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Registration No. 333-174029
CALCULATION OF REGISTRATION FEE

Proposed Proposed

Maximum Maximum
Amount Offering Aggregate Amount of
Title of Each Class of to be Price Per Offering Registration
Securities to be Registered Registered Unit Price Fee
[8.00]% Series B Cumulative Redeemable
Preferred Shares of Beneficial Interest, $0.01 par
value per share 4,600,000 $25.00 $115,000,000 $13,351.50

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933 and reflects the potential issuance of
Series B Cumulative Redeemable Preferred Shares of Beneficial Interest pursuant to an overallotment option.
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-174029

PROSPECTUS SUPPLEMENT
(To prospectus dated May 6, 2011)

4,000,000 Shares

Hersha Hospitality Trust
8.00% Series B Cumulative Redeemable Preferred Shares of Beneficial Interest (Liquidation Preference $25.00 Per
Share)

Hersha Hospitality Trust is offering 4,000,000 shares of its 8.00% Series B Cumulative Redeemable Preferred Shares
of Beneficial Interest, $0.01 par value per share, which we refer to in this prospectus supplement as the Series B
Preferred Shares.

We will pay quarterly cumulative dividends, in arrears, on the Series B Preferred Shares from the date of original
issue, payable on or about January 15th, April 15th, July 15th and October 15th of each year, when and as declared,
beginning on July 15, 2011, at a yearly rate of 8.00% of the $25.00 liquidation preference, or $2.00 per Series B
Preferred Share per year. The first dividend payment will be for less than a full quarter and will cover the period from
May 18, 2011 to June 30, 2011.

Generally, we may not redeem the Series B Preferred Shares until May 18, 2016. On and after May 18, 2016, we may,
at our option, redeem the Series B Preferred Shares, in whole or in part, by paying $25.00 per share, plus all accrued
and unpaid dividends to the redemption date. In addition, upon the occurrence of a Change of Control (as defined
herein), we may, at our option, redeem the Series B Preferred Shares, in whole or in part and within 120 days after the
first date on which such Change of Control occurred, by paying $25.00 per share, plus all accrued and unpaid
dividends to the redemption date. If we exercise any of our redemption rights, holders of the Series B Preferred Shares
will not have the conversion rights described below. The Series B Preferred Shares have no maturity date and will
remain outstanding indefinitely unless redeemed by us or converted in connection with a Change of Control by
holders of the Series B Preferred Shares.

Upon the occurrence of a Change of Control, each holder of the Series B Preferred Shares will have the right (unless,
prior to the Change of Control Conversion Date (as defined herein), we provide notice of our election to redeem the
Series B Preferred Shares) to convert some or all of the Series B Preferred Shares held by such holder on the Change
of Control Conversion Date into a number of our common shares per Series B Preferred Share or the equivalent value
of the alternative consideration as described herein.

Holders of the Series B Preferred Shares will generally have no voting rights, except if we fail to pay dividends on any
Series B Preferred Share for six or more quarterly periods (whether or not consecutive), or as otherwise required by
law.

The Series B Preferred Shares rank pari passu with our 8.00% Series A Cumulative Redeemable Preferred Shares of
Beneficial Interest, $0.01 par value per share, which we refer to in this prospectus supplement as the Series A

Preferred Shares.

To assist us in qualifying as a real estate investment trust, or REIT, for federal income tax purposes, ownership of our
Series B Preferred Shares by any person is generally limited to 9.9% of the aggregate number of outstanding Series B
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Preferred Shares.

We intend to file an application to list the Series B Preferred Shares on the New York Stock Exchange, or NYSE,
under the symbol HT PRB.

The Series B Preferred Shares have not been rated and are subject to the risks associated with unrated securities.
Investing in our Series B Preferred Shares involves risks. See Risk Factors beginning on page S-7 of this

prospectus supplement, on page 2 of the accompanying prospectus and on page 8 of our Annual Report on
Form 10-K for the year ended December 31, 2010.

Per Share Total
Public offering price $ 25.0000 $ 100,000,000
Underwriting discount $ 0.7875 $ 3,150,000
Proceeds, before expenses, to us $ 242125 $ 96,850,000

The underwriters may also purchase up to an additional 600,000 Series B Preferred Shares from us, at the public
offering price, less the underwriting discount, within 30 days from the date of this prospectus supplement solely to
cover overallotments, if any.

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 Series B Preferred Shares will be ready for delivery on or about May 18, 2011.

Joint Book-Running Managers
BofA Merrill Lynch Barclays Capital Morgan Stanley Raymond James

Co-Lead Managers

Baird Deutsche Bank Securities

Co-Managers
FBR Capital Markets Janney Montgomery Scott JMP Securities Keefe, Bruyette & Woods

The date of this prospectus supplement is May 11, 2011.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering. 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.

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 of Certain Documents by Reference in this prospectus supplement and
Where You Can Obtain More Information in the accompanying prospectus.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any free writing prospectus prepared by us. We have not, and the underwriters have not,
authorized anyone to provide you with information that is different from or additional to that contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus. We are not making an
offer of these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the
information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus is
accurate as of any date other than the date on the front cover of this prospectus supplement or the date of the document
containing the incorporated information, regardless of the time of delivery of this prospectus supplement, the
accompanying prospectus or any sale of our common shares. Our business, financial condition, results of operations
and prospects may have changed since that date.

FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the information we have incorporated by

reference, contain forward-looking statements within the meaning of the federal securities laws. These statements

include statements about our plans, strategies and prospects and involve known and unknown risks that are difficult to

predict. Therefore, our actual results, performance or achievements may differ materially from those expressed in or

implied by these forward-looking statements. In some cases, you can identify forward-looking statements by the use

of words such as may, could, expect, intend, plan, seek, anticipate, believe, estimate, predict, fo
continue, likely, will, would and variations of these terms and similar expressions, or the negative of these terms or

similar expressions. You should not place undue reliance on forward-looking statements. Factors that may cause our

actual results to differ materially from our current expectations include, but are not limited to:

financing risks, including the risk of leverage and the corresponding risk of default on our mortgage
loans and other debt and potential inability to refinance or extend the maturity of existing
indebtedness;

national, regional and local economic conditions;

levels of spending in the business, travel and leisure industries, as well as consumer confidence;
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declines in occupancy, average daily rate and revenue per available room and other hotel operating
metrics;

hostilities, including future terrorist attacks, or fear of hostilities that affect travel;

financial condition of, and our relationships with, our joint venture partners, third-party property
managers, franchisors and hospitality joint venture partners;

the degree and nature of our competition;

S-ii
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increased interest rates and operating costs;

risks associated with potential acquisitions, including the ability to ramp up and stabilize newly
acquired hotels with limited or no operating history, and dispositions of hotel properties;

risks associated with our development loan portfolio, including the ability of borrowers to repay
outstanding principal and accrued interest at maturity;

availability of and our ability to retain qualified personnel;

our failure to maintain our qualification as a real estate investment trust, or REIT, under the Internal
Revenue Code of 1986, as amended, or the Code;

changes in our business or investment strategy;

availability, terms and deployment of capital;

general volatility of the capital markets and the market price of our common shares;
environmental uncertainties and risks related to natural disasters;

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

the factors referenced or incorporated by reference in this prospectus and any prospectus supplement,
as well as the factors described under the section entitled Risk Factors included in our most recent
Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q and other documents filed
by us with the Securities and Exchange Commission, or SEC.

These factors are not necessarily all of the important factors that could cause our actual results, performance or
achievements to differ materially from those expressed in or implied by any of our forward-looking statements. Other
unknown or unpredictable factors, many of which are beyond our control, also could harm our results, performance or
achievements.

All forward-looking statements contained in this prospectus supplement and the accompanying prospectus
supplement, including the information we have incorporated by reference, are expressly qualified in their entirety by
the cautionary statements set forth above. Forward-looking statements speak only as of the date they are made, and we
do not undertake or assume any obligation to update publicly any of these statements to reflect actual results, new
information or future events, changes in assumptions or changes in other factors affecting forward-looking statements,
except to the extent required by applicable laws. If we update one or more forward-looking statements, no inference
should be drawn that we will make additional updates with respect to those or other forward-looking statements.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus supplement and the accompanying prospectus the
information we file with the SEC, which means that we can disclose important business, financial and other
information to you by referring you to other documents separately filed with the SEC. All information incorporated by
reference is part of this prospectus supplement and the accompanying prospectus, unless and until that information is
updated and superseded by any information incorporated later. We incorporate by reference the documents listed
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below that we have filed, or will file, with the SEC:
our Annual Report on Form 10-K for the year ended December 31, 2010;
the information contained in our definitive proxy statement on Schedule 14A filed with the SEC on
April 18, 2011 and specifically incorporated by reference into our Annual Report on Form 10-K for the
year ended December 31, 2010;
our Quarterly Report on Form 10-Q for the period ended March 31, 2011;

S-iii
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all documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, from the date of this prospectus supplement
to the date upon which the offering is terminated.

We are not incorporating by reference in this prospectus supplement and the accompanying prospectus any document

or portion thereof that is not deemed filed with the SEC, including our Current Report on Form 8-K filed on

February 24, 2011. This statement modifies and supersedes any inconsistent statement appearing under the heading
Incorporation of Certain Documents by Reference in the accompanying prospectus.

You may obtain copies of these filings (other than exhibits and schedules to such filings, unless such exhibits or
schedules are specifically incorporated by reference into this prospectus or any applicable prospectus supplement) at
no cost, by requesting them from us by writing or telephoning us at: Hersha Hospitality Trust, 501 Walnut Street,
9th Floor, Philadelphia, Pennsylvania 19106, Telephone: (215) 238-1046, Attention: Ashish R. Parikh, Chief
Financial Officer.

S-iv
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SUMMARY

The information below is a summary of the more detailed information included elsewhere in, or incorporated by
reference in, this prospectus supplement and the accompanying prospectus. You should read carefully the following
summary in conjunction with the more detailed information contained in this prospectus supplement, the
accompanying prospectus and the information incorporated by reference. This summary is not complete and does not
contain all of the information you should consider before purchasing the Series B Preferred Shares. You should
carefully read the Risk Factors section beginning on page S-7 of this prospectus supplement, on page 1 of the
accompanying prospectus and on page 8 of our Annual Report on Form 10-K for the year ended December 31, 2010
to determine whether an investment in the Series B Preferred Shares is appropriate for you.

Unless the context otherwise requires, references in this prospectus supplement to our company,  we, us and

our mean Hersha Hospitality Trust and its consolidated subsidiaries, including Hersha Hospitality Limited
Partnership, which we refer to in this prospectus supplement as our operating partnership. Unless otherwise
indicated, the information in this prospectus supplement assumes no exercise by the underwriters of their
overallotment option to purchase up to an additional 600,000 Series B Preferred Shares.

Hersha Hospitality Trust

Hersha Hospitality Trust is a self-advised Maryland statutory real estate investment trust that was organized in May

1998 and completed its initial public offering in January 1999. Our common shares are traded on the NYSE under the
symbol HT. Our Series A Preferred Shares are traded on the NYSE under the symbol HT PRA. We invest primarily in
institutional grade hotels in central business districts, primary suburban office markets and stable destination and

secondary markets in the Northeastern United States and select markets on the West Coast. Our primary strategy is to
continue to acquire high quality, upscale, mid-scale and extended-stay hotels in metropolitan markets with high

barriers to entry in the Northeastern United States and other markets with similar characteristics. We have operated

and intend to continue to operate so as to qualify as a REIT for federal income tax purposes.

We seek to identify acquisition candidates located in markets with economic, demographic and supply dynamics
favorable to hotel owners and operators. Through our extensive due diligence process, we select those acquisition
targets where we believe selective capital improvements and intensive management will increase the hotel s ability to
attract key demand segments, enhance hotel operations and increase long-term value. As of the date of this prospectus
supplement, our portfolio consists of 78 limited and full service properties, including 15 limited and full service
properties owned through joint venture investments. Of the 15 limited and full service properties owned through our
investments in joint ventures, three are consolidated with us for financial reporting purposes. These 78 properties, with
a total of 10,442 rooms, are located in Arizona, California, Connecticut, Delaware, Maryland, Massachusetts, New
Jersey, New York, North Carolina, Pennsylvania, Rhode Island and Virginia. Our properties operate under leading
brands. In addition, some of our hotels operate as independent boutique hotels.

Since our initial public offering in January 1999 and through the date of this prospectus supplement, we have
acquired, wholly or through joint ventures, a total of 93 hotels, including 28 hotels acquired from entities controlled
by certain of our trustees and executive officers. Of the 28 acquisitions from entities controlled by certain of our
trustees and executive officers, 25 were newly constructed or substantially renovated by these entities prior to our
acquisition. Because we do not develop properties, we take advantage of our relationships with entities that are
developing or substantially renovating hotels, including entities controlled by certain of our trustees and executive
officers, to identify future hotel acquisitions that we believe may be attractive to us. We intend to continue to acquire
hotels from entities controlled by certain of our trustees and executive officers if approved by our independent trustees
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in accordance with our related party transaction policy.
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We are structured as an umbrella partnership REIT, or UPREIT, and we own our hotels through our operating
partnership, Hersha Hospitality Limited Partnership, for which we serve as the sole general partner. As of the date of
this prospectus supplement, we owned an approximate 95.8% partnership interest, including a 1.0% general
partnership interest, in our operating partnership. Our hotels are operated by hotel management companies that qualify
as eligible independent contractors under the Code, including Hersha Hospitality Management, L.P., or HHMLP, a
private management company owned in part by certain of our trustees and executive officers and other unaffiliated
third party investors. We lease our wholly-owned hotels to 44 New England Management Company, or 44 New
England, a taxable REIT subsidiary, or TRS, wholly-owned by our operating partnership, or another TRS
wholly-owned by our operating partnership. Each of the hotels that we own through a joint venture investment is
leased to another TRS that is owned by the respective joint venture or an entity owned in part by 44 New England.

Our principal executive office is located at 44 Hersha Drive, Harrisburg, Pennsylvania 17102. Our telephone number
1s (717) 236-4400. Our website address is www.hersha.com. The information found on, or otherwise accessible
through, our website is not incorporated into, and does not form a part of, this prospectus supplement or the
accompanying prospectus.

Recent Developments
Acquisitions

On March 25, 2011, we closed on the acquisition of the 112-room Holiday Inn Express Water Street located in New
York, New York for a contractual purchase price of approximately $36.7 million, plus closing costs and fees. The
purchase price was paid with cash on hand and borrowings from our $250.0 million revolving credit facility.

On April 15, 2011, we closed on the acquisition of the 152-room Capitol Hill Suites in Washington, D.C. for a
contractual purchase price of approximately $47.5 million, plus closing costs and fees. The purchase price was paid
with cash on hand and borrowings from our $250.0 million revolving credit facility and through the assumption of a
mortgage loan having an outstanding principal balance of $32.5 million as of April 15, 2011. The assumed mortgage
loan bears interest at a fixed rate of 5.81% per annum, requires monthly interest only payments and matures on
February 8, 2012.

Hotel Properties Under Contract

On March 18, 2011, we entered into a purchase and sale agreement to acquire the 260-room Courtyard Los Angeles
Westside for a contractual purchase price of $47.0 million, plus closing costs and fees. The purchase price will be paid
with cash on hand and borrowings from our $250.0 million revolving credit facility.

On April 11, 2011, we entered into an agreement to acquire a hotel re-development project begun in 2008. We are
acquiring the real property and improvements located at 32 Pearl Street, New York, New York for a contractual
purchase price of $28.3 million, plus closing costs and fees. The purchase price will be paid with cash on hand and
borrowings from our $250.0 million revolving credit facility and cancellation of an $8.3 million development loan,
including a portion of the accrued interest, made by us to an affiliate of the seller. Completion of the project, including
a furniture, fixtures and equipment upfit and a full conversion of the hotel property into a Hampton Inn, is expected to
cost us approximately $4.5 million (in addition to the contractual purchase price and other fees and costs to be paid by
us) and to be completed during the first quarter of 2012.

We anticipate that closing of both of these acquisitions will occur in the second quarter of 2011. However, both
acquisitions are subject to a variety of customary conditions, including the receipt of third party consents and
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approvals. There can be no assurance that we will complete either of the acquisitions or the re-development project
described above on the schedule, on the terms or at the cost described above or at all.

S-2

Table of Contents

14



Edgar Filing: HERSHA HOSPITALITY TRUST - Form 424B5

Table of Contents

THE OFFERING

For a more complete description of the rights, preferences and other terms of the Series B Preferred Shares specified
in the following summary, please see the information under the captions Description of Series B Preferred Shares
in this prospectus supplement and Description of Shares of Beneficial Interest in the accompanying prospectus.

Issuer

Securities Offered

Ranking

Dividend Rate and Payment Dates

Table of Contents

Hersha Hospitality Trust

4,000,000 Series B Preferred Shares (4,600,000 Series B Preferred Shares
if the underwriters exercise their overallotment option in full). We reserve
the right to reopen this series and issue additional Series B Preferred
Shares either through public or private sales at any time.

The Series B Preferred Shares will rank:

senior to all classes and series of our common shares and all equity
securities issued by us ranking junior to such Series B Preferred Shares
with respect to the payment of dividends and the distribution of assets in
the event of any liquidation, dissolution or winding up;

on par with our Series A Preferred Shares and any class or series of our
equity securities the terms of which specifically provide that such class or
series are of equal rank with the Series B Preferred Shares as to the
payment of dividends and the distribution of assets in the event of any
liquidation, dissolution or winding up; and

junior to all our indebtedness and to all equity securities issued by us
the terms of which specifically provide that such securities rank senior to
the Series B Preferred Shares as to the payment of dividends and the
distribution of assets in the event of any liquidation, dissolution or
winding up.

See Description of Series B Cumulative Redeemable Preferred
Shares Ranking.

Cash dividends on the Series B Preferred Shares are cumulative from
May 18, 2011, payable at the rate of 8.00% per year of the $25.00
liquidation preference per share (equivalent to a fixed annual amount of
$2.00 per share), and payable quarterly in arrears on or about January
15th, April 15th, July 15th and October 15th of each year, beginning on
July 15, 2011. The first dividend payment will be for less than a full
quarter and will cover the period from May 18, 2011 to June 30, 2011.

Dividends on the Series B Preferred Shares will accrue regardless of
whether:

our agreements at any time prohibit the current payment of dividends;
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we have earnings;
there are funds legally available for the payment of such dividends; or
such dividends are declared by our board of trustees.

See Description of Series B Cumulative Redeemable Preferred
Shares Dividends.
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Liquidation Preference

Optional Redemption

Special Optional Redemption

Conversion Rights
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The liquidation preference for each Series B Preferred Share is $25.00,
plus all accrued and unpaid dividends. See Description of Series B
Preferred Shares Liquidation Preference.

We may not redeem the Series B Preferred Shares prior to May 18, 2016,
except as described below under Special Optional Redemption and in
limited circumstances relating to our continuing qualification as a REIT.
On and after May 18, 2016, the Series B Preferred Shares may be
redeemed for cash at our option, in whole or in part, at any time and from
time to time, by paying $25.00 per share, plus all accrued and unpaid
dividends to the redemption date. See Description of Series B Preferred
Shares Optional Redemption.

Upon the occurrence of a Change of Control (as defined below), we may,
at our option, redeem the Series B Preferred Shares, in whole or in part
and within 120 days after the first date on which such Change of Control
occurred, by paying $25.00 per share, plus all accrued and unpaid
dividends to the redemption date. If, prior to the Change of Control
Conversion Date, we exercise any of our redemption rights relating to the
Series B Preferred Shares (whether our optional redemption right or our
special optional redemption right), holders of the Series B Preferred
Shares will not have the conversion right described below.

A Change of Control is when, after the original issuance of the Series B
Preferred Shares, the following have occurred and are continuing:

the acquisition by any person, including any syndicate or group
deemed to be a person under Section 13(d)(3) of the Securities Exchange
Act of 1934, as amended (the Exchange Act ), of beneficial ownership,
directly or indirectly, through a purchase, merger or other acquisition
transaction or series of purchases, mergers or other acquisition
transactions of shares of our company entitling that person to exercise
more than 50% of the total voting power of all shares of our company
entitled to vote generally in elections of trustees (except that such person
will be deemed to have beneficial ownership of all securities that such
person has the right to acquire, whether such right is currently exercisable
or is exercisable only upon the occurrence of a subsequent condition); and

following the closing of any transaction referred to in the bullet point
above, neither we nor the acquiring or surviving entity has a class of
common securities (or American Depositary Receipts, or ADRs,
representing such securities) listed on the NYSE, the NYSE Amex
Equities, or the NYSE Amex, or the NASDAQ Stock Market, or
NASDAQ or listed or quoted on an exchange or quotation system that is a
successor to the NYSE, the NYSE Amex or NASDAQ.

Except as described below in connection with a Change of Control, the
Series B Preferred Shares are not convertible into or exchangeable for any
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Upon the occurrence of a Change of Control, each holder of Series B
Preferred Shares will have the right (unless, prior to the Change of Control
Conversion Date (as defined below), we provide notice of our election to
redeem the Series B Preferred Shares) to convert some or all of the

Series B Preferred Shares held by such holder on the Change of Control
Conversion Date into a number of our common shares per Series B
Preferred Share to be converted equal to the lesser of:

the quotient obtained by dividing (i) the sum of the $25.00 liquidation
preference plus the amount of any accrued and unpaid dividends to the
Change of Control Conversion Date (unless the Change of Control
Conversion Date is after a record date for a Series B Preferred Share
dividend payment and prior to the corresponding Series B Preferred Share
dividend payment date, in which case no additional amount for such
accrued and unpaid dividend will be included in this sum) by (ii) the
Common Share Price (as defined below), and

8.2237 (i.e., the Share Cap), subject to certain adjustments,

subject, in each case, to provisions for the receipt of alternative
consideration as described in this prospectus supplement.

If we provide a redemption notice, whether pursuant to our special
optional redemption right in connection with a Change of Control or our
optional redemption right, holders of Series B Preferred Shares will not
have any right to convert the Series B Preferred Shares in connection with
the Change of Control Conversion Right and any Series B Preferred
Shares subsequently selected for redemption that have been tendered for
conversion will be redeemed on the related redemption date instead of
converted on the Change of Control Convers