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PLAN SUPPORT AGREEMENT 

This PLAN SUPPORT AGREEMENT (this “Agreement”) is made and entered into as 
of July 17, 2010, by and among (i) Innkeepers USA Trust, a Maryland real estate investment 
trust (“Innkeepers” and collectively with its subsidiaries, the “Company” or the “Debtors”), 
including each obligor under the Floating Rate Debt (defined below) and (ii) Lehman ALI Inc., a 
Delaware corporation (“Lehman”), as mortgage lender.  The Company and Lehman are 
sometimes collectively referred to herein as the “Parties” and individually as a “Party.” 

The following exhibits are attached hereto and incorporated herein: 

Exhibit A Plan Term Sheet   

Exhibit B  Marriott Agreement 

Exhibit C Floating Rate DIP Loan Term Sheet 

Exhibit D Fixed Rate DIP Loan Term Sheet 

Exhibit E Cash Collateral Order 

Exhibit F Form of Joinder 

Exhibit G Floating Rate Franchise Agreements 

Capitalized terms not defined in this introduction or in the recitals to this Agreement shall 
have the meanings assigned thereto in Section 1 hereof. 

RECITALS 

WHEREAS, the Company is a borrower, and has obligations, under that certain 
mortgage loan agreement (the “Floating Rate Debt Agreement”), dated as of June 29, 2007, to 
Lehman and the parties thereto, as lenders; 

WHEREAS, the Parties, with the assistance of their legal and financial advisors, 
have engaged in good faith negotiations with the objective of reaching an agreement with regard 
to the conversion of the Floating Rate Debt into significantly all of the equity of the reorganized 
Company, on substantially the terms and conditions set forth in the Plan Term Sheet attached 
hereto as Exhibit A (the “Transaction”); 

WHEREAS, it is anticipated and a fundamental assumption and requirement of 
this Agreement, that the Transaction will be effectuated through a prearranged plan of 
reorganization (the “Plan”) in chapter 11 bankruptcy cases under chapter 11 of title 11 of the 
United States Code 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”) filed by the Company (the 
“Chapter 11 Cases”) in the United States Bankruptcy Court for the Southern District of New 
York (the Bankruptcy Court presiding over the Chapter 11 Cases and not the Lehman 
Bankruptcy Cases, the “Bankruptcy Court”);  
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WHEREAS, the Company shall use its commercially reasonable efforts to obtain 
Bankruptcy Court approval and confirmation of the Plan in accordance with the Bankruptcy 
Code, on terms consistent in all respects with this Agreement; 

WHEREAS, Innkeepers has determined that the Transaction is advisable and in 
the best interests of its creditors and equity holders; 

WHEREAS, entry into this Agreement is within the sound business judgment of 
Innkeepers and is in furtherance of Innkeepers’ directors’ and officers’ fiduciary duties; 

WHEREAS, this Agreement sets forth the terms and conditions of the Parties’ 
respective obligations hereunder. 

WHEREAS, Lehman Brothers Holding, Inc. and certain of its affiliates have 
commenced chapter 11 cases in the Southern District of New York (the “Lehman Bankruptcy 
Cases”). 

NOW, THEREFORE, in consideration of the foregoing, the promises and mutual 
covenants, conditions and agreements contained herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto 
hereby agree as follows: 

Section 1. Definitions. 

“Business Day” shall mean any day, other than a Saturday, Sunday, or a legal 
holiday, as defined in Rule 9006(a) of the Federal Rules of Bankruptcy Procedure. 

“Confirmation Date” shall mean the date of entry by the Bankruptcy Court of the 
Confirmation Order. 

“Confirmation Order” shall have the meaning set forth in Section 6(a)(vi) hereof.   

“Disclosure Statement” shall mean the disclosure statement related to the Plan to 
be filed in the Chapter 11 Cases, which shall be in such form and substance as is reasonably 
satisfactory to Lehman and with any changes or modifications required by the Bankruptcy Court.   

“Effective Date” shall have the meaning set forth in Section 10 hereof. 

“Fiduciary Out” shall have the meaning set forth in Section 24 hereof. 

“Firm Alternative Transaction” shall have the meaning set forth in Section 24 
hereof. 

“Fixed Rate Franchise Agreements” shall mean those certain Residence Inn by 
Marriott Relicensing Franchise Agreements, between Marriott and Grand Prix Fixed Lessee 
LLC, a Delaware limited liability company, dated as of June 29, 2007. 
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“Fixed Rate Collateral” shall mean the forty-five (45) properties securing the 
Fixed Rate Debt.   

“Fixed Rate Debt” shall mean the Company’s obligations under that certain 
mortgage loan agreement, dated as of June 29, 2007, among Lehman and the affiliates of the 
Company parties thereto collateralized by the Fixed Rate Collateral. 

“Fixed Rate DIP Facility” shall mean a senior secured super-priority debtor-in-
possession credit facility in conformity with the Fixed Rate DIP Loan Term Sheet. 

“Fixed Rate DIP Loan Term Sheet” shall mean the Fixed Rate DIP Loan Term 
Sheet attached to this Agreement as Exhibit D.   

“Floating Rate Collateral” shall mean the twenty (20) properties securing the 
Floating Rate Debt. 

“Floating Rate Debt” shall mean the Company’s obligations under that certain 
mortgage loan agreement, dated as of June 29, 2007, among Lehman and the affiliates of the 
Company parties thereto, collateralized by the Floating Rate Collateral.  

“Floating Rate DIP Facility” shall mean a senior secured super-priority debtor-
in-possession credit facility in conformity with the Floating Rate DIP Loan Term Sheet. 

“Floating Rate DIP Loan Term Sheet” shall mean the Floating Rate DIP Loan 
Term Sheet attached to this Agreement as Exhibit C.   

“Floating Rate Franchise Agreements” shall mean those agreements set forth on 
Exhibit G attached hereto. 

 “Franchise Agreements” shall mean collectively the Fixed Rate Franchise 
Agreements, the Floating Rate Franchise Agreements and the LNR Franchise Agreements.   

“Lehman Shares” shall mean shares of the New Equity representing 100% of the 
issued and outstanding New Equity, subject to dilution by the Management Equity Incentive 
Program (as defined in the Plan Term Sheet) that will be distributed to Lehman pursuant to the 
Plan. 

“LNR Franchise Agreements” shall mean those certain Residence Inn by 
Marriott Relicensing Franchise Agreements, between Marriott and Grand Prix General Lessee 
LLC, and Marriott and Grand Prix RIMV Lessee LLC, respectively, dated as of June 29, 2007.  

“Marriott” shall mean Marriott International, Inc., a Maryland corporation. 

“Marriott Agreement” shall mean the Marriott Agreement attached to this 
Agreement as Exhibit B. 
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“Milestones Covenant” shall mean the covenant by the Company not to take any 
action, and not to solicit, encourage or support any action by a third party, seeking to amend, 
annul, modify, or extend the Plan Milestones.   

“New Equity” shall mean the new shares of common stock to be issued by 
Innkeepers under the Plan.   

“New Equity Sale Transaction” shall have the meaning set forth in Section 6(b) 
hereof. 

“New Funding” shall mean funding incurred by Innkeepers in the amount of no 
less than $75 million, plus such additional amounts in form and substance as may be determined 
by the parties.   

“Petition Date” shall mean the date on which the Company shall have 
commenced the Chapter 11 Cases in the Bankruptcy Court. 

“PIP Work” shall mean the construction labor and materials necessary to satisfy 
Marriott or any other applicable franchisor that each of the requirements of each of the PIPs has 
been satisfied, as identified and approved by Lehman. 

“PIP” shall mean the Property Improvement Plans included within and made a 
part of the Franchise Agreements covering certain of the hotel properties owned by the 
Borrower, which Property Improvement Plans shall have been approved by Marriott or any other 
applicable franchisor, and shall have been received and reasonably approved by Lehman, unless 
such Property Improvement Plans have been previously approved by Lehman in accordance with 
the terms and conditions of the Floating Rate Debt. 

“Plan” shall mean a prearranged chapter 11 plan of reorganization for the 
Company consistent in all respects with the terms and conditions contained in the Plan Term 
Sheet.   

“Plan Effective Date” shall mean the effective date of the Plan. 

“Plan Milestones”  shall have the meaning set forth in Section 6 hereof. 

“Plan Related Documents” shall mean the Plan and all documents required to 
effectuate the Plan or the Transaction, including, but not limited to, all documents and 
agreements contemplated by the Plan Term Sheet and, to the extent not included in the above, 
(a) the Disclosure Statement, (b) the materials related to the Solicitation, (c) the proposed 
Confirmation Order and (d) any other documents or agreements filed with the Bankruptcy Court 
by Innkeepers or at the Company’s direction that are necessary to implement the Plan, including 
any appendices, amendments, modifications, supplements, exhibits and schedules relating to the 
Plan or the Disclosure Statement.  All Plan Related Documents shall be in form and substance 
reasonably acceptable to Lehman and materially consistent in all respects with this Agreement, 
the Plan and the Transaction. 

“Plan Term Sheet” shall mean the term sheet attached hereto as Exhibit A. 
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“Pro Forma Capital Structure” shall mean the capital structure of the 
reorganized Company following the consummation of the Plan as set forth in the Plan Term 
Sheet. 

“Solicitation” shall mean the solicitation of votes in respect of the Plan in the 
Chapter 11 Cases. 

“Termination Date” shall mean the date on which this Agreement is terminated 
in its entirety pursuant to Section 6 hereof.  

“Termination Event” shall have the meaning set forth in Section 6 hereof. 

“Transfer” shall have the meaning set forth in Section 30 hereof. 

Section 2. Approval of the Plan Term Sheet and Related Agreements.   

(a) The Parties severally acknowledge and agree that (i) the terms and 
conditions set forth in the Plan Term Sheet, the Marriott Agreement, the Floating Rate DIP Loan 
Term Sheet, the Fixed Rate DIP Loan Term Sheet and the Cash Collateral Order are acceptable 
in all respects to the Parties and their respective counsel and (ii) the Plan Related Documents 
shall contain terms and conditions consistent in all material respects with those set forth in the 
Plan Term Sheet, the Marriott Agreement, the Floating Rate DIP Loan Term Sheet and the Fixed 
Rate DIP Loan Term Sheet.   

Section 3. Bankruptcy Process for Innkeepers.  The Company hereby agrees to use 
commercially reasonable efforts to obtain approval of this Agreement and confirmation and 
consummation of the Plan as soon as reasonably practicable on terms consistent in all respects 
with the Plan Term Sheet and this Agreement, and each Party shall use their commercially 
reasonable efforts to support confirmation and consummation of the Plan; provided, however, 
that the Company and Lehman, may from time to time agree in writing to further extend any 
time period or deadline set forth herein as provided in this Agreement.   

Section 4. Support of the Transaction; Additional Covenants.  From the Effective 
Date of the Agreement until the occurrence of a Termination Event (as defined herein), and 
subject to the conditions set forth in this Agreement, the Company and Lehman, as applicable, 
agree and covenant that: 

(a) Prior to the Termination Date, no Party will: 

(i) object to confirmation of the Plan or object to or otherwise 
commence any proceeding to oppose, alter, delay or impede or take any other action, directly or 
indirectly, to interfere with entry of one or more orders approving the Plan or other Plan Related 
Documents; 

(ii) directly or indirectly seek, solicit, negotiate, vote for, consent to, 
support or participate in the formulation of any plan of reorganization or other restructuring other 
than the Plan; 
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(iii) directly or indirectly seek, solicit, negotiate, support or engage in 
any discussions regarding any chapter 11 plan other than the Plan; 

(iv) object to the Solicitation or support any such objection by a third 
party; or 

(v) take any other action not required by law that is inconsistent with, 
or that would materially delay, the confirmation or consummation of the Plan or that is otherwise 
inconsistent with this Agreement. 

(b) Unless the Termination Date has occurred, (i) so long as its vote has been 
solicited in a manner sufficient to comply with the requirements of sections 1125 and 1126 of the 
Bankruptcy Code, including but not limited to its receipt of the Disclosure Statement, Lehman 
agrees to (A) vote (or cause the voting of) its Claims arising from the Floating Rate Debt to 
accept the Plan by delivering its duly executed and completed ballot accepting the Plan on a 
timely basis following the commencement of the Solicitation and agrees that the solicitation 
period may be as short as five (5) Business Days; provided, however, that such vote shall be 
immediately revoked and deemed void ab initio upon termination of this Agreement pursuant to 
the terms hereof; and (B) not change or withdraw (or cause to be changed or withdrawn) such 
vote and (ii) Lehman consents to the treatment of the Floating Rate Debt as set forth in the Plan 
Term Sheet and the Plan.  The Company hereby agrees that in the event this Agreement 
terminates by its terms, the Company shall not challenge or otherwise object to (i) the revocation 
of Lehman’s vote pursuant to this section or (ii) any action by Lehman to confirm the revocation 
or cancellation of its vote. 

(c) Nothing in this Agreement shall be construed to (i) prohibit any Party 
from appearing as a party-in-interest in any matter to be adjudicated in the Chapter 11 Cases so 
long as such appearance and the positions advocated in connection therewith are not inconsistent 
with this Agreement and the Transaction and are not for the purpose of and could not reasonably 
be expected to have the effect of, hindering, delaying or preventing the confirmation of the Plan 
or consummation of the Transaction pursuant to the Plan and (ii) require Lehman to file any 
pleadings or take any other action in support of the Plan that would require it to hire and pay for 
counsel to represent it unless the Company agrees to pay the fees and expenses of such counsel. 

Section 5. Further Agreements. 

(b) Additional Transaction Matters.  The Company hereby agrees (i) to use its 
reasonable best efforts to prepare or cause the preparation of the Plan and the other Plan Related 
Documents, (ii) to take all reasonably necessary and appropriate actions to achieve confirmation 
and consummation of the Plan and the Transaction contemplated therein, and (iii) that it shall 
provide to Lehman draft copies of all pleadings and other documents (including all “first day” 
and any other motions, applications and other pleadings and documents, as well as all exhibits, 
supplements and related orders) it intends to file in connection with the Chapter 11 Cases with 
the Bankruptcy Court, or any other court, as soon as is reasonably practicable before such 
documents are filed with such court, all of which documents (a) shall be in form and substance 
reasonably acceptable to Lehman prior to any such proposed filing and (b) shall be consistent in 
all respects with the Plan Term Sheet.   
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(c) Approvals.  Each Party agrees to use its commercially reasonable efforts 
to (i) obtain Bankruptcy Court approval of this Agreement, confirmation of the Plan by the 
Bankruptcy Court and consummate the Transaction pursuant to the Plan and all other actions 
contemplated under the Plan Related Documents related thereto, (ii) take any and all necessary 
and appropriate actions in furtherance of the Transaction and the other actions contemplated 
under this Agreement, the Plan Term Sheet and the Plan Related Documents, (iii) obtain any and 
all required regulatory approvals and material third-party approvals for the Transaction and 
(iv) not take any actions inconsistent with this Agreement, the Plan Term Sheet or other Plan 
Related Documents.  Neither Party shall, directly or indirectly, seek, solicit, negotiate, support or 
engage in any discussions relating to or enter into any agreements relating to, any restructuring, 
plan of reorganization, dissolution, winding up, liquidation, reorganization, merger, transaction, 
sale or disposition (or all or substantially all of their assets or equity) other than as set forth in the 
Plan Term Sheet and the Plan, nor shall either Party solicit or direct any person or entity, 
including, without limitation, any member of any of the Parties’ board of directors or, as to the 
Company, any holder of equity in the Company, to undertake any of the foregoing; provided, 
however, that the Parties may agree to modifications to the Plan Related Documents as provided 
herein.  

(d) Professionals.  The Company shall pay all reasonable professional fees 
and expenses incurred by Lehman in connection with the Transaction.  In connection therewith, 
prior to the Petition Date, the Company shall pay all reasonable fees and expenses owing to 
Lehman as invoiced by counsel for Lehman on the date hereof.   

(e) Compliance With Agreements.  The Company shall comply, including to 
the extent authorized by an order of the Bankruptcy Court, after the Petition Date and through 
the Plan Effective Date, with the terms and conditions of the Floating Rate Debt Agreement, as 
such may have been modified by the existing waiver agreements in place as of the date hereof, 
including the payment of all interest, fees and expenses owing thereunder, provided, however, 
that after the Petition Date, (i) the Company shall not be in default under the foregoing 
agreement for purposes of this Agreement as a result of the filing of the Chapter 11 Cases and 
(ii) the Company shall not be required to pay interest, fees and expenses absent entry of an order 
of the Bankruptcy Court permitting such payment or upon consummation of the Plan to the 
extent authorized by an order of the Bankruptcy Court.   

(f) Automatic Stay Relief.  For the avoidance of doubt, the Parties hereby 
waive any requirement under section 362 of the Bankruptcy Code to lift the automatic stay 
thereunder solely for purposes of providing any notices, elections, or waivers under this 
Agreement (and agree not to object to any non-breaching Party seeking, if necessary, to lift such 
automatic stay solely in connection with the giving of any such notice, election, or waiver).  
Nothing in this Agreement shall preclude Lehman from delivering any notice of default, waiver, 
or election to the Company at any time. 

Section 6. Termination of this Agreement.  Upon the occurrence of any of the 
following events (each, a “Termination Event”), this Agreement shall automatically terminate 
on the first calendar day immediately following one (1) Business Day after the date of such 
Termination Event, unless (a) Lehman, in its sole discretion, provides the Company with a 
written waiver of any such Termination Event in this Section 6 within one (1) Business Day from 
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the date of such Termination Event or (b) Lehman and the Company, in their respective sole 
discretion, provide the other party with a written waiver of Termination Events in Section 6(r) 
and 6(s) within one (1) Business Day from the date of such Termination Event: 

(a) Failure to meet any of the following milestones (each a “Plan Milestone” 
and together, the “Plan Milestones”): 

(i) Motion to assume this Agreement filed by the Company on the 
Petition Date; 

(ii) Order entered authorizing the assumption of this Agreement no 
later than 45 days after the Petition Date; 

(iii) Orders entered on a final (and not interim) basis authorizing the 
Fixed Rate DIP Facility, Floating Rate DIP Facility, the use of Lehman’s cash collateral 
and the use of the cash collateral securing the Fixed Rate Debt consistent with the terms 
set forth in the Plan Term Sheet no later than 45 days after the Petition Date; 

(iv) Disclosure Statement and Plan consistent with the terms set forth 
in the Plan Term Sheet filed no later than 45 days after the Petition Date; 

(v) Disclosure Statement consistent with the terms set forth in the Plan 
Term Sheet approved by the Bankruptcy Court no later than 120 days after the Petition 
Date; 

(vi) Lehman and the Company shall have reached mutual agreement no 
later than 120 days after the Petition Date on the terms of a sale process upon the 
occurrence of the Termination Event set forth in Section 6(a)(vii) or 6(a)(viii) below; 

(vii) Order confirming the Plan consistent with the terms set forth in the 
Plan Term Sheet entered by the Bankruptcy Court no later than 240 days after the 
Petition Date; and 

(viii) Occurrence of the Plan Effective Date no later than 270 days after 
the Petition Date; 

(b) Lehman has not executed definitive agreements with respect to the sale of 
50% of the Lehman Shares for a purchase price of at least $107.5 million (the “New Equity Sale 
Transaction”) no later than 45 days after the Petition Date; 

(c) Lehman has not consummated the New Equity Sale Transaction no later 
than 270 days after the Petition Date; 

(d) The entry by the Bankruptcy Court of an interim order authorizing the use 
of Lehman’s cash collateral in form and substance not acceptable to Lehman; 

(e) The entry of any order of the Bankruptcy Court granting relief from the 
automatic stay (i) to permit any exercise of remedies by the lenders or special servicer under the 
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Fixed Rate Debt, the Other Secured Debt or the Mezzanine Debt (as each such term is defined in 
the Plan Term Sheet) other than limited relief solely to permit the delivery of default notices 
under the terms of the Fixed Rate Debt, the Other Secured Debt or the Mezzanine Debt and (ii) 
to permit termination of any Franchise Agreement with Marriott or any other hotel brand other 
than those Franchise Agreements listed in the Marriott Schedule attached as Exhibit E to the Plan 
Term Sheet; 

(f) The filing by the Company of any motion or other request for relief 
seeking to (i) dismiss any of the Chapter 11 Cases, (ii) convert any of the Chapter 11 Cases to a 
case under chapter 7 of the Bankruptcy Code or (iii) appoint a trustee or an examiner with 
expanded powers pursuant to section 1104 of the Bankruptcy Code in any of the Chapter 11 
Cases; 

(g) (i) The filing by the Company of any motion or other request for relief 
seeking an extension of the Plan Milestones or any alteration of the remedies upon termination 
set forth herein without the express written consent of Lehman in its sole discretion; (ii) the filing 
by the Company of any pleading supporting any motion from any other party to obtain such 
extension or alteration; (iii) the failure of the Company to oppose any motion from any other 
party to obtain such extension; or (iv) the violation by the Company of the Milestones Covenant; 

(h) The entry of an order by the Bankruptcy Court (i) dismissing any of the 
chapter 11 cases, (ii) converting any of the Chapter 11 Cases to a case under chapter 7 of the 
Bankruptcy Code, (iii) appointing a trustee or an examiner with expanded powers pursuant to 
section 1104 of the Bankruptcy Code in any of the Chapter 11 Cases or (iv) making a finding of 
fraud, dishonesty or misconduct by any officer or director of the Company, regarding or relating 
to the Company; 

(i) The withdrawal, amendment or modification by the Company of, or the 
filing by the Company of a pleading seeking to amend or modify, the Plan or this Agreement, 
which withdrawal, amendment, modification or pleading is materially inconsistent with the terms 
set forth in the Plan Term Sheet or the Plan or is materially adverse to Lehman, in each case in a 
manner not reasonably acceptable to Lehman, or if the Company files any motion or pleading 
with the Bankruptcy Court that is inconsistent in any material respect with the terms set forth in 
the Plan Term Sheet or the Plan (in each case with such amendments and modifications as have 
been effected in accordance with the terms set forth in the Plan Term Sheet) and such motion or 
pleading has not been withdrawn within three (3) Business Days; 

(j) The filing of any motion to approve a Disclosure Statement or Plan by the 
Company that incorporates a Pro Forma Capital Structure or any other terms inconsistent with 
the terms and conditions set forth Plan Term Sheet;  

(k) The granting by the Bankruptcy Court of relief that is inconsistent with the 
terms set forth in the Plan Term Sheet or the Plan in any material respect (in each case with such 
amendments and modifications as have been effected in accordance with the terms set forth in 
the Plan Term Sheet); 
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(l) The issuance by any governmental authority, including the Bankruptcy 
Court or any other regulatory authority or court of competent jurisdiction, of any ruling, 
determination or order making illegal or otherwise restricting, preventing or enjoining the 
consummation of a material portion of the Transaction, including an order denying confirmation 
of the Plan and such ruling, determination or order has not been vacated or reversed within five 
(5) Business Days of issuance;  

(m) The occurrence and continuation of a default under the Fixed Rate DIP 
Facility, provided that a cure of such default before the expiration of the notice period shall be a 
cure of such default hereunder; 

(n) The occurrence and continuation of a default under the Floating Rate DIP 
Facility, including those set forth on Exhibit B to the Plan Term Sheet, provided that a cure of 
such default before the expiration of the notice period shall be a cure of such default hereunder;  

(o) The occurrence and continuation of a default in connection with the 
Company’s use of Lehman’s cash collateral, provided that a cure of such default before the 
expiration of the notice period shall be a cure of such default hereunder; and 

(p) The occurrence after execution of this Agreement of (i) a change that has a 
material adverse effect on the use, value or condition of the Company, its assets or the legal or 
financial status or business operations of the Company or (ii) a material disruption or material 
adverse change in the financial, real estate, banking or capital markets;  

(q) Lehman has determined, in its sole discretion, after completion of its tax 
due diligence, that the Transaction cannot be structured in a manner acceptable to Lehman, 
which determination shall be made no later than 45 days after the Petition Date; 

(r) The material breach by any Party of any of their undertakings, 
representations, warranties or covenants set forth in this Agreement; and 

(s) All Parties agree in writing to terminate this Agreement. 

The foregoing Termination Events are intended solely for the benefit of the 
Parties to this Agreement; provided that no Party may seek to terminate this Agreement based 
upon a material breach or a failure of a condition (if any) in this Agreement arising out of its own 
actions or omissions. 

Section 7. Default Notices.  The Company shall furnish to Lehman prompt written 
notice of any Termination Event as soon as it becomes aware that the Termination Event will 
occur, specifying the nature and extent thereof and the corrective action, if any, taken or 
proposed to be taken with respect thereto. 

Section 8. Effect of Termination.  Upon occurrence of a Termination Event, this 
Agreement shall be of no further force and effect and each Party hereto shall be released from its 
commitments, undertaking, and agreements under or related to this Agreement except (i) to the 
extent provided in Section 13 of this Agreement and (ii) with respect to the remedies set forth in 
Sections 8(a) and 8(b) below: 
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(a) Upon the occurrence of any of the Termination Events set forth in Section 
6(a) through 6(s) hereof, Lehman may terminate this Agreement and the use of its cash 
collateral. 

(b) As long as this Agreement has not otherwise been terminated, (x) upon the 
occurrence of a Termination Event set forth in Section 6(a)(vii) or 6(a)(viii); (y) if a trustee is 
appointed for the Chapter 11 Cases of all of those Debtors obligated under the Floating Rate 
Debt, Fixed Rate Debt, Mezzanine Debt, and Other Secured Debt, or (z) if the Company files a 
motion to dismiss all of the Chapter 11 Cases for those Debtors obligated under the Floating Rate 
Debt, Fixed Rate Debt, Mezzanine Debt, and Other Secured Debt, the Company shall, 
immediately upon the occurrence of such Termination Event, elect one of the following 
remedies, provided, however, that if the Company fails to make such election within one day 
after the occurrence of the applicable Termination Event, Lehman shall have the right to elect 
either option: 

(i) The Company will be deemed to have consented to the 
modification of the automatic stay to permit Lehman to exercise any and all remedies 
with respect to the Floating Rate Collateral, the automatic stay shall be so modified and 
no further Bankruptcy Court approval shall be required; or 

(ii) The Company will sell the Floating Rate Collateral pursuant to 
section 363 of the Bankruptcy Code, subject to the following conditions, which shall be 
incorporated into any order approving this Agreement: (i) the sale procedures shall be 
agreed upon no later than 120 days after the Petition Date; (ii) Lehman shall have the 
right to credit bid the Floating Rate Debt; (iii) if sale proceeds are not paid to Lehman 
within 60 days of the Termination Event, title to the Floating Rate Collateral shall be 
conveyed to Lehman free and clear of all liens, claims and encumbrances; (iv) the 60-day 
period shall not be extended and the Company waives its right to seek any extension such 
period. 

Section 9. Good Faith Cooperation; Further Assurances; Transaction Documents.  
The Parties shall cooperate with each other in good faith and shall coordinate their activities (to 
the extent practicable) in respect of all matters concerning the implementation and 
consummation of the Transaction.  Furthermore, each of the Parties shall take such action 
(including executing and delivering any other agreements and making and filing any required 
regulatory filings) as may be reasonably necessary to carry out the purposes and intent of this 
Agreement.  Each Party hereby covenants and agrees (a) to negotiate in good faith the Plan 
Related Documents, each of which shall (i) contain the same economic terms as and other terms 
consistent in all material respects with, the terms set forth in the Plan Term Sheet, (ii) be in form 
and substance acceptable in all respects to each of the Company and Lehman and (iii) be 
consistent with this Agreement in all material respects and (b) to execute the Plan Related 
Documents subject to the terms of this Agreement (to the extent such Party is a party thereto). 

Section 10. Representations and Warranties.  Each Party hereby represents and 
warrants to the other Parties that the following statements are true, correct and complete as of the 
date hereof and as of the date of any amendment of this Agreement approved by such Party: 
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(t) No Conflicts.  To the Parties' actual knowledge, the execution, delivery 
and performance by such Party of this Agreement does not and shall not (i) violate (A) any 
provision of law, rule or regulation applicable to it or any of its subsidiaries or (B) its charter or 
bylaws (or other similar governing documents) or those of any of its subsidiaries or (ii) conflict 
with, result in a breach of or constitute (with due notice or lapse of time or both) a default under 
any material contractual obligation to which it or any of its subsidiaries is a party. 

(u) Governmental Consents.  The execution, delivery and performance by 
such Party of this Agreement does not and shall not require any registration or filing with, 
consent or approval of or notice to or other action to, with or by, any Federal, state or 
governmental authority or regulatory body other than the Bankruptcy Court. 

(v) Binding Obligation.  This Agreement is the legally valid and binding 
obligation of such Party, enforceable against it, and its officers, directors and agents, in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar laws relating to or limiting creditors’ rights generally 
or by equitable principles relating to enforceability or a ruling of the Bankruptcy Court. 

Section 11. Effectiveness.  This Agreement shall become effective and binding on 
each Party upon (i) the payment of all reasonable fees and expenses owing to Lehman as 
invoiced by counsel for Lehman on the date hereof and (ii) the receipt by Lehman of signature 
pages executed by the Company, including each obligor under the Floating Rate Debt (the 
“Effective Date”); provided, however, that this Agreement shall not become binding on Lehman 
unless and until (a) the Marriott Agreement, in the form attached hereto as Exhibit B, have been 
executed by all relevant parties thereto, (b) the bankruptcy court presiding over the Lehman 
Bankruptcy Cases enters an order approving this Agreement, which approval (x) Lehman shall 
seek as soon as practicable after the Petition Date (by a motion and order in substance subject to 
the Company’s reasonable consent), (y) shall be an order in form and substance reasonably 
acceptable to Innkeepers and materially consistent in all respects with this Agreement, and 
(z) shall include provisions that provide, among other things, that:  (i) the Agreement is approved 
without condition or delay, including approval for Lehman to comply with each provision of the 
Agreement and (ii) the automatic stay in the Lehman Bankruptcy Cases is modified to permit 
any Party to take any or all of the actions permitted by the Agreement; provided, further, 
however, that if such if such order approving this Agreement is not entered in the Lehman 
Bankruptcy Cases by August 27, 2010, the Company has the right to terminate this Agreement 
upon one (1) Business Day’s written notice by the Company.  Delivery by telecopier or 
electronic mail of an executed counterpart of a signature page to this Agreement shall be 
effective as delivery of an original executed counterpart hereof.   

Section 12. GOVERNING LAW; JURISDICTION; JURY TRIAL WAIVER.  THIS 
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH 
THE INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO ANY 
CONFLICT OF LAWS PROVISIONS WHICH WOULD REQUIRE THE APPLICATION OF 
THE LAW OF ANY OTHER JURISDICTION.  BY ITS EXECUTION AND DELIVERY OF 
THIS AGREEMENT, EACH OF THE PARTIES HEREBY IRREVOCABLY AND 
UNCONDITIONALLY AGREES THAT ANY LEGAL ACTION, SUIT OR PROCEEDING 
AGAINST IT WITH RESPECT TO ANY MATTER UNDER OR ARISING OUT OF OR IN 
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CONNECTION WITH THIS AGREEMENT OR FOR RECOGNITION OR ENFORCEMENT 
OF ANY JUDGMENT RENDERED IN ANY SUCH ACTION, SUIT OR PROCEEDING, 
MAY BE BROUGHT IN ANY FEDERAL COURT IN THE STATE OF NEW YORK AND 
BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE PARTIES 
HEREBY IRREVOCABLY ACCEPTS AND SUBMITS ITSELF TO THE EXCLUSIVE 
JURISDICTION OF EACH SUCH COURT, GENERALLY AND UNCONDITIONALLY, 
WITH RESPECT TO ANY SUCH ACTION, SUIT OR PROCEEDING.  
NOTWITHSTANDING THE FOREGOING CONSENT TO JURISDICTION, UPON THE 
COMMENCEMENT OF THE CHAPTER 11 CASES, EACH OF THE PARTIES AGREES 
THAT THE BANKRUPTCY COURT PRESIDING OVER THE CHAPTER 11 CASES AND 
NOT THE BANKRUPTCY COURT PRESIDING OVER THE LEHMAN BANKRUPTCY 
CASES SHALL HAVE EXCLUSIVE JURISDICTION WITH RESPECT TO ANY MATTER 
UNDER OR ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE 
TRANSACTION CONTEMPLATED HEREIN; PROVIDED, HOWEVER, THE 
BANKRUPTCY COURT PRESIDING OVER THE LEHMAN BANKRUPTCY CASES 
SHALL HAVE EXCLUSIVE JURISDICTION TO DETERMINE WHETHER TO APPROVE 
LEHMAN’S ENTRY INTO THIS AGREEMENT.  THE PARTIES WAIVE ALL RIGHTS TO 
TRIAL BY JURY IN ANY ACTION, SUIT OR PROCEEDING BROUGHT TO RESOLVE 
ANY DISPUTE BETWEEN THE PARTIES, WHETHER SOUNDING IN CONTRACT, TORT 
OR OTHERWISE. 

Section 13. Specific Performance; Exclusive Remedy.  Each Party hereto recognizes 
and acknowledges that a breach by it of any covenants or agreements contained in this 
Agreement will cause the other Parties to sustain damages for which such Parties would not have 
an adequate remedy at law for money damages, and therefore each Party hereto agrees that in the 
event of any such breach the other Parties shall be entitled to the remedy of specific performance 
of such covenants and agreements and injunctive relief, without the necessity of securing or 
posting a bond or other security in connection with such remedy.  Notwithstanding anything to 
the contrary set forth above, the Parties also agree that the remedy of specific performance shall 
be the exclusive remedy of the Parties under this Agreement in the event of a breach of this 
Agreement by another Party hereto. 

Section 14. Survival.  Notwithstanding the termination of this Agreement in 
accordance with its terms, the agreements and obligations of the Parties in Sections 7 (effect of 
termination), 11 (governing law), 12 (specific performance), 13 (survival), 15 (successors and 
assigns), 16 (no third party beneficiaries, 21 (reservation of rights), 22 (publicity), 24 (fiduciary 
duties), 25 (indemnification), and 26 (continued banking practices) hereof shall survive such 
termination and shall continue in full force and effect for the benefit of the Parties hereto in 
accordance with the terms hereof. 

Section 15. Headings.  The headings of the sections, paragraphs and subsections of 
this Agreement are inserted for convenience only and shall not affect the interpretation hereof. 

Section 16. Successors and Assigns; Severability; Several Obligations.  This 
Agreement is intended to bind and inure to the benefit of the Parties and their respective 
permitted successors, assigns, heirs, executors, estates, administrators and representatives.  The 
invalidity or unenforceability at any time of any provision hereof in any jurisdiction shall not 
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affect or diminish in any way the continuing validity and enforceability of the remaining 
provisions hereof or the continuing validity and enforceability of such provision in any other 
jurisdiction.  The agreements, representations and obligations of the Parties under this 
Agreement are, in all respects, several and not joint. 

Section 17. No Third Party Beneficiaries.  Unless otherwise expressly stated herein, 
this Agreement shall be solely for the benefit of the Parties and no other person or entity shall be 
a third party beneficiary hereof. 

Section 18. Entire Agreement.  This Agreement constitutes the entire agreement of the 
Parties with respect to the subject matter hereof and supersedes all prior agreements (oral and 
written) and all other prior negotiations, but shall not supersede either of the Plans or the other 
Plan Related Documents. 

Section 19. Counterparts.  This Agreement and any amendments, waivers, consents or 
supplements hereto or in connection herewith may be executed in any number of counterparts 
and by different parties hereto in separate counterparts, each of which when so executed and 
delivered shall be deemed an original, but all such counterparts together shall constitute but one 
and the same instrument. 

Section 20. Notices.  All demands, notices, requests, consents and other 
communications under this Agreement shall be in writing, sent contemporaneously to all of the 
Parties (unless otherwise stated in the Agreement) and deemed given when delivered, if 
delivered by hand or upon confirmation of transmission, if delivered by email and facsimile, 
during standard business hours (from 8:00 A.M. to 6:00 P.M. at the place of receipt) at the 
addresses and facsimile numbers set forth below:  

If to the Company: 
  
Innkeepers USA Trust 
340 Royal Poinciana Way, Suite 306 
Palm Beach, Florida 33480 
Attn: Marc Beilinson 
Telephone: (561) 835-1800 
Facsimile: (561) 835-0457 
email: MBeilinson@BeilinsonPartners.com 
  
with a copy to 
  
Kirkland & Ellis LLP  
601 Lexington Avenue 
New York, NY 10022-4611 
Attn:  James H.M. Sprayregen 
 Paul M. Basta 
 Jennifer L. Marines 
Telephone:  (212) 446-4800 
Facsimile:   (212) 446-4900 
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email: jsprayregen@kirkland.com 
  pbasta@kirkland.com 
 jmarines@kirkland.com 
 
and 
 
Kirkland & Ellis LLP  
300 North LaSalle 
Chicago, IL 60654-3406 
Attn:  Anup Sathy 
 Marc J. Carmel 
Telephone:  (312) 862-2000 
Facsimile:   (312) 862-2200 
email: asathy@kirkland.com  
 mcarmel@kirkland.com 
  
If to Lehman: 
  
Lehman ALI Inc. 
1271 Avenue of the Americas 
New York, NY 10020 
Attn:  Michael Lascher 
 Susanne Frey 
email: michael.lascher@lamcollc.com 
 susanne.frey@lehmanholdings.com 
 
with a copy to 
  
Dechert LLP 
1095 Avenue of the Americas 
New York, NY 10036 
Attn:  Michael J. Sage 
 Brian E. Greer 
Telephone:  (212) 698-3500 
Facsimile:   (212) 698-3599 
email: michael.sage@dechert.com 
 brian.greer@dechert.com 

Section 21. Rule of Interpretation; Calculation of Time Period.  The provisions of this 
Agreement shall be interpreted in a reasonable manner to effect the intent of the Parties hereto.  
None of the Parties hereto shall have any term or provision construed against such Party solely 
by reason of such Party having drafted the same.  When calculating the period of time before 
which, within which or following which any act is to be done or step taken pursuant to this 
Agreement, the date that is the reference date in calculating such period shall be excluded.  If the 
last day of such period is not a Business Day, the period in question shall end on the next 
succeeding Business Day. 



 

 16  
 

Section 22. Reservation of Rights.  Nothing herein shall be deemed an admission of 
any kind.  If the transactions contemplated herein are not consummated or this Agreement is 
terminated for any reason, the Parties fully reserve any and all of their rights.  Pursuant to 
Rule 408 of the Federal Rule of Evidence, any applicable state rules of evidence and any other 
applicable law, foreign or domestic, this Agreement and all negotiations relating thereto shall not 
be admissible into evidence in any proceeding other than a proceeding to enforce its terms. 

Section 23. Publicity; Confidentiality.  The Parties understand and acknowledge that, 
until publicly disclosed as herein contemplated, the terms of this Agreement and the exhibits 
hereto are confidential information, and the Parties agree to keep such information confidential 
and not use it for any purpose except as contemplated hereby or as reasonably necessary in the 
Chapter 11 Cases.   

Section 24. Representation by Counsel.  Each Party acknowledges that it has had the 
opportunity to be represented by counsel in connection with this Agreement and the transactions 
contemplated by this Agreement.  Accordingly, any rule of law or any legal decision that would 
provide any Party with a defense to the enforcement of the terms of this Agreement against such 
Party based upon lack of legal counsel shall have no application and is expressly waived. 

Section 25. Fiduciary Duties.   

(a) Notwithstanding  anything to the contrary herein, at any time prior to the 
Confirmation Date, the Company or any directors or officers of the Company, in such person’s 
capacity as a director or officer of the Company, shall be entitled to take any action, or to refrain 
from taking any action, including a decision to terminate this Agreement, that such person 
determines in good faith, after consultation with counsel, is consistent with its or their fiduciary 
obligations  under applicable law (the “Fiduciary Out”).   

(b) At the time this Agreement is entered into, the Company acknowledges 
and agrees that the Plan Milestones and any remedies in respect thereof set forth in this 
Agreement constitute the sound business judgment of the Company that comports with the 
fiduciary duties of the Company’s officers and directors.   

(c) The Company agrees that the Fiduciary Out shall not apply, and may not 
be used, to annul, modify, amend, or otherwise alter any of the Plan Milestones or any of the 
remedies in respect thereof; provided, however, that if the Company secures a binding and firm 
written commitment with respect to an alternative transaction that will provide Lehman with a 
higher and better  recovery than the recovery proposed under the Plan (a “Firm Alternative  
Transaction”), the Company shall provide Lehman with at least ten (10) Business Days to 
determine whether Lehman will consent to such Firm Alternative  Transaction.  If Lehman does 
not consent to such Firm Alternative Transaction, the Company may only exercise the Fiduciary 
Out after it has obtained an order from  the Bankruptcy Court authorizing the Company to 
exercise the Fiduciary Out in accordance with the terms hereof.  The Company agrees that in 
determining whether a Firm Alternative Transaction is “higher and better,”  all factors must be 
considered including contingencies, conditionality, legal and financial execution risk, economics 
and Lehman’s opinion as to whether such Firm Alternative Transaction is “higher and better.” 
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Section 26. Indemnification.  The Company hereby agrees to indemnify and hold 
Lehman and its officers, directors, partners, agents, employees, advisors, and successors and 
assigns, harmless from and against any and all claims, actions, suits, liabilities and judgments, 
and costs and expenses directly related thereto (including reasonable costs of defense on an as-
incurred basis), arising by reason of or resulting from Lehman’s execution of this Agreement and 
performance of its obligations hereunder, but expressly excluding any liability, cost or expense 
arising from or related to the fraudulent or willful misconduct of Lehman.   

Section 27. Continued Banking Practices.  Notwithstanding anything herein to the 
contrary, Lehman and its affiliates, may accept deposits from, lend money to and generally 
engage in any kind of banking, investment banking, trust or other business with or provide debt 
financing, equity capital or other services (including financial advisory services) to the Company 
or any affiliate of the Company or any other person, including, but not limited to, any person 
proposing or entering into a transaction related to or involving the Company or any affiliate 
thereof.    

Section 28. Acknowledgement.  This Agreement and the Transactions are the product 
of negotiations among the Parties, together with their respective representatives.  This 
Agreement is not, and shall not be deemed to be, a solicitation of votes for the acceptance of the 
Plan or any plan of reorganization for the purposes of sections 1125 and 1126 of the Bankruptcy 
Code or otherwise.  Lehman’s vote(s) will not be solicited until it has received the Disclosure 
Statement and any other required materials related to the Solicitation.  In addition, this 
Agreement does not constitute an offer to issue or sell securities to any person, or the solicitation 
of an offer to acquire or buy securities, in any jurisdiction where such offer or solicitation would 
be unlawful. 

Section 29. No Waiver.  The failure of any Party hereto to exercise any right, power or 
remedy provided under this Agreement or otherwise available in respect hereof at law or in 
equity or to insist upon compliance by any other Party hereto with its obligations hereunder and 
any custom or practice or the Parties at variance with the terms hereof, shall not constitute a 
waiver by such Party of its right to exercise any such right, power or remedy or to demand such 
compliance.  

Section 30. Modification.  This Agreement may only be modified, altered, amended, 
or supplemented by an agreement in writing signed by the Company and Lehman. 

Section 31. Transfers.  Lehman agrees that until the earlier to occur of (x) termination 
of this Agreement in accordance with Section 6 and (y) the occurrence of the Plan Effective 
Date, it shall not sell, transfer, pledge, assign or otherwise hypothecate any of the Floating Rate 
Debt or any option thereon or any right or interest (voting or otherwise) therein (any such 
transfer, pledge, assignment, hypothecation or option being referred to as a “Transfer”), unless 
such Transfer is subject to, and the transferee thereof agrees in writing for the benefit of the 
Parties to be bound by all of the terms of this Agreement by executing and delivering to the 
Parties a joinder in the form attached hereto as Exhibit E upon no less than five (5) days written 
notice to the Company.  Any Transfer that is made in violation of the immediately preceding 
sentence shall be null and void ab initio, and the Company shall have the right to enforce the 
voiding of such transfer. In the event that any Transfer is not fully consummated for any reason, 
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Lehman shall remain bound by the terms of this Agreement.  After a Transfer, the Company has 
the right to terminate this Agreement upon one (1) day’s written notice by the Company.  
Notwithstanding the foregoing, if Lehman notifies the Company of a potential Transfer, the 
Company shall advise Lehman within five business days if it will exercise its termination right 
with respect to such Transfer. 

[Signature Page Follows] 

***** 
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