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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 
 
EXTENDED STAY, INC., et al., 

 Debtors. 

Chapter 11 Case No. 09-13764 (JMP) 

Chapter 11 
 

(Jointly Administered) 

STIPULATION AND ORDER RECONCILING AND FIXING THE ALLOWED 
CLAIMS OF THE ALLOWED CLASS 4B MEZZANINE FACILITIES CLAIMS  

 
 WHEREAS, on June 15, 2009, Extended Stay, Inc. and certain of its affiliates (“Extended 

Stay”) filed voluntary petitions for relief under Chapter 11 of Title 11, United States Code; and  

 WHEREAS, the holders of the Allowed Class 4B Mezzanine Facilities Claims, identified 

on the annexed Exhibit A (the “Claimants”), in their capacity as holders of Extended Stay 

Mezzanine Debt (the “Mezzanine Debt”), filed various proofs of claim against the Extended Stay 

estate to recover money owed pursuant to the Mezzanine Loan Agreements; 1 and  

WHEREAS, Extended Stay and the Claimants agreed that the Extended Stay plan of 

reorganization (the “Plan”) would provide the Claimants with Allowed Claims in the aggregate 

amount of at least $3.3 billion and beneficial interests in the Extended Stay Litigation Trust (the 

“Litigation Trust”) in an identical amount; and 

WHEREAS, the Plan, in Section 4.5, entitled “Class 4B Mezzanine Facilities Claims,” 

provided for the Allowed Claims in the aggregate of at least $3.3 billion and beneficial interests 

in the Litigation Trust  in an identical amount pursuant to Section 6.3 of the Plan; and 

WHEREAS, on or about July 20, 2010, the Court entered the Confirmation Order, 

confirming the Plan; and  

                                                 
1 Capitalized terms not defined herein shall have the meaning ascribed to them in the Plan.   
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 WHEREAS, on August 23, 2011, the trustee of the Litigation Trust (the “Litigation 

Trustee”) filed the Litigation Trustee’s Second Motion Pursuant to (A) Bankruptcy Rule 

9006(b), (B) Section 105(a) of the Bankruptcy Code, (C) the Confirmation Order and (D) the 

First and Second Extension Orders for Entry of an Order Further Extending the Deadline for the 

Litigation Trustee to File Certain Claims Objections (the “Extension Motion”); and 

 WHEREAS, on October 18, 2011, the Court held a hearing on the Extension Motion at 

which the Litigation Trustee asserted that the Claimants filed $9.8 billion in claims and he 

needed additional time to, among other things, reconcile the Claimant’s claims with the $3.3 

billion allowed in Section 4.5 of the Plan; and 

 WHEREAS, the Claimants, at the October 18, 2011 hearing, advised the Court that they 

would identify the holders of the Allowed Class 4B Mezzanine Facilities Claims and the 

amounts of their respective Allowed Claims; and 

 WHEREAS, the Claimants have reconciled the Allowed Class 4B Mezzanine Facilities 

Claims for the benefit of the Litigation Trustee; and 

WHEREAS, the Claimants prepared the annexed Exhibit A, which identifies the 

Claimants as the holders of the Allowed Class 4B Mezzanine Facilities Claims and the amount 

of each Claimant’s holdings in each tranche of the Mezzanine Debt; and  

WHEREAS, the aggregate amount of each Claimant’s holdings as reflected in Exhibit A 

constitutes the principal amount of its Allowed Claim in the Allowed Class 4B Mezzanine 

Facilities Claims class of the Plan; and 

 WHEREAS, the Claimants prepared the annexed Exhibit B, which provides the 

notification and contact information for each of the Claimants listed in Exhibit A; and   

09-13764-jmp    Doc 1528    Filed 11/29/11    Entered 11/29/11 15:48:35    Main Document 
     Pg 3 of 15



ny-1003918  3

WHEREAS, the Claimants desire to conserve the resources of the Litigation Trust by 

reconciling the Allowed Class 4B Mezzanine Facilities Claims in accordance with, and subject 

to, the Plan and the terms of this Stipulation and Order. 

 NOW, THEREFORE, IT IS HEREBY STIPULATED, CONSENTED TO, AND 

AGREED, by and between the Claimants, as follows: 

1. As provided for in the Plan and Confirmation Order, the Allowed Class 4B 

Mezzanine Facilities Claims are Allowed Claims in an aggregate amount of at 

least $3.3 billion. 

2. The Claimants, as set forth in Exhibit A, are the holders of the Allowed Class 4B 

Mezzanine Facilities Claims, in the principal amounts listed in Exhibit A, plus 

any additional fees, costs and interest due to each of the Claimants in accordance 

with the terms of their applicable loan agreements, related credit documents or as 

otherwise allowed by law. 

3. For each Claimant, Exhibit A sets forth the principal amount of its Allowed Class 

4B Mezzanine Facilities Claim and its respective beneficial interest in the 

Litigation Trust, solely in such Claimant’s capacity as a claim holder of the 

Allowed Class 4B Mezzanine Facilities Claims. 

4. Exhibit B provides the notification and contact information for each of the 

Claimants. 

5. Each Claimant’s filed proofs of claim with respect to its holdings of Allowed 

Class 4B Mezzanine Facilities Claims that contradict Exhibit A shall be and 

hereby are withdrawn. 
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6. No further pleadings need to be filed by the Claimants or the Litigation Trustee to 

reflect the reduction and allowance in the Allowed Class 4B Mezzanine Facilities 

Claims as set forth herein. 

7. This Stipulation and Order shall have no effect on, and is without prejudice to, (i) 

any proof of claim filed by any Claimant that does not relate to the Allowed Class 

4B Mezzanine Facilities Claims, and (ii) any claim, asserted or unasserted, with 

respect to any guaranty by a non-debtor relating to the Mezzanine Debt, including 

without limitation, the Guaranty Agreements, executed as of June 11, 2007 by 

David Lichtenstein and Lightstone Holdings, LLC, which claims are expressly 

preserved herein.  

 

[SIGNATURE PAGE FOLLOWS] 
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MORRISON & FOERSTER LLP   DAVIS POLK & WARDWELL LLP  
 
 
By:/s/ Brett Miller  By:/s/ Benjamin S. Kaminetzky  
     Brett H. Miller        Benjamin S. Kaminetzky  
 
Attorneys for Wachovia Bank, N.A.  Attorneys for Bank of America, N.A. and  
   JPMorgan Chase Bank, N.A.  
   
1290 Avenue of the Americas  450 Lexington Avenue 
New York, New York 10104  New York, New York 10017 
(212) 468-8000  (212) 450-4000 
   
CLEARY GOTTLIEB STEEN &   COLE, SCHOTZ, MEISEL, FORMAN & 
HAMILTON LLP     LEONARD, P.A. 
 
 
By:/s/ Howard S. Zelbo  By:/s/ David M. Bass  
     Howard S. Zelbo        David M. Bass 
 
Attorneys for U.S. Bank National Association, Attorneys for Ashford Hospitality Finance LP, 
Solely in its Capacity as Trustee for the Maiden Atlas Ventures I, LLC, CL Ventures LLC, 
Lane Commercial Mortgage-Backed Securities ESH Funding LLC and WRP ESH LLC.  
Trust 2008-1.   
     
One Liberty Plaza  900 Third Avenue, 16th Floor 
New York, New York 10006  New York, New York 10022 
(212) 225-2000  (646) 563-8932  
 
BUCHANAN INGERSOLL & ROONEY, PC NEUBERGER, QUINN, GIELEN,  
  RUBIN & GIBBER, P.A.   
 
 
By:/s/ Kristi A. Davidson  By:/s/ Deborah H. Devan  
     Kristi A. Davidson        Deborah H. Devan 
 
Attorneys for Key Bank, N.A.  Attorneys for Deuce Properties Ltd./  
  Line Trust  
   
1290 Avenue of the Americas, 30th Floor One South Street, 27th Floor 
New York, New York 10104  Baltimore, Maryland 21202 
(212) 440-4562  (410)332-8522  
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ZAGRANS GUFFEY LLP    GREENBERG TRAURIG, LLP   
 
 
By:/s/ Eric H. Zagrans  By:/s/ Gary D. Ticoll  
     Eric  H. Zagrans        Gary D. Ticoll 
 
Attorneys for FOA ESH LLC,  Attorneys for ESH Owner LLC,  
SW ESH LLC, BK ESH LLC,  Debt-U ESH, L.P. and Debt-II ESH, L.P. 
SFF ESH LLC, GF ESH LLC, 
Hospitality F LLC, Legacy ESH LLC 
 and Barton Equities.   
 
474 Overbrook Road  Metlife Building 
Elyria, Ohio 44035  200 Park Avenue  
(440) 452-7100  New York, New York 10166 
  (212) 801-2203 
 
 
HAYNES AND BOONE, LLP  . 
 
 
By:/s/ Judith Elkin   
     Judith Elkin       
 
Attorneys for Archon Group L.P. as servicer  
for Goldman Sachs Mortgage Co.   
   
    
30 Rockefeller Plaza   
New York, New York 10112    
(212) 659-4968   
   
  
   
 
 
SO ORDERED: 
Date: 
 
 
      __________ 
UNITED STATES BANKRUPTCY JUDGE  
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$ Original Holder $ Amount $ Total Per Tranche
Mezzanine 1 (A) 300.00 Bank of America 24,990,000.00

Maiden Lane 77,010,000.00
Key Bank 75,000,000.00
Debt II, ESH, L.P. 113,775,000.00
Debt-U, L.P. 9,225,000.00 300,000,000.00

Mezzanine 2 (B) 400.00 Bank of America 133,320,000.00
Maiden Lane 102,680,000.00
Wachovia Bank NA 164,000,000.00 400,000,000.00

Mezzanine 3 (C) 400.00 Bank of America 133,320,000.00
Maiden Lane 102,680,000.00
Wachovia Bank NA 164,000,000.00 400,000,000.00

Mezzanine 4 (D) 400.00 Bank of America 133,320,000.00
Maiden Lane 102,680,000.00
Wachovia Bank NA 164,000,000.00 400,000,000.00

Mezzanine 5 (E) 400.00 Bank of America 133,320,000.00
Maiden Lane 102,680,000.00
Wachovia Bank NA 164,000,000.00 400,000,000.00

Mezzanine 6 (F) 400.00 Bank of America 66,660,000.00
Maiden Lane 102,680,000.00
Ashford Hospitality Finance LP 164,000,000.00
Atlas Ventures I, LLC 20,000,000.00
Hospitality F 46,660,000.00 400,000,000.00

Mezzanine 7 (G) 400.00 Bank of America 66,660,000.00
Maiden Lane 102,680,000.00
FOA ESH LLC 8,000,000.00
SFF ESH LLC 8,660,000.00
Deuce Prop Ltd 214,000,000.00 400,000,000.00

Mezzanine 8 (H) 200.00 Bank of America 16,665,000.00
Maiden Lane 25,670,000.00
SW ESH LLC 8,332,500.00
GF ESH LLC 6,666,000.00
BK ESH LLC 1,666,500.00
Goldman Sachs Mortgage Co. 141,000,000.00 200,000,000.00

Mezzanine 9 (I) 200.00 Bank of America 16,665,000.00
Maiden Lane 25,670,000.00
Legacy ESH LLC 8,332,500.00
Barton Equities 8,332,500.00
CL Ventures, LLC 20,500,000.00
JP Morgan 25,000,000.00
ESH Funding LLC 25,000,000.00
ESH Owner, LLC 20,500,000.00
WRP ESH LLC 50,000,000.00 200,000,000.00

Mezzanine 10 (J) 200.00 Bank of America 66,660,000.00
JP Morgan 133,340,000.00 200,000,000.00

Mezzanine 1-10 3,300.00 3,300,000,000.00

Holders of $3.3 Billion Allowed Mezzanine Facilities Claims
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Allowed Class 4B Mezzanine  Contact Person 
Facilities Claim Holder    
 
Ashford Hospitality Finance LP David Brooks, GC/COO 

Chief Operating Officer/General Counsel 
14185 Dallas Parkway, Suite 1100 
Dallas, TX  75254 
Tel: (972) 778-9207 
Fax: (972) 490-9605 
dbrooks@ahtreit.com 

 
Atlas Ventures I, LLC   Mark D. VanKirk 

Equity Investments in Real Estate 
8111 Preston Road, Suite 600 
Dallas, Texas 75225 
Tel: (214) 443-1924 
Fax: (214) 443-1928 
mark.vankirk@e2mpartners.com 

 
Bank of America, N.A.  Benjamin S. Kaminetzky 
     Davis Polk & Wardwell LLP 
     450 Lexington Avenue 
     New York, New York 10017 
     Tel: (212) 450-4259 
     Fax: (212) 701-5259 
     Ben.kaminetzky@davispolk.com 
 
Barton Equities   Eric H. Zagrans, Esq. 

Zagrans Law Firm LLC 
24500 Chagrin Blvd, Suite 200 
Cleveland, OH  44122 
Tel: (216) 763-0090 
Fax: (216) 360-7440 
eric@zagrans.com 

 
BK ESH LLC    Eric H. Zagrans, Esq. 

Zagrans Law Firm LLC 
24500 Chagrin Blvd, Suite 200 
Cleveland, OH  44122 
Tel: (216) 763-0090 
Fax: (216) 360-7440 
eric@zagrans.com 
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CL Ventures, LLC   Robert J. Gaeta 
Controller/Senior Vice President 
Carlton Advisory Services, Inc. 
560 Lexington Avenue, 10th Floor  
New York, NY 10022 
Tel: (212) 610-1150 
rjgaeta@carltongroup.com 

 
Debt-II ESH, L.P.   Gary D. Ticoll 
     Greenberg Traurig, LLP 
     Metlife Building  
     200 Park Avenue 
     New York, New York 10166 
     Tel: (212) 801-2203 
     Fax: (212) 801-6400 
     ticollg@gtlaw.com 
 
Debt-U ESH, L.P.   Gary D. Ticoll 
     Greenberg Traurig, LLP 
     Metlife Building  
     200 Park Avenue 
     New York, New York 10166 
     Tel: (212) 801-2203 
     Fax: (212) 801-6400 
     ticollg@gtlaw.com 
 
Deuce Properties Ltd./  Deborah Devan 
Line Trust    Neuberger, Quinn, Gielen, Rubin & Gibber, P.A. 
     One South Street 
     27th Floor 
     Baltimore, Maryland 21202 
     Tel: (410) 332-8522 
     Fax: (410) 332-8505 
     dhd@nqgrg.com 
 
ESH Funding, LLC   Andrew S. Levine 

Chief Legal Officer - General Counsel, EVP 
420 Lexington Avenue,19th Floor 
New York, NY  10170 
Tel: (212) 216-1615 
Fax: (646) 293-1356 
andrew.levine@slgreen.com 
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ESH Owner LLC   Gary D. Ticoll 
     Greenberg Traurig, LLP 
     Metlife Building  
     200 Park Avenue 
     New York, New York 10166 
     Tel: (212) 801-2203 
     Fax: (212) 801-6400 
     ticollg@gtlaw.com 
 
FOA ESH, LLC   Eric H. Zagrans, Esq. 

Zagrans Law Firm LLC 
24500 Chagrin Blvd, Suite 200 
Cleveland, OH  44122 
Tel: (216) 763-0090 
Fax: (216) 360-7440 
eric@zagrans.com 

 
GF ESH LLC    Eric H. Zagrans, Esq. 

Zagrans Law Firm LLC 
24500 Chagrin Blvd, Suite 200 
Cleveland, OH  44122 
Tel: (216) 763-0090 
Fax: (216) 360-7440 
eric@zagrans.com 

 
Goldman Sachs Mortgage Co. Archon Group, LP as servicing agent 

c/o Judith Elkin 
     Haynes and Boone, LLP 
     30 Rockefeller Plaza 
     New York, New York 10112 
     Tel: (212) 659-4968 
     Fax: (212) 884-8228 
     Judith.elkin@haynesboone.com 
 
Hospitality F LLC   Eric H. Zagrans, Esq. 

Zagrans Law Firm LLC 
24500 Chagrin Blvd, Suite 200 
Cleveland, OH  44122 
Tel: (216) 763-0090 
Fax: (216) 360-7440 
eric@zagrans.com 
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JPMorgan Chase Bank, N.A.  Benjamin S. Kaminetzky 
     Davis, Polk & Wardwell LLP 
     450 Lexington Avenue 
     New York, New York 10017 
     Tel: (212) 450-4000 
     Fax: (212) 701-5259 
     Ben.kaminetzky@davispolk.com 
 
Key Bank, N.A.   Kristi A. Davidson 
     Buchanan Ingersoll & Rooney, PC 
     1290 Avenue of the Americas 
     30th Floor 
     New York, New York 10104 
     Tel: (212) 440-4562 
     Fax: (212) 440-4401 
     Kristi.davidson@bipc.com 
 
Legacy ESH LLC   Eric H. Zagrans, Esq. 

Zagrans Law Firm LLC 
24500 Chagrin Blvd, Suite 200 
Cleveland, OH  44122 
Tel: (216) 763-0090 
Fax: (216) 360-7440 
eric@zagrans.com 

 
SFF ESH LLC    Eric H. Zagrans, Esq. 

Zagrans Law Firm LLC 
24500 Chagrin Blvd, Suite 200 
Cleveland, OH  44122 
Tel: (216) 763-0090 
Fax: (216) 360-7440 
eric@zagrans.com 

 
SW ESH LLC    Eric H. Zagrans, Esq. 

Zagrans Law Firm LLC 
24500 Chagrin Blvd, Suite 200 
Cleveland, OH  44122 
Tel: (216) 763-0090 
Fax: (216) 360-7440 
eric@zagrans.com     
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U.S. Bank National Association, Howard S. Zelbo 
solely in its capacity as trustee Cleary Gottlieb Steen & Hamilton LLP 
for the Maiden Lane Commercial One Liberty Plaza 
Mortgage-Backed Securities Trust New York, New York 10006 
2008-1.    Tel: (212) 225-2000 
     Fax: (212) 225-3999 
     hzelbo@cgsh.com 
 
Wachovia Bank, N.A.   Brett H. Miller 
     Morrison & Foerster LLP 
     1290 Avenue of the Americas 
     New York, New York 10104 
     Tel: (212) 468-8000 
     Fax: (212) 468-7900 
     bmiller@mofo.com 
 
WRP ESH LLC   David J. Heymann, Esq. 

Post Heymann & Koffler LLP 
Two Jericho Plaza, Wing A, Suite 211 
Jericho, New York 11753 
Tel: (516) 681-3636 
Fax: (516) 495-7654 
djh@phklaw.com 
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