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Introductory Note
This Current Report on Form 8-K is being filed in connection with the closing on November 30, 2018 of the transactions contemplated by that
certain Agreement and Plan of Merger, dated as of September 6, 2018, as amended on September 18, 2018 (the “Merger Agreement”), by and among
Pebblebrook Hotel Trust (“Pebblebrook”), Pebblebrook Hotel, L.P. (“Pebblebrook OP”), Ping Merger Sub, LLC (“Merger Sub”), Ping Merger OP, LP (“Merger
OP”), LaSalle Hotel Properties (“LaSalle”) and LaSalle Hotel Operating Partnership, L.P. (“LaSalle OP”).
Pursuant to the terms and conditions set forth in the Merger Agreement, at 5:01 p.m., Eastern Time, on November 30, 2018 (the “Partnership Merger
Effective Time”), Merger OP merged with and into LaSalle OP (the “Partnership Merger”) with LaSalle OP continuing as the surviving partnership, and, at
5:02 p.m., Eastern Time, on November 30, 2018 (the “Company Merger Effective Time”), LaSalle merged with and into Merger Sub (the “Company Merger”
and, together with the Partnership Merger, the “Mergers”), with Merger Sub continuing as the surviving company. As a result of the Mergers, LaSalle OP
became a wholly owned subsidiary of Pebblebrook OP and Merger Sub became the successor by merger to LaSalle. Effective as of December 3, 2018, Merger
Sub assigned all its rights and obligations to Pebblebrook Hotel Trust and was dissolved. On November 30, 2018, Ping Merger OP GP, LLC, a newly formed,
wholly owned subsidiary of Pebblebrook OP, was admitted as the general partner of LaSalle OP.
Item 1.02 Termination of a Material Definitive Agreement.
On November 30, 2018, in connection with the completion of the Mergers, LaSalle repaid in full all indebtedness, liabilities and other obligations
under, and terminated, the Second Amended and Restated Senior Unsecured Credit Agreement, dated as of January 10, 2017 (the “Credit Agreement”), with
Citibank, N.A. (“Citi”), as Administrative Agent (as defined in the Credit Agreement), and the other lenders named therein. The Credit Agreement provided
for a senior unsecured credit facility of up to $750 million, with a sublimit of $100 million for letters of credit, and an unsecured term loan of $300 million.
In addition, on November 30, 2018, LaSalle repaid in full all indebtedness, liabilities and other obligations under, and terminated, the Amended and
Restated Senior Unsecured Term Loan Agreement, dated as of January 10, 2017 (the “Term Loan Agreement”), with Citi, as Administrative Agent (as defined
in the Term Loan Agreement), and the other lenders named therein. The Term Loan Agreement provided for an unsecured term loan of $555 million.
Item 2.01 Completion of Acquisition or Disposition of Assets.
Pursuant to the Merger Agreement, at the effective time of the Company Merger (the “Company Merger Effective Time”), each common share of
beneficial interest, $.01 par value per share, of LaSalle (each, a “LaSalle Common Share”), other than Excluded Shares (as defined in the Merger Agreement),
that was issued and outstanding immediately prior to the Company Merger Effective Time, was converted into the right to receive, at the election of the
holder, either: (i) 0.92 (the “Exchange Ratio”) validly issued, fully paid and nonassessable common shares of beneficial interest (the “Common Share
Consideration”), $0.01 par value per share, of Pebblebrook (the “Pebblebrook Common Shares”) and cash in lieu of fractional shares, if any; or (ii) $37.80 in
cash, subject to certain adjustments and to any applicable withholding tax (the “Cash Consideration” and, together with the Common Share Consideration,
the “Merger Consideration”). The maximum number of LaSalle Common Shares that were eligible to be converted into the right to receive the Cash
Consideration was equal to 30% of the aggregate number of LaSalle Common Shares issued and outstanding as of immediately prior to the Company Merger
Effective Time. LaSalle Common Shares held by Pebblebrook were excluded from the cash election in the Company Merger, effectively increasing the
maximum number of LaSalle Common Shares that were eligible to be converted into the right to receive the Cash Consideration to approximately 33% of the
aggregate number of LaSalle Common Shares outstanding immediately prior to the Company Merger Effective Time. The holders of 85.8 million LaSalle
Common Shares, or approximately 77% of LaSalle Common Shares deemed outstanding for purposes of the election (including the shares held by
Pebblebrook, which were not eligible to receive the Cash Consideration), elected to receive the Cash Consideration. Holders of the remaining 25.4 million
LaSalle Common Shares, or approximately 23% of the LaSalle Common Shares eligible to elect the Cash Consideration, either elected to receive
Pebblebrook Common Shares, did not submit valid elections, submitted an election expressing no preference or represent the approximately 10 million
LaSalle Common Shares held by Pebblebrook that were not eligible to receive the Cash Consideration. The LaSalle Common Shares of shareholders that
validly elected to receive 100% Cash Consideration were converted into an amount in cash equal to $37.80 multiplied by (i) the number of such holder’s
LaSalle Common Shares multiplied by (ii) the Cash Consideration percentage of approximately 38.9%, and an amount of Pebblebrook Common Shares equal
to approximately 61.1% of the number of such holder’s LaSalle Common Shares multiplied by 0.92. The cash elections of LaSalle shareholders that validly
elected a combination of the Cash Consideration and Common Share Consideration were prorated based on the above percentages subject to their individual
cash/share elections.

In addition, pursuant to the Merger Agreement, at the Company Merger Effective Time, each outstanding 6.375% Series I Cumulative Redeemable
Preferred Share of Beneficial Interest, $.01 par value per share, of LaSalle (the “LaSalle Series I Preferred Shares”) was converted into the right to receive one
share of a newly designated class of preferred shares of Pebblebrook, the 6.375% Series E Cumulative Redeemable Preferred Shares of Beneficial Interest,
$0.01 par value per share (the “Series E Preferred Shares”), having the rights, preferences, privileges and voting powers materially unchanged from those of
the LaSalle Series I Preferred Shares, and each outstanding 6.3% Series J Cumulative Redeemable Preferred Share of Beneficial Interest, $.01 par value per
share, of LaSalle (the “LaSalle Series J Preferred Shares”) was converted into the right to receive one share of a newly designated class of preferred shares of
Pebblebrook, the 6.3% Series F Cumulative Redeemable Preferred Shares of Beneficial Interest, $0.01 par value per share (the “Series F Preferred Shares”),
having the rights, preferences, privileges and voting powers materially unchanged from those of the LaSalle Series J Preferred Shares.
At the effective time of the Partnership Merger (the “Partnership Merger Effective Time”), each common unit of LaSalle OP (a “LaSalle OP Common
Unit”) that was issued and outstanding immediately prior to the Partnership Merger Effective Time, other than LaSalle OP Common Units held by LaSalle
and its subsidiaries, was cancelled and converted into the right to receive 0.92 newly and validly issued common units of Pebblebrook OP, without interest.
In addition, each restricted LaSalle Common Share (the “Restricted Shares”) that was outstanding immediately prior to the Company Merger
Effective Time, including those held by LaSalle executive officers, automatically became fully vested and all restrictions thereon lapsed, and was cancelled
in exchange for the right to receive the Merger Consideration. Each award of performance shares with respect to LaSalle Common Shares (each, a
“Performance Award”) that was outstanding immediately prior to the Company Merger Effective Time automatically became earned and vested with respect
to 180% of the target number of LaSalle Common Shares subject to such Performance Award agreement, and thereafter was cancelled and exchanged for, the
right to receive such number of earned and vested LaSalle Common Shares, which were considered outstanding as of such time, and to receive the Merger
Consideration with respect to such LaSalle Common Shares. Each award of deferred LaSalle Common Shares (each, a “Deferred Share Award”) that was
outstanding immediately prior to the Company Merger Effective Time was cancelled in exchange for the number of LaSalle Common Shares subject to such
Deferred Share Award (prior to its cancellation), which LaSalle Common Shares were considered outstanding as of such time, and to receive the Merger
Consideration with respect to such LaSalle Common Shares.
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
On November 30, 2018, in connection with the completion of the Mergers, LaSalle notified the New York Stock Exchange (the “NYSE”), that,
effective as of the Company Merger Effective Time, each LaSalle Common Share, LaSalle Series I Preferred Share and LaSalle Series J Preferred Share issued
and outstanding immediately prior to the Company Merger Effective Time would be automatically converted into the right to receive the Merger
Consideration, one Series I Preferred Share and one Series J Preferred Share, respectively, and the NYSE has filed a notification of removal from listing on
Form 25 with the United States Securities and Exchange Commission (the “SEC”) to effect the delisting from the NYSE and deregistration under
Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), of the LaSalle Common Shares, LaSalle Series I Preferred Shares and
LaSalle Series J Preferred Shares. Pebblebrook, as assignee of Merger Sub, successor by merger to LaSalle, intends to file a certificate on Form 15 with the
SEC requesting the termination of registration of the LaSalle Common Shares, the LaSalle Series I Preferred Shares and the LaSalle Series J Preferred Shares
under Section 12(g) of the Exchange Act and the suspension of reporting obligations under Sections 13(a) and 15(d) of the Exchange Act with respect to the
LaSalle Common Shares, the LaSalle Series I Preferred Shares and the LaSalle Series J Preferred Shares.
The information provided in the Introductory Note and set forth under Item 2.01 of this Current Report on Form 8-K is incorporated by reference
herein.
Item 3.03 Material Modification to Rights of Security Holders.
At the Company Merger Effective Time, each LaSalle Common Share, LaSalle Series I Preferred Share and LaSalle Series J Preferred Share issued and
outstanding immediately prior to the Company Merger Effective Time was automatically converted into the right to receive the Merger Consideration, the
Series E Preferred Shares and the Series E Preferred Shares, respectively. As such, each holder of LaSalle Common Shares, LaSalle Series I Preferred Shares and
LaSalle Series J Preferred Shares issued and outstanding at the Company Merger Effective Time ceased to have any rights as a shareholder of LaSalle (other
than the right of holders of LaSalle Common Shares, LaSalle Series I Preferred Shares and LaSalle Series J Preferred

Shares to receive the Merger Consideration, as the case may be) and instead has the right to receive the Merger Consideration, the Series E Preferred Shares
and the Series E Preferred Shares, respectively.
The information provided in the Introductory Note and set forth under Items 2.01 and 5.01 of this Current Report on Form 8-K is incorporated by
reference herein.
Item 5.01 Changes in Control of Registrant.
At the Company Merger Effective Time, pursuant to the Merger Agreement, LaSalle merged with and into Merger Sub, with Merger Sub continuing
as the surviving entity and a wholly owned subsidiary of Pebblebrook. The aggregate consideration to be paid in connection with the Company Merger
consists of 58,976,265 Pebblebrook Common Shares and $1,260,600,637 in cash. In addition, pursuant to the Merger Agreement, 4,400,000 Series E
Preferred Shares and 6,000,000 Series F Preferred Shares will be issued to the holders of LaSalle Series I Preferred Shares and LaSalle Series J Shares,
respectively.
The information provided in the Introductory Note and set forth under Items 2.01 and 3.03 of this Current Report on Form 8-K is incorporated by
reference herein.
Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
On November 30, 2018, in connection with the Company Merger, immediately prior to the Company Merger Effective Time, all of the trustees of
LaSalle’s Board of Trustees ceased serving in their roles as trustees.
In addition, as of the Company Merger Effective Time, each executive officer of LaSalle listed below ceased serving in the role indicated beside
such executive officer’s name:
Michael D. Barnello
Kenneth G. Fuller
Alfred L. Young

President and Chief Executive Officer
Chief Financial Officer, Executive Vice President, Secretary and Treasurer
Executive Vice President and Chief Operating Officer

In connection with the completion of the Mergers, on November 30, 2018, Pebblebrook and LaSalle entered into Separation and Release Agreements with
each of Mr. Barnello, Mr. Fuller and Mr. Young. The information set forth in the section entitled “The Mergers-Interests of LaSalle’s Trustees, Executive
Officers and Employees in the Mergers-Change in Control Severance Agreements-Employment Agreements and Executive Severance and Change in Control
Agreement” set forth in LaSalle’s joint proxy statement/prospectus filed with the SEC on October 29, 2018 (the “Joint Proxy Statement/Prospectus”), is
incorporated by reference herein.
In addition to effectuating the termination and severance provisions of the executive officers’ employment agreements with LaSalle, as described in
the Joint Proxy Statement/Prospectus, the Separation and Release Agreements also provided for the following:
•

each executive officer will be paid a lump sum payment equal to $9,149,768 (Mr. Barnello), $4,587,841 (Mr. Young) and $2,165,467 (Mr.
Fuller) following the expiration of a customary seven-day revocation period, ending December 7, 2018;

•

Pebblebrook will pay the cost of COBRA Coverage for each executive and his eligible dependents for 18 months following November 30,
2018, provided that such executive does not become covered by a group health plan of an employer other than Pebblebrook;

•

each executive officer is entitled to the benefits, if any, that such named officer is entitled to under LaSalle’s benefit plans, programs and
arrangements that were earned or accrued as of November 30, 2018.

Item 7.01 Regulation FD Disclosure.
On November 30, 2018, LaSalle issued a press release announcing the closing of the Mergers. The full text of the press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.
Item 8.01 Other Events.
On November 30, 2018, in connection with the completion of the Mergers, LaSalle sold five of its hotel properties to unaffiliated third-party buyers
for purchase prices aggregating $820.8 million:

Item 9.01.

•

$715.0 million, Park Central San Francisco and Park Central New York/WestHouse New York

•

$38.8 million, Gild Hall, New York

•

$67.0 million, Embassy Suites Philadelphia Center City.
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* Filed herewith.

Description

Agreement and Plan of Merger, dated as of September 6, 2018, by and among Pebblebrook, Pebblebrook OP, Merger Sub,
Merger OP, LaSalle and LaSalle OP (incorporated by reference to Exhibit 2.1 to LaSalle’s Current Report on Form 8-K
filed on September 6, 2018)
Amendment No. 1 to the Agreement and Plan of Merger, by and among Pebblebrook, Pebblebrook OP, Merger Sub,
Merger OP, LaSalle and LaSalle OP, dated as of September 18, 2018 (incorporated by reference to Exhibit 2.1 to LaSalle’s
Current Report on Form 8-K filed on September 19, 2018)
Press release, dated November 30, 2018

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
Pebblebrook Hotel Trust
(as assignee of Ping Merger Sub, LLC, successor by merger to LaSalle Hotel
Properties)
Dated: December 3, 2018

By:

/s/ Raymond D. Martz
Raymond D. Martz
Executive Vice President, Chief Financial Officer, Treasurer and
Secretary

Exhibit 99.1

News Release
LaSalle Hotel Properties Completes Merger with Pebblebrook Hotel Trust
BETHESDA, Md.-November 30, 2018-LaSalle Hotel Properties (NYSE: LHO) (“LaSalle” or the “Company”) today announced the completion of its
previously announced merger with Pebblebrook Hotel Trust (“Pebblebrook”).
Michael D. Barnello, President and Chief Executive Officer of LaSalle Hotel Properties, said, “We are pleased to complete this combination. On behalf of the
LaSalle Board, we thank all LaSalle employees, hotel operator partners and shareholders for their support.”
Citigroup Global Markets Inc. and Goldman Sachs & Co. LLC are acting as financial advisors to LaSalle and Goodwin Procter LLP and DLA Piper LLP (US)
are acting as legal counsel.
Cautionary Statement Regarding Forward-Looking Statements
This press release, together with other statements and information publicly disseminated by the Company, contains certain forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. The Company
intends such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in the Private Securities
Litigation Reform Act of 1995 and includes this statement for purposes of complying with these safe harbor provisions. The forward-looking statements
contained in this press release, including statements regarding the merger transaction and the timing of such transaction, are subject to various risks and
uncertainties. Although the Company believes the expectations reflected in any forward-looking statements contained herein are based on reasonable
assumptions, there can be no assurance that our expectations will be achieved. Forward-looking statements, which are based on certain assumptions and
describe future plans, strategies and expectations of the Company, are generally identifiable by use of the words “believe,” “expect,” “intend,” “anticipate,”
“estimate,” “project,” or other similar expressions. Such statements involve known and unknown risks, uncertainties, and other factors that may cause the
actual results of the Company to differ materially from future results, performance or achievements projected or contemplated in the forward-looking
statements. Some of the factors that may affect outcomes and results include, but are not limited to: (i) the outcome of any legal proceedings that may be
instituted against the parties and others related to the merger agreement, (ii) unanticipated difficulties or expenditures relating to the merger transaction, the
response of business partners and competitors to the merger transaction, and/or potential difficulties in employee retention as a result of the merger
transaction, (iii) changes affecting the real estate industry and changes in financial markets, interest rates and foreign currency exchange rates, (iv) increased
or unanticipated competition for the Company’s properties, (v) risks associated with the hotel industry, including competition for guests and meetings from
other hotels and alternative lodging companies, increases in wages, energy costs and other operating costs, potential unionization or union disruption, actual
or threatened terrorist attacks, any type of flu or disease-related pandemic and downturns in general and local economic conditions, (vi) the availability and
terms of financing and capital and the general volatility of securities markets, (vii) the Company’s dependence on third-party managers of its hotels,
including its inability to implement strategic business decisions directly, (viii) risks associated with the real estate industry, including environmental
contamination and costs of complying with the Americans with Disabilities Act of 1990, as amended, and similar laws, (ix) the possible failure of the
Company to maintain its qualification as a REIT and the risk of changes in laws affecting REITs, (x) the possibility of uninsured losses, (xi) risks associated
with redevelopment and repositioning projects, including delays and cost overruns, (xii) the risk of a material failure, inadequacy, interruption or security
failure of the Company’s or the hotel managers’ information technology networks and systems, and (xiii) those additional risks and factors discussed in
reports filed with the SEC by the Company from time to time, including those discussed under the heading “Risk Factors” in its most recently filed reports on
Form 10-K and 10-Q. The Company undertakes no obligation to update or revise any forward- whether as a result of new information, future events or
otherwise. Investors should not place undue reliance upon forward-looking statements.
Media:
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