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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

) Gift to the Emmett Foundation, a California charitable organization (the "Foundation"), of which the Reporting Person has sole voting
and dispositive power. Beneficial ownership of shares held by the Foundation is disclaimed by the Reporting Person.

(2) Shares sold by the Foundation. Reporting Person disclaims beneficial ownership of the Foundation's shares.

(3) Represents the weighted average sales price. The shares were sold at prices ranging from $23.96 to $23.845 per share. Full information
regarding the number of shares sold at each price shall be provided to the Securities and Exchange Commission staff (the "Staff"), Issuer,

Reporting Owners 2
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or a security holder of Issuer, upon request.

Following the transactions reported herein, Reporting Person continued to beneficially own 12,131,488 common stock equivalents,
including common stock, partnership common units (OP Units") of Douglas Emmett Properties, LP, and long term incentive plan units
("LTIP Units"). Upon the occurrence of certain events, OP Units and LTIP Units are redeemable, without consideration, by the holder for
an equivalent number of Shares or for the cash value of such Shares, at Issuer's election.

@

Ownership: 2,097,507 Shares owned by the Trust; 468,750 Shares owned by the Foundation and disclaimed by Reporting Person; 72,000
Shares owned by certain trusts f/b/o Reporting Person's children of which the Reporting Person is a trustee and has voting and investment
power but disclaims beneficial ownership. Beneficial ownership of derivative securities: 9,479,384 OP Units of which Reporting Person
disclaims, except to the extent of his pecuniary interest therein, 1,537,288 OP Units held by Rivermouth, and 810,126 OP Units held by
trusts for his spouse and children; 13,847 LTIP Units some of which are subject to vesting, and 274,355 vested stock options (right to
buy). See footnote 4 regarding characteristics of OP Units and LTIP Units.

C))

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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