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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Long-term incentive plan units ("LTIP Units") in Douglas Emmett Properties, LP, a DE limited partnership (the "Operating Partnership"),
granted pursuant to Issuer's 2006 Omnibus Stock Incentive Plan. The Issuer is the sole stockholder of the general partner of the Operating

a) Partnership. LTIP Units have full parity with the common limited partnership units ("OP Units") of the Operating Partnership for all
purposes and may be converted into an equal number of OP Units on a one-for-one basis. Upon notice of redemption, OP Units are
redeemable for cash based on the fair market value of an equivalent number of shares of the Issuer's common stock, or, at the election of
the Issuer, for an equal number of shares the Issuer's common stock.

(2) LTIP Units are convertible into common stock of the Issuer on a one-for-one basis beginning two years after issuance.

(3) The LTIP Units will vest in full on December 31, 2011.

(4) Not applicable.
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Shares

573

3,132

4,388,1



Edgar Filing: ANDERSON CHRISTOPHER H - Form 4

(5) 337 LTIP Units vest on December 31, 2011, and 2,795 LTIP Units vest on December 31, 2012.

OP Units in the Operating Partnership. The holder may provide a written notice of redemption of OP Units at any time at holder's option,
(6) in which case the OP Units are redeemed for either cash based on the fair market value of an equivalent number of shares of Issuer's
common stock, or, at the election of Issuer, for an equal number of shares of Issuer's common stock.

(7) Held by C.H. Anderson Family Trust of February 7, 1996.

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.

Explanation of Responses:



