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This preliminary prospectus supplement relates to an effective registration statement under the Securities Act of 1933, as amended, but
is not complete and may be changed. This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell
these securities and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION DATED MARCH 19, 2014

PROSPECTUS SUPPLEMENT

(To Prospectus dated September 16, 2011)

3,511,845 Shares

Common Stock

Certain funds affiliated with Farallon Capital Management, L.L.C., which we refer to as the Farallon Funds or the selling stockholders, are
offering 3,511,845 shares of our common stock, $0.01 par value per share. We will not receive any proceeds from the sale of the shares of our
common stock by the Farallon Funds in this offering.

We are organized and conduct our operations to qualify as a real estate investment trust, or REIT, for federal income tax purposes. To assist us
in complying with certain federal income tax requirements applicable to REITs, our charter contains certain restrictions relating to the ownership
and transfer of our stock, including an ownership limit of 9.8% of the outstanding shares of our common stock.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol �HPP,� and the last reported sale price of our common
stock on the NYSE on March 18, 2014 was $23.08 per share.

See �Risk Factors� beginning on page S-4 of this prospectus supplement and the risks set forth under the caption
�Item 1A. Risk Factors� included in our most recent Annual Report on Form 10-K, which is incorporated by

reference herein, for certain risks relevant to an investment in our common stock.

The underwriters have agreed to purchase the common stock from the selling stockholders at a price of $         per share, which will result in
approximately $         million of net proceeds to the selling stockholders before expenses. The underwriters may offer the shares of common
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stock from time to time for sale in one or more transactions on the NYSE, in the over-the-counter market, through negotiated transactions or
otherwise at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement and the accompanying prospectus is truthful or complete. Any representation to the contrary
is a criminal offense.

The common stock sold in this offering will be ready for delivery in book-entry form through The Depository Trust Company on or about March
    , 2014.

BofA Merrill Lynch Wells Fargo Securities
The date of this prospectus supplement is March     , 2014.
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying
prospectus or any applicable free writing prospectus. We have not, and the underwriters have not, authorized any other person to
provide you with different or additional information. If anyone provides you with different or additional information, you should not
rely on it. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell, or a solicitation of an offer to
purchase, any securities in any jurisdiction where it is unlawful to make such offer or solicitation. You should assume that the
information appearing in this prospectus supplement, the accompanying prospectus, any applicable free writing prospectus and the
documents incorporated by reference herein or therein is accurate only as of their respective dates or on the date or dates which are
specified in these documents. Our business, financial condition, liquidity, results of operations and prospects may have changed since
those dates.

S-i
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ABOUT THIS PROSPECTUS SUPPLEMENT AND THE PROSPECTUS

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and also adds to
and updates information contained in the accompanying prospectus and the documents incorporated by reference. The second part, the
accompanying prospectus, gives more general information, some of which may not apply to this offering.

To the extent the information contained in this prospectus supplement differs or varies from the information contained in the accompanying
prospectus or documents incorporated by reference, the information in this prospectus supplement will supersede such information. In addition,
any statement in a filing we make with the Securities and Exchange Commission that adds to, updates or changes information contained in an
earlier filing we made with the Securities and Exchange Commission shall be deemed to modify and supersede such information in the earlier
filing.

This prospectus supplement does not contain all of the information that is important to you. You should read the accompanying prospectus as
well as the documents incorporated by reference in this prospectus supplement and the accompanying prospectus. See �Incorporation by
Reference� in this prospectus supplement and �Where You Can Find More Information� in the accompanying prospectus. Unless otherwise
indicated or unless the context requires otherwise, references in this prospectus supplement to �we,� �our,� �us� and �our company� refer to
Hudson Pacific Properties, Inc., a Maryland corporation, Hudson Pacific Properties, L.P., and any of our other subsidiaries. Hudson Pacific
Properties, L.P. is a Maryland limited partnership of which we are the sole general partner and to which we refer in this prospectus supplement
as our operating partnership.

Unless otherwise indicated or unless the context requires otherwise, references in this prospectus supplement to the �selling stockholders� and
the �Farallon Funds� refer to funds affiliated with Farallon Capital Management, L.L.C.

S-ii
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FORWARD-LOOKING INFORMATION

This prospectus supplement and the accompanying prospectus and the documents that we incorporate by reference in each contain
�forward-looking statements� within the meaning of the Private Securities Litigation Reform Act of 1995 (set forth in Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Exchange Act of 1934, as amended, or the Exchange Act). Also, documents we
subsequently file with the Securities and Exchange Commission and incorporate by reference will contain forward-looking statements. In
particular, statements relating to our liquidity and capital resources, portfolio performance and results of operations contain forward-looking
statements. Furthermore, all of the statements regarding future financial performance (including anticipated funds from operations, market
conditions and demographics) are forward-looking statements. We are including this cautionary statement to make applicable and take
advantage of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 for any such forward-looking statements. We
caution investors that any forward-looking statements presented in this prospectus supplement and the accompanying prospectus and the
documents that we incorporate by reference in each are based on management�s beliefs and assumptions made by, and information currently
available to, management. When used, the words �anticipate,� �believe,� �expect,� �intend,� �may,� �might,� �plan,� �estimate,� �project,� �should,� �will,� �result� and
similar expressions that do not relate solely to historical matters are intended to identify forward-looking statements. You can also identify
forward-looking statements by discussions of strategy, plans or intentions.

Forward-looking statements are subject to risks, uncertainties and assumptions and may be affected by known and unknown risks, trends,
uncertainties and factors that are beyond our control. Should one or more of these risks or uncertainties materialize, or should underlying
assumptions prove incorrect, actual results may vary materially from those anticipated, estimated or projected. We do not guarantee that the
transactions and events described will happen as described (or that they will happen at all).

Some of the risks and uncertainties that may cause our actual results, performance, liquidity or achievements to differ materially from those
expressed or implied by forward-looking statements include, among others, the following:

� adverse economic or real estate developments in our markets;

� general economic conditions;

� defaults on, early terminations of or non-renewal of leases by tenants;

� fluctuations in interest rates and increased operating costs;

� our failure to obtain necessary outside financing;

� our failure to generate sufficient cash flows to service our outstanding indebtedness;

� lack or insufficient amounts of insurance;

� decreased rental rates or increased vacancy rates;

� difficulties in identifying properties to acquire and completing acquisitions;
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� our failure to successfully operate acquired properties and operations;

� our failure to maintain our status as a REIT;

� environmental uncertainties and risks related to adverse weather conditions and natural disasters;

� financial market fluctuations;

� changes in real estate and zoning laws and increases in real property tax rates; and

� other factors affecting the real estate industry generally.

S-iii
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While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We disclaim any obligation to
publicly update or revise any forward-looking statement to reflect changes in underlying assumptions or factors, of new information, data or
methods, future events or other changes. Accordingly, investors should use caution in relying on past forward-looking statements, which were
based on results and trends at the time they were made, to anticipate future results or trends. For a further discussion of these and other factors
that could impact our future results, performance or transactions, see the section entitled �Risk Factors,� including the risks incorporated therein
from our most recent Annual Report on Form 10-K for the year ended December 31, 2013 and our other periodic reports filed with the Securities
and Exchange Commission and incorporated by reference herein.

S-iv
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement and the accompanying
prospectus. This summary is not complete and does not contain all of the information that you should consider before investing in our common
stock. We urge you to read this entire prospectus supplement, the accompanying prospectus and the documents incorporated by reference
carefully, including the financial statements and notes to those financial statements incorporated by reference herein and therein. Please read
�Risk Factors� for more information about important risks that you should consider before investing in our common stock.

Hudson Pacific Properties, Inc.

We are a full-service, vertically integrated real estate company focused on owning, operating and acquiring high-quality office properties and
state-of-the-art media and entertainment properties in select growth markets primarily in Northern and Southern California and the Pacific
Northwest. Our investment strategy focuses on high barrier-to-entry, in-fill locations with favorable, long-term supply demand characteristics in
select markets, including Los Angeles, Orange County, San Diego, San Francisco and Seattle.

As of December 31, 2013, our portfolio included 24 office properties, comprising an aggregate of approximately 5.3 million square feet, and two
state-of-the-art media and entertainment properties, comprising approximately 884,193 square feet of sound-stage, office and supporting
production facilities. We also own undeveloped density rights for approximately 1,587,049 square feet of future development space. Our
properties are concentrated in premier submarkets that have high barriers to entry with limited supply of land, high construction costs and
rigorous entitlement processes.

We have elected to be taxed as a REIT for federal income tax purposes, commencing with our taxable year ended December 31, 2010. We
believe that we have operated in a manner that has allowed us to qualify as a REIT for federal income tax purposes commencing with such
taxable year, and we intend to continue operating in such a manner. We conduct substantially all of our business through our operating
partnership, of which we serve as the sole general partner.

Corporate Information

Our principal executive offices are located at 11601 Wilshire Boulevard, Sixth Floor, Los Angeles, California 90025. Our telephone number is
310-445-5700. Our Web site address is www.hudsonpacificproperties.com. The information on, or otherwise accessible through, our Web site
does not constitute a part of this prospectus supplement or the accompanying prospectus.

S-1
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The Offering

The offering terms are summarized below solely for your convenience. For a more complete description of the terms of our common stock, see
�Description of Common Stock.�

Securities offered by the selling stockholders 3,511,845 shares of common stock, $0.01 par value per share.

New York Stock Exchange symbol �HPP�

Shares of common stock outstanding immediately
prior to and immediately after completion of this
offering

67,027,472(1) shares

Shares of common stock and common units
outstanding immediately prior to and immediately
after completion of this offering

69,410,035(1)(2) shares and common units of partnership interest in our operating
partnership, or common units, held by limited partners of our operating partnership.

Use of proceeds We will not receive any of the proceeds from the sale of the shares of our common stock
by the selling stockholders, but we will pay approximately half of the expenses of this
offering, other than underwriting fees, discounts and commissions, which will be borne
by the selling stockholders.

Restrictions on ownership Our charter contains restrictions on the ownership and transfer of our stock that are
intended to assist us in complying with the requirements for qualification as a REIT.
Among other things, our charter provides that, subject to certain exceptions, no person or
entity may actually or beneficially own, or be deemed to own by virtue of the applicable
constructive ownership provisions of the Internal Revenue Code of 1986, as amended, or
the Code, more than 9.8% (in value or in number of shares, whichever is more restrictive)
of the outstanding shares of our common stock. See �Restrictions on Ownership and
Transfer� in the accompanying prospectus.

Risk factors Investing in our common stock involves a high degree of risk and the purchasers of our
common stock may lose their entire investment. Before deciding to invest in our common
stock, please carefully read the section entitled �Risk Factors,� including the risks
incorporated therein from our most recent Annual Report on Form 10-K for the year
ended December 31, 2013 and our other periodic reports filed with the Securities and
Exchange Commission and incorporated by reference herein.

(1) Excludes (i) shares of common stock issuable upon exchange of outstanding 6.25% Cumulative Redeemable Convertible Series A
Preferred Units of partnership interest in our operating partnership, or Series A Preferred Units, with an aggregate liquidation preference of
approximately $10.5 million, which became
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convertible or redeemable on June 29, 2013, and (ii) a maximum of 19,037,337 shares of our common stock available for issuance
in the future under our equity incentive plan. As of the date of this prospectus supplement, up to 14,849,123 fungible units may be
granted in the future under our equity incentive plan in any combination of five-year options, ten-year options or restricted stock
(inclusive of any equity grants that may be made in the future under our outperformance programs). A maximum of 19,037,337,
14,849,123 or 5,033,601 shares of our common stock are available for issuance in the future under our equity incentive plan if
such fungible units are granted as five-year options, ten-year options or restricted stock, respectively.

(2) Includes 2,382,563 common units held by limited partners of our operating partnership, which units may, subject to certain limitations and
adjustments, be redeemed for cash or, at our option, exchanged for shares of common stock on a one-for-one basis.

S-3
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RISK FACTORS

Investing in our common stock involves risks. In addition to other information in this prospectus supplement, you should carefully consider the
following risks, the risks described in our Annual Report on Form 10-K for the year ended December 31, 2013, as well as other information and
data set forth in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein
before making an investment decision with respect to the common stock. The occurrence of any of the following risks could materially and
adversely affect our business, prospects, financial condition, results of operations and our ability to make cash distributions to our stockholders,
which could cause you to lose all or a part of your investment in our common stock. Some statements in this prospectus supplement, including
statements in the following risk factors, constitute forward-looking statements. See �Forward-Looking Statements.�

Risks Related to Our Properties and Our Business

As of December 31, 2013, we had approximately $926.0 million of indebtedness outstanding (excluding unamortized loan premiums), which
may expose us to interest rate fluctuations, and our debt service obligations with respect to such indebtedness will reduce cash available for
distribution, including cash available to pay dividends on our securities, including our common stock, and expose us to the risk of default
under our debt obligations.

Our total consolidated indebtedness, as of December 31, 2013, was approximately $926.0 million (excluding unamortized loan premiums), of
which $489.9 million was variable rate debt, of which $156.5 million is subject to interest rate agreements. We may incur significant additional
debt to finance future acquisition and development activities. As of December 31, 2013, we had approximately $250.0 million of total capacity
under our senior unsecured revolving credit facility, of which $155.0 million had been drawn. As of the date of this prospectus supplement, we
have approximately $35.0 million of borrowings outstanding under our senior unsecured revolving credit facility.

Payments of principal and interest on borrowings may leave us with insufficient cash resources to operate our properties or to pay the dividends
currently contemplated on our common stock or our 8.375% Series B Cumulative Redeemable Preferred Stock, $0.01 par value per share, or our
series B preferred stock, or necessary to maintain our REIT qualification. Our level of debt and the limitations imposed on us by our debt
agreements could have significant adverse consequences, including the following:

� our cash flow may be insufficient to meet our required principal and interest payments;

� we may be unable to borrow additional funds as needed or on favorable terms, which could, among other things, adversely affect our
ability to meet operational needs;

� we may be unable to refinance our indebtedness at maturity or the refinancing terms may be less favorable than the terms of our original
indebtedness;

� because a portion of our debt bears interest at variable rates, increases in interest rates could increase our interest expense;

� we may be forced to dispose of one or more of our properties, possibly on unfavorable terms or in violation of certain covenants to
which we may be subject;

� we may violate restrictive covenants in our loan documents, which would entitle the lenders to accelerate our debt obligations; and

� our default under any loan with cross default provisions could result in a default on other indebtedness.
If any one of these events were to occur, our financial condition, results of operations, cash flow, ability to make distributions on our securities
and per share trading price of our common stock could be adversely affected. Furthermore, foreclosures could create taxable income without
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accompanying cash proceeds, which could hinder our ability to meet the REIT distribution requirements imposed by the Code.
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Risks Related to Our Status as a REIT

Failure to qualify as a REIT would have significant adverse consequences to us and the value of our stock.

We have elected to be taxed as a REIT for federal income tax purposes commencing with our taxable year ended December 31, 2010. We
believe that we have operated in a manner that has allowed us to qualify as a REIT for federal income tax purposes commencing with such
taxable year, and we intend to continue operating in such manner. We have not requested and do not plan to request a ruling from the Internal
Revenue Service, or IRS, that we qualify as a REIT, and the statements herein are not binding on the IRS or any court. Therefore, we cannot
assure you that we have qualified as a REIT, or that we will remain qualified as such in the future. If we lose our REIT status, we will face
serious tax consequences that would substantially reduce the funds available for distribution to you for each of the years involved because:

� we would not be allowed a deduction for distributions to stockholders in computing our taxable income and would be subject to federal
income tax at regular corporate rates;

� we also could be subject to the federal alternative minimum tax and possibly increased state and local taxes; and

� unless we are entitled to relief under applicable statutory provisions, we could not elect to be taxed as a REIT for four taxable years
following the year during which we were disqualified.

Any such corporate tax liability could be substantial and would reduce our cash available for, among other things, our operations and
distributions to stockholders. In addition, if we fail to qualify as a REIT, we would not be required to make distributions to our stockholders. As
a result of all these factors, our failure to qualify as a REIT also could impair our ability to expand our business and raise capital, and could
materially and adversely affect the value of our securities.

Qualification as a REIT involves the application of highly technical and complex Code provisions for which there are only limited judicial and
administrative interpretations. The complexity of these provisions and of the applicable Treasury regulations that have been promulgated under
the Code, or the Treasury Regulations, is greater in the case of a REIT that, like us, holds its assets through a partnership. The determination of
various factual matters and circumstances not entirely within our control may affect our ability to qualify as a REIT. In order to qualify as a
REIT, we must satisfy a number of requirements, including requirements regarding the ownership of our stock, requirements regarding the
composition of our assets and a requirement that at least 95% of our gross income in any year must be derived from qualifying sources, such as
�rents from real property.� Also, we must make distributions to stockholders aggregating annually at least 90% of our net taxable income,
excluding net capital gains. In addition, legislation, new regulations, administrative interpretations or court decisions may materially adversely
affect our investors, our ability to qualify as a REIT for federal income tax purposes or the desirability of an investment in a REIT relative to
other investments.

Even if we qualify as a REIT for federal income tax purposes, we may be subject to some federal, state and local income, property and excise
taxes on our income or property and, in certain cases, a 100% penalty tax, in the event we sell property as a dealer. In addition, our taxable REIT
subsidiaries will be subject to tax as regular corporations in the jurisdictions in which they operate.

If our operating partnership failed to qualify as a partnership for federal income tax purposes, we would cease to qualify as a REIT and
suffer other adverse consequences.

We believe that our operating partnership is properly treated as a partnership for federal income tax purposes. As a partnership, our operating
partnership is not subject to federal income tax on its income. Instead, each of its partners, including us, is allocated, and may be required to pay
tax with respect to, its share of our operating partnership�s income. We cannot assure you, however, that the IRS will not challenge the status of
our operating partnership or any other subsidiary partnership in which we own an interest as a partnership for federal income tax purposes, or
that a court would not sustain such a challenge. If the IRS were successful in treating our

S-5
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operating partnership or any such other subsidiary partnership as an entity taxable as a corporation for federal income tax purposes, we would
fail to meet the gross income tests and certain of the asset tests applicable to REITs and, accordingly, we would likely cease to qualify as a
REIT. Also, the failure of our operating partnership or any subsidiary partnerships to qualify as a partnership would cause it to become subject to
federal and state corporate income tax, which could reduce significantly the amount of cash available for debt service and for distribution to its
partners, including us.

The tax imposed on REITs engaging in �prohibited transactions� may limit our ability to engage in transactions that would be treated as
sales for federal income tax purposes.

A REIT�s net income from prohibited transactions is subject to a 100% penalty tax. In general, prohibited transactions are sales or other
dispositions of property, other than foreclosure property, held primarily for sale to customers in the ordinary course of business. Although we do
not intend to hold any properties that would be characterized as held for sale to customers in the ordinary course of our business, such
characterization is a factual determination and no guarantee can be given that the IRS would agree with our characterization of our properties or
that we will always be able to make use of the available safe harbors, which, if met, would prevent any such sales from being treated as
prohibited transactions.

Risks Related to this Offering

The market price and trading volume of our common stock may be volatile following this offering.

The per share trading price of our common stock may be volatile. In addition, the trading volume in our common stock may fluctuate and cause
significant price variations to occur. If the per share trading price of our common stock declines significantly, you may be unable to resell your
shares at or above the purchase price. We cannot assure you that the per share trading price of our common stock will not fluctuate or decline
significantly in the future.

Some of the factors that could negatively affect our share price or result in fluctuations in the price or trading volume of our common stock
include:

� actual or anticipated variations in our quarterly operating results or dividends;

� changes in our funds from operations or earnings estimates;

� publication of research reports about us or the real estate industry;

� prevailing interest rates;

� the market for similar securities;

� changes in market valuations of similar companies;

� adverse market reaction to any additional debt we incur in the future;

� additions or departures of key management personnel;
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� actions by institutional stockholders;

� speculation in the press or investment community;

� the realization of any of the other risk factors presented in this prospectus;

� the extent of investor interest in our securities;

� the general reputation of REITs and the attractiveness of our equity securities in comparison to other equity securities, including
securities issued by other real estate-based companies;

� our underlying asset value;

S-6
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� investor confidence in the stock and bond markets, generally;

� changes in tax laws;

� future equity issuances;

� failure to meet earnings estimates;

� failure to meet the REIT qualification requirements and maintain our REIT status;

� changes in our credit ratings;

� general economic and financial market conditions;

� our issuance of debt or preferred equity securities; and

� our financial condition, results of operations and prospects.
In the past, securities class action litigation has often been instituted against companies following periods of volatility in the price of their
common stock. This type of litigation could result in substantial costs and divert our management�s attention and resources, which could have an
adverse effect on our financial condition, results of operations, cash flow and per share trading price of our common stock.

Our common stock is ranked junior to our series B preferred stock.

Our common stock is ranked junior to our series B preferred stock with respect to dividends and upon dissolution. In certain circumstances
following a change of control of our company, holders of our series B preferred stock will be entitled to receive dividends at the increased rate of
12.375% per annum of the liquidation preference per share of our series B preferred stock and we will have the option to redeem our series B
preferred stock for cash at $25.00 per share plus accrued and unpaid dividends. Holders of our common stock are not entitled to preemptive
rights or other protections against dilution. We may in the future attempt to increase our capital resources by making additional offerings of
equity securities, including additional classes or series of preferred stock, which would likely have preferences with respect to dividends or upon
dissolution that are senior to our common stock. Because our decision to issue securities in any future offering will depend on market conditions
and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our future offering. Thus, our common
stockholders bear the risk of our future offerings reducing the per share trading price of our common stock and diluting their interest in us.

Market interest rates may have an effect on the value of our common stock.

One of the factors that will influence the price of our common stock will be the dividend yield on our common stock (as a percentage of the
price of our common stock) relative to market interest rates. An increase in market interest rates, which are currently at low levels relative to
historical rates, may lead prospective purchasers of our common stock to expect a higher dividend yield and higher interest rates would likely
increase our borrowing costs and potentially decrease funds available for distribution. Thus, higher market interest rates could cause the market
price of our common stock to decrease.

The number of shares of our common stock available for future issuance or sale could adversely affect the per share trading price of our
common stock.
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We cannot predict whether future issuances or sales of shares of our common stock or the availability of shares for resale in the open market will
decrease the per share trading price of our common stock. The issuance of substantial numbers of shares of our common stock in the public
market, or upon exchange of common units, or the perception that such issuances might occur could adversely affect the per share trading price
of our common stock. The per share trading price of our common stock may decline significantly upon the sale or registration of additional
shares of our common stock pursuant to registration rights granted in connection with
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our initial public offering, our 2010 private placement and our 2011 private placement, which registration rights also cover any shares of
common stock that the Farallon Funds purchased in subsequent offerings prior to June 29, 2012, including our May 2012 public offering of
common stock. In particular, we have entered into a registration rights agreement with the Farallon Funds, pursuant to which we registered
12,047,379 shares of our common stock on behalf of the Farallon Funds pursuant to a shelf registration statement that was declared effective in
September 2011, 8,535,534 of which will remain available for sale under the shelf registration statement following the consummation of this
offering. The shares of common stock that have been registered on behalf of the Farallon Funds, as described above, plus the shares they
acquired in our May 2012 public offering, represent approximately 15.7% of the outstanding shares of our common stock (or approximately
15.2% of the outstanding shares of our common stock and common units held by limited partners of our operating partnership) following the
consummation of this offering. As a result, a substantial number of additional shares may be sold pursuant to the registration rights granted to
the Farallon Funds. The sale of such shares by the Farallon Funds, or the perception that such a sale may occur, could materially and adversely
affect the per share trading price of our common stock.

The exchange of common units for common stock, the exercise of any options or the vesting of any restricted stock granted to certain directors,
executive officers and other employees under our equity incentive plan, the issuance of our common stock or common units in connection with
future property, portfolio or business acquisitions and other issuances of our common stock could have an adverse effect on the per share trading
price of our common stock, and the existence of common units, options, shares of our common stock reserved for issuance as restricted shares of
our common stock or upon exchange of common units may adversely affect the terms upon which we may be able to obtain additional capital
through the sale of equity securities. In addition, future issuances of shares of our common stock may be dilutive to existing stockholders.

Future offerings of debt securities, which would be senior to our common stock upon liquidation, and/or preferred equity securities which
may be senior to our common stock for purposes of dividend distributions or upon liquidation, may adversely affect the per share trading
price of our common stock.

In the future, we may attempt to increase our capital resources by making additional offerings of debt or equity securities (or causing our
operating partnership to issue debt or equity securities), including medium-term notes, senior or subordinated notes and additional classes or
series of preferred stock or preferred units. Upon liquidation, holders of our debt securities and shares of preferred stock or preferred units of
partnership interest in our operating partnership and lenders with respect to other borrowings will be entitled to receive our available assets prior
to distribution to the holders of our common stock. Additionally, any convertible or exchangeable securities that we issue in the future may have
rights, preferences and privileges more favorable than those of our common stock and may result in dilution to owners of our common stock.
Holders of our common stock are not entitled to preemptive rights or other protections against dilution. Any shares of preferred stock or
preferred units that we issue or our operating partnership issues in the future could have a preference on liquidating distributions or a preference
on dividend payments that could limit our ability pay dividends to the holders of our common stock. Because our decision to issue securities in
any future offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or
nature of our future offerings. Thus, our stockholders bear the risk of our future offerings reducing the per share trading price of our common
stock and diluting their interest in us.

Our ability to pay dividends is limited by the requirements of Maryland law.

Our ability to pay dividends on our common stock is limited by the laws of Maryland. Under applicable Maryland law, a Maryland corporation
generally may not make a distribution if, after giving effect to the distribution, the corporation would not be able to pay its debts as the debts
become due in the usual course of business or the corporation�s total assets would be less than the sum of its total liabilities plus, unless the
corporation�s charter permits otherwise, the amount that would be needed, if the corporation were dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of stockholders whose preferential
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rights are superior to those receiving the distribution. Accordingly, we generally may not make a distribution on our common stock if, after
giving effect to the distribution, we would not be able to pay our debts as they become due in the usual course of business or our total assets
would be less than the sum of our total liabilities plus, unless the terms of such class or series provide otherwise (and the terms of our series B
preferred stock do not so provide otherwise), the amount that would be needed to satisfy the preferential rights upon dissolution of the holders of
shares of any class or series of preferred stock (including our series B preferred stock) then outstanding, if any, with preferences upon
dissolution senior to those of our common stock.

Our senior unsecured revolving credit facility prohibits us from repurchasing shares of our common stock and may limit our ability to pay
dividends on our common stock.

Our senior unsecured revolving credit facility, which matures in August 2016, prohibits us from repurchasing any shares of our stock, including
our common stock, during the term of the senior unsecured revolving credit facility. Under the senior unsecured revolving credit facility, our
distributions may not exceed the greater of (i) 95.0% of our funds from operations, (ii) the amount required for us to qualify and maintain our
status as a REIT or (iii) the amount required for us to avoid the imposition of income and excise taxes. As a result, if we do not generate
sufficient funds from operations (as defined in our senior unsecured revolving credit facility) during the 12 months preceding any common stock
dividend payment date, we would not be able to pay dividends to our common stockholders consistent with our past practice without causing a
default under our senior unsecured revolving credit facility. In the event of a default under our senior unsecured revolving credit facility, we
would be unable to borrow under our senior unsecured revolving credit facility and any amounts we have borrowed thereunder could become
due and payable.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the shares of our common stock by the selling stockholders, but pursuant to a
registration rights agreement will pay approximately half of the expenses of this offering, other than underwriting fees, discounts and
commissions, which will be borne by the selling stockholders.
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SELLING STOCKHOLDERS

The following table sets forth certain information regarding the beneficial ownership of shares of our common stock and common units, which
are redeemable for cash or, at our election, exchangeable for shares of our common stock, for the Farallon Funds at March 18, 2014. As of
March 18, 2014, there were 67,027,472 shares of common stock outstanding and 2,382,563 common units held by limited partners of our
operating partnership outstanding.

The SEC has defined �beneficial ownership� of a security to mean the possession, directly or indirectly, of voting power and/or investment power
over such security. A stockholder is also deemed to be, as of any date, the beneficial owner of all securities that such stockholder has the right to
acquire within 60 days after that date through (a) the exercise of any option, warrant or right, (b) the conversion of a security, (c) the power to
revoke a trust, discretionary account or similar arrangement, or (d) the automatic termination of a trust, discretionary account or similar
arrangement. In computing the number of shares beneficially owned by a person and the percentage ownership of that person, shares of common
stock subject to options or other rights (as set forth above) held by that person that are exercisable as of March 18, 2014 or will become
exercisable within 60 days thereafter, are deemed outstanding, while such shares are not deemed outstanding for purposes of computing
percentage ownership of any other person.

Beneficial Ownership
Prior to this Offering

Beneficial Ownership
After this Offering

Name of

Beneficial Owner

Number of
Shares and
Common
Units

Percent of
All Shares

Percent of
All Shares

and
Common
Units

Number of
Shares and
Common
Units

Percent of
All Shares

Percent of
All Shares

and
Common
Units

Farallon Capital Partners, L.P.(1) 4,320,876 6.4% 6.2% 3,240,657 4.8% 4.7% 
Farallon Capital Institutional Partners, L.P.(1) 8,746,648 13.0% 12.6% 6,559,985 9.8% 9.5% 
Farallon Capital Institutional Partners III, L.P.(1) 979,855 1.5% 1.4% 734,892 1.1% 1.1% 

Total 14,047,379 21.0% 20.2% 10,535,534 15.7% 15.2% 

(1) Farallon Partners, L.L.C., a Delaware limited liability company, or FPLLC, is the general partner of each of Farallon Capital Partners, L.P., Farallon Capital
Institutional Partners, L.P. and Farallon Capital Institutional Partners III, L.P., referred to collectively as the Farallon Funds, and as such may be deemed to
beneficially own the shares of our common stock or the common units in our operating partnership held by each of the Farallon Funds. As managing
members of FPLLC with the power to exercise investment discretion, each of Richard B. Fried, Daniel J. Hirsch, David T. Kim, Monica R. Landry, Michael
G. Linn, Rajiv A. Patel, Thomas G. Roberts, Jr., Andrew J. M. Spokes, John R. Warren and Mark C. Wehrly, referred to collectively as the Farallon
Managing Members, may be deemed to beneficially own the shares of our common stock or the common units in our operating partnership held by each of
the Farallon Funds. Each of FPLLC and the Farallon Managing Members disclaims beneficial ownership of the shares of our common stock and the common
units in our operating partnership held by the Farallon Funds. All of the entities and individuals identified in this footnote disclaim group attribution. Richard
B. Fried, a Farallon Managing Member, is a member of our board of directors. The address for all of the above mentioned entities and persons is One
Maritime Plaza, Suite 2100, San Francisco, CA 94111.
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SUPPLEMENTAL FEDERAL INCOME TAX CONSIDERATIONS

This discussion is a supplement to, and is intended to be read together with, the discussions under the heading �Federal Income Tax
Considerations� in the accompanying prospectus. This discussion is for general information only and is not tax advice.

Prospective investors in our common stock should consult their tax advisors regarding the U.S. federal income and other tax
consequences to them of the acquisition, ownership and disposition of our common stock offered by this prospectus supplement.

The following discussion supersedes the ninth bullet point in the fourth paragraph in the discussion under the heading �Federal Income
Tax Considerations�Taxation of Our Company�General� in the accompanying prospectus.

Ninth, if we acquire any asset from a corporation that is or has been a C corporation in a transaction in which our basis in the asset is less than
the fair market value of the asset, in each case determined as of the date on which we acquired the asset, and we subsequently recognize gain on
the disposition of the asset during the ten-year period beginning on the date on which we acquired the asset, then we will be required to pay tax
at the highest regular corporate tax rate on this gain to the extent of the excess of (1) the fair market value of the asset over (2) our adjusted basis
in the asset, in each case determined as of the date on which we acquired the asset. The results described in this paragraph with respect to the
recognition of gain assume that the C corporation will refrain from making an election to receive different treatment under applicable Treasury
Regulations on its tax return for the year in which we acquire the asset from the C corporation. The IRS has issued Treasury Regulations that
generally exclude from the application of this built-in gains tax any gain from the sale of property acquired in an exchange under Section 1031 (a
like-kind exchange) or Section 1033 (an involuntary conversion) of the Code.

The following discussion supersedes the third paragraph in the discussion under the heading �Federal Income Tax Considerations�Taxation
of Our Company�Annual Distribution Requirements� in the accompanying prospectus.

In addition, our �REIT taxable income� will be reduced by any taxes we are required to pay on any gain we recognize from the disposition of any
asset we acquired from a corporation that is or has been a C corporation in a transaction in which our basis in the asset is less than the fair
market value of the asset, in each case determined as of the date on which we acquired the asset, within the ten-year period following our
acquisition of such asset.

The sixth paragraph in the discussion under the heading �Federal Income Tax Considerations�Taxation of Our Company�Annual
Distribution Requirements� in the accompanying prospectus is hereby deleted in its entirety.

The following discussion supersedes the discussion under the heading �Federal Income Tax Considerations�Taxation of Our
Company�Failure to Qualify� in the accompanying prospectus.

If we discover a violation of a provision of the Code that would result in our failure to qualify as a REIT, certain specified cure provisions may
be available to us. Except with respect to violations of the gross income tests and asset tests (for which the cure provisions are described above),
and provided the violation is due to reasonable cause and not due to willful neglect, these cure provisions generally impose a $50,000 penalty for
each violation in lieu of a loss of REIT status. If we fail to satisfy the requirements for taxation as a REIT in any taxable year, and the relief
provisions do not apply, we will be required to pay tax, including any applicable alternative minimum tax, on our taxable income at regular
corporate rates. Distributions to stockholders in any year in which we fail to qualify as a REIT will not be deductible by us, and we will not be
required to distribute any amounts to our stockholders. As a result, we anticipate that our failure to qualify as a REIT would reduce the cash
available for distribution by us to our stockholders. In addition, if we fail to qualify as a REIT, all distributions to stockholders will be taxable as
regular corporate dividends to the extent of our current and
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accumulated earnings and profits. In such event, corporate distributees may be eligible for the dividends-received deduction. In addition,
non-corporate stockholders, including individuals, may be eligible for the preferential tax rates on qualified dividend income. Unless entitled to
relief under specific statutory provisions, we would also be ineligible to elect to be treated as a REIT for the four taxable years following the
year for which we lose our qualification. It is not possible to state whether in all circumstances we would be entitled to this statutory relief.

The following discussion supersedes the third paragraph in the discussion under the heading �Federal Income Tax Considerations�Federal
Income Tax Considerations for Holders of Our Common Stock�Taxation of Taxable U.S. Stockholders�Distributions Generally� in the
accompanying prospectus.

U.S. stockholders that receive taxable stock dividends, including dividends partially payable in our common stock and partially payable in cash,
would be required to include the full amount of the dividend (i.e., the cash and the stock portion) as ordinary income (subject to limited
exceptions) to the extent of our current and accumulated earnings and profits for U.S. federal income tax purposes, as described above. The
amount of any dividend payable in our common stock generally is equal to the amount of cash that could have been received instead of the
common stock. Depending on the circumstances of a U.S. stockholder, the tax on the distribution may exceed the amount of the distribution
received in cash, in which case such U.S. stockholder would have to pay the tax using cash from other sources. If a U.S. stockholder sells the
common stock it receives as a dividend in order to pay this tax and the sales proceeds are less than the amount required to be included in income
with respect to the dividend, such U.S. stockholder could have a capital loss with respect to the common stock sale that could not be used to
offset such dividend income. A U.S. stockholder that receives common stock pursuant to a distribution generally has a tax basis in such common
stock equal to the amount of cash that could have been received instead of such common stock as described above, and has a holding period in
such common stock that begins on the day immediately following the payment date for the distribution.

The following discussion supersedes the discussions under the heading �Federal Income Tax Considerations�Federal Income Tax
Considerations for Holders of Our Common Stock�Taxation of Taxable U.S. Stockholders�Tax Rates� and �Federal Income Tax
Considerations�Federal Income Tax Considerations for Holders of Our Common Stock�Taxation of Taxable U.S. Stockholders�Medicare Tax
on Unearned Income� in the accompanying prospectus.

Tax Rates. The maximum tax rate for non-corporate taxpayers for (1) long-term capital gains, including certain �capital gain dividends,� is
generally 20% (although depending on the characteristics of the assets which produced these gains and on designations which we may make,
certain capital gain dividends may be taxed at a 25% rate) and (2) �qualified dividend income� is generally 20%. In general, dividends payable by
REITs are not eligible for the reduced tax rate on qualified dividend income, except to the extent that certain holding period requirements have
been met and the REIT�s dividends are attributable to dividends received from taxable corporations (such as its taxable REIT subsidiaries) or to
income that was subject to tax at the corporate/REIT level (for example, if the REIT distributed taxable income that it retained and paid tax on in
the prior taxable year). In addition, U.S. stockholders that are corporations may be required to treat up to 20% of some capital gain dividends as
ordinary income.

Medicare Tax on Unearned Income. Certain U.S. stockholders that are individuals, estates or trusts are required to pay an additional 3.8% tax
on, among other things, dividends on and capital gains from the sale or other disposition of stock. U.S. stockholders should consult their tax
advisors regarding the effect, if any, of these rules on their ownership and disposition of our stock.

The following discussion supersedes the first paragraph in the discussion under the heading �Federal Income Tax Considerations�Federal
Income Tax Considerations for Holders of Our Common Stock�Taxation of Tax-Exempt Stockholders� in the accompanying prospectus.

Dividend income from us and gain arising upon a sale of our shares generally should not be unrelated business taxable income, or UBTI, to a
tax-exempt stockholder, except as described below. This income or gain
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will be UBTI, however, if a tax-exempt stockholder holds its shares as �debt-financed property� within the meaning of the Code. Generally,
�debt-financed property� is property the acquisition or holding of which was financed through a borrowing by the tax-exempt stockholder.

The following discussion supersedes the second paragraph in the discussion under the heading �Federal Income Tax Considerations�Federal
Income Tax Considerations for Holders of Our Common Stock�Taxation of Non-U.S. Stockholders�Capital Gain Dividends and Distributions
Attributable to a Sale or Exchange of U.S. Real Property Interests� in the accompanying prospectus.

Pursuant to the Foreign Investment in Real Property Tax Act, which is referred to as �FIRPTA,� distributions to a non-U.S. stockholder that are
attributable to gain from sales or exchanges by us of �U.S. real property interests,� or USRPIs, whether or not designated as capital gain dividends,
will cause the non-U.S. stockholder to be treated as recognizing such gain as income effectively connected with a U.S. trade or business.
Non-U.S. stockholders would generally be taxed at the same rates applicable to U.S. stockholders, subject to any applicable alternative minimum
tax. We also will be required to withhold and to remit to the IRS 35% (or 20% to the extent provided in Treasury Regulations) of any
distribution to non-U.S. stockholders that is designated as a capital gain dividend or, if greater, 35% of any distribution to non-U.S. stockholders
that could have been designated as a capital gain dividend. The amount withheld is creditable against the non-U.S. stockholder�s federal income
tax liability. However, any distribution with respect to any class of stock that is �regularly traded� on an established securities market is not subject
to FIRPTA, and therefore, not subject to the 35% U.S. withholding tax described above, if the non-U.S. stockholder did not own more than 5%
of such class of stock at any time during the one-year period ending on the date of the distribution. Instead, such distributions will generally be
treated as ordinary dividend distributions and subject to withholding in the manner described above with respect to ordinary dividends.

The following discussion supersedes the discussions under the heading �Federal Income Tax Considerations�Federal Income Tax
Considerations for Holders of Our Common Stock�Taxation of Non-U.S. Stockholders�Foreign Accounts� in the accompanying prospectus.

Foreign Accounts. Withholding taxes may apply to certain types of payments made to �foreign financial institutions� (as defined in the Code) and
certain other non-U.S. entities (including payments to U.S. stockholders that hold shares of our stock through such a foreign financial institution
or non-U.S. entity). Specifically, a 30% withholding tax may be imposed on dividends on, and gross proceeds from the sale or other disposition
of, stock paid to a foreign financial institution or to a non-financial foreign entity, unless (i) the foreign financial institution undertakes certain
diligence and reporting, (ii) the non-financial foreign entity either certifies it does not have any substantial U.S. owners or furnishes identifying
information regarding each substantial U.S. owner, or (iii) the foreign financial institution or non-financial foreign entity otherwise qualifies for
an exemption from these rules. If the payee is a foreign financial institution and is subject to the diligence and reporting requirements in clause
(i) above, in order to avoid the imposition of such withholding, it must enter into an agreement with the U.S. Department of the Treasury
requiring, among other things, that it undertake to identify accounts held by certain U.S. persons or U.S.-owned foreign entities, annually report
certain information about such accounts to the IRS (or, in some cases, local tax authorities), and withhold 30% on payments it makes to
non-compliant foreign financial institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an
intergovernmental agreement with the United States governing these provisions may be subject to different rules.

Under the applicable Treasury Regulations and IRS guidance, the withholding provisions described above will generally apply to payments of
dividends made on or after July 1, 2014 and to payments of gross proceeds from a sale or other disposition of stock on or after January 1, 2017.
Because we may not know the extent to which a distribution is a dividend for U.S. federal income tax purposes at the time it is made, for
purposes of these withholding rules we may treat the entire distribution as a dividend. Prospective investors should consult their tax advisors
regarding these withholding provisions.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC are acting as representatives of each of the underwriters
named below. Subject to the terms and conditions of an underwriting agreement among us, our operating partnership, the selling stockholders
and the underwriters, the selling stockholders have agreed to sell to the underwriters, and the underwriters have agreed to purchase from the
selling stockholders, 3,511,845 shares of our common stock.

Underwriter

Number of
Shares of
Common
Stock

Merrill Lynch, Pierce, Fenner & Smith

                      Incorporated
Wells Fargo Securities, LLC

Total 3,511,845

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally and not jointly, to purchase
all of the shares sold under the underwriting agreement if any of these shares are purchased. If an underwriter defaults, the underwriting
agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the underwriting agreement may be
terminated.

We, our operating partnership and the selling stockholders have agreed to indemnify the underwriters against certain liabilities, including
liabilities under the Securities Act, or to contribute to payments the underwriters may be required to make in respect of those liabilities.

In addition, we, our operating partnership and the selling stockholders are obligated to contribute to payments the underwriters may be required
to make in respect of those liabilities if indemnification is not permitted.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal
matters by their counsel, including the validity of the shares, and other conditions contained in the underwriting agreement, such as the receipt
by the underwriters of officer�s certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

Commissions and Discounts

The underwriters are purchasing the shares of common stock from the selling stockholders at $             per share. The underwriters may offer the
shares of common stock from time to time for sale in one or more transactions on the NYSE, in the over-the-counter market, through negotiated
transactions or otherwise at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices. In
connection with the sale of the shares of common stock offered hereby, the underwriters may be deemed to have received compensation in the
form of underwriting discounts. The underwriters may effect such transactions by selling shares of common stock to or through dealers, and
such dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or purchasers of shares
of common stock for whom they may act as agent or to whom they may sell as principal.

We estimate that our portion of the total expenses of this offering, excluding underwriting discounts, will be $145,000.
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No Sales of Similar Securities

Pursuant to the underwriting agreement, we and the selling stockholders have agreed not to sell or transfer any shares of common stock or any
securities convertible into or exercisable or exchangeable for common stock (including units in our operating partnership), for 30 days after the
date of this prospectus supplement without first obtaining the written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells
Fargo Securities, LLC. Specifically, we and these other persons have agreed not to directly or indirectly:

� offer, pledge, sell or contract to sell any shares of common stock;

� sell any option or contract to purchase any shares of common stock;

� purchase any option or contract to sell any shares of common stock;

� grant any option, right or warrant for the sale of any shares of common stock;

� otherwise dispose of or transfer any shares of common stock;

� file, or request or demand that we file, any registration statement under the 1933 Act with respect to any of the foregoing; or

� enter into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic
consequence of ownership of the common stock, whether any such swap or transaction is to be settled by delivery of common stock or
other securities, in cash or otherwise.

The restrictions described in the immediately preceding paragraph do not apply to: (A) with respect to us, (1) any shares of our common stock
issued or options to purchase our common stock granted pursuant to the Hudson Pacific Properties, Inc. and Hudson Pacific Properties, L.P.
2010 Incentive Award Plan, as amended, or the Hudson Pacific Properties, Inc. Director Stock Plan, (2) any shares of our common stock issued
pursuant to any non-employee director stock plan or dividend reinvestment plan referred to in this prospectus supplement (including the
documents incorporated herein by reference), (3) shares of our common stock transferred in accordance with Article VI of our charter, (4) shares
of our common stock, in the aggregate not to exceed 10% of the number of shares of common stock outstanding, issued in connection with other
acquisitions of real property or real property companies, provided, in the case of this clause (4), that each acquirer agrees to similar restrictions,
and (5) the filing of a registration statement on Form S-8 relating to the offering of securities in accordance with the terms of an equity incentive
plan; and (B) with respect to the selling stockholders, the sale of our shares to the underwriters.

This lock-up provision applies to common stock and to securities convertible into or exchangeable or exercisable for common stock. It also
applies to common stock owned now or acquired later by the person executing the agreement or for which the person executing the agreement
later acquires the power of disposition.

New York Stock Exchange Listing

The shares are listed on the NYSE under the symbol �HPP.�

Short Positions

In connection with this offering, the underwriters may purchase and sell our common stock in the open market. These transactions may include
short sales and purchases on the open market to cover positions created by short sales. Short sales involve the sale by the underwriters of a
greater number of shares than they are required to purchase in this offering. �Covered� short sales are sales made in an amount not greater than the
underwriters� option to purchase additional shares. The underwriters may close out any covered short position by either exercising their option to
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determining the source of shares to close out the covered short position, the underwriters will consider, among other things, the price of shares
available for purchase in the open market as compared to the price at which they may purchase shares through the option granted to them. �Naked�
short sales are sales in excess of such option. The underwriters must close out any short position by purchasing shares in the open market. A
short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of our common
stock in the open market after pricing that could adversely affect investors who purchase in this offering.

Similar to other purchase transactions, the underwriters� purchases to cover short sales may have the effect of raising or maintaining the market
price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result, the price of our common
stock may be higher than the price that might otherwise exist in the open market. The underwriters may conduct these transactions on the NYSE,
in the over-the-counter market or otherwise.

Neither we, nor the selling stockholders nor the underwriters make any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of our common stock. In addition, neither we, nor the selling stockholders nor the
underwriters make any representation that the underwriters will engage in these transactions or that these transactions, once commenced, will not
be discontinued without notice.

Electronic Distribution

In connection with this offering, the underwriters may distribute this prospectus supplement and the accompanying prospectus by electronic
means, such as e-mail.

Relationships

The underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings in the
ordinary course of business with us and/or our affiliates. They have received, or may in the future receive, customary fees and commissions for
these transactions. Affiliates of Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC are lenders under our
senior unsecured revolving credit facility.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of ours or
our affiliates.

Certain of the underwriters or their affiliates that have a lending relationship with us routinely hedge their credit exposure to us consistent with
their customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities. The underwriters and
their affiliates may also make investment recommendations and/or publish or express independent research views in respect of such securities or
financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities
and Investments Commission (�ASIC�), in relation to the offering. This prospectus supplement and the accompanying prospectus do not constitute
a prospectus, product disclosure
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statement or other disclosure document under the Corporations Act 2001 (the �Corporations Act�), and do not purport to include the information
required for a prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the common stock may only be made to persons (the �Exempt Investors�) who are �sophisticated investors� (within the
meaning of section 708(8) of the Corporations Act), �professional investors� (within the meaning of section 708(11) of the Corporations Act) or
otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the common stock
without disclosure to investors under Chapter 6D of the Corporations Act.

The common stock applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the
date of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not
be required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure
document which complies with Chapter 6D of the Corporations Act. Any person acquiring common stock must observe such Australian on-sale
restrictions.

This prospectus supplement and the accompanying prospectus contain general information only and do not take account of the investment
objectives, financial situation or particular needs of any particular person. They do not contain any securities recommendations or financial
product advice. Before making an investment decision, investors need to consider whether the information in this prospectus supplement and the
accompanying prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those matters.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement and the accompanying prospectus relate to an Exempt Offer in accordance with the Offered Securities Rules of the
Dubai Financial Services Authority (�DFSA�). This prospectus supplement and the accompanying prospectus are intended for distribution only to
persons of a type specified in the Offered Securities Rules of the DFSA. They must not be delivered to, or relied on by, any other person. The
DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not approved this
prospectus nor taken steps to verify the information set forth herein and has no responsibility for the prospectus supplement and the
accompanying prospectus. The common stock to which this prospectus supplement and the accompanying prospectus relate may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the common stock offered should conduct their own due diligence on the
common stock. If you do not understand the contents of this prospectus supplement and the accompanying prospectus you should consult an
authorized financial advisor.

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area (each, a �Relevant Member State�), no offer of common stock may be made to
the public in that Relevant Member State other than:

A. to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B. to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150,
natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the underwriters; or

C. in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of common stock shall require us, the selling stockholders or the underwriters to publish a prospectus pursuant to
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.
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Each person in a Relevant Member State who initially acquires any common stock or to whom any offer is made will be deemed to have
represented, acknowledged and agreed that it is a �qualified investor� within the meaning of the law in that Relevant Member State implementing
Article 2(1)(e) of the Prospectus Directive. In the case of any common stock being offered to a financial intermediary as that term is used in
Article 3(2) of the Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that the
common stock acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a
view to their offer or resale to, persons in circumstances which may give rise to an offer of any common stock to the public other than their offer
or resale in a Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent of the underwriters has
been obtained to each such proposed offer or resale.

We, the selling stockholders, the underwriters and their respective affiliates will rely upon the truth and accuracy of the foregoing
representations, acknowledgements and agreements.

This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer of common stock in any Relevant
Member State will be made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of
common stock. Accordingly any person making or intending to make an offer in that Relevant Member State of common stock which is the
subject of the offering contemplated in this prospectus supplement and the accompanying prospectus may only do so in circumstances in which
no obligation arises for us, the selling stockholders or the underwriters to publish a prospectus pursuant to Article 3 of the Prospectus Directive
in relation to such offer. Neither we, the selling stockholders, nor the underwriters have authorized, nor do we or they authorize, the making of
any offer of common stock in circumstances in which an obligation arises for us, the selling stockholders or the underwriters to publish a
prospectus for such offer.

For the purpose of the above provisions, the expression �an offer to the public� in relation to any common stock in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and the common stock to be offered
so as to enable an investor to decide to purchase or subscribe the common stock, as the same may be varied in the Relevant Member State by any
measure implementing the Prospectus Directive in the Relevant Member State and the expression �Prospectus Directive� means Directive
2003/71/EC (including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member States) and includes any relevant
implementing measure in the Relevant Member State and the expression �2010 PD Amending Directive� means Directive 2010/73/EU.

Notice to Prospective Investors in Hong Kong

The common stock has not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (a) to
�professional investors� as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or
(b) in other circumstances which do not result in the document being a �prospectus� as defined in the Companies Ordinance (Cap. 32) of Hong
Kong or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document relating
to the common stock has been or may be issued or has been or may be in the possession of any person for the purposes of issue, whether in Hong
Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to common stock which are or are intended to be disposed of
only to persons outside Hong Kong or only to �professional investors� as defined in the Securities and Futures Ordinance and any rules made
under that Ordinance.

Notice to Prospective Investors in Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority (�FINMA�) as a foreign collective investment scheme
pursuant to Article 119 of the Federal Act on Collective Investment
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Scheme of 23 June 2006, as amended (�CISA�), and accordingly the securities being offered pursuant to this prospectus have not and will not be
approved, and may not be licenseable, with FINMA. Therefore, the securities have not been authorized for distribution by FINMA as a foreign
collective investment scheme pursuant to Article 119 CISA and the securities offered hereby may not be offered to the public (as this term is
defined in Article 3 CISA) in or from Switzerland. The securities may solely be offered to �qualified investors,� as this term is defined in Article
10 CISA, and in the circumstances set out in Article 3 of the Ordinance on Collective Investment Scheme of 22 November 2006, as amended
(�CISO�), such that there is no public offer. Investors, however, do not benefit from protection under CISA or CISO or supervision by FINMA.
This prospectus and any other materials relating to the securities are strictly personal and confidential to each offeree and do not constitute an
offer to any other person. This prospectus may only be used by those qualified investors to whom it has been handed out in connection with the
offer described herein and may neither directly or indirectly be distributed or made available to any person or entity other than its recipients. It
may not be used in connection with any other offer and shall in particular not be copied and/or distributed to the public in Switzerland or from
Switzerland. This prospectus does not constitute an issue prospectus as that term is understood pursuant to Article 652a and/or 1156 of the Swiss
Federal Code of Obligations. We have not applied for a listing of the securities on the SIX Swiss Exchange or any other regulated securities
market in Switzerland, and consequently, the information presented in this prospectus does not necessarily comply with the information
standards set out in the listing rules of the SIX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX
Swiss Exchange.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may
only be directed at persons who are �qualified investors� (as defined in the Prospectus Directive) (i) who have professional experience in matters
relating to investments falling within Article 19 (5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the �Order�) and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as �relevant persons�). This document must not be acted on
or relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment or investment activity to
which this document relates is only available to, and will be engaged in with, relevant persons.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Latham & Watkins LLP, Los Angeles, California, and for the underwriters by Hogan Lovells
US LLP. Venable LLP will pass upon the validity of the shares of common stock sold in this offering and certain other matters under Maryland
law. Richards Kibbe & Orbe LLP will act as counsel to the selling stockholders.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements and schedule included in
our Annual Report on Form 10-K for the year ended December 31, 2013, and the effectiveness of our internal control over financial reporting as
of December 31, 2013, as set forth in their reports, which are incorporated by reference in this prospectus supplement and elsewhere in the
registration statement. Our financial statements and schedule are incorporated by reference in reliance on Ernst & Young LLP�s reports, given on
their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the Securities and Exchange Commission in connection with this offering. In addition,
we file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission. You may
read and copy any documents filed by us at the Securities and Exchange Commission�s public reference room at 100 F Street, N.E., Washington,
D.C. 20549. Please call the Securities and Exchange Commission at 1-800-SEC-0330 for further information on the public reference room. Our
filings with the Securities and Exchange Commission are also available to the public through the Securities and Exchange Commission�s Internet
website www.sec.gov.

INCORPORATION BY REFERENCE

The Securities and Exchange Commission allows us to �incorporate by reference� the information we file with the Securities and Exchange
Commission, which means that we can disclose important information to you by referring to those documents. The information incorporated by
reference is an important part of this prospectus supplement and the accompanying prospectus. The incorporated documents contain significant
information about us, our business and our finances. Any statement contained in a document that is incorporated by reference in this prospectus
supplement and the accompanying prospectus is automatically updated and superseded if information contained in this prospectus supplement
and the accompanying prospectus, or information that we later file with the Securities and Exchange Commission, modifies or replaces this
information. We incorporate by reference the following documents we filed with the Securities and Exchange Commission:

� our Annual Report on Form 10-K for the year ended December 31, 2013;
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� our Current Reports on Form 8-K or 8-K/A, as applicable, filed with the Securities and Exchange Commission on January 3,
2014, January 16, 2014 and January 28, 2014;

� our Proxy Statement filed with the Securities and Exchange Commission on March 29, 2013;

� the description of our common stock included in our registration statement on Form 8-A filed with the Securities and Exchange
Commission on June 21, 2010; and

� all documents filed by us with the Securities and Exchange Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act after the date of this prospectus supplement and prior to the termination of the offering of the underlying securities.

To the extent that any information contained in any current report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed with,
the Securities and Exchange Commission, such information or exhibit is specifically not incorporated by reference in this prospectus supplement
and the accompanying prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement and the accompanying
prospectus is delivered, on written or oral request of that person, a copy of any or all of the documents we are incorporating by reference into
this prospectus supplement and the accompanying prospectus, other than exhibits to those documents unless those exhibits are specifically
incorporated by reference into those documents. A written request should be addressed to Hudson Pacific Properties, Inc., 11601 Wilshire Blvd.,
Sixth Floor, Los Angeles, California 90025, Attention: General Counsel.
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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-176543

PROSPECTUS

12,940,760 Shares

Common Stock

This prospectus relates to the possible resale, from time to time, by the selling stockholders named in this prospectus of up to 10,351,508 shares
of our common stock, consisting of (i) 7,226,508 shares of our common stock initially issued in private placements on June 29, 2010 in
connection with our formation transactions and (ii) 3,125,000 shares of our common stock initially issued on May 3, 2011 in a subsequent
private placement. It also relates to the possible issuance of up to 2,589,252 shares of our common stock in exchange for common units of
partnership interest, or common units, in Hudson Pacific Properties, L.P., our operating partnership, upon any redemption by one or more of the
limited partners pursuant to their contractual rights, and the possible resale from time to time of some or all of such shares of common stock by
the selling stockholders named in this prospectus. We are registering the applicable shares of our common stock to provide the selling
stockholders with freely tradable securities. The registration of the shares of our common stock covered by this prospectus does not necessarily
mean that any of the holders of common units will redeem their common units, that upon any such redemption we will elect, in our sole and
absolute discretion, to exchange some or all of the common units for common stock rather than cash, or that any shares of our common stock
requested for resale or received in exchange for common units will be sold by the selling stockholders.

We will receive no proceeds from any issuance of the shares of our common stock covered by this prospectus to the selling stockholders or from
any sale of the shares covered by this prospectus by the selling stockholders, but we have agreed to pay certain registration expenses.

Our common stock currently trades on the New York Stock Exchange, or NYSE, under the symbol �HPP.� On September 15, 2011, the last
reported sales price of our common stock on the NYSE was $12.87 per share.

See �Risk Factors� beginning on page 2 for certain risk factors relevant to an investment in our common stock.

Neither the Securities and Exchange Commission, or SEC, nor any state securities commission has approved or disapproved of these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is September 16, 2011
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Unless otherwise indicated or unless the context requires otherwise, references in this prospectus to �we,� �our,� �us� and �our company� refer
to Hudson Pacific Properties, Inc., a Maryland corporation, Hudson Pacific Properties, L.P., and any of our other subsidiaries. Hudson
Pacific Properties, L.P. is a Maryland limited partnership of which we are the sole general partner and to which we refer in this
prospectus as our operating partnership.

You should rely only on the information contained in this document or incorporated by reference. Neither we nor any of the selling
stockholders have authorized anyone to provide you with information or make any representation that is different. If anyone provides
you with different or inconsistent information, you should not rely on it. This prospectus is not an offer to sell or a solicitation of an offer
to buy any securities other than the registered securities to which it relates and this prospectus is not an offer to sell or the solicitation of
an offer to buy securities in any jurisdiction where, or to any person to whom, it is unlawful to make an offer or solicitation. You should
not assume that the information contained in this prospectus is correct on any date after the date of the prospectus even though this
prospectus is delivered or shares are sold pursuant to the prospectus at a later date. Since the date of the prospectus contained in this
registration statement, our business, financial condition, results of operations and prospects may have changed.

i
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HUDSON PACIFIC PROPERTIES, INC.

We are a full-service, vertically integrated real estate company focused on owning, operating and acquiring high-quality office properties in
select growth markets primarily in Northern and Southern California. Our investment strategy is focused on high barrier-to-entry, in-fill
locations with favorable, long-term supply-demand characteristics. These markets include Los Angeles, Orange County, San Diego,
San Francisco, Silicon Valley and the East Bay.

As of September 15, 2011, our portfolio includes 14 office properties, comprising an aggregate of approximately 3.4 million square feet, and two
state-of-the-art media and entertainment properties, comprising approximately 544,763 square feet of office and support space and
approximately 312,669 square feet of sound-stage production facilities. Our office properties were approximately 90.8% leased to approximately
175 tenants as of June 30, 2011, and our media and entertainment properties were approximately 73.8% leased for the 12 months ended June 30,
2011. We also own 1.85 acres of undeveloped land adjacent to our media and entertainment properties, which, together with redevelopment
opportunities at our media and entertainment properties, could support over one million square feet of additional office and support space. Our
properties are concentrated in premier submarkets that have high barriers to entry with limited supply of land, high construction costs and
rigorous entitlement processes.

We have elected to be taxed as a REIT for federal income tax purposes on our federal income tax return for our taxable year ended
December 31, 2010. We believe that we have operated, and we intend to continue operating, in a manner that will allow us to qualify as a REIT
for federal income tax purposes commencing with such taxable year. We conduct substantially all of our business through our operating
partnership, of which we serve as the sole general partner.

1
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RISK FACTORS

Investment in our common stock involves risks. You should carefully consider the risk factors incorporated by reference to our most recent
Annual Report on Form 10-K, the risks discussed below and the other information contained in this prospectus, as updated by our subsequent
filings under the Securities Exchange Act of 1934, as amended, or the Exchange Act, before exchanging common units for shares of our common
stock or purchasing shares of our common stock from the selling stockholders. The following discussion of risk factors is not intended to be
exhaustive, but to supplement those other discussions of risk factors with risk factors specific to this offering. This discussion of risk factors
includes many forward-looking statements. For cautions about relying on such forward-looking statements, please refer to the section entitled
�Forward-Looking Statements.�

Risks Related to Exchange of Common Units for Common Stock

The exchange of common units for our common stock is a taxable transaction.

The exchange of common units for shares of our common stock (which may occur following the tender of such common units for redemption if
we elect to acquire such units for shares of our common stock) will be treated for federal income tax purposes as a sale of such common units by
the limited partner making the exchange. A limited partner will recognize gain or loss for federal income tax purposes in an amount equal to the
fair market value of the shares of our common stock received in the exchange, plus the amount of our operating partnership�s liabilities allocable
to the common units being exchanged, less the limited partner�s adjusted tax basis in the common units exchanged. The recognition of any loss
resulting from an exchange of common units for shares of our common stock is subject to a number of limitations set forth in the Internal
Revenue Code of 1986, as amended, or the Code. It is possible that the amount of gain recognized or even the tax liability resulting from the
gain could exceed the value of the shares of our common stock received upon the exchange. In addition, the ability of a limited partner to sell a
substantial number of shares of our common stock in order to raise cash to pay tax liabilities associated with the exchange of the common units
may be restricted and, as a result of stock price fluctuations, the price the limited partner receives for the shares of our common stock may not
equal the value of the common units at the time of the exchange.

An investment in our common stock is different from an investment in common units.

If a limited partner exchanges his or her common units for shares of our common stock, he or she will become one of our stockholders rather
than a limited partner in our operating partnership. Although the nature of an investment in our common stock is similar to an investment in
common units, there are also differences between ownership of common units and ownership of our common stock. These differences include:

� form of organization;

� management control;

� voting and consent rights;

� liquidity; and

� federal income tax considerations.
See �Exchange of Common Units for Common Stock.�
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Risks Related to Ownership of Our Common Stock

Market interest rates may have an effect on the value of our common stock.

One of the factors that will influence the price of our common stock will be the dividend yield on the common stock (as a percentage of the price
of our common stock, as applicable) relative to market interest rates. An increase in market interest rates, which are currently at low levels
relative to historical rates, may lead prospective purchasers of our common stock to expect a higher dividend yield and higher interest rates
would likely increase our borrowing costs and potentially decrease funds available for distribution. Thus, higher market interest rates could
cause the market price of our common stock to decrease.

The number of shares available for future sale could adversely affect the market price of our common stock.

We cannot predict whether future issuances of shares of our common stock or the availability of shares for resale in the open market will
decrease the market price per share of our common stock. Sales of substantial amounts of shares of our common stock in the public market, or
even the perception that such sales might occur, could adversely affect the market price of the shares of our common stock. Some of the matters
that may adversely affect the market price of the shares of our common stock or the terms upon which we may be able to obtain additional
capital through the sale of equity securities could include: the resale of shares of common stock covered by this prospectus, the exchange of
common units for our common stock, the granting, exercise or the vesting of any options or restricted stock granted to certain directors,
executive officers and other employees under our equity incentive plan, the issuance of our common stock or units in our operating partnership
in connection with property, portfolio or business acquisitions and other issuances of our common stock or units in our operating partnership. In
addition, future sales of shares of our common stock may be dilutive to existing stockholders.

The market price and trading volume of our common stock may be volatile.

The market price of our common stock may be volatile. In addition, the trading volume in our common stock may fluctuate and cause significant
price variations. If the per share trading price of our common stock declines significantly, you may be unable to resell your shares at or above
the price at which they traded when you acquired them. We cannot assure you that the per share trading price of our common stock will not
fluctuate or decline significantly in the future.

Some of the factors that could negatively affect our share price or result in fluctuations in the price or trading volume of our common stock
include:

� actual or anticipated variations in our quarterly operating results or dividends;

� changes in our funds from operations or earnings estimates;

� publication of research reports about us or the real estate industry;

� prevailing interest rates;

� the market for similar securities;

� changes in market valuations of similar companies;

� adverse market reaction to any additional debt we incur in the future;
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� additions or departures of key management personnel;
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� actions by institutional stockholders;

� speculation in the press or investment community;

� the realization of any of the other risk factors presented in this prospectus;

� the extent of investor interest in our securities;

� the general reputation of REITs and the attractiveness of our equity securities in comparison to other equity securities, including
securities issued by other real estate-based companies;

� our underlying asset value;

� investor confidence in the stock and bond markets, generally;

� changes in tax laws;

� future equity issuances;

� failure to meet earnings estimates;

� failure to meet the REIT qualification requirements and maintain our REIT status;

� changes in our credit ratings;

� general economic and financial market conditions;

� the market for similar securities;

� our issuance of debt or preferred equity securities; and

� our financial condition, results of operations and prospects.
Future offerings of debt securities, which would be senior to our common stock upon liquidation, and/or preferred equity securities which
may be senior to our common stock for purposes of dividend distributions or upon liquidation, may adversely affect the per share trading
price of our common stock.
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In the future, we may attempt to increase our capital resources by making additional offerings of debt or equity securities (or causing our
operating partnership to issue debt securities), including medium-term notes, senior or subordinated notes and additional classes or series of
preferred stock. Upon liquidation, holders of our debt securities and shares of preferred stock or preferred units and lenders with respect to other
borrowings will be entitled to receive our available assets prior to distribution to the holders of our common stock. Additionally, any convertible
or exchangeable securities that we issue in the future may have rights, preferences and privileges more favorable than those of our common
stock and may result in dilution to owners of our common stock. Holders of our common stock are not entitled to preemptive rights or other
protections against dilution. Any shares of preferred stock that we issue in the future could have a preference on liquidating distributions or a
preference on dividend payments that could limit our ability pay dividends to the holders of our common stock. Because our decision to issue
securities in any future offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the
amount, timing or nature of our future offerings. Thus, our stockholders bear the risk of our future offerings reducing the per share trading price
of our common stock and diluting their interest in us.
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FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains �forward-looking statements� within the meaning of the
Private Securities Litigation Reform Act of 1995 (set forth in Section 27A of the Securities Act of 1933 and Section 21E of the Exchange Act).
Also, documents we subsequently file with the Securities and Exchange Commission and incorporate by reference will contain forward-looking
statements. In particular, statements relating to our liquidity and capital resources, portfolio performance and results of operations contain
forward-looking statements. Furthermore, all of the statements regarding future financial performance (including anticipated funds from
operations, or FFO, market conditions and demographics) are forward-looking statements. We are including this cautionary statement to make
applicable and take advantage of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 for any such forward-looking
statements. We caution investors that any forward-looking statements presented in this prospectus are based on management�s beliefs and
assumptions made by, and information currently available to, management. When used, the words �anticipate,� �believe,� �expect,� �intend,� �may,�
�might,� �plan,� �estimate,� �project,� �should,� �will,� �result� and similar expressions that do not relate solely to historical matters are intended to identify
forward-looking statements. You can also identify forward-looking statements by discussions of strategy, plans or intentions.

Forward-looking statements are subject to risks, uncertainties and assumptions and may be affected by known and unknown risks, trends,
uncertainties and factors that are beyond our control. Should one or more of these risks or uncertainties materialize, or should underlying
assumptions prove incorrect, actual results may vary materially from those anticipated, estimated or projected. We do not guarantee that the
transactions and events described will happen as described (or that they will happen at all).

Some of the risks and uncertainties that may cause our actual results, performance, liquidity or achievements to differ materially from those
expressed or implied by forward-looking statements include, among others, the following:

� adverse economic or real estate developments in our markets;

� general economic conditions;

� defaults on, early terminations of or non-renewal of leases by tenants;

� fluctuations in interest rates and increased operating costs;

� our failure to obtain necessary outside financing;

� our failure to generate sufficient cash flows to service our outstanding indebtedness;

� lack or insufficient amounts of insurance;

� decreased rental rates or increased vacancy rates;

� difficulties in identifying properties to acquire and completing acquisitions;

� our failure to successfully operate acquired properties and operations;
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� our failure to qualify or maintain our status as a REIT;

� environmental uncertainties and risks related to adverse weather conditions and natural disasters;
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� financial market fluctuations;

� changes in real estate and zoning laws and increases in real property tax rates; and

� other factors affecting the real estate industry generally.
While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We disclaim any obligation to
publicly update or revise any forward-looking statement to reflect changes in underlying assumptions or factors, of new information, data or
methods, future events or other changes. Accordingly, investors should use caution in relying on past forward-looking statements, which were
based on results and trends at the time they were made, to anticipate future results or trends. For a further discussion of these and other factors
that could impact our future results, performance or transactions, see the section above entitled �Risk Factors,� including the risks incorporated
therein from our most recent Annual Report on Form 10-K, as updated by our future filings.
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USE OF PROCEEDS

We are filing the registration statement of which this prospectus is a part pursuant to our contractual obligation to the holders of our common
stock and common units named in the section entitled �Selling Stockholders.� We will not receive any of the proceeds from the issuance of shares
of our common stock to such holders or the resale of shares of our common stock from time to time by such holders. However, we will pay
registration expenses, which we estimate to be approximately $146,408.
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DESCRIPTION OF STOCK

The following description of the material terms of the stock of our company does not purport to be complete and is subject to and qualified in its
entirety by reference to applicable Maryland law and to our charter, including the articles supplementary setting forth the terms of our series B
preferred stock, and our bylaws, as amended, copies of which are filed as exhibits to the registration statement of which this prospectus is a
part. See �Where You Can Find More Information.�

General

Our charter provides that we may issue up to 490 million shares of common stock, $0.01 par value per share, or common stock, and 10 million
shares of preferred stock, $0.01 par value per share, or preferred stock, of which 3,600,000 shares are classified and designated as shares of
series B preferred stock. Our charter authorizes our board of directors, with the approval of a majority of the entire board and without any action
by our stockholders, to amend our charter to increase or decrease the aggregate number of shares of stock or, subject to the rights of holders of
our 8.375% series B cumulative redeemable preferred stock, $0.01 par value per share, or our series B preferred stock, the number of shares of
stock of any class or series that we have the authority to issue. As of September 15, 2011, 33,572,454 shares of our common stock are issued and
outstanding.

Under Maryland law, stockholders generally are not personally liable for our debts or obligations solely as a result of their status as stockholders.

Common Stock

Subject to the preferential rights of the holders of series B preferred stock and any other class or series of our stock, and to the provisions of our
charter regarding the restrictions on ownership and transfer of our stock, holders of shares of our common stock are entitled to receive dividends
and other distributions on such shares if, as and when authorized by our board of directors out of funds legally available therefor and declared by
us, and to share ratably in the assets of our company legally available for distribution to our stockholders in the event of our liquidation,
dissolution or winding up after payment or establishment of reserves for all known debts and liabilities of our company.

Subject to the provisions of our charter regarding the restrictions on ownership and transfer of our stock and except as may otherwise be
specified in the terms of any class or series of our common stock, each outstanding share of our common stock entitles the holder to one vote on
all matters submitted to a vote of stockholders, including the election of directors, and, except as provided with respect to any other class or
series of our stock (including our series B preferred stock), the holders of shares of our common stock will possess the exclusive voting power.
There is no cumulative voting in the election of our directors. Directors are elected by a plurality of the votes cast.

Holders of shares of our common stock have no preference, conversion, exchange, sinking fund or redemption rights, and have no preemptive
rights to subscribe for any securities of our company. Our charter provides that our stockholders generally have no appraisal rights unless our
board of directors determines prospectively that appraisal rights will apply to one or more transactions in which holders of our common stock
would otherwise be entitled to exercise appraisal rights. Subject to the provisions of our charter regarding the restrictions on ownership and
transfer of our stock, holders of shares of our common stock will have equal dividend, liquidation and other rights.

Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge, consolidate, sell all or substantially all of its
assets or engage in a statutory share exchange unless declared advisable by the board of directors and approved by the affirmative vote of
stockholders entitled to cast at least two-thirds of all of the votes entitled to be cast on the matter unless a lesser percentage (but not less than a
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majority of the votes entitled to be cast on the matter) is set forth in the corporation�s charter. Our charter provides for the approval of these
matters by a majority of the votes entitled to be cast on the matter, except for the limited rights of holders of series B preferred stock described
below under the heading ��Preferred Stock�8.375% Series B Preferred Stock� to approve certain amendments to our charter, and except that the
approval of stockholders entitled to cast at least two-thirds of all of the votes entitled to be cast is required to remove a director elected by
holders of our common stock or to amend the provisions of our charter relating to the removal of directors and the vote required to amend the
removal provisions. Holders of outstanding shares of series B preferred stock, voting together as a single class with the holders of all outstanding
shares of any other similarly-affected class or series of parity preferred stock upon which like voting rights have been conferred, have the
exclusive right to vote on any amendment to our charter on which holders of our series B preferred stock are entitled to vote and that would alter
only the contract rights, as expressly set forth in our charter, of the series B preferred stock and such other class(es) and series of parity preferred
stock, and the holders of any other class(es) or series of our stock, including our common stock, will not be entitled to vote on such an
amendment. Maryland law also permits a corporation to transfer all or substantially all of its assets without the approval of its stockholders to an
entity all of the equity interests of which are owned, directly or indirectly, by the corporation. Because our operating assets may be held by our
operating partnership or its wholly owned subsidiaries, these subsidiaries may be able to merge or transfer all or substantially all of their assets
without the approval of our stockholders.

Our charter authorizes our board of directors to reclassify any unissued shares of our common stock into other classes or series of stock, to
establish the designation and number of shares of each such class or series and to set, subject to the provisions of our charter regarding the
restrictions on ownership and transfer of
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