points per annum depending on the Company’s leeeratip.

On April 1, 2015, we also entered into interese rawntracts with respect to the $350.0 milliony@ar Term Loan Facility, whic
effective as of May 1, 2015, swapped one-month LR a fixed rate of 1.61% through the loan’s migwon April 1, 2022.

Sunset Gower and Sunset Bronson Mortgage

On February 11, 2011, we closed a five -year teyam ltotaling $92.0 milliowith Wells Fargo Bank, N.A., secured by our Su
Gower and Sunset Bronson media and entertainmempuses. The loan initially bore interest at a eqeal to onemonth LIBOR plu
3.50% . On March 16, 2011, we purchased an inteetstcap in order to cap one -month LIBOR at 3% 1dn $50.0 millionof the loal
through its maturity on February 11, 2016. On Jandd, 2012, we purchased an interest rate capdierdo cap one -month LIBOR 2100%
with respect to $42.0 millioof the loan through its maturity on February 111@0We designated each of these interest rateamtpacts as
cash flow hedge for accounting purposes.

Effective August 22, 2013, the terms of this loagrevamended to, among other changes, increaseitstarding balance fro$02.(
million to $97.0 million , reduce the interest toade equal to one -month LIBOR plus 2.25%nd extend the maturity date from Februan
2016 to February 11, 2018. The interest rate cotstidescribed above were not changed in connewifibrthis loan amendment.
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Effective March 4, 2015, the terms of this loan evamended and restated to introduce the abilitlraer up to an addition&160.(
million for budgeted construction costs associatétth our ICON development and to extend the matudite from February 11, 2018
March 4, 2019. The interest rate contracts desdritheve were not changed in connection with thas lamendment.

Met Park North

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 equahe-month LIBOR plus 1.55%The full loan is subject to an interest rate cactt tha
swapped one -month LIBOR to a fixed rate of 2.164h86ugh the loan’s maturity on August 1, 2020.

Overall

The combined fair market value of the interest catetracts at June 30, 2015 and December 31, 2884w asset of $8.7 millianc
$3.0 thousand , respectively, and a liability of8shillion and $1.8 million , respectively.

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

Our properties are leased to tenants under opgri@ses with initial term expiration dates randirmgm 2015 to 2030 Approximatt
future combined minimum rentals (excluding tenaimbursements for operating expenses and with@ardeto cancellation options)
properties at June 30, 204Ee presented below for the years/periods endedrbeer 31. The table below does not include rendeutease
at our media and entertainment properties with $esfrone year or less.

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

Subject to
early
Non- termination
cancellable options Total

2015 (six months ending December 31, 2015) $ 228,94t $ 25 % 229,19¢
2016 426,25( 3,09¢ 429,34¢
2017 346,39! 7,747 354,14
2018 265,64: 25,86: 291,50!
2019 224,44 27,57( 252,01:
2020 162,16¢ 7,731 169,90!
Thereafter 581,93¢ 16,05: 597,98t
Total $ 223577 % 88,32( $  2,324,09

Future Minimum Lease Payments

In conjunction with the acquisition of the EOP Nwmtn California Portfolio, our respective subsigiar assumed the ground le
agreements below with unrelated parties.
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Minimum Annual

Property Expiration Date Rent Notes

1500 Page Mill Center 11/30/2041 $ 60C Minimum annual rent (adjusted on 1/1/2019 and
1/1/2029) plus 25% of AGI less minimum annual rent.

Clocktower Square 9/26/2056 584 Minimum annual rent (adjusted every 10 years) ghf%
of AGI less minimum annual rent.

Palo Alto Square 11/30/2045 1,50C Minimum annual rent (adjusted every 10 years stgrti
1/1/2022) plus 25% of AGI less minimum annual rent.

Lockheed Building 7/31/2040 35C The ground rent is the greater of the minimum ahrerg

or percentage annual rent. The

minimum annual rent is the lesser of the 10% of FMV
land or the previous year’s adjusted base amoust pl
75% of CPI change. Percentage annual rent is gross
income x 24.125%.

Foothill Research 6/30/2039 1,541 The ground rent is the greater of the minimum ahrerg
or percentage annual rent. The
minimum annual rent is the lesser of the 10% of FMV
land or the previous year’s adjusted base amoust pl
75% of CPI change. Percentage annual rent is gross
income x 24.125%.

3400 Hillview 10/31/2040 1,54z The ground rent is the greater of the minimum ahrerg
or percentage annual rent. The
minimum annual rent is the lesser of the 10% of FMV
land plus 75% of annual CPI increase through 1Q(B!7
plus 75% of CPI change thereafter. Percentage &nnua
rent is gross income x 24.125%.

Bay Park Plaza 6/30/2030 39 Subject to an annual 3% CPI increase

Metro Center 989 4/28/2054 1,13¢ Every 10 years rent adjusts to 7.233% of Fair Marke
Land Value (beginning 2008) and rent also adjusts t
reflect the change in CPI from the preceding FMV
adjustment date (beginning 2013).

Metro Center Retail 4/28/2054 60 Every 10 years rent adjusts to 7.233% of Fair Miarke
Land Value (beginning 2008) and rent also adjusts t
reflect the change in CPI from the preceding FMV
adjustment date (beginning 2013).

Metro Center Tower 4/28/2054 2,821 Every 10 years rent adjusts to 7.233% of Fair Marke
Land Value (beginning 2008) and rent also adjusts t
reflect the change in CPI from the preceding FMV
adjustment date (beginning 2013).

Techmart Commerce Center 5/31/2053 1,21C Subject to a 10% increase every 5 years.

In conjunction with the acquisition of the Sunsetw@&r property, our subsidiary, SGS Realty I, LL&ssumed a ground lei
agreement (expiring March 31, 2060) for a portibthe land with an unrelated party. As a resulthef March 2011 rent adjustment, mon
rent increased to $0.031 million , whereas the higntent totaled $0.014 milliomt the time of acquisition. The rental rate is suabijtc
adjustment again in March 2018 and every seversytbareafter.

In conjunction with the acquisition of the Del Aridfice property, our subsidiary, Hudson Del Amo i®éf LLC, assumed a grou
sublease (expiring June 30, 2049) with an unrelg@dy. Rent under the ground sublease is $p@0year, with the sublessee b
responsible for all impositions, insurance premiuoperating charges, maintenance charges, coristiumsts and other charges, costs
expenses that arise or may be contemplated ungigramisions of the ground sublease.

In conjunction with the acquisition of the 9300 ¥fiire Blvd. property, our subsidiary, Hudson 9300sWre, LLC, assumed
ground lease (expiring August 14, 2032) with anelated party. Minimum rent under the ground leas®0.075 millionper year (addition
rent under this lease of 6% of gross rentals léegmm rent, as defined in such lease, is not ishetlin this amount).
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In conjunction with the acquisition of the 222 KmarStreet property, our subsidiary, Hudson 222 KegakLC, assumed a grou
lease (expiring June 14, 2054) with an unrelatetyp&linimum rent under the ground lease is theaggeof $0.975 million per year @0.0%
of the first $8.0 million of the tenant’s “Operagiincome” during any “Lease Years such terms are defined in the ground leasetakiie
below reflects the $0.975 million per year leasgnpant.

The following table provides information regardimgir future minimum lease payments at June 30, 20dder these lea
agreements The table only includes the minimum bersis.

2015 (six months ending December 31, 2015) $ 5,90
2016 12,76:
2017 12,76"
2018 14,95¢
2019 14,95¢
Thereafter 617,16:
Total $ 678,50¢

8. Fair Value of Financial Instruments

The carrying values of cash and cash equivaleetsricted cash, receivables, payables, and acdiakiiities are reasonat
estimates of fair value because of the skenta maturities of these instruments. Fair valwgsbtes payable, notes receivable and deriv
assets and liabilities are estimates based on catesntly prevailing for similar instruments ofrsiar maturities using Level 2 instrumel
The estimated fair values of intereate contract/cap arrangements were derived fraimat®d values based on observable market da
similar instruments.

June 30, 2015 December 31, 2014
Carrying Carrying
Value Fair Value Value Fair Value
Notes payable $ 2,119,15 $ 2,12548 $ 960,50¢ $ 969,25¢
Notes receivable 28,47¢ 28,52¢ 28,26¢ 28,26¢
Derivative assets, disclosed as “Interest rateraotst’ 8,68¢ 8,68¢ 3 3
Derivative liabilities, disclosed as “Interest ratmtracts” 1,76¢ 1,76¢ 1,75C 1,75(

9. Equity

Non-controlling Interests

Common units in the Operating Partnership

Common units in the operating partnership consiste86,296,315common units of partnership interests, or commoitspyno
owned by us. Common units and shares of our constank have essentially the same economic charsiitstias they share equally in
total net income or loss distributions of our opiag partnership. Investors who own common unitgehthe right to cause our operat

partnership to redeem any or all of their commoitsuior cash equal to the then-current market valueneshare of common stock or, at
election, issue shares of our common stock in exghdr common units on a one -for-one basis.
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Non-controlling interest—members in consolidatedtdies
Non-controlling interests—members in consolidatetities refers to our joint venture partners ddsealibelow:
Pinnacle joint venture

We entered into a joint venture with Media Centartiers, LLC, a California limited liability compan*MCP”) to own The
Pinnacle, a two -building (Pinnacle | and Pinndble625,640 square-foot office property locatedBimrbank, California. As of June 30, 20,15
we owned a 65.0% interest in the Pinnacle JV.

1455 Market joint venture

On January 7, 2015, we entered into a joint ventttie Canada Pension Plan Investment Board ("CPRtBfough
which CPPIB purchased a 45.0% interest in our IM&Het Street office property located in San Fraowj California.

6.25% series A cumulative redeemable preferred sioit the Operating Partnership

6.25% series A cumulative redeemable preferreds wiithe Operating Partnership are 407 ,866es A preferred units of partners
interest in the Operating Partnership, or serigeeferred units, that are not owned by the Compa@hgse series A preferred units are ent
to preferential distributions at a rate of 6.25% @enum on the liquidation preference of $25@0 unit and became convertible, at the oj
of the holder, into common units or redeemable aash or, at the Comparsyélection, exchangeable for registered sharesrofron stocl
after June 29, 2013. For a description of the cmiwe and redemption rights of the series A prefmunits, please se®éscription of th
Partnership Agreement of Hudson Pacific Propertid®,— Material Terms of Our Series A Preferred Units'bur June 23, 2010 Prospec

8.375% Series B cumulative redeemable preferredisto

8.375% series B cumulative redeemable preferrezkstce 5,800,000 shares of 8.37p%ferred stock, with a liquidation prefere
of $25.00 per share, $0.01 par value per shar®ecember 2010, we completed the public offering3@&00,000share of our series
preferred stock (including 300,000 shares of seéBigweferred stock issued and sold pursuant toetegcise of the underwritergption tc
purchase additional shares in part). Total procéeus the offering, after deducting underwritingcibunt, were approximate$83.9 millior
(before transaction costs). On January 23, 2012campleted the public offering of 2,300,000 our series B cumulative preferred st
(including 300,000 shares of series B preferredksissued and sold pursuant to the exercise afitiderwriters’option to purchase additior
shares in full). Total proceeds from the offerirfter deducting the underwriting discount, were ragpnately $57.5 million(before
transaction costs).

Dividends on our series B preferred stock are catiud from the date of original issue and payahlarterly on or about the [
calendar day of each March, June, September andniiEsr, at the rate of 8.375% per annum of its $2pd share liquidation preferer
(equivalent to $2.093Ber share per annum). If, following a change oftadrof the Company, either our series B preferséatk (or an
preferred stock of the surviving entity that isuied in exchange for our series B preferred stockh@® common stock of the surviving ent
as applicable, is not listed on the New York St&sichange, or NYSE, or quoted on the NASDAQ Stockkdg or NASDAQ (or listed ¢
quoted on a successor exchange or quotation systeigers of our series B preferred stock will beitled to receive cumulative ce
dividends from, and including, the first date oniethboth the change of control occurred and eithear series B preferred stock (or
preferred stock of the surviving entity that isuied in exchange for our series B preferred stockh® common stock of the surviving ent
as applicable, is not so listed or quoted, at tleeeiased rate of 12.375p&r annum per share of the liquidation prefererfceuo series |
preferred stock (equivalent to $3.0933& annum per share) for as long as either oues&ipreferred stock (or any preferred stock o
surviving entity that is issued in exchange for series B preferred stock) or the common stockefsurviving entity, as applicable, is no
listed or quoted. Except in instances relating resprvation of our qualification as a REIT or imnection with a change of control of
Company, our series B preferred stock is not re@ddenprior to December 10, 2015. On and after Déegm0, 2015, we may redeem
series B preferred stock in whole, at any timangart, from time to time, for cash at a redempfiwice of $25.0@er share, plus any accri
and unpaid dividends to, but not including, theedat redemption. If at any time following a charafecontrol either our series B prefer
stock (or any preferred stock of the surviving gnthat is issued in exchange for our series Baurefl stock) or the common stock of
surviving entity, as applicable, is not listed tve tNYSE or quoted on NASDAQ (or listed or quotedeaoBuccessor exchange or quote
system), we will have the option to redeem oureseB preferred stock, in whole but not in parthimit90 daysafter the first date on whi
both the change of control has occurred and eidheiseries B preferred stock (or any preferredistdahe surviving entity that is issuec
exchange for our series B preferred stock) or thrernon stock of the surviving entity, as applicalidenot so listed or quoted, for casl
$25.00 per share, plus accrued and unpaid dividends
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if any, to, but not including, the redemption da@rir series B preferred stock has no maturity datk will remain outstanding indefinite
unless redeemed by us, and it is not subject tesenkyng fund or mandatory redemption and is netvestible into any of our other securiti
For a full description of the series B cumulatieeleemable preferred stock, please see “Descripfionr Preferred Stockih our Decembe
7, 2010 Prospectus.

April 2015 Common Stock Secondary Offering

On April 10, 2015, certain funds affiliated withrialon Capital Management completed a public offgrof 6,037,50&hares of tr
Company's common stock. The Company did not recaiyeproceeds from the offering.

April 2015 Common Stock and Common Unit Issuance

On April 1, 2015, in connection with the acquisitiof the EOP Northern California Portfolio from Bkstone, the Company isst
8,626,311 shares of its common stock and the QpgrBartnership issued 54,848,480 common unitaeopthe consideration paid.

January 2015 Common Stock Offering

On January 20, 2015, we completed the public offedf 11,000,000 shares of common stock and theciseeof the underwriters’
over-allotment option to purchase an additionab@,600 shares of our common stock at the publierioffy price of $31.7per share. Tot
proceeds from the public offering, after underwstaliscount, were approximately $385.6 millionfgire transaction costs).

January 2014 Common Stock Offering

On January 28, 2014, we completed the public affenf 8,250,000 shares of common stock and theceseeof the underwriters’
option to purchase an additional 1,237,500 sharesrocommon stock at the public offering price$@fl.50per share. Total proceeds from
public offering, after underwriters’ discount, wexgproximately $195.8 million (before transacti@sts).

Dividends

During the second quarter for 2015 , we declarg@idnds on our common stock and rmmtrolling common partnership intere
of $0.125 per share and unit. We also declaredieids on our series A preferred partnership intem@s$0.39060er unit. In addition, w
declared dividends on our series B preferred shairé¥.5234 per share. The secaqnehrter dividends were declared on June 8, 20
holders of record on June 20, 2015.

Taxability of Dividends

Earnings and profits, which determine the taxabitif distributions to stockholders, may differ frarmcome reported for financ
reporting purposes because of the differencesdderl income tax purposes in the treatment of dwsextinguishment of debt, revel
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 sharesotoemployee board members, other than directors desidrby The Blackstol
Group L.P. or its affiliates, on an annual basipag of such board members’ annual compensatidrt@newly elected noamployee boal
members, other than directors designated by ThekBlane Group L.P. or its affiliates, in accordamgéh our NonEmployee Directc
Compensation Program. The shhased awards are generally issued in the secontdequand the individual share awards vest in ¢
annual installments over the applicable servicéingperiod, which is three years .

In addition, the Board of Directors awards resticshares to certain employees on an annual tagpiaraof the employeeannua
compensation. The shabased awards are generally issued in the fourthtepuaand the individual share awards vest in eqralua
installments over the applicable service vestingppe which is three years .

The following table summarizes the restricted shectvity for the six months ended June 30, 2@H8 status of all unvest
restricted share awards to our non-employee boardbars and employees at June 30, 2015 :
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Weighted-Average

Non-vested Shares Shares Grant-Date Fair Value
Balance at January 1, 2015 543,700 $ 26.47
Granted 145,88( 31.1%
Vested (51,939 21.31
Canceled (6,34€) 22.3¢
Balance at June 30, 2015 631,30t $ 27.9¢

Weighted Average

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

Six Months Ended June 30, Issued Value Vested Shares Value (in thousands)
2015 145,88( $ 31.17 (51,939 $ 1,57¢

2014 281,49: 29.3¢ (275,05) 9,794

We recognize the total compensation expense fa-tiested shares on a straifjhe basis over the vesting period based on thr
value of the award on the date of grant.

Hudson Pacific Properties, Inc. Outperformance Pnams

In each of 2012, 2013, 2014 and 2015, the Compiens@bmmittee of our Board of Directors adoptedwsbn Pacific Propertie
Inc. Outperformance Program (individually, the “200PP,” the “2013 OPP,” the “2014 OPP” and the ®2@PP” and, together, ti
“OPPs"). Participants in the 2012 OPP, 2013 OPR420PP and 2015 OPP may earn, in the aggregate, 40 million , $11 million $1Z
million , and $15 million , respectively, of stockttled awards based on our Total Shareholder ReturTSR, for the threeyear perio
beginning January 1 of the year in which the applie OPP was adopted and ending December 31 of, Zi¥, 2016 and 201
respectively. The 2014 OPP and the 2015 OPP prduidiarget bonus pools of $2.4 million and $3.8lion , re spectively, that would t
attained if the Company achieves during the applecgerformance period a TSR equal to that of the EIT Index and a 10.5%imple
annual TSR.

Under each OPP, participants will be entitled tarstin a performance pool with a value, subjethé&applicable dolladenominate
cap described above, equal to the sum of: (i) 4%h@fimount by which our TSR during the applicg@gormance period exceeds $¥nple
annual TSR (the “absolute TSR component”), plysd@b of the amount by which our TSR during the appliegi¢rformance period exce
that of the SNL Equity REIT Index (determined opeacentage basis that is then multiplied by the stifA) our market capitalization on t
date, plus (B) the aggregate per share dividend theeapplicable performance period through sudk)d@he “relative TSR componeit”
except that the relative TSR component will be oeduon a linear basis from 100% to zero percenalfisolute TSR ranging from 7% zerc
percentsimple annual TSR over the applicable performaraég. In addition, the relative TSR component rbaya negative value equa
4% of the amount by which we underperform the SNjuiey REIT Index by more than 3%er year during the applicable performance p«

(if any).

With respect to the 2013 OPP, if we attain pated TSR performance goals during 2013 and/or 204#yield hypothetical bon
pools of up to $2 million for 2013 performance andip to $4 millionfor combined 2013/2014 performance, stock awarsiseid under tt
final bonus pool at the end of the applicable enénce period will cover a number of shares indbgregate at least equal to the numb
shares that would have been subject to stock avissded at the end of 2013 or 2014 (whichever éaigr) based on our TSR performe
and common stock price for such prior years (suligeceduction to comply with the $11 million bonpsol limitation).

At the end of the applicable thregear performance period, participants who remaipleyed with us will be paid their percent:
interest in the bonus pool as stock awards basetienalue of our common stock at the end of thiopmance period. Half of each st
participants bonus pool interest will be paid in fully vestguares of our common stock and the other half lvélpaid in RSUs that vest
equal annual installments over the tyars immediately following the applicable performoa period (based on continued employment
which carry tandem dividend equivalent rights. Hoer if the applicable performance period is temaéa in connection with a change
control, OPP awards will be paid entirely in fullgsted shares of our common stock immediately poidhe change in control. In additior
these share/RSU payments, each OPP award eristleslder to a cash payment equal to the aggretiatiends that would have been ¢
during the applicable performance period on thal tot
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number of shares and RSUs ultimately issued ortedain respect of such OPP award, had such shadeB&Us been outstanding througt
the performance period.

If a participant’s employment is terminated withocéuse,” for “good reason” or due to the particips death or disability during t
applicable performance period (referred to as fuafi terminations), the participant will be paidstor her OPP award at the end of
performance period entirely in fully vested shgeesept for the performance period dividend eqg@mglwhich will be paid in cash at the
of the performance period). Any such payment walldvo-rated in the case of a termination withoatse” or for “good reasorly referenc
to the participans period of employment during the applicable perfance period. If we experience a change in comrah participar
experiences a qualifying termination of employméngither case, after the end of the applicabtéopmance period, any unvested RSUs
remain outstanding will accelerate and vest indipbn such event.

With respect to the 2012 OPP, we attained the maxir$i10.0 million bonus pool. Only 75% of the papation interests remaine
outstanding at the end of the 2012 OPP performarcded; therefore we granted 125,477 shares of comstock and 125,47BSUs witt
respect to the outstanding participation interests.

The cost of the 2012 OPP, 2013 OPP, the 2014 OBRhan2015 OPP (approximately $2.62 million , $3m5iflion , $3.21 millior
and $3.98 million , respectively, subject to a édttfre adjustment equal to 6% , 6% , 10% and,G6%spectively, of the total cost) will
amortized through the final vesting period undgraded vesting expense recognition schedule.

The 2012 OPP, 2013 OPP, 2014 OPP and 2015 OPPvaleied, in accordance with ASC 718, at an aggreghgpproximatel
$3.49 million , $4.14 million , $3.21 million andt®7 million, respectively, utilizing a Monte Carlo simulatitmestimate the probability
the performance vesting conditions being satisfidte Monte Carlo simulation used a statistical falanunderlying the Blackscholes an
binomial formulas and such simulation was run 100 mes. For each simulation, the payoff is calcuad¢ the settlement date, whicl
then discounted to the award date at a fiisk-interest rate. The average of the values alVaimulations is the expected value of the un
the award date. Assumptions used in the valuaiiocisded (1) factors associated with the underlypegformance of the Comparsystocl
price and total shareholder return over the terrthefperformance awards including total stock retolatility and riskfree interest and (
factors associated with the relative performancthefCompanys stock price and total shareholder return whenpeoed to the SNL Equi
REIT Index. The valuation was performed in a nwutral framework, so no assumption was made veisipact to an equity risk premit
The fair value of the OPP awards is based on threafu(1) the present value of the expected paywothe awards on the measurement de
the TSR over the applicable measurement periodegscperformance hurdles of the absolute and tlagivel TSR components; and (2)
present value of the distributions payable on tivards. The ultimate reward realized on accounthef ®PP awards by the holders of
awards is contingent on the TSR achieved on thesamement date, both in absolute terms and rela&tivhe TSR of the SNL Equity RE
Index. The per unit fair value of each 2012 OPPrdw2013 OPP award, 2014 OPP award and 2015 OPRl avea estimated on the dat¢
grant using the following assumptions in the MoGtelo valuation: expected price volatility for tB®@mpany and the SNL Equity REIT inc
of 36% and 35% , 33% and 25% , and 28% and 26%®a%eand 22% , respectively; a risk-free rate 00%4 0.38% , 0.77% and 1.13%
respectively; and total dividend payments oventteasurement period of $1.62 , $1.50 , $1.50 areD$lrespectively, per share.

For the six months ended June 30, 2015 and 2044t ,illion and $3.5 million , respectively, of neash compensation expense
all stock compensation was recognized as additipaal-in capital, of which $4.2 million and $3.3lloin , respectively, was included
general and administrative expenses, with the mamgi$0.2 million and $0.2 million respectively, of stock compensation capitaliza
tenant improvement and deferred leasing costseasklintangibles, net.

10. Related Party Transactions

222 Kearny Street Lease with FIM Investments, LLC

Effective July 31, 2012, we consented to the assant of a lease with a tenant of our 222 Kearngedtproperty to its subtene
FJIM Investments, LLC. The lease comprises appraeiya3,707 square feet of the propestgpace and had an initial lease term thr
May 31, 2014, which was subsequently extended tp 81a 2015. On June 1, 2015, we agreed to extentetse on a month-toonth basit

The monthly rental obligation under the lease i2,380 , the base rent component. FIM Investmet€, Wwas co-founded by and is co-
owned by one of our independent directors, Robert/gran, Jr.
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Employment Agreements

We have entered into employment agreements withesecutive officers, effective June 27, 2014. Thatenal terms of tr
employment agreements with our named executiveearfi are described under the sections entitled clikee Compensation-Narrative
Disclosure to Summary Compensation Table” and “Hiige Compensation—Potential Payments Upon Ternonair Change in Controlf
our proxy statement for our 2015 Annual Meetingtoickholders, which was filed with the SEC on AgriR015.

Corporate Headquarters Lease with Blackstone

On July 26, 2006, our predecessor, Hudson Capit&l, entered into a lease agreement and subsequestidments with landla
Trizec Holdings Cal, LLC (an affiliate of BlacksterReal Estate Partners V and VI) for our corpotsadquarters at 11601 Wilsk
Boulevard. We currently occupy approximately 2@,08quare feet of the propertySpace and the lease expires on December 31, B6t
the six months ended June 30, 2015 and 2014 , ewergd rent expense of $0.4 millibor each period, respectively. In February 2015
entered into an amendment of that lease to exgandpace to approximately 40,18Quare feet on different floors within the samédiing,
and to extend the expiration date by an additidoat years. The lease commencement date will bee@inker of the date of occupancy
September 1, 2015. The minimum future rents payatier the new lease are $13.9 million .

Acquisition of EOP Northern California Portfolio

On April 1, 2015, the Company completed the actjaisiof the EOP Northern California Portfolio froBlackstone Real Est¢
Partners V and VI (“Blackstone”). The EOP North€alifornia Portfolio consists of 26 high-qualityfick assets totaling approximatedy?
million square feet and twdevelopment parcels located throughout the Sancis@m Peninsula, Redwood Shores, Palo Alto, Sili¢altey
and San Jose Airport submarkets. The total coreider paid for the EOP Northern California Portfoliefore certain credits, proration, .
closing costs included a cash payment of $1.7%bitind an aggregate of 63,474, &bthres of common stock of the Company and con
units in the Operating Partnership.

The Stockholders Agreement

On April 1, 2015, in connection with the closing tie acquisition as described below, the Compargred into a Stockholde
Agreement (the “Stockholders Agreemenl) and among the Company, the Operating Partner8itckstone Real Estate Advisors |
(“BREA") and the other affiliates of The Blacksto@oup L.P. (the “Sponsor StockholdersThe Stockholders Agreement sets forth vai
arrangements and restrictions with respect to tvemmance of the Company and certain rights oSppensor Stockholders with respect ta
shares of common stock of the Company and commats oh in the Operating Partnership received by 8pmonsor Stockholders
connection with the Acquisition (the “Equity Coneidtion”).

Pursuant to the terms of the Stockholders AgreentieatBoard of Directors of the Company (the “Bdatths expanded froraight
to eleven directors, and threlrector nominees designated by the Sponsor Stéd&roto the Board have been elected. Subject rtaii
exceptions, the Board will continue to include B@onsor Stockholderslesignees in its slate of nominees, and will caito recommer
such nominees, and will otherwise use its reasenbbst efforts to solicit the vote of the Companstockholders to elect to the Board
slate of nominees which includes those designayeth® Sponsor Stockholders. The Sponsor Stocktoldédl have the right to design:
three nominees for so long as the Sponsor Stocklmldontinue to beneficially own, in the aggregaesater than 50%f the Equit
Consideration. If the Sponsor Stockholddrsheficial ownership of the Equity Consideratioréases, then the number of director nomi
that the Sponsor Stockholders will have the rightlésignate will be reduced (i) to twdf the Sponsor Stockholders beneficially own gee
than or equal to 30% but less than or equal to 50%ae Equity Consideration and (ii) to oné the Sponsor Stockholders beneficially ¢
greater than or equal to 15% but less than 3d%he Equity Consideration. The Board nominatights of the Sponsor Stockholders !
terminate at such time as the Sponsor Stockholoengficially own less than 15%f the Equity Consideration or upon written notif
waiver or termination of such rights by the SporStmckholders. So long as the Sponsor Stockhotééam the right to designate at least
nominee to the Board, the Company will not be p#adito increase the total number of directors agsmy the Board to more thawelve
persons without the prior written consent of thergwr Stockholders.

For so long as the Sponsor Stockholders have tie to designate at least tvairector nominees, subject to the satisfactic

applicable NYSE independence requirements, the Spddtockholders will also be entitled to appoiné such nominee then serving on
Board to serve on each committee of the Board (dtta certain specified committees).
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The Stockholders Agreement also includes: (i) Stlhgbrovisions, which require that, until sucimg as the Sponsor Stockholc
beneficially own shares of common stock represgriggs than 10%f the total number of issued and outstanding shafeommon stock ¢
a fully-diluted basis, the Sponsor Stockholders and BREAestricted from, among other things, acquirinditahal equity or debt securiti
(other than non-recourse debt and certain othet) @élihe Company and its subsidiaries without @@npanys prior written consent; a
(i) transfer restriction provisions, which restrtbe Sponsor Stockholders from transferring anshefEquity Consideration (including she
of common stock issued to the Sponsor Stockholideeschange of common units pursuant to the terinibeoThird Amended and Resta
Limited Partnership Agreement) (collectively, th€dvered Securities”until November 1, 2015 (other than pursuant toaderspecifie:
exceptions), at which time such transfer restrigiovill cease to be applicable to 5@%f%the Covered Securities. The transfer restrig
applicable to the remaining 50% of the Covered Sges will cease to be applicable on March 1, 2@a6 if earlier, 30days following
written notice of waiver or termination by the SponStockholders of their board nomination rightsatibed above). If, prior to Novembe
2015, the Sponsor Stockholders provide writtenaeotvaiving and terminating their director nominatigghts described above, the tran
restrictions applicable to all the Covered Secesitwill cease to be applicable on November 1, 2434 if such written notice of waiver &
termination is provided after November 1, 2015nttiee transfer restrictions will cease to be ajghlie as of the earlier of March 1, 2016
30 days following the Issuer’s receipt of such teritnotice.

In addition, pursuant to the Stockholders Agreementil April 1, 2017, the Company is required totain the prior written conse
of the Sponsor Stockholders prior to the issuaricmmon equity securities by it or any of its sdizmies other than up to an aggregat
16,843,028 shares of common stock (and certairr etteeptions).

Further, until such time as the Sponsor Stockhsléeneficially own, in the aggregate, less than Ds%e Equity Consideratic
each Sponsor Stockholder will cause all commonkshetd by it to be voted by proxy (i) in favor df persons nominated to serve as direc
of the Company by the Board (or the Nominating @wdporate Governance Committee thereof) in ang sfihominees which includes
Sponsor Stockholdersiominees and (ii) otherwise in accordance withrdemmendation of the Board (to the extent thermsuendation i
not inconsistent with the rights of the Sponsorcktmlders under the Stockholders Agreement) witipeet to any other action, propose
other matter to be voted upon by the Compsaursgbckholders, other than in connection with (Ay aroposed transaction relating to a chi
of control of the Company, (B) any amendments ®@ompanys charter or bylaws, (C) any other transaction thatCompany submits tc
vote of its stockholders pursuant to Section 312031e NYSE Listed Company Manual or (D) any ott@nsaction that the Compz
submits to a vote of its stockholders for approval.

As required by the Stockholders Agreement, the Gomihas agreed that the Sponsor Stockholders atadncef their affiliates me
engage in investments, strategic relationshipstberobusiness relationships with entities engagedther business, including those
compete with the Company or any of its subsidia@esl will have no obligation to present any paltc investment or business opportu
to the Company, even if the opportunity is of arelger that, if presented to the Company, couldrmertaken by the Company. As requ
by the Stockholders Agreement, to the maximum exiermitted under Maryland law, the Company hasueced any interest or expecta
in, or in being offered an opportunity to partidan, any such investment, opportunity or actiyitgsented to or developed by the Spc
Stockholders, their nominees for election as dinscand certain of their affiliates, other than apportunity expressly offered to a dire«
nominated at the direction of the Sponsor Stockdrsléh his or her capacity as a director of the Gamy.

Further, without the prior written consent of theo8sor Stockholders, the Company may not amendiogstovisions of its Bylaw
relating to the ability of its directors and offiseo engage in other business or to adopt quatiifin for directors other than those in effec
of the date of the Stockholders Agreement or aganerally applicable to all directors, respectivel

The Stockholders Agreement also includes certainigions that, together, are intended to enhanedidghidity of common units
be held by the Sponsor Stockholders.

Redemption Rights of Sponsor Stockholders

Under the terms of the Stockholders AgreementCibimpany (in its capacity as the general partneh@fOperating Partnership) |
waived the 14month holding period set forth in the Third Amendedl Restated Limited Partnership Agreement (asattfbelow) befor
the Sponsor Stockholders may require the Oper&artnership to redeem the common units and grantsic additional rights to the Spon
Stockholders in connection with such redemptionsoAg other things, the Company generally must ¢fie Sponsor Stockholder not
before 9:30 a.m. Eastern time on the business ftay the business day on which a Sponsor Stockhaldees the Company notice
redemption of any common units of the Comparsiection, in its sole and absolute discretiorgitioer (A) cause the Operating Partnersh
redeem all of the tendered common units in exchémmga cash amount per common units equal to theevaf oneshare of common stock
the date that the Sponsor Stockholder provided
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its notice of redemption, calculated in accordanith and subject to adjustment as provided in th&df Amended and Restated Limi
Partnership Agreement and the Stockholders Agregroe(B) subject to the restrictions on ownersduiygl transfer of the Comparsystock s¢
forth in its charter, acquire all of the tendereanenon units from the Sponsor Stockholder in exchdog shares of common stock, base
an exchange ratio of orghare of common stock for each OP Unit, subjecdjustment as provided in the Third Amended and&a®ex
Limited Partnership Agreement. If the Company féalgimely provide such notice, the Company willde=med to have elected to caust
Operating Partnership to redeem all such tendeyedron units in exchange for shares of common stock.

The Company may also elect to cause the Operatngé?ship to redeem all common units tendered 8pansor Stockholder wi
the proceeds of a public or private offering of eoom stock under certain circumstances as discussee fully below.

Restrictions on Transfer of Common Units by Spofsockholders

Under the terms of the Stockholders AgreementCibipany (in its capacity as the general partneh@fOperating Partnership) |
waived the 14 month holding period set forth in the Third Amendadd Restated Limited Partnership Agreement befloee Sponsc
Stockholders may transfer any common units, andaggsed to admit any permitted transferee of a §poBtockholder as a substitL
limited partner of the Operating Partnership upom $atisfaction of certain conditions describetha Third Amended and Restated Lim
Partnership Agreement and the Stockholders Agreemiavertheless, the Covered Securities are sutgetie transfer restrictions descril
above.

Amendments to the Third Amended and Restated Hifd&enership Agreement

The Stockholders Agreement prohibits the Comparnthout the prior written consent of the Sponsorc&tmlders, from amendi
certain provisions of the Third Amended and Restdtenited Partnership Agreement in a manner adversany respect to the Spon
Stockholders (in their capacity as limited partnefghe Operating Partnership), or to add any neawipion to the Third Amended a
Restated Limited Partnership Agreement that wowdeha substantially identical effect or from takiagy action that is intended to
otherwise would have a substantially identical @ffe

Ownership Limits

In connection with the issuance of the Equity Cdesition, the Board has granted to the SponsokBtdaers and certain of th
affiliates a limited exception to the restrictiomis ownership and transfer of common stock set fortthe Company’s charter (the “Charter”
that will allow the Sponsor Stockholders and sufitiates to own, directly, or indirectly, in theggregate, up to 17,707,058ares of comm
stock (the “Excepted Holder Limit")The grant of this exception is conditioned upon rbeeipt of various representations and covenaat
forth in the Sponsor Stockholdergquest delivered on April 1, 2015, confirming, amgather things, that neither the Sponsor Stoclée
nor certain of their affiliates may own, directlyiadirectly, (i) more than 9.9%f the interests in a tenant of the Company (cthan a tenal
of the 1455 Market Street office property) or (iipre than 5.45%f the interests in a tenant of the 1455 Market&toffice property, in ea
case subject to certain exceptions that may reduch ownership percentage, but not below P8 request also includes representa
intended to confirm that the Sponsor Stockholdarsl certain of their affiliatesiwnership of common stock will not cause the Compa
otherwise fail to qualify as a REIT.

The Board will provide the exception to the SporStuckholders and certain of their affiliates uilany such Sponsor Stockhol
or affiliate violates any of the representationscovenants in the Sponsor Stockholdeesjuest or (ii) (a) any such Sponsor Stockhold
affiliate owns, directly or indirectly, more thahet applicable ownership percentage (as describedealof the interests in any tenant(s)
(b) the maximum rental income expected to be predury such tenant(s) exceeds (x) 0.5% of the Copipagross income (in the case
tenants other than tenants of the 1455 Market Stféee property) or (y) 0.5% of the 1455 MarkdteRt Joint Venture' gross income (in tl
case of tenants of the 1455 Market Street offiaperty) for any taxable year (the “Rent Threshqgldt)which time the number of share:
common stock that the Sponsor Stockholders andinesf their affiliates may directly or indirectlywn will be reduced to the number
shares of common stock which would result in theant of rent from such tenant(s) (that would batied as related party rents under ce
tax rules) representing no more than the Rent Tiotds

In addition, due to the Sponsor Stockholdershership of common units of limited partnershitenest in the Operating Partners
and the application of certain constructive ownigrshles, the Operating Partnership will be consdeto own the common stock tha
directly or indirectly owned by the Sponsor Stodkleos and certain of their affiliates. For this gea, the Board has also granted
Operating Partnership an exception to the restriston ownership and transfer of common stock set
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forth in the Charter.
The Registration Rights Agreement

On April 1, 2015, in connection with the closingtbé Acquisition, the Company entered into a Regfisin Rights Agreement, da!
April 1, 2015 (the “Registration Rights Agreemenb) and among the Company and the Sponsor Stockisol@iee Registration Rigt
Agreement provides for customary registration sghith respect to the Equity Consideration, inahgdihe following:

» Shelf Registration The Company will prepare and file not later targust 1, 2015 a resale shelf registration stat¢m@vering the
Sponsor Stockholders’ shares of common stock redeas part of the Equity Consideration as wellhases issuable upon
redemption of common units received as part oBteity Consideration, and the Company is requicedse its reasonable best
efforts to cause such resale shelf registraticeistant to become effective prior to the terminatbthe transfer restrictions under
the Stockholders Agreement (as described above).

 Demand Registratior. Beginning November 1, 2015 (or earlier if tramsfstrictions under the Stockholders Agreement are
terminated earlier), the Sponsor Stockholders naage the Company to register their shares if thegfiing resale shelf registration
statement is not effective or if the Company isel@ible to file a shelf registration statement.

* Qualified Offerings Any registered offerings requested by the SpoBsockholders that are to an underwriter on a iommitmen
basis for reoffering and resale to the public,nroéfering that is a “bought deal” with one or mangestment banks or in a block
trade with a broker-dealer will be (subject to agrtspecified exceptions): (i) no more frequenttbace in any 120 -day period,
(ii) subject to underwriter lock-ups from prior effngs then in effect, and (iii) subject to a minim offering size of $50 million .

*  Piggy-Back RightsBeginning November 1, 2015 (or earlier if trangfestrictions under the Stockholders Agreementerainated
earlier), the Sponsor Stockholders will be perrditie among other things, participate in offerifigsthe Company’s account or the
account of any other securityholder of the Comp@atlyer than in certain specified cases). If undiens advise that the success of a
proposed offering would be significantly and adeéysffected by the inclusion of all securitiesaim offering initiated by the
Company for the Company’s own account, then tharéiézs proposed to be included by the Sponsorkbtulders together with
other stockholders exercising similar piggy-bacits are cut back first.

Third Amended and Restated Limited Partnership ément

On April 1, 2015, in connection with the closingtbé Acquisition, the Company, as the general pamifi the Operating Partnerst
entered into the Third Amended and Restated Agraewnfelimited Partnership of the Operating Parthgrdated April 1, 2015 (theThird
Amended and Restated Limited Partnership Agreemaitihg with the Sponsor Stockholders and the ofh@tdd partners of the Operati
Partnership. The principal changes to the Seconémded and Restated Agreement of Limited Partneishthe Operating Partnership,
amended and as in effect immediately prior to tlesing of the Acquisition, made by the Third Ameddnd Restated Limited Partners
Agreement were to add the provisions describedaelo

Restrictions on Mergers, Sales, Transfers and Ofignificant Transactions of the Company

Prior to the date on which the Sponsor Stockholdeds any of their affiliates own less than 9.8%the Equity Consideration, t
Company may not consummate any of (a) a mergeggatidiation or other combination of the Company’sta Operating Partnershgpasse!
with another person, (b) a sale of all or subs#dlytiall of the assets of the Operating Partnerstipsell all or substantially all of t
Company’s assets not in the ordinary course ofdherating Partnershig’business or (d) a reclassification, recapitabmadr change in tt
Companys outstanding equity securities (other than in eation with a stock split, reverse stock split,c&talividend, change in par val
increase in authorized shares, designation or esuaf new classes of equity securities or any &ethett does not require the approval of
Companys stockholders), in each case, which is submittethé holders of common stock for approval, unlessh transaction is al
approved by the partners of the Operating Partietsbiding common units on a “pass throudidsis, which, in effect, affords the limi
partners of the Operating Partnership that holdmom units the right to vote on such transactionthasigh such limited partners held
number of shares of common stock into which theimmon units were then exchangeable and voted tegetith the holders of ti
Company’s outstanding common stock with respestitth transaction.
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Stock Offering Funding of Redemption

If any Sponsor Stockholder or any of its affiliat#ho become limited partners of the Operating Rastnip (‘Specified Limite:
Partners”)delivers a notice of redemption with respect to mwn units that, if exchanged for common stock, waekult in a violation of tt
Excepted Holder Limit (as defined below) or othexvisiolate the restrictions on ownership and temsf the Company' stock set forth in i
charter and that have an aggregate value in exafe$50 million as calculated pursuant to the terms of the ThirceAded and Restal
Limited Partnership Agreement, then, if the Compénthen eligible to register the offering of itscsirities on Form 8- (or any success
form similar thereto), the Company may elect toseathe Operating Partnership to redeem such conumité with the net proceeds fror
public or private offering of the number of shasdsommon stock that would be deliverable in exg®afor such common units but for
application of the Excepted Holder Limit and othestrictions on ownership and transfer of the Camgfmastock. If the Company elects
fund the redemption of any common units with sucho#fering, it will allow all Specified Limited Pavers the opportunity to inclu
additional common units held by such Specified t&diPartners in such redemption.

11. Commitments and Contingencies
Legal

From time to time, the Company is party to varitassuits, claims and other legal proceedings agisiat of, or incident to, o
ordinary course of business. Management believaesedin part upon consultation with legal counthst the ultimate resolution of all st
claims will not have a material adverse effect lom Company’s results of operations, financial posior cash flows. As of June 30, 2015
the risk of material loss from such legal actiompacting the Compang’financial condition or results from operations lh@en assessec
remote.

Concentrations

As of June 30, 2015 , the majority of the Company‘operties were located in California, which esggthe Company to gree
economic risks than if it owned a more geographicdispersed portfolio. Further, for the six montlisded June 30, 2015 and 2014
approximately 8% and 16% , respectively, of the @any’'s revenues were derived from tenants in the meadibeatertainment indust
which makes the Company susceptible to demand éfotal space in such industry. Consequently, the g2om is subject to the ris
associated with an investment in real estate witbrecentration of tenants in that industry.

Repayment Guaranties
Sunset Gower and Sunset Bronson Loan

In connection with the loan secured by our Sunsetv& and Sunset Bronson properties, we have gwsannh favor of ar
promised to pay to the lender 19.5% of the ppacpayable under the loan in the event the borrpavevholly-owned entity of our Operatil
Partnership, does not do so. At June 30, 2015 qutstanding balance was $ 97.0 milliowhich results in a maximum guarantee amour
the principal under this loan of $18.9 millionFurthermore, we agreed to guarantee the completfothe construction improvemer
including tenant improvements, as defined in theagent, in the event of any default of the bormwehe borrower fails to complete 1
remaining required work, the guarantor agrees téopa timely all of the completion obligations, dsfined in the agreement. As of the «
of this filing, there has been no event of defaskociated with this loan.

Element LA Loan

In connection with our Element LA construction lpare have guaranteed in favor of and promised yotpghe lender 25.0%f the
principal, together with all interest and any otekem payable under the loan in the event the barcavwhollyewned entity of our Operatil
Partnership, does not do so. At June 30, 2015 qutstanding balance was $ 82.6 milliowhich results in a maximum guarantee amour
the principal under this loan of $20.7 millioupon the satisfaction of certain conditions, eBretd in the repayment guaranty agreemen
liability with respect to the principal under th@n will be reduced to zerounless certain further events, described in theantee occur,
which case our maximum liability as guarantor Wl restored to 25.0%f the principal under the loan. Furthermore, Weead to guarant
the completion of the construction improvementsjuding tenant improvements, as defined in the emgent, in the event of any defaul
the borrower. If the borrower fails to complete tleenaining required work, the guarantor agreeseidopm timely all of the completic
obligations, as defined in the agreement. As ofddte of this filing, there has been no event dadlt associated with this loan.
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901 Market Loan

In connection with our 901 Market Street loan, veé guaranteed in favor of and promised to payhéolénder 35.0%of the
principal under the loan in the event the borrovaewholly-owned entity of our Operating Partnershipes not do so. At June 30, 2Q15e
outstanding balance was $ 30.0 million , which ltssin a maximum guarantee amount for the principader this loan of $10.5 million
Furthermore, we agreed to guarantee the completiathe construction improvements, including tenanprovements, as defined in
agreement, in the event of any default of the lweero The borrower has completed various of the awpments subject to this complet
guaranty. If the borrower fails to complete the aémng required work, the guarantor agrees to perftimely all of the completic
obligations, as defined in the agreement. Subsedaelune 30, 2015 , we paid down the outstandiag balance by $19.6 millianAs of the
date of this filing, there has been no event oadifassociated with this loan.

Other Loans

Although the rest of our loans are secured andreoaurse to the Company and the Operating Paripetsle Operating Partners|
provides limited customary secured debt guaranfeesitems such as voluntary bankruptcy, fraud, mpation of payments a
environmental liabilities.

Letters of Credit

As of June 30, 2015 , the Company has outstanditers of credit totaling approximately $3.3 mitlionder the unsecured revolv
credit facility. The letters of credit are primgrilelated to utility company security deposit regoients.

12. Subsequent Events
Bay Park Plaza Sale

Subsequent to June 30, 2015 we entered into areragre to sell Bay Park Plaza for approximately @9d@illion (before certai
credits, prorations and closing costs), which wegeek to close prior to the end of the third quarter
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

Forward-Looking Statements

We make statements in this Quarterly Report on FborQ that are forwartboking statements within the meaning of the Pg
Securities Litigation Reform Act of 1995 (set foiithh Section 27A of the Securities Act of 1933, aseaded, or the Securities Act,
amended, and Section 21E of the Exchange Act). drtiqoular, statements pertaining to our liquiditydacapital resources, portfa
performance and results of operations contain fohd@oking statements. We are including this cautigretatement to make applicable
take advantage of the safe harbor provisions oftheate Securities Litigation Reform Act of 199% fany such forwaréboking statement
We caution investors that any forward-looking staats presented in this Quarterly Report on Forr@Xdre based on managemertielief:
and assumptions made by, and information curresnlgilable to, management. When used, the worddcfpate,” “believe,” “expect,”
“intend,” “may,” “might,” “plan,” “estimate,” “progct,” “should,” “will,” “result” and similar expressions that do not relate sokelyistorica
matters are intended to identify forwdnbking statements. Such statements are subjeat$ks, uncertainties and assumptions and m:
affected by known and unknown risks, trends, uladeties and factors that are beyond our controbuBhone or more of these risks
uncertainties materialize, or should underlyinguagstions prove incorrect, actual results may vargtemally from those anticipate
estimated or projected.

" o ” ou " ou " ou

Some of the risks and uncertainties that may causactual results, performance, liquidity or agkiments to differ materially fro
those expressed or implied by forward-looking stegets include, among others, the following:

» adverse economic or real estate developments itacget market

» general economic conditiol

» defaults on, early terminations of or n@mewal of leases by tenai

» fluctuations in interest rates and increased opeyabsts

« our failure to obtain necessary outside financingiaintain an investment grade rat

» our failure to generate sufficient cash flows tovge our outstanding indebtedness and maintaideind payment
» lack or insufficient amounts of insuran

» decreased rental rates or increased vacancy

» difficulties in identifying properties to acquiraé completing acquisitior

» our failure to successfully operate acquired prigerand operatior

» our failure to maintain our status as a R

» environmental uncertainties and risks related teeegk weather conditions and natural disas
» financial market fluctuation

» risks related to acquisitions generally, inchglihe disruption of managementttention from ongoing business operations ag
impact on customers, tenants, lenders, operatggtseand business;

« the inability to successfully integrate acquiredgarties, realize the anticipated benefits of agitjans or capitalize on value creat
opportunities;

» changes in real estate and zoning laws, and ineséageal property tax rates; i
» other factors affecting the real estate industryegally
We expressly disclaim any responsibility to updatevardiooking statements, whether as a result of newin&dion, future even
or otherwise. Accordingly, investors should useticawin relying on past forwartboking statements, which were based on resultsramdi:

at the time they were made, to anticipate futuselte or trends. Additional information concernihgse and other risks and uncertaintir
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 of Hudson Pad#ioperties, Inc. and Hudson Pacific PropertieB, for the three months
ended June 30, 2015 represents an update to tteedetailed and comprehensive disclosures inclugéukei Annual Report on Form 10-K of
Hudson Pacific Properties, Inc. and Hudson PaPifaperties, L.P. for the year ended December 314 2@s amended. Accordingly, you
should read the following discussion in conjunctiath the information included in our Annual Report Form 10-K for the year ended
December 31, 2014 , as amended, as well as thaieadinancial statements included elsewhere is @uarterly 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 ortlBec21E of the Exchange Act, including, in partary statements about our plans,
strategies and prospects as well as estimateslastiry growth for the first quarter and beyond. Sesmward-Looking Statements.”
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Overview

The following table identifies each of the propestin our portfolio acquired through June 30, 2848 their respective actual or
estimated acquisition date.

Actual or Estimated

Acquisition

Properties /Date Square Feet

875 Howard Street 2/15/2007 286,27!(
Sunset Gower 8/17/2007 543,70¢
Sunset Bronson 1/30/2008 299,09¢
Technicolor Building 6/1/2008 114,95¢
Del Amo Office 8/13/2010 113,00(
9300 Wilshire Blvd. 8/24/2010 61,22¢
222 Kearny Street 10/8/2010 148,79
1455 Market? 12/16/2010 1,025,83.
Rincon Center 12/16/2010 580,85(
10950 Washington 12/22/2010 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. 11/22/2011 205,52
6050 Ocean Way & 1445 N. Beachwood Drive 12/16/2011 20,76:
10900 Washington 4/5/2012 9,91¢
901 Market Street 6/1/2012 206,19¢
Element LA 9/5/2012 247,54!
1455 Gordon Street 9/21/2012 6,00(
Pinnacle ? 11/8/2012 393,77
3401 Exposition 5/22/2013 63,37¢
Pinnacle 1I® 6/14/2013 231,86:¢
First & King 7/31/2013 472,22:
Met Park North 7/31/2013 190,74
Northview 7/31/2013 182,00¢
1861 Bundy 9/26/2013 36,49:
Merrill Place 2/12/2014 193,15:
3402 Pico Blvd. 2/28/2014 50,09:
12655 Jefferson 10/14/2014 93,95:
EOP Northern California Portfolio (see table ontrigage for property list) 4/1/2015 8,204,51!
4th & Traction 5/22/2015 120,93
Icon Q4-2016% 413,00(
Total 14,911,86

(1) We sold a 45% joint venture interest in the3 #arket property on January 7, 2015.

(2) We acquired a 98.25% joint venture intereshi Pinnacle | property on November 8, 2012. Oredi#h 2013 our joint venture partner contributednterest in Pinnacle
which reduced our entire interest in the joint veatto 65.0%.

(3) We estimate this development will be completethe fourth quarter 2016, and we estimate thatdbvelopment stabilized in the third quarter 2018
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The following table identifies each of the propestthat were part of the EOP Northern CalifornigfBlio acquired from Blackstone
on April 1, 2015 .

EOP Northern California Portfolio

Actual or Estimated

Acquisition

Properties Date Square Feet

One Bay Plaza 4/1/2015 195,73¢
Metro Center Tower 4/1/2015 730,21!
2180 Sand Hill Road 4/1/2015 45,61!
Campus Center | 4/1/2015 471,58
Palo Alto Square-1 4/1/2015 328,25:
Lockheed Building 4/1/2015 46,75¢
3400 Hillview 4/1/2015 207,85
Foothill Research Ctr-4001 4/1/2015 195,37t
Clocktower Square Bldg | 4/1/2015 100,34«
1500 Page Mill Center 4/1/2015 176,24!
555 Twin Dolphin Plaza 4/1/2015 198,93t
Shorebreeze | 4/1/2015 230,93.
333 Twin Dolphin Plaza 4/1/2015 182,78
Towers at Shore Center 4/1/2015 334,48:
Bayhill 4 4/1/2015 554,32t
Skyway Landing 4/1/2015 247,17:
Gateway Office 4/1/2015 608,62!
Metro Plaza-Office 4/1/2015 456,92:
1740 Technology 4/1/2015 206,87t
Skyport Plaza-1700 Technology 4/1/2015 418,08t
Peninsula Office Park 1 4/1/2015 510,45t
Patrick Henry Drive 4/1/2015 70,52(
Bay Park Plaza 4/1/2015 260,18:
Concourse | 4/1/2015 944,38t
Techmart Commerce Center 4/1/2015 284,441
Embarcadero Place | 4/1/2015 197,40:
Total 8,204,51!
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All amounts and percentages used in this discussiaour results of operations are calculated usirggnumbers presented in
financial statements contained in this Quarterlpd&erather than the rounded numbers appearingsrdtscussion.

Comparison of the three months ended June 30, 2@d.%he three months ended June 30, 2014
Net Operating Income

We evaluate performance based upon property neatpg income (“NOI”) from continuing operationsQ\Mis not a measure of
operating results or cash flows from operatingvitidis as measured by GAAP and should not be censilan alternative to income from
continuing operations or cash flows, as an indicatif our performance or of our ability to maketdisitions, or as a measure of our liquid
Companies may not calculate NOI in the same manMerconsider NOI to be a useful performance medasuresestors and management
because, when compared across periods, NOI reflest®venues and expenses directly associatecbwiting and operating our properties,
and the impact to operations from trends on occtypaaites, rental rates and operating costs, thmsding a perspective not immediately
apparent from income from continuing operations. d&Bne NOI as operating revenues (including rergaénues, other property-related
revenue, tenant recoveries and other operatingiveg, less property-level operating expenses fwihidudes external management fees, if
any, and property-level general and administratixgenses). NOI excludes corporate general and &trative expenses, depreciation and
amortization, impairments, gain/loss on sale of estate, interest expense, acquisition-relate@msg@s and other non-operating items. We
believe that NOI on a cash basis (which we defsiBl@l on a GAAP basis, adjusted to exclude thecetiéstraight-line rent and other non-
cash adjustments required by GAAP) is helpful iestors as an additional measure of operating pedice.

Management further evaluates NOI by evaluatingoréormance from the following property groups:

»  Samestore properties, which include all of the propestowned and included in our stabilized portfoBaméJanuary 1, 2014 and ¢
owned and included in the stabilized portfolio &3une 30, 2015 ;

* Non-same store properties, development projects, eddpment properties, and lease-up properties dsref 30, 2015 and other
properties not owned or in operation from Januard0lL4 through June 30, 2015 . For the three mambed June 30, 2015, the non-
same-store properties include the activity fromabeuisition of the Blackstone portfolio on April2015.

Three Months Ended June 30,

Percent

2015 2014 Change
Same-store office statistics
Number of properties 19 19
Rentable square feet 4,413,03 4,413,03
Ending % leased 93.2% 95.(% (1.9%
Ending % occupied 92.4% 91.(% 1.5%
Average % occupied for the period 92.5% 90.%% 1.8%
Average annual rental rate per square foot $ 34.3¢ $ 31.9¢ 7.€%
Same-store media statistics
Number of properties 2 2
Rentable square feet 869,56¢ 869,56¢
Average % occupied for the period 72.(% 72.1% (1.0%
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Operating 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

Total operating expenses

Office NOI
Media & entertainment NOI
NOI

Operating 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

Three Months Ended June 30,

2015 2014

Same-Store Non Same-Store Total Same Store Non Same-Store Total
$ 35,24. $ 84,81. $ 120,05 $ 34,69: $ 5,21: 39,90¢
6,67( 11,12( 17,79( 5,60t 382 5,98¢
4,274 1,44; 5,71¢ 6,49¢ 51¢& 7,01z
$ 46,18t $ 97,37: $ 143,55¢ $ 46,79: $ 6,11« 52,90¢
$ 539 $ — $ 539 $ 5,95¢ $ = 5,95¢
258 —_ 258 384 —_ 384
2,55¢ — 2,55¢ 2,811 — 2,811
58 —_ 58 70 —_ 70
$ 8,261 $ — $ 8,261 $ 9,22: $ = 9,22:
$ 54,44¢ $ 97,37: $ 151,81¢ $ 56,01¢ $ 6,11¢ 62,12¢
$ 17,11¢ $ 29,57: $ 46,69 $ 16,15: $ 2,42( 18,57:
5,06¢ — 5,06¢ 5,83¢ — 5,83¢
$ 22,18t $ 29,57. $ 51,76 $ 21,99. $ 2,42( 24,41
$ 29,06¢ $ 67,80. $ 96,867 $ 30,63¢ $ 3,69/ 34,33:
3,192 — 3,192 3,38t — 3,38t
$ 32,25¢ $ 67,80. $ 100,05¢ $ 34,02¢ $ 3,69 37,71¢

Three months ended June 30, 2015 as compared to Bermonths ended June 30, 2014

Same-Store

Non Same-Store

Total

Dollar Change Percent Change Dollar Change Percent Change Dollar Change Percent Change

$ 54¢ 16% $ 79,59¢ 1,526.9% 80,147 200.£ %
1,06¢ 19.C 10,73; 2,803.¢ 11,80: 197.1
(2,229 (34.9) 924 178.¢ (1,297 (18.5)
$ (607) 1% $ 91,25¢ 1,492.% 90,65: 171.2%
$ (564 05% $ = —% (564) (9.5%
(131) (34.3) — — (131) (34.9)
(258) (9.7) = = (255) (9.1)
12 17.9) — — 12) (17.9)
$ (962) (10.9% $ == —% (962) (10.9%
$ (1,569 9% $ 91,25¢ 1,492.(% 89,69( 144..%
$ 96€ 6.L% $ 27,15. 1,122.% 28,11¢ 151.2 %

r7c0\
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Total operating expenses

Office NOI
Media & entertainment NOI
NOI

197 0% $ 27,15: 1,122.% $ 27,34¢ 112.0%
(1,579 5.0% $ 64,10 1,735.% $ 62,53 182.1%
(199 (5.7) — — (199 (5.7)
(1,766) (529% $ 64,10 1,735.% $ 62,34 165.5%
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Three months ended

Dollar Percentage
Reconciliation to net income June 30, 201! June 30, 201« Change Change
Same-store NOI $ 3225¢ $ 3402 $ (1,766) (5.2%
Non-same store NOI 67,80 3,69¢ 64,10° 1,735.¢
General and administrative (10,379 (6,57¢) (3,799 57.7
Depreciation and amortization (73,59) (17,949 (55,649 310.]
Income from operations 16,09: $ 13,19t $ 2,89¢ 22.C%
Interest expense (14,11) % (6,445 $ (7,66%) 119.(%
Interest income 48 11 37 336.<
Acquisition-related expenses (37,48) — (37,48) —
Other expense (40) (12 (29) 233.:
Loss on sale of real estate (59)) — (59)) —
Impairment loss from discontinued operations — (6C) 6C (200.0)
Net income $ (36,08) $ 6,68¢ $ (42,779 (639.9%

Total NOI increased $62.3 million , or 165.3% , fbe three months ended June 30, 2015 as compuatied three months ended

June 30, 2014 , primarily due to:

A $(1.6) million , or (5.1)% , decrease in N®@bifh our same-store office properties resulting grity from a one-time lease
termination fee at our 625 Second Street (Fox &mtére) property during the three months ended 3014 and a one-time
GAAP straight line rent write-off at our Howard &t (Heald College) property during the three msmtiided June 30, 2015. The
decrease was partially offset by the lease-up ofld65 Market (Uber and Square) and Rincon Ceale6é Force) properties.

A $64.1 million , or 1,735.4% , increase in Ni@m our non-same office store properties resulprigharily from the EOP Northern
California portfolio acquisition on April 1, 201%he remaining increase is as a result of leasefoproElement LA (Riot Games),
901 Market (Nordstrom Rack, Saks and Company, Nelldty, 3401 Exposition (Deluxe Entertainment Seg) properties and
income from our purchase of the Broadway propeotg meceivable. This increase was partially offgethe sale of our First
Financial property on March 5, 2015 and Tierrasgntgerty on July 16, 2014.

A $(0.2) million , or (5.7)% , decrease in N@brin our same-store media and entertainment pregeaesulting primarily from the
higher rental revenue generated by strong occupandyheightened production activity at the Sunsev& property, partially offset
by Company’s decision to take certain buildings atadjes off-line to facilitate our ICON developmantl other longer-term plans
for the Sunset Bronson property.

Same-Store Office NOI

Office rental revenue increased $0.5 million , % , to $35.2 million for the three months endede)30, 2015 compared to $34.7

million for the three months ended June 30, 20MHe. increase is primarily due to rental incometne¢pto new leases signed at our 1455
Market (Uber and Square) and Rincon Center (Salesel properties at higher rents than expiringdsapartially offset by a one-time GAAP
straight line rent write-off at our Howard Strektie@ld College).

Office tenant recoveries increased $1.1 million 19.0% to $6.7 million for three months ended JB0e2015 compared to $5.6

million for the three months ended June 30, 201He increase is primarily due to an increase ihastate tax expense as a result of a
reassessment of our 1455 Market and Rincon pregartithe third quarter of 2014.

Office parking and other revenue decreased by B(@ilion , or (34.2)% , to $4.3 million for the ide months ended June 30, 2015

compared to $6.5 million for the three months endiate 30, 2014 . The decrease is primarily duetéoraination fee at our 625 Second
Street (Fox interactive) property recognized in201
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Office operating expenses increased by $1.0 million6.0% , to $17.1 million for the three monémled June 30, 20®mpared t
$16.2 million for the three months ended June BQ42 The increase is primarily due to an increaggoperty taxes at our 1455 Market and
Rincon Properties.

Same-Store Media & Entertainment NOI

Media and entertainment, rental revenue, tenaover@es and other property-related revenue deaddas&(1.0) million , or
(10.4)% , to $8.3 million for the three months eshdene 30, 2015 compared to $9.2 million for tire¢tmonths ended June 30, 2014 . The
decrease is the result of our decision to takearehuildings and stages off-line to facilitate{BON development and other longerm plan:
for the Sunset Bronson property, partially offsgtie heightened production activity at the Su®iver property.

Media and entertainment operating expenses decrégse (0.8) million or (13.2)% to $ 5.1 millionrfthe three months ended
June 30, 2015 compared to $5.8 million the threath®ended June 30, 2014 . We incurred additiaglatihg expense in connection with the
heightened production activity at the Sunset Gqweperty partially offset by our decision to talextain buildings and stages off-line to
facilitate its ICON development and other longamntelans for the Sunset Bronson property.

Other Expenses Income
General and Administrative Expenses

General and administrative expense include wagesalaries for corporatevel employees, accounting, legal and other psides
services, office supplies, entertainment, traveti automobile expenses, telecommunications and gtnpelated expenses, and other
miscellaneous items. General and administrativersgs increased $3.8 million , or 57.7% , to $ hildon for the three months ended
June 30, 2015 compared to $ 6.6 million for theéhmonths ended June 30, 2014 . The increase @naje@md administrative expenses was
primarily attributable to the adoption of the 20Q6tperformance Program and increased staffing &t m@erational needs stemming from
growth related to the EOP Northern California palitf acquisition which was completed on April 1,130

Depreciation and Amortizatio

Depreciation and amortization expense increased$88lion , or 310.1% , to $73.6 million for theree months ended June 30,
2015 compared to $17.9 million for the three momthded June 30, 2014 . The increase was primaidyed to depreciation expenses
associated with the acquisition of the EOP North@afifornia portfolio on April 1, 2015. The remamg increase is a result of a write-off of
assets associated with the early termination ehartt at our Howard street property, lease-up pEtement LA, 1455 Market, 901 Market
Street and 3401 Exposition properties, partialfgetfby the reduction of depreciation expenserasuat of the sale of our First Financial
property on March 5, 2015 and Tierrasanta propamtyuly 16, 2014.

Interest Expens

Interest expense increased $7.7 million , or 119.884514.1 million for the three months ended J8@e2015 compared to $6.4
million for the three months ended June 30, 208#June 30, 2015 , we had $2.1 billion of notesagtdg, compared to $ 852.5 million at
June 30, 2014 . The increase was primarily attaibletto $1.3 billion of term loan borrowings asault of the EOP Northern California
portfolio acquisition, partially offset by interestivings related to our repayment of indebtednesscéated with our 6922 Hollywood, 275
Brannan and First and King properties and repaymidébt associated with the sale of our First ko property on March 5, 2015.

Acquisitior-Related Expenses
Acquisition-related expenses increased by $37.bami) or 100% to $37.5 million for the three mos#nded June 30, 2015

compared to $0.0 million for the three months endiatk 30, 2014 as a result of acquisition costtaelto the EOP Northern California
portfolio acquisition.
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(Loss) / gain on sale of real estate

On March 3, 2015, we completed the sale of outt Firsancial property for $89.0 million (before aart credits, prorations, and
closing costs). We updated the gain on sale cadlonlavhich resulted with a reduction of $(0.6) naifl to the gain recognized in the previous
guarter. There was no comparable activity in theesperiod a year ago.

Comparison of the six months ended June 30, 2015 six months ended June 30, 2014

Six Months Ended June 30,

Percent
2015 2014 Change
Same-store office statistics
Number of properties 19 19
Rentable square feet 4,413,03 4,413,03
Ending % leased 93.2% 95.(% (1.9%
Ending % occupied 92.2% 91.(% 1.5%
Average % occupied for the period 92.2% 88.6% 3.8%
Average annual rental rate per square foot $ 34.3¢ $ 31.9¢ 7.€%
Same-store media statistics
Number of properties 2 2
Rentable square feet 869,56¢ 869,56¢
Average % occupied for the period 71.% 70.8% 1.€%
Six Months Ended June 30,
2015 2014
Same-Store Non Same-Store Total Same Store Non Same-Store Total
Operating Revenues
Office
Rental $ 71,23:  $ 90,39 $ 161,62¢ $ 66,61¢ $ 9,29¢ $ 75,91¢
Tenant recoveries 11,99( 11,86+ 23,854 10,75¢ 80C 11,55¢
Parking and other 8,35¢ 2,651 11,01: 10,64° 84t 11,49:
Total office revenues $ 91,577 $ 104,91t % 196,49 $ 88,02: $ 10,94« % 98,96¢
Media & entertainment
Rental $ 10,86: $ —  $ 10,86: $ 11,407 $ —  $ 11,407
Tenant recoveries 49z — 49z 704 — 704
Other property-related revenue 6,66¢ — 6,66t 6,44¢ — 6,44¢
Other 131 — 131 20:¢ — 20:¢
Total media & entertainment revenues $ 18,15( $ — $ 18,15( $ 18,75¢ $ — $ 18,75¢
Total revenues $ 109,727 % 104,91t % 214,64: $ 106,78: $ 10,94« % 117,72!
Operating expenses
Office operating expenses $ 32,38: % 31,44: % 63,82¢ $ 30,190 % 430¢ $ 34,50(
Media & entertainment operating expenses 11,07+ — 11,07+ 11,84¢ — 11,84
Total operating expenses $ 43,457 $ 31,44 % 74900 % 42,03  $ 430¢ $ 46,34!
Office NOI $ 59,19 $ 7347 $ 132,66 $ 57,83. % 6,63t $ 64,46¢
Media & entertainment NOI 7,07¢ = 7,07¢ 6,91¢ — 6,91¢

NOI $ 66,27( $ 73,47 $ 139,74. % 64,747 $ 6,63 $ 71,38
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Six months ended June 30, 2015 as compared to Siemths ended June 30, 2014

Same-Store Non Same-Store Total

Dollar Change Percent Change Dollar Change Percent Change Dollar Change Percent Change

Operating Revenues

Office
Rental $ 4,61 6% $ 81,09¢ 872.1% $ 85,71 112.¢%
Tenant recoveries 1,231 11.4 11,06+ 1,383.( 12,29¢ 106.¢
Parking and other (2,299 (21.5) 1,81: 2142 (481) (4.2)
Total office revenues $ 3,55¢ 4C% $ 93,97: 858.1% $ 97,521 98.E %

Media & entertainment

Rental $ (546) b.e% $ — —% $ (54€) (4.9%
Tenant recoveries (21) (30.0 — — (21)) (30.0
Other property-related revenue 22( 3.4 — — 22C 34
Other (72 (35.5) — — (72 (35.9
Total media & entertainment revenues $ (60¢) B29% $ — —% $ (609) (3.2%
Total revenues $ 2,94¢ 28% $ 93,97: 1,492.% $ 96,91¢ 82.2%

Operating expenses

Office operating expenses $ 2,19: 72% $ 27,13¢ 629.% $ 29,32¢ 85.C %

Media & entertainment operating expenses (769) (6.5 — — (769) (6.5)
Total operating expenses $ 1,42¢ 34% $ 27,13« 1,122.% $ 28,557 61.€ %
Office NOI $ 1,362 2.4 $ 66,83¢ 1,007.% $ 68,20: 105.£%
Media & entertainment NOI 16C 2.2 = = 16C 2.3
NOI $ 1,52:¢ 24% $ 66,83¢ 1,007.% $ 68,36: 95.8%

Six months ended

Dollar Percentage
Reconciliation to net income June 30, 2015 June 30, 2014 Change Change
Same-store NOI $ 66,27( $ 64,747 % 1,52 24%
Non-same store NOI 73,47 6,63¢ 66,83¢ 1,007 .-
General and administrative (19,577 (12,35%) (7,21%) 58.4
Depreciation and amortization (90,750 (34,617 (56,139 162.2
Income from operations $ 29,42( % 24,41 $ 5,00t 20.2%
Interest expense $ (19,60 $ (12,969 $ (6,637) 51.2%
Interest income 101 2C 81 405.(
Acquisition-related expenses (43,52Y) (10%) (43,42() 41,352.
Other income / (expense) 1 (23 14 (207.%)
Gain on sale of real estate 22,10( — 22,10( —
Impairment (loss) income from discontinued operatio — (12€) 12¢ (200.0)
Net income $ (11,509 $ 11,22: % (22,73) (202.6%

Total NOI increased $ 68.4 million , or 95.8% , foe six months ended June 30, 2015 as compataé &x months ended June 30,
2014 , primarily due to:

* A% 1.4 million, or 2.4% , increase in NOI franr same-store office properties resulting pritydy the lease-up of our 1455
Market property (Uber and Square) and Rincon Ceigperty (Sales Force). The increase was pariidifet by a one-time lease
termination fee at our 625 Second Street propé&ity (nteractive) and our 222 Kearny property (Thald@@en’s place), during the s



months ended June 30, 2014 and a one time GAARIstiae rent write-off at our Howard Street profye(Heald College) during
the six months ended June 30, 2015.
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* A $66.8 million, or 1,007.4% , increase in Nl@m our non-same store office properties resglprimarily from the EOP Northern
California portfolio acquisition on April 1, 201%he remaining increase is as a result of leasefoproElement LA (Riot Games),
901 Market (Nordstrom Rack, Saks and Company, Nelldty, 3401 Exposition (Deluxe Entertainment Seg) properties and
income from our purchase of the Broadway propeotg meceivable. This increase was partially offgethe sale of our First
Financial property on March 5, 2015 and the saleunfTierrasanta property on July 16, 2014.

* A$0.2 million, or 2.3% , increase in NOI fraor same-store media and entertainment propeesesting primarily from the
higher rental revenue generated by strong occupandyheightened production activity at the Sunsev& property, partially offset
by Company’s decision to take certain buildings atadjes off-line to facilitate our ICON developmantl other longer-term plans
for the Sunset Bronson property.

Same-Store Office NOI

Office rental revenue increased $ 4.6 million 68% , to $ 71.2 million for the six months endedel 30, 2015 compared to $ 66.6
million for the six months ended June 30, 2014e irttrease is primarily due to rental income rafato new leases signed at our 1455
Market (Uber and Square) and Rincon Center (SaleselF properties at higher rents than expiringdeapartially offset by a one time GAAP
straight line rent write-off at our Howard Streedperty (Heald College).

Office tenant recoveries increased $ 1.2 million 11.4% to $ 12.0 million for six months endede30, 2015 compared to $ 10.8
million the six months ended June 30, 2014 . Thesiase is primarily due to an increase in reakestx expense as a result of a reassessmel
of our 1455 Market and Rincon properties in thedtlgjuarter of 2014.

Office parking and other revenue decreased by3) (®illion , or (21.5)% , to $ 8.4 million for thex months ended June 30, 2015
compared to $10.6 million for the six months endede 30, 2014 . The decrease is primarily duetéoraination fee at our 625 Second Street
(Fox interactive) and our 222 Kearny (The Childeeplace) properties recognized during the six moetided June 30, 2014.

Office operating expenses increased by $ 2.2 millior 7.3% , to $ 32.4 million for the three man#nded June 30, 2015 compared
to $30.2 million for the six months ended JuneZ&I4 . The increase is primarily due to an incréagzoperty taxes at our 1455 Market and
Rincon Center properties.

Same-Store Media & Entertainment NOI

Media and entertainment, rental revenue, tenanotver@s and other property-related revenue decddas8 (0.6) million , or
(3.2)% , to $ 18.2 million for the six months endrohe 30, 2015 compared to $ 18.8 million for tikeronths ended June 30, 2014 . The
decrease is the result of our decision to takerebhuildings and stages off-line to facilitate t@®N development and other longer-term
plans for the Sunset Bronson property, partialfgeifby the heightened production activity at thiaset Gower property.

Media and entertainment operating expenses decrégse (0.8) million or (6.5)% to $11.1 million féne six months endehine 30
2015 compared to $11.8 million the six months entigte 30, 2014 . The decrease is result of ousidecio take certain buildings and stages
off-line to facilitate the ICON development and @tthonger-term plans for the Sunset Bronson prggattially offset by additional lighting
expense in connection with the heightened prodocivity at the Sunset Gower property.

Other Expenses Income
General and Administrative Expenses

General and administrative expense include wagesalaries for corporatevel employees, accounting, legal and other psides
services, office supplies, entertainment, traveti automobile expenses, telecommunications and gtnpelated expenses, and other
miscellaneous items. General and administrativeesgs increased $ 7.2 million , or 58.4% , to $ Million for the six months ended
June 30, 2015 compared to $ 12.4 million for thkensonths ended June 30, 2014 . The increase irrgearad administrative expenses was
primarily attributable to the adoption of the 2@Q6tperformance Program and increased staffing &t mgerational needs stemming from
growth related to the EOP Northern California paitf acquisition, which was completed on April D15.
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Depreciation and Amortizatio

Depreciation and amortization expense increasegl Braillion , or 162.2% , to $ 90.8 million for tls& months endedune 30, 201
compared to $ 34.6 million for the six months endede 30, 2014 . The increase was primarily reledetepreciation expenses associated
with the acquisition of the EOP Northern Califorpiartfolio on April 1, 2015. The remaining incredase result of a write-off of assesst
associated with the early termination of a ten&oua Howard street property, lease-up of our Elenh@\, 1455 Market, 901 Market Street
and 3401 Exposition properties, partially offsetthg reduction of depreciation expense as a restiie sale of our First Financial property
March 5, 2015 and sale of our Tierrasanta propartyuly 16, 2014.

Interest Expens

Interest expense increased $ 6.6 million , or 51,294 19.6 million for the six months ended J80¢2015 compared to $ 13.0
million for the six months ended June 30, 2014 Juéte 30, 2015 , we had $2.1 billion of notes peyatompared to $ 852.5 million at
June 30, 2014 . The increase was primarily attaibhetto $1.3 billion of term loan borrowings asault of the EOP Northern California
portfolio acquisition, partially offset by interesavings related to our repayment of indebtednesscéated with our 6922 Hollywood, 275
Brannan and First and King properties and repaymkdébt associated with the sale of our First ki@ property on March 5, 2015.

Acquisitior-Related Expenses
Acquisition-related expenses increased by $ 43lHomi, or 41,352.4% to $ 43.5 million for the sixonths ended June 30, 2015

compared to $ 0.1 million for the six months endade 30, 2014 as a result of acquisition costse@ the EOP Northern California
portfolio acquisition.
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Liquidity and Capital Resource
We had approximately $40.3 million of cash and caghivalents at June 30, 2015 .

On January 20, 2015, we closed the public offenhd2,650,000shares of our common stock for net proceeds ofcaqipately
$385.6 million . We used $130.0 million of the pebceeds to fully pay down the $130.0 millitven outstanding balance on our unsec
revolving credit facility.

In addition, the lead arrangers for our unsecuexlving credit facility have secured commitmerhtattwill allow borrowings of u
to $400.0 million to the extent our unencumbered! pooperties support such borrowings. As of Jube2B15 , $45.0 milliomad been draw
under our unsecured revolving credit facility.

We also have an at-thmearket equity offering program, or ATM program, ttlhidlows us to sell up to $125.0 million of shaoéul
common stock, $14.5 million of which has been ssdf June 30, 2015 .

We intend to use the unsecured revolving creditifin@and ATM program, among other things, to ficanthe acquisition of oth
properties, to provide funds for tenant improverseamtd capital expenditures, and for working caital other corporate purposes.

As of June 30, 2015, based on the closing priceuofcommon stock of $28.37 on June 30, 2p0&r ratio of debt to total marl
capitalization was approximately 33.3#ounting series A preferred units as debt). Otal tmarket capitalization is defined as the surthe
market value of our outstanding common stock (whitdly decrease, thereby increasing our debt to tatpitalization ratio), includir
restricted stock that we may issue to certain ofdnectors and executive officers, plus the aggregalue of common units not owned by
plus the liquidation preference of outstandingeseA preferred units and series B preferred stoltls the book value of our total consolid:
indebtedness.

Our shortterm liquidity requirements primarily consist ofarpting expenses and other expenditures assodigtteadur propertie!
distributions to our limited partners and dividgedyments to our stockholders required to maintainREIT status, capital expenditures
potentially, acquisitions. We expect to meet ouorsterm liquidity requirements through cash on haret, cash provided by operatio
reserves established from existing cash and, éssary, by drawing upon our unsecured revolvinditfacility.

Our longterm liquidity needs consist primarily of funds eesary to pay for the repayment of debt at matupityperty acquisitior
and non-recurring capital improvements. We expeaneet our long-term liquidity requirements witht mash from operations, lortgfrr
secured and unsecured indebtedness and the issfaegeity and debt securities. We also may furapprty acquisitions and nareurring
capital improvements using our unsecured credilifapending permanent financing.

We believe we have access to multiple sources pitateto fund our longerm liquidity requirements, including the incurceno
additional debt and the issuance of additional tgqtiowever, our ability to incur additional debtllvbe dependent on a number of fact
including our degree of leverage, the value of nencumbered assets and borrowing restrictionstigtbe imposed by lenders. Our ab
to access the equity capital markets will be depehdn a number of factors as well, including gahenarket conditions for REITs a
market perceptions about us.

Indebtedness

Our indebtedness creates the possibility that we lmeaunable to generate cash sufficient to paptheipal of, interest on or other
amounts in respect of our indebtedness and otHigratibns. In addition, we may incur additional tilom time to time to finance strategic
acquisitions, investments, joint ventures or fdrestpurposes, subject to the restrictions contaiméie documents governing our
indebtedness. If we incur additional debt, thesriaksociated with our leverage, including our it service our debt, would increase.

As of June 30, 2015 , we had outstanding noteshpayaf $2.12 billion (before loan premium), of whi§1.77 billion , or 83.6%

was variable rate debt. $ 806.5 milliohsuch variable rate debt is subject to the isterate contracts described in footnotes 2, 3,d1nir
the table below.
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The following table sets forth information as ohdwB0, 2015 and December 31, 2@iith respect to our outstanding indebted

(in thousands).

Outstanding

December 31, Maturity
Debt June 30, 2015 2014 Interest Rate® Date
Unsecured Loans
Unsecured revolving credit facility $ 45,000 $ 130,00( LIBOR+ 1.15% to 1.85% 4/1/201¢
2-Year unsecured term loan 550,00( — LIBOR+ 1.30% to 2.20% 4/1/2017
5-Year unsecured term lo&h 550,00¢ 150,00( LIBOR+ 1.30% to 2.20% 4/1/202C
7-Year unsecured term lo&h 350,00( — LIBOR+ 1.60% to 2.55% 4/1/2022
Total unsecured loans $1,495,000 $ 280,00(

Mortgage Loans
Mortgage loan secured by 275 Branifan — 15,00( LIBOR+2.00% N/A
Mortgage loan secured by Pinnaclé&l| 86,82¢ 87,42: 6.31% 9/6/201¢€
Mortgage loan secured by 901 Market 30,00( 49,60( LIBOR+2.25% 10/31/201¢
Mortgage loan secured by Element A 82,64¢ 59,49( LIBOR+1.95% 11/1/2017
Mortgage loan secured by Rincon Ceriter 103,36! 104,12¢ 5.13% 5/1/201¢
Mortgage loan secured by Sunset Gower/Sunset Bnotiso 97,00( 97,00( LIBOR+2.25% 3/4/201¢
Mortgage loan secured by Met Park Ndtth 64,50( 64,50( LIBOR+1.55% 8/1/202C
Mortgage loan secured by 10950 Washington 28,63" 28,86¢ 5.32% 3/11/202z
Mortgage loan secured by Pinnacl&l 129,00( 129,00( 3.95% 11/7/2022
Subtotal mortgage loans $ 621,97 $ 635,00:
Unamortized loan premium, n&? 2,182 3,05¢

Total mortgage loans before mortgage loan on i&ate held

for sale $ 62415 $ 638,05¢
Mortgage loan on real estate held for sale:
Mortgage loan secured by First Finanéial — 42,44¢ 4.580% N/A

Total mortgage loans $ 624,15 $ 680,50t
Total $ 2,119,135 $ 960,50¢

@
@

©)

4)
®)
(6)
@)

®)
©)

Interest rate with respect to indebtednessilisulated on the basis of a 3@y year for the actual days elapsed, excludingthertization of loan fees and costs. Inte
rates as of June 30, 2015 , which may be diffafent the interest rates as of December 31, 201<ofoesponding indebtedness.

Effective as of May 1, 2015, the Company esdento an interest rate contract with respect3@0$0 million of the $550.0 million fivgear term loan facility that swapg
one-month LIBOR to a fixed rate of 1.36% through than’'s maturity on April 1, 2020. As a result083) million of this facility currently bears interest at a ratpal t
2.66% to 3.56% per annum depending on our leversiae

Effective as of May 1, 2015, the Company ezdénto an interest rate contract with respechéoentire $350.0 million seven-year term loan fgcihat swapped oneontt
LIBOR to a fixed rate of 1.61% through the lommhaturity on April 1, 2022. As a result, this fagicurrently bears interest at a rate equal 1% to 4.16% per annt
depending on our leverage ratio.

On April 10, 2015, the loan was fully rep:

This loan was assumed June 14, 2013 in coiomecetith the contribution of the Pinnacle Il buitdj to the Companyg’ joint venture with M. David Paul
Associates/Worthe Real Estate Group. This loan btezest only for the first fivgears. Beginning with the payment due October 812@nonthly debt service incluc
annual debt amortization payments based on a 20 ayeortization schedule.

On October 29, 2012, we obtained a loan far301 Market property pursuant to which we borrov#®.6 million upon closing. On April 10, 2015, wepaid$19.€
million of this loan.

On November 24, 2014, we amended our congtrutdan for Element LA to, among other things,rease availability from $65.5 million to $102.4 hwih for budgete
site-work, construction of a parking garage, baskling, tenant improvement, and leasing commissiosts associated with the renovation and leas#-the property.
This loan is amortizing based on a $8ar amortization schedt

On March 16, 2011, we purchased an interéstaap in order to cap one-month LIBOR at 3.715%h wespect to $50.0 millioof the loan through February 11, 2016.
January 11, 2012 we purchased an interest ratsnaager to cap one-month LIBOR at 2.00% with respe $42.0 millionof the loan through February 11, 2016. Effec
March 4, 2015, the terms of this loan were ameratetrestated to introduce the ability to draw upricadditional $160.0 milliofor budgeted construction costs associ
with our ICON development and to extend the matwtéte from February 11, 2018 to March 4, 2019 withryear extension option.
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(10) This loan bears interest only at a rate etuahe-month LIBOR plus 1.55% . The full loan ambis subject to an interest rate contract thafgp&d onenonth LIBOR to .
fixed rate of 2.1644% through the loan’s maturityAugust 1, 2020. As a result, this loan beargésteat a rate equal to 3.7144% per annum.

(11) This loan is amortizing based on ay@&@r amortization schedt

(12) This loan bears interest only for the fifgefyears. Beginning with the payment due Decembef®&7 2monthly debt service will include annual dalvtortization paymenr
based on a 30 -year amortization schedule, fof aotaual debt service of $7.3 million.

(13) Represents unamortized amount of the non{rask-tomarket adjustment on debt associated with Pinria

(14) This note has been recorded as part of the liegsildassociated with real estate held for

Senior Unsecured Credit Facilities

On April 1, 2015, the Operating Partnership fundeel facilities entered into pursuant to a SecondeAded and Restated Cre
Agreement dated as of March 31, 2015 (the “A&R @rédireement”).The A&R Credit Agreement amended and restated thera&ding
Partnership existing $300.0 million unsecured revolving ctefdicility and $150 million unsecured term loan ifié¢ entered into o
September 23, 2014 to, among other things, exteaderm, increase the unsecured revolving credititiato $400.0 million, increase tl
unsecured 5-year term loan facility to $550.0 midli(the “5-Year Term Loan Facilityand, together with the unsecured revolving ¢
facility, the “Existing Facilities”), and add a $3® million unsecured 7-year term loan facilitygttv-Year Term Loan Facility’and, togethe
with the Existing Facilities, the “A&R Credit Faities”), which A&R Credit Facilities will be useda) for the payment of prelevelopmer
and development costs incurred in connection wittp@rties owned by the Operating Partnership orsafpgidiary; (b) to finance acquisitic
otherwise permitted under the A&R Credit Agreem@ntluding the EOP Northern California portfoliocagsition); (c) to finance capil
expenditures and the repayment of indebtednedseo€bmpany, the Operating Partnership and its diais; (d) to provide for the gene
working capital needs of the Company, the OperdBagnership and its subsidiaries and for otheeg@rtorporate purposes of the Comp
the Operating Partnership and its subsidiaries;(@ntb pay fees and expenses incurred in conmestith the A&R Credit Agreement.

The Operating Partnership continues to be the h@raunder the A&R Credit Agreement. The Company aedain of it
subsidiaries that own unencumbered propertieseap@ned to provide guaranties unless the Compatgirsband maintains a credit rating
at least BBB- from S&P or Baa3 from Moogy’in which case such guaranties by its subsidiaare not required, except under lim
circumstances. Subject to the satisfaction of gertamnditions and lender commitments, the Operaftagtnership may increase
availability of the A&R Credit Facilities so long éhe aggregate commitments under the A&R Creditliffas do not exceed $2.0 billion.

For borrowings under the unsecured revolving craitlity, the Operating Partnership may elect &y [interest at a rate equa
either LIBOR plus 115 basis points to 185 basisigsoper annum or a specified base rate plus 15 lpagits to 85 basis points per ann
depending on the Operating Partnership’s leverage. For borrowings under theYear Term Loan Facility, the Operating Partnership,
elect to pay interest at a rate equal to either@QRBplus 130 basis points to 220 basis points peumnor a specified base rate plus 30 t
points to 120 basis points per annum, dependintherOperating Partnership’s leverage ratio. Fordwangs under the ¥ear Term Loa
Facility, the Operating Partnership may elect ty jpderest at a rate equal to either LIBOR plus b@8is points to 255 basis points
annum or a specified base rate plus 60 basis pmirS5 basis points per annum, depending on trexalipg Partnership’leverage ratio.
the Company obtains a credit rating for the Compamsgnior unsecured long term indebtedness, thea@pgrPartnership may make
irrevocable election to change the interest ratéife unsecured revolving credit facility to a ratpial to either LIBOR plus 87.5 basis pc
to 155 basis points per annum or the specified taeeplus zero basis points to 55 basis pointapeum, for the 5¢ear Term Loan Facilit
to a rate equal to either LIBOR plus 90 basis poiat185 basis points per annum or the specifise bate plus zero basis points to 85,
for the 7¥Year Term Loan Facility to a rate equal to eithQR plus 140 basis points to 235 basis pointsgmerum or the specified bz
rate plus 40 basis points to 135 basis points peam, in each case, depending on the credit rating.

Effective as of May 1, 2015, the Company entered &m interest rate contract with respect to $300il0on of the $550.0 5real
Term Loan Facility that swapped one-month LIBORxtiixed rate of 1.36% through the loamhaturity on April 1, 2020. As a result, $3C
million of the 5year Term Loan Facility currently bears interest aate equal to 2.66% to 3.56% per annum deperadiraur leverage rati
Effective as of May 1, 2015, the Company enteréd &n interest rate contract with respect to thigee$350.0 million 7year Term Loa
Facility that swapped one-month LIBOR to a fixederaf 1.61% through the loa'maturity on April 1, 2022. As a result, this fag
currently bears interest at a rate equal to 3.21%16% per annum depending on our leverage ratio.
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The unsecured revolving credit facility is subjezta facility fee in an amount equal to the OpegatPartnershig revolving cred
commitments (whether or not utilized) multiplied &yate per annum equal to 20 basis points to 8 lp@ints, depending on the Opera
Partnerships leverage ratio, or, if the Operating Partnershgkes the credit rating election, in an amount etjuthe aggregate amount
the Operating Partnersh#ptevolving credit commitments (whether or notizgitl) multiplied by a rate per annum equal to 1#aSis point
to 30 basis points, depending upon the creditgatinused amounts under the facility are not sultijea separate fee.

The amount available for us to borrow under the AQfedit Agreement remains subject to compliancé wihumber of custome
restrictive covenants contained therein, including:

e a maximum leverage ratio (defined as consolidati#dl tindebtedness plus the Operating Partnerspimsrata share
indebtedness of unconsolidated affiliates to tatset value) of 0.60:1.00; provided that such natky increase to 0.65 to 1
for up to two (2) consecutive calendar quarters @diately following a material acquisition not mdhan twice during the ter
of the A&R Credit Agreement;

« a minimum fixed charge coverage ratio (definedtlae Operating Partnershipadjusted EBITDA to its fixed charges)
1.50:1.00;

« a maximum secured indebtedness leverage rafinédl as consolidated secured indebtedness mu®plerating Partnership’
pro rata share of secured indebtedness of uncdasedi affiliates to total asset value) of 0.55:1:00

e a minimum unsecured interest coverage ratio (ddfamconsolidated net operating income from unebeued properties pl
the Operating Partnershippro rata share of net operating income from unahered properties to unsecured interest exp
of 2.00:1.00; and

e a maximum recourse debt ratio (defined as recandebtedness other than indebtedness under thévirgyaredit facility bu
including unsecured lines of credit to total aseatie) of 0.15:1.00, provided that such test doasapply so long as t
Company maintains an investment grade credit rating

In addition to these covenants, the A&R Credit Agnent also includes certain limitations on dividgrayouts and distributior
limits on certain types of investments outsidehaf Operating Partnershipprimary business, and other customary affirmadivé negativ
covenants. The Operating Partnershipbility to borrow under the A&R Credit Agreemesitsubject to continued compliance with tt
covenants.

The original revolving loan maturity date for thé&R Credit Agreement may be extended once, for atitiatial one year term.
fee equal to 0.15% of the aggregate outstandinglviag commitments at such time (whether or notiagd) must be paid to tl
administrative agent to exercise the right to edten

If the Operating Partnership voluntarily prepays af the borrowings under the ygar term loan facility prior to the fil
anniversary of the closing of such facility, sugkgayments are subject to a 2% prepayment premiutheoprincipal amount of such lo:
that are prepaid. If the Operating Partnership m@itily prepays any of the borrowings under thgear term loan facility on or after the fi
anniversary of the closing of such facility andoptio the second anniversary of the closing of dacHity, such prepayments are subject
1% prepayment premium on the principal amount ohdaans that are prepaid.

On April 1, 2015, the Operating Partnership entén¢al pursuant to a separate Term Loan Credit Agere dated March 31, 20
(the “New Credit Agreement”). The New Credit Agremmprovides a $550.0 million unsecured 2-year tean credit facility (the “2¥eal
Term Loan Facility”),which was fully drawn by us on the date of the Némedit Agreement to consummate the EOP Northerifd@aia
portfolio acquisition, with the remaining funds dsé pay fees and expenses incurred in connechierewith and the New Cre
Agreement. The Operating Partnership is the borrammder the New Credit Agreement and the Companyadirof its subsidiaries that o
unencumbered properties will provide guarantieessmithe Company obtains and maintains a creditgrati at least BBBfrom S&P o
Baa3 from Moody’s, in which case such guarantieshat required, except under limited circumstances.

For borrowings under the Year Term Loan Facility, the Operating Partnerghigy elect to pay interest at a rate equal to ¢
LIBOR plus 130 basis points to 220 basis points grarum or a specified base rate plus 30 basis ptini20 basis points per anni
depending on the Operating Partnershifgverage ratio. If the Company obtains a creditng for its senior unsecured long t
indebtedness, the Operating Partnership may makeeaocable election to change the interest rate f

59




the 2¥ear Term Loan Facility to a rate equal to eith@QR plus 90 basis points to 185 basis points peuen or the specified base 1
plus zero basis points to 85 basis points per andepending on the credit rating.

The term of the New Credit Agreement is two yewiith one oneyear extension option. If any undrawn commitmeptsain as ¢
April 1, 2016, a fee equal to one percent (1%)hef aggregate amount of the commitments (whethéudied or undisbursed) is due
payable on April 1, 2016. If the Operating Parthgrexercises the ongear extension option, it is required to pay toddeninistrative age
a fee equal to one and half percent (1.5%) of yremate outstanding commitments so extended (whetmot utilized).

Except as noted herein, the New Credit Agreemerdnigerms substantially similar to the terms anbjext to the financi
covenants provided in the A&R Credit Agreementapglicable to the 5-Year Term Loan Facility theréemn

Cash Flows
Comparison of the six months ended June 30, 20t&etsix months ended June 30, 2014 is as followhdusands):

Six Months Ended

June 30,
2015 2014 Dollar Change Percentage Change
Net cash provided by operating activities $ 63,55. $ 3589. $ 27,66( 77.17%
Net cash used in investing activities (1,748,03) (127,08¢) (1,620,95) 1,275.%%
Net cash provided by financing activities 1,707,06! 93,63¢ 1,613,42. 1,723.%

Cash and cash equivalents were $40.3 million afd8illion at June 30, 2015 and December 31, 20&4pectively.
Operating Activities

Net cash provided by operating activities increabgd$27.7 million to $63.6 million for the six mdrg endedJune 30, 201
compared to $35.9 million for the six months endede 30, 2014 The increase was primarily attributable to arréase in cash NOI,
defined, from our office properties, primarily frotime acquisition of the EOP Northern Californiatfalio, increased occupancy and hig
rental revenue from our 1455 Market, Rincon Ceried, Market Street and 3401 Exposition properpestially offset by the sale of our Fi
Financial property on March 5, 2015 and Tierrasgmtgerty on July 16, 2014. The increase was dlsibbatable to an increase in accot
payable and accrued expenses, partially offsenbip@aease in leasing costs primarily related toElement LA property, increase in gen
and administrative expenses and an increase insitoop related costs associated with the EOP MNwrtiCalifornia acquisition as compa
to the six months ended June 30, 2014 .

Investing Activities
Net cash used in investing activities increasedsby billion to $1.7 billion for the six months esd June 30, 2018ompared t
$127.1 million for six months ended June 30, 20T4e increase was primarily attributable to thguésition of the EOP Northern Califor

portfolio during the six months ended June 30, 284 ®ompared to the six months ended June 30, .20l4 increase in investing activit
was partially offset by the cash provided by the s our First Financial property on March 5, 2015
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Financing Activities

Net cash provided by financing activities increa$&d billion to $1.7 billion for the six monthsaad June 30, 201&mpared t
$93.6 million for the six months ended June 30,£20The increase was primarily due to an increas¢hén$1.3 billion of borrowin
associated with the acquisition of the EOP North@atifornia portfolio, an increase total proceednerated by the issuance of comi
equity securities, after underwritediscounts, of approximately $385.6 million (befdr@nsaction costs) in 2015, compared to the issual
equity securities generating total proceeds, afteferwriters'discounts, of approximately $197.5 million (befdransaction costs) in 20
and increase in total proceeds from our joint vemtat our 1455 Market property of $219.2 milliorheTincrease was partially offset by
increase in repayment of debt, an increase in dhdd paid to common stock and unit holders anahenease in loan costs as compared t
six months ended June 30, 2014 .

Contractual Obligations and Commitments

During the second quarter of 2018%here were no material changes outside the andinaurse of business in the informa
regarding specified contractual obligations corgdiim our Annual Report on Form 10-K for the yeadled December 31, 2014 .

Off-Balance Sheet Arrangements
We currently do not have any off-balance sheethgements.
Critical Accounting Policies

Our discussion and analysis of our historical ftiahcondition and results of operations are baggmh our consolidated financ
statements, which have been prepared in accordaitbeGAAP. The preparation of our financial statensein conformity with GAAI
requires us to make estimates of certain itemsjadgiments as to certain future events, for exampth respect to the allocation of 1
purchase price of acquired property among landdimgjs, improvements, equipment, and any relatéahiible assets and liabilities, or
effect of a property tax reassessment of our ptserThese determinations, even though inheranttyective and prone to change, affec
reported amounts of our assets, liabilities, reesrand expenses. While we believe that our estingaitebased on reasonable assumptior
judgments at the time they are made, some of aumagstions, estimates and judgments will inevitaityve to be incorrect. As a result, ac
outcomes will likely differ from our accruals, atttbse differences—positive or negativeedld be material. Some of our accruals are st
to adjustment, as we believe appropriate baseéwsead estimates and reconciliation to the acesllts when available.

In addition, we identified certain critical accoimgf policies that affect certain of our more siggaht estimates and assumptions |

in preparing our consolidated financial statemémisur 2014 Annual Report on Form ¥K0-We have not made any material changes to
policies during the periods covered by this Report.
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Non-GAAP Supplemental Financial Measure: Funds From @pations

We calculate FFO in accordance with the White PapdfFO approved by the Board of Governors of théddal Association of
Real Estate Investment Trusts. The White PapenegefFO as net income or loss calculated in acnoeda&ith GAAP, excluding
extraordinary items, as defined by GAAP, gains lasdes from sales of depreciable real estate apdiiment write-downs associated with
depreciable real estate, plus real estate-relaprediation and amortization (excluding amortizatd deferred financing costs and
depreciation of non-real estate assets) and affestaent for unconsolidated partnerships and jogntures. Our calculation of FFO includes
the amortization of deferred revenue related tanefunded tenant improvements and excludes theedigpion of the related tenant
improvement assets.

We believe that FFO is a useful supplemental measiuour operating performance. The exclusion fEFO of gains and losses
from the sale of operating real estate assets aliowestors and analysts to readily identify therafing results of the assets that form the
of our activity and assists in comparing those afieg results between periods. Also, because Fi@nsrally recognized as the industry
standard for reporting the operations of REIT&adflitates comparisons of operating performancetber REITs. However, other REITs may
use different methodologies to calculate FFO, ammbalingly, our FFO may not be comparable to &eoREITs.

Implicit in historical cost accounting for real a& assets in accordance with GAAP is the assumtitat the value of real estate
assets diminishes predictably over time. Sinceestlte values have historically risen or fallethwmarket conditions, many industry
investors and analysts have considered presergatforperating results for real estate companiggyusstorical cost accounting alone to be
insufficient. Because FFO excludes depreciationandrtization of real estate assets, we believieRE® along with the required GAAP
presentations provides a more complete measureshent performance relative to our competitors ardore appropriate basis on which to
make decisions involving operating, financing ameeisting activities than the required GAAP presimta alone would provide.

However, FFO should not be viewed as an alternatigasure of our operating performance because# dot reflect either
depreciation and amortization costs or the leveapital expenditures and leasing costs necessamgaintain the operating performance of
our properties, which are significant economic s@std could materially impact our results from agiens.

The following table presents our FFO for the thmad six months ended June 30, 2015 and 2014:

Three Months Ended Six Months Ended
June 30, June 30,

2015 2014 2015 2014

Net (loss) / income $ (36,089 $ 6,68¢ $ (11,509 $ 11,22:
Adjustments:

Depreciation and amortization of real estate assets 73,29: 17,83¢ 90,36¢ 34,50:
Loss / (gain) from sale of real estate 591 — (22,100 —
FFO attributable to non-controlling interests (3,696 (2,080 (7,009 (2,177
Net income attributable to preferred stock andsunit (3,195 (3,195 (6,390 (6,39%)
Funds From Operations to common stockholders aitchaluers $ 3091C $ 2024¢ $ 4335¢ § 37,15¢
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our future income, cash flows and fair values ratevto financial instruments are dependent uporngbeat market interest rat
Market risk refers to the risk of loss from advethanges in market prices and interest rates. Ae findy described below, we use deriva
financial instruments to manage, or hedge, interat risks related to our borrowings. We only eri¢o contracts with major financ
institutions based on their credit rating and ofletors.

Interest risk amounts were determined by considetfie impact of hypothetical interest rates on financial instruments. The
analyses do not consider the effect of any changevérall economic activity that could occur intteavironment. Further, in the event «
change of that magnitude, we may take actionsrthdu mitigate our exposure to the change. Howedee, to the uncertainty of the spec
actions that would be taken and their possiblecesfehese analyses assume no changes in ourifihatracture.

On February 11, 2011, we closed a firgar term loan totaling $92.0 million with Wellsrga Bank, N.A., secured by our Sur
Gower and Sunset Bronson media and entertainmepiepies. The loan initially bore interest at aerafjual to oneaonth LIBOR plu
3.50%. On March 16, 2011, we purchased an intee¢stcap in order to cap omgenth LIBOR at 3.715% on $50.0 million of the I
through its original maturity of February 11, 200h January 11, 2012 we purchased an interestapté order to cap onaenth LIBOR a
2.00% with respect to $42.0 million of the loanadtingh its original maturity of February 11, 2016fefive August 22, 2013, the terms of
loan were amended to, among other changes, inctleasritstanding balance from $92.0 million to $9million , reduce the interestto a r
equal to onemonth LIBOR plus 2.25%, and extend the maturityedeam February 11, 2016 to February 11, 2018.iftexest rate contrac
described above were not changed in connectionthighoan amendment. Effective March 4, 2015,tdrens of this loan were amended
restated to introduce the ability to draw up to additional $160.0 millionfor budgeted construction costs associated with IQ@N
development and to extend the maturity date froiordagy 11, 2018 to March 4, 2019. The interest catgtracts described above were
changed in connection with this loan amendment.

On July 31, 2013, we closed a seven -year loaningt$64.5 millionwith Union Bank, N.A., secured by our Met Park M
property. The loan bears interest at a rate equahé-month LIBOR plus 15Basis points. The full loan is subject to an irgerate contra
that swapped one-month LIBOR to a fixed rate 0624P% through the loan’s maturity on August 1, 2020.

On September 23, 2014, we amended and restate&g?560r0 million unsecured revolving credit faciltty, among other things,
increase the unsecured revolving credit facilit$3®0.0 million, extend the term of that facilipnd add a fiverear, $150.0 million unsecur
term loan facility. The $150.0 million unsecuredhtdoan facility was fully drawn by the Company the closing date. On March 31, 2015,
we amended and restated our existing $300.0 millisecured revolving credit facility and $150 roifliunsecured term loan facility to,
among other things, extend the term, increasenbeawred revolving credit facility to $400.0 mitigincrease the unsecured 5-year term loan
facility to $550.0 million, and add a $350.0 milionsecured 7-year term loan facility.

In addition, on March 31, 2015, the Company enténézla $550.0 million new unsecured/@ar term loan facility. For borrowin
under the 2-Year Term Loan Facility.

Effective as of May 1, 2015, the Company entered an interest rate contract with respect to $3®@illon of the $550.0 5real
Term Loan Facility that swapped one-month LIBORatfixed rate of 1.36% through the loamhaturity on April 1, 2020. As a result, $3C
million of the 5year Term Loan Facility currently bears interesh aate equal to 2.66% to 3.56% per annum deperafingur leverage rati
Effective as of May 1, 2015, the Company entered an interest rate contract with respect to thge$350.0 million 7year Term Loa
Facility that swapped one-month LIBOR to a fixederaf 1.61% through the loaymaturity on April 1, 2022. As a result, this fagi
currently bears interest at a rate equal to 3.21%16% per annum depending on our leverage ratio.

Our unsecured revolving credit facility and our @88bmillion 2year term loan, as well as the loans on each oB6lrMarket, 27
Brannan, and Element LA properties, are not suligaterest rate hedges. As of June 30, 2015 hacktotal borrowing capacity &40(
million under our unsecured revolving credit fagili$45.0 million of which had been drawn.

With respect to our unsecured revolving creditlfiggithe $550.0 million Syear term loan ($250.0 million of which is not serdj tc
an interest rate contract), the $550.0 million 2+yterm loan, the $97.0 milliolman on our Sunset Gower and Sunset Bronson med
entertainment properties ($5.0 million of whichnist subject to an interest rate contract), the &dillion loan on our 901 Market proper
the $82.6 million loan on our Element LA propeiifygne-month LIBOR as of June 30, 2015
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was to increase by 100 basis points, or 1.0%,dhelting increase in annual interest expense wioybéct our future earnings and cash fl
by $10.5 million .

As of June 30, 2015 , we had outstanding noteshpayat $2.1 billion (before loan premium), of whig347.8 million , or 16.4%
consisted of fixed rate secured mortgage loans$argibillion , or 83.6% , was variable rate dégproximately $92.0 milliorof the variabl
rate debt is subject to the interest rate cont@deseribed in footnote 9 to the table above, apprately $64.5 millionof the variable rate de
is subject to the interest rate contract describefibotnote 10 to the table above, approximatel@(8 million of the variable rate debt
subject to the interest rate contract describefbatnote 2 to the table above and approximatelyOgB®nillion of the variable rate debt
subject to the interest rate contract describefatnote 3 to the table above. As of June 30, 20t estimated fair value of our fixed 1
secured mortgage loans was $354.2 million . Thienagtd fair value of our variable rate debt eqtia¢scarrying value.
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ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures (Hudson Pacifcoperties, Inc.)

Hudson Pacific Properties, Inc. maintains disclesantrols and procedures (as such term is defmBdile 13a-15(e) and 15d-15(e)
under the Exchange Act) that are designed to enbaténformation required to be disclosed in HudBacific Properties, Ina'reports unde
the Exchange Act is processed, recorded, summaaizeédeported within the time periods specifiethia SECS rules and regulations and 1
such information is accumulated and communicatadanagement, including our Chief Executive Offiaad Chief Financial Officer, as
appropriate, to allow for timely decisions regagdiequired disclosure. In designing and evaluatirgdisclosure controls and procedures,
management recognizes that any controls and proegdwo matter how well designed and operatedpraride only reasonable assurance of
achieving the desired control objectives, and manemt is required to apply its judgment in evahmthe cost-benefit relationship of
possible controls and procedures.

As of June 30, 2015the end of the period covered by this Report,ddndPacific Properties, Inc. carried out an evanaunder the
supervision and with the participation of managemiacluding our Chief Executive Officer and Chighancial Officer, regarding the
effectiveness of disclosure controls and procedatése end of the period covered by this Repaxtefl on the foregoing, our Chief Execu
Officer and Chief Financial Officer concluded, dstmt time, that Hudson Pacific Properties, Indisclosure controls and procedures were
effective in ensuring that information requiredo® disclosed by Hudson Pacific Properties, Inceports filed or submitted under the
Exchange Act (i) is processed, recorded, summadnedeported within the time periods specifiethia SEC’s rules and forms and (ii) is
accumulated and communicated to our managemehiding our Chief Executive Officer and our Chieh&ncial Officer, as appropriate to
allow for timely decisions regarding required distire.

We acquired the EOP Northern California PortfolioApril 1, 2015 and are currently in the processtggrating the Portfolio into
our existing internal controls over financial refieg. Except for any changes in internal contrelsited to the integration of the EOP Nortt
California Portfolio, there were no changes toiaternal control over financial reporting identiién connection with the evaluation
referenced above that occurred during the perieéreal by this report that have materially affectadare reasonably likely to materially
affect, our internal control over financial repodi

Disclosure Controls and Procedures (Hudson Pacificoperties, L.P.)

Hudson Pacific Properties, L.P. maintains disclesaamtrols and procedures (as such term is definBdile 13a-15(e) and 15b(e)
under the Exchange Act) that are designed to ertkaténformation required to be disclosed in HudBacific Properties, L. 'reports undkt
the Exchange Act is processed, recorded, summaaizédeported within the time periods specifiethie SECS rules and regulations and 1
such information is accumulated and communicatadanagement, including our Chief Executive Offiaad Chief Financial Officer, as
appropriate, to allow for timely decisions regagdiequired disclosure. In designing and evaluatirgdisclosure controls and procedures,
management recognizes that any controls and proegdwo matter how well designed and operatedpoaride only reasonable assurance of
achieving the desired control objectives, and mamamnt is required to apply its judgment in evahgthe cost-benefit relationship of
possible controls and procedures.

As of June 30, 2015the end of the period covered by this Report,dendPacific Properties, L.P. carried out an evanaunder th
supervision and with the participation of managemiacluding our Chief Executive Officer and Chighancial Officer, regarding the
effectiveness of disclosure controls and procedatése end of the period covered by this Repaxtefl on the foregoing, our Chief Execu
Officer and Chief Financial Officer concluded, dgtat time, that Hudson Pacific Properties, L.®isclosure controls and procedures were
effective in ensuring that information requiredo® disclosed by Hudson Pacific Properties, L.Peports filed or submitted under the
Exchange Act (i) is processed, recorded, summadnedeported within the time periods specifiethia SEC’s rules and forms and (ii) is
accumulated and communicated to our managemehiding our Chief Executive Officer and our Chieh&ncial Officer, as appropriate to
allow for timely decisions regarding required distire.

We acquired the EOP Northern California PortfolioApril 1, 2015 and are currently in the processtggrating the Portfolio into
our existing internal controls over financial refieg. Except for any changes in internal contrelaited to the integration of the EOP Nortt
California Portfolio, there were no changes toiaternal control over financial reporting identiién connection with the evaluation
referenced above that occurred during the perieéreal by this report that have materially affectadare reasonably likely to materially
affect, our internal control over financial repaodgi
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PART [I—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time, we are a party to various lawssuilaims and other legal proceedings arisingpfutr incident to, our ordinary
course of business. We are not currently a pastylaintiff or defendant, to any legal proceeditiggt we believe to be material or that,
individually or in the aggregate, would be expedtetave a material adverse effect on our busitiggs)cial condition, results of operations
or cash flows if determined adversely to us.

ITEM 1A. RISK FACTORS
There have been no material changes to the ris&rfamcluded in the section entitled “Risk Factansour Annual

Report on Form 10-K for the year ended DecembeRB14 . Please review the Risk Factors set forthumAnnual Report on Form 10-K for
the year ended December 31, 2014 .

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 Purchasers:

Issuer Purchases of Equity Securities
During the three months ended June 30, 2015, neztaployees surrendered common shares owned bytthsatisfy their statuto
minimum federal income tax obligation associatethwiie vesting of restricted common shares of beia¢finterest issued under our 2(
Incentive Award Plan.

The following table summarizes all of the repur@dsaduring the second quarter of 2015.

Total Number Of Maximum Number

Shares Purchased Of Shares That May

Total Number of As Part Of Publicly Yet Be Purchased

Shares Average Price Announced Plans Under The Plans Or

Period Purchased Paid Per Share® Or Programs Programs

April 1, 2015 through April 30, 2015 — $ — N/A N/A
May 1, 2015 through May 31, 2015 — — N/A N/A
June 1, 2015 through June 30, 2015 2,982 28.22 N/A N/A
Total 2,982 $ 28.2: N/A N/A

(1) The price paid per share is based on the closieg pf our common shares as of the date of therdetation of the statutory minimum federal tax inte

66




ITEM 3.

DEFAULTS UPON SENIOR SECURITIES.

None.
ITEM 4. MINE SAFETY DISCLOSURES.
None.
ITEM 5. OTHER INFORMATION.
None.
ITEM 6. EXHIBITS.
Exhibit
Number Description
3.1 Articles of Amendment and Restatement of Hudsorifiedroperties, Inc®
3.2 Amended and Restated Bylaws of Hudson Pacific RtiegeInc.?
3.2 Form of Articles Supplementary of Hudson Pacifiogrties, Inc®
3.4 Second Amended and Restated Bylaws of Hudson P#&iiperties, In¢®”
4.1 Form of Certificate of Common Stock of Hudson Pad#roperties, Inc®
4.2 Form of Certificate of Series B Preferred Stoclafison Pacific Properties, Irfe.
4.3 Stockholders Agreement, dated as of April 1, 2@35and among Hudson Pacific Properties, Inc., Hod&acific Properties, L.P. and the other
parties theretd®®
4.4  Registration Rights Agreement, dated as of Apr2d15, by and among Hudson Pacific Properties,dnd.the other parties theref.
4.2 Third Amended and Restated Agreement of Limitedrfeaship of Hudson Pacific Properties, L.P. datedfaApril 1, 201589
10.1  Form of Second Amended and Restated Agreemeniaifeéd Partnership of Hudson Pacific Properties, £.P
10.z  Registration Rights Agreement among Hudson Pagifiperties, Inc. and the persons named thefein.
10.Z2  Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. antb¥it: Coleman®
10.4 Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. andaiog. Stern®
10.5  Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. anckNlatammas®
10.€6 Indemnification Agreement, dated June 29, 201Gy between Hudson Pacific Properties, Inc. anis@ipher Barton®
10.7 Indemnification Agreement, dated June 29, 201(ariy between Hudson Pacific Properties, Inc. aneé Balmoda®
10.¢  Indemnification Agreement, dated June 29, 201Ggry 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. antaRitB. Fried®
10.11 Indemnification Agreement, dated June 29, 201Criy between Hudson Pacific Properties, Inc. andtban M. Glasef®
10.12 Indemnification Agreement, dated June 29, 201Grigy between Hudson Pacific Properties, Inc. anckMaiLinehan®
10.12  Indemnification Agreement, dated June 29, 201y between Hudson Pacific Properties, Inc. anceRob. Moran, Jr®
10.1¢  Indemnification Agreement, dated June 29, 101y between Hudson Pacific Properties, Inc. andyBarPorter.®
10.1f  Hudson Pacific Properties, Inc. and Hudson PaBifaperties, L.P. 2010 Incentive Award PI&n.
10.1¢ Restricted Stock Award Grant Notice and RestriQaatk Award Agreemeng)”
10.1% Hudson Pacific Properties, Inc. Director Stock Pfah
10.1¢ Employment Agreement, dated as of April 22, 2040abd among Hudson Pacific Properties, Inc., Hudaxific Properties, L.P. and Victor
J. Coleman®”
10.1¢ Employment Agreement, dated as of April 22, 2030abd among Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and
Howard S. Sterrf?”
10.2( Employment Agreement, dated as of May 14, 201@Grzyamong Hudson Pacific Properties, Inc., Hudsmifie Properties, L.P. and Mark T.
Lammas®”’
10.21 Employment Agreement, dated as of April 22, 2030abd among Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and

Christopher Bartorf?”
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10.4¢
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Employment Agreement, dated as of April 22, 2030abd among Hudson Pacific Properties, Inc. andsdndPacific Properties, L.P. and
Dale Shimoda®"

Contribution Agreement by and among Victor J. CaanHoward S. Stern, Hudson Pacific Properties, & Hudson Pacific Properties,
Inc., dated as of February 15, 20%40.

Contribution Agreement by and among SGS investdr€, HFOP Investors, LLC, Soma Square InvestorsC| Hudson Pacific Properties,
L.P. and Hudson Pacific Properties, Inc., datedfd&ebruary 15, 201%?

Contribution Agreement by and among TMG-Flynn SOMAC, Hudson Pacific Properties, L.P. and HudsocifRaProperties, Inc., dated as
of February 15, 201®

Contribution Agreement by and among GlenboroughdFXitv, L.P., Glenborough Acquisition, LLC, Hudsoméific Properties, L.P. and
Hudson Pacific Properties, Inc. dated as of Felgriigr 2010V

Representation, Warranty and Indemnity Agreemerarzyamong Hudson Pacific Properties, Inc. Hudsmifie Properties, L.P., and the
persons named therein as nominees of the Farallods:dated as of February 15, 20%0.

Representation, Warranty and Indemnity Agreemerarzyamong Hudson Pacific Properties, Inc., HudRaxific Properties, L.P. and the
persons named therein as nominees of TMG-Flynn SOMAE, dated as of February 15, 20£0.

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

Subscription Agreement by and among Farallon Chpaeners, L.P., Farallon Capital InstitutionattRars, 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@tt@s, L.P. and the persons named therein, datee 29, 20107

Agreement of Purchase and Sale and Joint Escrawtti®ons between Del Amo Fashion Center Operafiogpany and Hudson Capital,
LLC dated as of May 18, 2010.

Credit Agreement among Hudson Pacific Propertigs, 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.
(5)

Amended and Restated First Modification Agreemetivben Sunset Bronson Entertainment Properties,anndCWells 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&s 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 Canypas Lender, dated as of
June 10, 201¢°

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 Americate Titsurance Company, as Trustee,
dated as of January 26, 2067.

Amended and Restated Promissory Note by GLB Enaisd/aker, to SunAmerica Life Insurance Company{aser, dated as of January 26,
2007.©

Approval Letter from Wells Fargo, as Master Seryiemd CWCapital Asset Management, LLC, as Sp&savicer to Hudson Capital LLC,
dated as of June 8, 2010.

Loan and Security Agreement between Glenboroughrdanta, 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 Substitutibmdemnitor, by and among Glenborough Tierrasgnt C, Morgan Stanley Real Estate
Fund V U.S., L.P., MSP Real Estate Fund V, L.P. §éor 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%, I30and between ECI Washington LLC and Hudsanifie@roperties, L.P®

First Amendment to Purchase and Sale Agreemerdd@ttober 1, 2010, by and between ECI Washingtdh and Hudson Pacific
Properties, L.P®

Term Loan Agreement by and between Sunset Bronetertainment 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, 201dnbybetween Hudson 1455 Market, LLC and Bank of AsagNational Associatio?
Contribution Agreement by and between BCSP IV Uh8stments, L.P. and Hudson Pacific PropertieB,, ldated as of December 15, 2010.

(13)
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10.7¢

10.77
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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 Hudsarifie@roperties, Inc., Hudson Pacific PropertieB.l.Barclays Capital and Merrill
Lynch, Pierce, Fenner & Smith Incorporated (as sssor in interest to Banc of America Securities ),Lla8 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 Hudacifi®Properties, Inc., Hudson Pacific Propertid®., 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 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 llI, L.P., dated M3y2011.®

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

Loan Agreement by and between Hudson Rincon Celit€r, as Borrower, and JPMorgan Chase Bank, Natidssociation, as Lender, dat
April 29, 2011.®

Indemnification Agreement, dated October 1, 2031atd between Hudson Pacific Properties, Inc. addR Whitesell 9
2012 Outperformance Award Agreemétit.

Credit Agreement by and among Hudson Pacific PteserL.P. and Wells Fargo Bank, National Assooiatias Administrative Agent, Wells
Fargo Securities, LLC, and Merrill Lynch, PiercenRer and Smith Incorporated, as Lead Arrangerslaimii Bookrunners, Bank of America,
N.A., and Barclays Bank PLC, as Syndication Ageans| 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 Partn&G, for Pinnacle 2 Property
Located at 3300 West Olive Avenue, Burbank, Catifmr®

Loan Agreement dated as of November 8, 2012 bet®édrudson MC Partners, LLC, as Borrower and Jeffdroancore LLC, as Lendé®
First Amendment to Hudson Pacific Properties, émd Hudson Pacific Properties, L.P. 2010 Incentweard Plan®®

2013 Outperformance Award Agreeméfit.

Hudson Pacific Properties, Inc. Revised Non-EmptoR@ector Compensation Progra#?.

Amendment No. 1 to the Credit Agreement among the@any, Hudson Pacific Properties, L.P., as Borrpamd each of the Lenders party
thereto (as defined in the original credit agreetnémed August 3, 20125

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

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 Consideratighs.
2014 Outperformance Award Agreeméefit.

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, 201d4ndyamong Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and Victor
Coleman®

Employment Agreement, dated as of June 27, 201dndyamong Hudson Pacific Properties, Inc., Hud®awific Properties, L.P. and Mark T.
Lammas @Y’

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, 201d4ndyamong Hudson Pacific Properties, Inc., Hudaific Properties, L.P. and Dale
Shimoda®”

Employment Agreement, dated as of June 27, 2014ndyamong Hudson Pacific Properties, Inc., Hud®axific Properties, L.P. and Alex
Vouvalides®V"

Amendment to Equity Distribution Agreement, datsd&July 21, 2014, by and among Hudson Pacifipénties, Inc., Hudson Pacific
Properties, L.P. and Barclays Capital Inc.

Amendment to Equity Distribution Agreement, datecdaJuly 21, 2014, by and among Hudson Pacifipénttes, Inc., Hudson Pacific
Properties, L.P. and Merrill Lynch, Pierce, FenRe3mith Incorporated.

Amendment to Equity Distribution Agreement, datsd&July 21, 2014, by and among Hudson Pacifipéntees, Inc., Hudson Pacific
Properties, L.P. and KeyBanc Capital Markets Inc.
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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 afdadgon Pacific Properties, L.P., as borrower, amdi$\Fargo Bank, National
Association, as Administrative Agent, Wells Farge&ities, LLC, and Merrill Lynch, Pierce, Fenneds&mith Incorporated, as Lead
Arrangers and Joint Bookrunners, Bank of AmericaA.Nand Barclays Bank PLC, as Syndication Ageaitsi Keybank National Association,
as Documentation Agent, dated September 23, 2814.

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

Bridge Commitment Letter, dated as of Decembe@&42by and among the Operating Partnership, \Waligo Bank, National Association,
Wells Fargo Securities, LLC, Bank of America, N.Merrill Lynch, Pierce, Fenner & Smith Incorporat&@bldman Sachs Bank USE?

Backstop Commitment Letter, dated as of Decemb2084, by and among the Operating Partnership,3¥eltgo Bank, National Association
and Wells Fargo Securities, LLE)

Indemnification Agreement, dated December 15, 20¥4nd between Hudson Pacific Properties, Inc.Rwotokert L. Harris 11
2015 Outperformance Award Agreemetit.
First Amended and Restated Limited Partnership ément of Hudson 1455 Market, L %

Second Amended and Restated Credit Agreement, datefiMarch 31, 2015, by and among Hudson Pdeifiperties, L.P., as borrower,
Wells Fargo Bank, National Association, as admiatste agent, Wells Fargo Securities LLC, Merrijirich, Pierce, Fenner and Smith
Incorporated, and Keybanc Capital Markets, Incjosd lead arrangers and joint bookrunners, wétspect to the Existing Facilities, and Wells
Fargo Securities LLC and Keybanc Capital Markets,,las joint lead arrangers and joint bookrunneith, respect to the 7-Year Term Loan
Facility, Bank of America, N.A., and KeyBank Natamssociation, as syndication agents with resfmettie Existing Facilities, and KeyBank
National Association, as syndication agent wittpees to the 7-Year Term Loan Facility, Barclays B&LC, Fifth Third Bank, Morgan
Stanley Bank, N.A., Royal Bank of Canada, GoldmaahS Bank USA, and U.S. Bank National Associatiendocumentation agents with
respect to the Existing Facilities, and the lengensy thereto®®

Term Loan Credit Agreement, dated as of March 8152by and among Hudson Pacific Properties, a$horrower, Wells Fargo Bank,
National Association, as administrative agent, W/EHrgo Securities, LLC, Merrill Lynch, Pierce, Renand Smith, Incorporated, and
Goldman Sachs Bank USA, as joint lead arrangergaantbookrunners, and the lenders party thef&to.

Hudson Pacific Properties, inc. and Hudson PaPEifaperties, L.P. 2010 Incentive Award Plan (2012p@formance program) Restricted
Stock Unit Award Agreemen€®

Addendum to 2014 Outperformance Award Agreemgéft.

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

Computation of Ratios of Earnings to Fixed Charfgeshe Years Ended December 31, 2014, 2013, 22021 and 2010.
List of Subsidiaries of the Registrant.

Consent of Independent Registered Public Accourking.

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 tlaelfanes-Oxley Act of 2002.
Certificate of Correctiorf™®

The following financial information from Hudson Rféc Properties, Inc.’s Quarterly Report on FormQGor the quarter ended June 30, 2015
formatted in XBRL (eXtensible Business Reportingnggaage): (i) Consolidated Balance Sheets (unaydiiddConsolidated Statements of
Operations (unaudited), (i) Consolidated Statetmefh Comprehensive Income (unaudited), (iv) Cadstéd Statement of Equity
(unaudited), (v) Consolidated Statements of Castvg(unaudited) and (vi) Notes to Consolidated Féied Statements **

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

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

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

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

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

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

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

Previously filed with the Registration StatementFamm S-11 filed by the Registrant with the Se@esiand Exchange Commission on
November 22, 2010.
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Previously filed with the Registration StatementFamm S-11/A filed by the Registrant with the Sées and Exchange Commission on
December 6, 2010.

Previously filed with the Current Report on Fornk8iled by the Registrant with the Securities anaange Commission on February 15,
2011.

Previously filed with the Current Report on Fornk8iled by the Registrant with the Securities anadlEange Commission on May 4, 2011.

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

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

Previously filed with the Current Report on FornK8iled by the Registrant with the Securities andtange Commission on April 5, 2011.
Previously filed with the Company’s Quarterly Retpam Form 10-Q for the quarter ended March 31, 2011

Previously filed with the Company’s Quarterly Refpam Form 10-Q for the quarter ended Septembe2@0].

Previously filed with the Current Report on FornK8iled by the Registrant with the Securities anadtliange Commission on January 6, 2012.

Previously filed with the Current Report on FornK8ied by the Registrant with the Securities andtange Commission on January 23,
2012.

Previously filed with the Current Report on Fornk8iled by the Registrant with the Securities anatliange Commission on June 12, 2012.
Previously filed with the Current Report on Fornk8iled by the Registrant with the Securities analEange Commission on January 7, 2013.
Previously filed with the Company’s Quarterly Repam Form 10-Q for the quarter ended Septembe2@02.

Previously filed with the Company’s Quarterly Repam Form 10-Q for the quarter ended June 30, 2012.

Previously filed with the Company’s Annual Repantfeorm 10-K for the year ended December 31, 2012.

Previously filed with the Current Report on FornK8Hed by the Registrant with the Securities anadtlEange Commission on May 20, 2013.
Previously filed with the Current Report on FornK8ied by the Registrant with the Securities anadtlEange Commission on July 1, 2013.
Previously filed with the Company’s Quarterly Refpam Form 10-Q for the quarter ended Septembe2@03.

Previously filed with the Current Report on Fornk8iled by the Registrant with the Securities analiEange Commission on November 22,
2013.

Previously filed with the Current Report on Fornk8iled by the Registrant with the Securities analEange Commission on January 3, 2014.

Previously filed with the Current Report on FornK8iled by the Registrant with the Securities anakange Commission on January 16,
2014.

Previously filed with the Company’s Annual Repantfeorm 10-K for the year ended December 31, 2013.
Previously filed with the Current Report on Fornk8iled by the Registrant with the Securities analEange Commission on June 27, 2014.

Previously filed with the Current Report on FornK8iled by the Registrant with the Securities andtEange Commission on September 29,
2014.

Previously filed with the Company’s Quarterly Refpam Form 10-Q for the quarter ended June 30, 2014.
Previously filed with the Company’s Quarterly Repam Form 10-Q for the quarter ended Septembe2@D4.

Previously filed with the Current Report on FornK8ied by the Registrant with the Securities andtlEange Commission on December 11,
2014.

Previously filed with the Current Report on FornK8iled by the Registrant with the Securities anadtliange Commission on January 2, 2015.

Previously filed with the Current Report on FornK8iled by the Registrant with the Securities anaEange Commission on January 12,
2015.

Previously filed with the Current Report on FornK8iled by the Registrant with the Securities andtkange Commission on March 12, 2015.
Denotes a management contract or compensatoryopkamangement.

Pursuant to Rule 406T of Regulation S-T, the irtiiva data files on Exhibit 101 hereto are deemadiled or part of a registration statement
or prospectus for purposes of Section 11 or 12@fSecurities Act of 1933, as amended, are deewtddad for purposes of Section 18 of the
Securities and Exchange Act of 1934, as amendedotherwise are not subject to liability under #hgsctions.
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SIGNATURES

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

HUDSON PACIFIC PROPERTIES, INC.

Date: August 10, 2015 /s/'VICTOR J. COLEMAN

Victor J. Coleman

Chief Executive Officer (principal executive office)

HUDSON PACIFIC PROPERTIES, INC.

Date: August 10, 2015 /s/ M ARK T. L AMMAS

Mark T. Lammas

Chief Financial Officer (principal financial officer)
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SIGNATURES

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

HUDSON PACIFIC PROPERTIES, L.P.

Date: August 10, 2015 /s/'VICTOR J. COLEMAN

Victor J. Coleman

Chief Executive Officer (principal executive office)

HUDSON PACIFIC PROPERTIES, L.P.

Date: August 10, 2015 /s/ M ARK T. L AMMAS

Mark T. Lammas

Chief Financial Officer (principal financial officer)
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Exhibit 10.91

Hudson Pacific Properties, Inc.
Non-Employee Director Compensation Program

Effective May 20, 2015

The following compensation shall be payable in adance with the terms below to non-employee dimsobd the
Company (“ Director$), including Directors who are designated by THadBstone Group L.P. or its affiliates (the “
Blackstone Directory).

Cash Compensation

Board Service

Annual Retainer: $65,000
Lead Independent Director (additional retainer): 25$00
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 other than the Blackstone Directors maypérmitted to elect to receive vested sharesmofioon
stock on a current or deferred basis in lieu offBg@nnual Retainer cash compensation in accordastbethe
terms and conditions of an applicable Director Isjgan and, in the case of deferred shares, inrdacge
with Internal Revenue Code Section 409A.

Board Service and Committee Service Annual Retaindt be paid or granted (as applicable) quarterly
arrears promptly following the end of the appli@balendar quarter, but in no event more thanytdays
after the end of such quarter.

In addition, commencing with the annual sharehofdeeting in 2015, each Blackstone Director autaraéy
will be granted an additional cash award (the “cB&ione Retain€?) in an amount equal to the Annual Grant
Value awarded to the other Directors at the appleeahareholder meeting. Each Blackstone Retaiilevest

in equal one-third installments on the first, setand third anniversaries of the date of grantjesulio
continued service.

With respect to each Blackstone Director, 40% bEa@ainpensation, when payable, shall be paid tolglane
Real Estate Advisors L.P. and 60% of all compeaosatvhen payable, shall be paid to Blackstone Estidte
Advisors V L.P.




Annual Restricted Stock Grant:

Equity Compensation

Except with respect to Blackstone Directors,
Directors automatically shall be granted
annual restricted stock grants with a value of
$90,000 (the “ Annual Grant Valiggranted
on the date of each annual shareholder
meeting commencing with the annual
shareholder meeting in 2015 (the * Annual
Grant”). Each Annual Grant will vest in

equal one-third installments on the first,
second and third anniversaries of the date of
grant, subject to 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




Hudson 1455 GP, LLC

Hudson Palo Alto Square, LLC
Hudson 3400 Hillview Avenue, LLC
Hudson Embarcadero Place, LLC
Hudson Foothill Research Center, LLC
Hudson Page Mill Center, LLC
Hudson Clocktower Square, LLC
Hudson 3176 Porter Drive, LLC
Hudson 2180 Sand Hill Road, LLC
Hudson Towers at Shore Center, LLC
Hudson Skyway Landing, LLC
Hudson Shorebreeze, LLC

Hudson 555 Twin Dolphin Plaza, LLC
Hudson 333 Twin Dolphin Plaza, LLC
Hudson Bayhill Office Center, LLC
Hudson Peninsula Office Park, LLC
Hudson Bay Park Plaza

Hudson Metro Center, LLC

Hudson One Bay Plaza, LLC

Hudson Concourse, LLC

Hudson Gateway Place, LLC

Hudson Metro Plaza, LLC

Hudson 1740 Technology, LLC
Hudson Skyport Plaza, LLC

Hudson Techmart Commerce Center, LLC
Hudson Patrick Henry Drive, LLC
Hudson Campus Center, LLC
Hudson Campus Center Land, LLC
Hudson Skyport Plaza Land, LLC
Hudson 4th & Traction, LLC

Hudson 1003 4th Place, LLC

Hudson 405 Mateo, LLC

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Exhibit 22.1



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: August 10, 2015 /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: August 10, 2015 /sl MARK T. LAMMAS

Mark T. Lammas
Chief Financial Officer



Exhibit 31.3

CERTIFICATION

I, Victor J. Coleman, certify that:

1) | have reviewed this quarterly report on Foi®rQ of Hudson Pacific Properties, L.

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 materiallyeaff, the registrant' s internal control over finahmeporting; 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: August 10, 2015 /s/ VICTOR J. COLEMAN

Victor J. Coleman
Chief Executive Officer



CERTIFICATION

[, Mark T. Lammas, certify that:

1) | have reviewed this quarterly report on Foi®rQ of Hudson Pacific Properties, L.

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)

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 materiallyeaff, the registrant' s internal control over finahmeporting; 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 weakres in the design or operation of internal cbotrer 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 s@niifiole in the
registrant’s internal control over financial repogt

Date: August 10, 2015 /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 pdrémded June 30, 2015 of the Company (the “Repfutf) 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: August 10, 2015 /s/ VICTOR J. COLEMAN
Victor J. Coleman
Chief Executive Officer

Date: August 10, 2015 /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.



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. in its capacity as sole generahpaof Hudson Pacific Properties, L.P. (the “Camyg’), hereby certify as of the date hereof,
solely for the purposes of 18 U.S.C. §1350, that:

(i) the Quarterly Report on Form 10-K for the perended June 30, 2015 of the Company (the “Repfut) 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: August 10, 2015 /s/ VICTOR J. COLEMAN
Victor J. Coleman
Chief Executive Officer

Hudson Pacific Properties, Inc., sole general garbrf
Hudson Pacific Properties, L.P.

Date: August 10, 2015 /sl MARK T. LAMMAS
Mark T. Lammas
Chief Financial Officer

Hudson Pacific Properties, Inc., sole general garbrf
Hudson Pacific Properties, L.P.

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.



