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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

☐            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐            Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

☐            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Item 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On April 18, 2016, Sunstone Hotel Investors, Inc. (the “Company”) entered into an employment agreement, which we
refer to as the agreement, with David Klein, which provides that Mr. Klein will serve as Senior Vice President and
General Counsel of the Company and Sunstone Hotel Partnership, LLC, the Company’s operating partnership.

Mr. Klein’s employment and the term of the agreement will commence on July 1, 2016.  The term of the agreement is
scheduled to expire on March 18, 2018, unless earlier terminated by either party.

The agreement provides for an initial annual base salary of $315,000, which may be increased from time to time in the
Company’s sole discretion. In addition, under the agreement Mr. Klein will be eligible to receive an annual cash
performance bonus based on the attainment of performance goals determined by the Company with a threshold level
equal to 50% of base salary, a target level equal to 75% of base salary, a high level equal to 85% of base salary and a
superior level equal to 100% of base salary; provided, however, that so long as Mr. Klein is employed by the
Company on the dates on which the 2016 and 2017 annual bonuses are paid to senior executives, he will receive a
minimum cash performance bonus for fiscal year 2016 of $315,000 and a minimum cash performance bonus for fiscal
year 2017 of $267,750.

Under the agreement Mr. Klein will also be eligible to earn annual equity awards with a threshold level equal to 100%
of base salary, a target level equal to 125% of base salary, a high level equal to 150% of base salary and a superior
level equal to 200% of base salary, with no guaranteed minimum. Furthermore, Mr. Klein will be eligible to
participate in welfare and fringe benefit plans, incentive plans and savings/retirement plans generally available to
senior executives of the Company. In connection with his relocation to Orange County, California, Mr. Klein will be
eligible to receive reimbursement of up to $150,000 to cover moving and other related expenses.

If the Company terminates Mr. Klein’s employment without cause or Mr. Klein terminates his employment for good
reason, then (i) Mr. Klein will receive a cash severance payment in the amount described below, (ii) all outstanding
Company equity awards granted to Mr. Klein will vest in full, and (iii) Mr. Klein will receive continued health
insurance coverage for himself and his eligible family members.  Mr. Klein’s cash severance payment will equal the
sum of (i) the base salary he would have received had he remained employed from the termination date through March
18, 2018 (but if the termination occurs within 12 months following a change in control, this amount will be no less
than his annual base salary) plus (ii) if the termination occurs prior to payment of his 2016 annual bonus, $535,500, or
if the termination occurs following payment of the 2016 annual bonus but prior to the payment of the 2017 annual
bonus, $267,750.  The continued healthcare insurance coverage will end no later than March 18, 2018 (but, if the
termination occurs within 12 months following a change in control, the coverage will continue until the one-year
anniversary of the termination date).  The Company’s obligation to provide these severance payments and benefits is
conditioned upon Mr. Klein’s timely execution (and non-revocation) of a general release of claims.

If Mr. Klein’s employment is terminated by reason of death or disability, he or, as appropriate, his estate or
beneficiaries will be paid an amount equal to 100% of his annual base salary then in effect, all outstanding Company
equity awards will vest (but only to the extent such outstanding awards were scheduled to vest within the 12-month
period immediately following the date of termination) and he and his eligible family members will receive 12 months
of Company-paid continued health insurance coverage.

In connection with the commencement of his employment, Mr. Klein and the Company expect to enter into an
indemnification agreement with the Company providing that the Company will indemnify and advance expenses to
him in the case of certain claims made against him by virtue of his position with the Company. 
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SIGNATURE

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 thereunto duly authorized.

Sunstone Hotel
Investors, Inc.

Date: April  22 , 2016 By: /s/ Bryan A. Giglia
Bryan A. Giglia
Chief Financial Officer
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