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EXPLANATORY NOTE

This report combines the Annual Reports on ForniK¥0r the year ended December 31, 2011 of SummieHeroperties, Inc., a
Maryland corporation, and Summit Hotel OP, LP, dab&re limited partnership.

Unless stated otherwise or the context otherwigaires, references in this report to:
e “Summit REIT” mean Summit Hotel Properties, IrcMaryland corporation;

e “Summit OP” or “our operating partnership” meam&nit Hotel OP, LP, a Delaware limited partnersloipr, operating partnership,
and its consolidated subsidiaries; and

“we,” “our,” “us,” “our company” or “the companythean Summit REIT, Summit OP and their consolidatdusidiaries taken toge
as one company. When this report discusses orsrifexctivities occurring prior to February 14, 20the date on which our opera
commenced, these references refer to Summit Hodpleties, LLC, our predecess

Summit REIT is the sole member of Summit Hotel GIRC, a Delaware limited liability company, whichtise sole general partner (t
“General Partner”) of Summit OP. Effective as ebFuary 14, 2011, our predecessor merged withrtodSummit OP, with the former
members of our predecessor exchanging their meimipdrgerests in our predecessor for common udifsaanership interest of Summit OP
(*Common Units”) and Summit OP succeeding to thsiless and assets of our predecessor. Also ondwgltd, 2011, Summit REIT
completed its initial public offering (“IPO”) and@ncurrent private placement of its common stauk eontributed the net proceeds of the IPO
and concurrent private placement to Summit OP @gharge for Common Units. On October 28, 2011, SUrREIT completed a follow-on
public offering of 2,000,000 shares of its 9.25%i&eA cumulative redeemable preferred stock (‘eA Preferred Stock”). As of December
31, 2011, Summit REIT owned approximately 73% efidsued and outstanding Common Units, includilegstile general partnership interest
held by the General Partner. As of December 31128ummit REIT owned all of the issued and outita;n9.25% Series A Cumulative
Redeemable Preferred Units of Summit OP (“Seriéa&erred Units”). As the sole member of the Geheartner, Summit REIT has exclusive
control of Summit OP’s day-to-day management. Emeaining Common Units in Summit OP are owned bidtparties, including the former
members of our predecessor.

We believe combining the Annual Reports on FornKl®&-Summit REIT and Summit OP into this single aggprovides the following
benefits:

e it enhances investorahderstanding of Summit REIT and Summit OP by @ngbhvestors to view the business as a whole énstém
manner as management views and operates the bajsines

e it eliminates duplicative disclosure and providasiore streamlined and readable presentation aisobstantial portion of the
disclosure applies to both Summit REIT and Sumnfit &nd

e it creates time and cost efficiencies for both cames through the preparation of one combined tepsiead of two separate repo

We believe it is important to understand the feffedénces between Summit REIT and Summit OP irctirgext of how Summit REIT
and Summit OP operate as a consolidated compamym8 REIT intends to elect to be taxed as a rstdte investment trust (“REITYnder the
Internal Revenue Code of 1986, as amended (the€'Gocbmmencing with its short taxable year endedénber 31, 2011 upon filing its
federal income tax return for that year.

As of December 31, 2011, Summit REIT’s only malea&sets were its ownership of Common Units anteSéx Preferred Units of
Summit OP and its ownership of the membership @stsrin the General Partner. As a result, SumiiTRloes not conduct business itself,
other than controlling, through the General PartBemmit OP, raising capital through issuancegjoftg securities from time to time and
guaranteeing certain debt of Summit OP and itsidigsges. Summit OP and its subsidiaries holdhadl operating assets of the consolidated
company. Except for net proceeds from securiisgdnces by Summit REIT, which are contributedutmi@it OP in exchange for partnership
units of Summit OP, Summit OP and its subsidiageserate capital from the operation of our busieessthrough borrowings and the issuance
of partnership units of Summit OP.




Stockholders’ equity, partners’ capital and nonpaltihg interests are the main areas of differelbbe®veen the consolidated financial
statements of Summit REIT and those of Summit @B of December 31, 2011, Summit OP’s capital iterénclude Common Units,
representing general and limited partnership istereand Series A Preferred Units, representingdapartnership interests. The Common L
owned by limited partners other than Summit REId &s subsidiaries are accounted for in partneapital in Summit OP’s consolidated
financial statements and (within stockholders’ guiks noncontrolling interests in Summit REIT's1solidated financial statements.

In order to highlight the differences between Sub®RiIT and Summit OP, there are sections in thiemethat separately discuss
Summit REIT and Summit OP, including separate foi@nstatements and notes thereto and separatbiERhiand Exhibit 32 certifications. In
the sections that combine disclosure for SummitTRiid Summit OP (i.e., where the disclosure refethe consolidated company), this report
refers to actions or holdings as our actions odingls and, unless otherwise indicated, means ti@nacr holdings of Summit REIT and
Summit OP and their respective subsidiaries, axoneolidated company.

As the sole member of the General Partner, SumBiT Ronsolidates Summit OP for financial reportmgposes, and Summit REIT
does not have assets other than its investmeheiGeneral Partner and Summit OP. Therefore, wghilekholders’ equity and partners’ capital
differ as discussed above, the assets and ligsilitf Summit REIT and Summit OP are the same anréspective financial statements.

Finally, we refer to a number of other entitieghis report as follows. Unless the context otheeaiequires or indicates, references to

“the LLC” refer to Summit Hotel Properties, LL@dreferences to “our predecessiafer to the LLC and its consolidated subsidie
including Summit Group of Scottsdale, Arizona, LESummit of Scottsdale”);

e ‘“our TRSs"refer to Summit Hotel TRS, Inc., a Delaware corgiorg Summit Hotel TRS I, Inc., a Delaware corgara, and any oth
taxable REIT subsidiaries (“TRSs”) that we may famthe future;

e ‘“our TRS lessees” refer to the wholly owned sdiasies of our TRSs that lease our hotels fromaparating partnership or
subsidiaries of our operating partnership.

e “The Summit Group” refer to The Summit Group,.lraur predecessor’s hotel management company, @oyrijdanager and Class C
Member, which is wholly owned by our Executive Ghean, Kerry W. Boekelheid:
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CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMEN TS

This report, together with other statements andrination publicly disseminated by us, containsaierforward-looking statements
within the meaning of Section 27A of the Securittes of 1933, as amended (the “Securities Act”Y] &ection 21E of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”). Wend such forward-looking statements to be covesethe safe harbor provisions for
forward-looking statements contained in the Privigeurities Litigation Reform Act of 1995 and indéuthis statement for purposes of
complying with these safe harbor provisions. Foosaoking statements, which are based on certanmptions and describe our future plans,
strategies and expectations, are generally idabtdiby use of the words “believe,” “expect,” “intg” “anticipate,” “estimate,” “plan,”
“continue,” “project” or similar expressions. Fomgalooking statements in this report include, amottters, statements about our business
strategy, including acquisition and developmersdtsgies, industry trends, estimated revenue anen=ses, ability to realize deferred tax assets
and expected liquidity needs and sources (includapital expenditures and the ability to obtairafining or raise capital). You should not rely
on forward-looking statements since they involvewn and unknown risks, uncertainties and otheofadhat are, in some cases, beyond our
control and which could materially affect actuaults, performances or achievements. Factors thgtaause actual results to differ materially
from current expectations include, but are nottiaito:

e financing risks, including the risk of leveragedahe corresponding risk of default on our mortgbans and other debt and
potential inability to refinance or extend the mrdyuof existing indebtedness;

e national, regional and local economic conditions;

e levels of spending in the business, travel ammlite industries, as well as consumer confidence;

e declines in occupancy, average daily rate andme® per available room and other hotel operatiegics;

e hostilities, including future terrorist attacks,fear of hostilities that affect travel,

e financial condition of, and our relationshipshyithird-party property managers, franchisors amgphtality joint venture partners;
e the degree and nature of our competition;

e increased interest rates and operating costs;

e risks associated with potential acquisitions|uding the ability to ramp up and stabilize newbgaired hotels with limited or no
operating history, and dispositions of hotel praoipsr

e availability of and our ability to retain quaéfil personnel,

e our failure to maintain our qualification as alREnder the Internal Revenue Code of 1986, as det:ror the Code;

e changes in our business or investment strategy;

e availability, terms and deployment of capital;

e general volatility of the capital markets and tharket price of our shares of common stock;

e environmental uncertainties and risks relatedatural disasters;

e changes in real estate and zoning laws and isesda real property tax rates; and

e the other factors discussed under the heg“Risk Factor” in this report.

Accordingly, there is no assurance that our expiects will be realized. Except as otherwise recitog the federal securities laws, we
disclaim any obligations or undertaking to publiohfease any updates or revisions to any forwap#lihg statement contained herein (or

elsewhere) to reflect any change in our expectatwith regard thereto or any change in events,itiond or circumstances on which any such
statement is based.




PART I
Iltem 1. Business.
Overview

We are a self-managed hotel investment companyaasitorganized in June 2010 to continue and exgif@ndxisting hotel investment
business of our predecessor, Summit Hotel PropeltieC, a leading U.S. hotel owner. We focus onuéiing and owning premium-branded
select-service hotels in the upper midscale andalpsegments of the U.S. lodging industry, asetlsegments are currently defined by Smith
Travel Research (“STR”). We completed our IPO, actmrent private placement of our common stock@mdformation transactions on
February 14, 2011, netting approximately $240.8iomlfrom the IPO and concurrent private placemafter underwriting discounts and the
payment by us of offering-related costs.

As of December 31, 2011, our hotel portfolio cotesisof 70 hotels with a total of 7,095 guestroootated in 19 states. Based on the
total number of rooms, 49.3% of our portfolio issfiimned in the top 50 metropolitan statisticaleesr€'MSAS”) and 72.2% is located within the
top 100 MSAs as of December 31, 2011.

At December 31, 2011, the majority of our hotelsrape under premium franchise brands owned by btatriternational, Inc.
(“Marriott”) (Courtyard by Marriott® , Residence Inn by Marrio%, SpringHill Suites by Marriot?, Fairfield Inn by Marriot® , Fairfield Inn
and Suites by Marriof , and TownePlace Suites by Marri&ft, Hilton Worldwide (“Hilton”) (DoubleTree by Hiltn ® , Hampton Inr®,
Hampton Inn & Suite®, Homewood Suite8 and Hilton Garden Infi), Intercontinental Hotel Group (“IHG”) (Holiday i®, Holiday Inn
Express?, Holiday Inn Express and Suit@snd Staybridge Suités) and an affiliate of Hyatt Hotels Corporation (“&ty’) (Hyatt Place®). Our
franchise mix, by total number of rooms, consis$tMarriott (2,953 rooms, or 41.6%), Hilton (1,67doms, or 23.6%), IHG (1,088 rooms, or
15.3%), Hyatt (556 rooms, or 7.8%) and others (@®ms, or 11.7%). Smith Travel Research class#&sf our hotels within the “upscale”
segment, 34 of our hotels within the “upper midetakgment, and eight of our hotels in the “midstakgment.

Our corporate offices are located at 2701 Southigdota Avenue, Suite 6, Sioux Falls, South Dak@®5. Our telephone number is
(605) 361-9566. Our websitewsvw.shpreit.com The information contained on, or accessible througin website is not incorporated by
reference into this report and should not be carsid a part of this report.

Development of Business

Summit REIT was formed June 30, 2010 as a Marytamgoration. On February 14, 2011, we closed B@ &nd a concurrent private
placement and sold a total of 27,274,000 sharesmimon stock.

We conduct substantially all of our business thtoagr operating partnership, which was formed areJ80, 2010 as a Delaware
limited partnership. Effective February 14, 20&ar predecessor merged with and into our opergtamtpership (the “Merger”) with our
operating partnership as the surviving entity amcteeding to the business and ownership of theo&3showned by our predecessor. At the
effective time of the Merger, the outstanding mersbip interests in our predecessor were convent®d and cancelled in exchange for,
Common Units and the members of our predecessa admitted as limited partners of our operatingraship. Also effective February 14,
2011, The Summit Group contributed its Class B mensiip interest in Summit of Scottsdale, which owwns hotels in Scottsdale, Arizona, to
our operating partnership and an unaffiliated tpiadty investor contributed its Class C memberghtigrest in Summit of Scottsdale to our
operating partnership. We refer to these transastis the “formation transactions.”

We intend to elect to be taxed as a REIT for feldamme tax purposes commencing with our shoraléex year ended December 31,
2011 upon filing our federal income tax return float year. To qualify as a REIT, we cannot opeoat@anage our hotels. Accordingly, we
lease all but one of our hotels to our TRS lessd@é® remaining hotel is owned by a wholly owneldssdiary of one of our TRSs. All of our
hotels are operated pursuant to hotel managemesgragnts with third party hotel management compganie




As of December 31, 2011, our TRS lessees have eddaterstate Management Company (“Interstate”)iemdffiliate to operate and
manage 69 of our 70 hotels pursuant to a hotel geanant agreement, and have engaged one othepthitglhotel management company to
operate and manage one of our hotels. We may erahgr third-party hotel management companiepéraie and manage other hotels in the
future.

Business Strategy

Our strategy focuses on maximizing the cash flowwfportfolio through focused asset managemergetad capital investment and
opportunistic acquisitions. Our primary objectiggd enhance stockholder value over time by geingratrong risk-adjusted returns for our
stockholders. The key elements of our strategywieabelieve will allow us to create long-term vahre as follows:

Focus on Premium-Branded Limited-Service and S&8ectice Hotels We focus on hotels in the upper midscale andalpsegments
of the lodging industry. We believe that our foaumsthese segments provides us the opportunitytli@ae strong risk-adjusted returns across
multiple lodging cycles for several reasons, inatgd

o RevPAR Growtl. We believe our hotels will continue to experiemeeaningful revenue growth to the extent lodgimustry
fundamentals recover from the economic recessiaohwtaused industry-wide RevPAR to suffer a comtih®.4% decline in 2008
and 2009, according to Smith Travel Research. lingdgsnditions improved during 2011. Pricewaterbe@oopers, LLP projects
RevPAR growth increases in 2012 for upscale hotglper midscale hotels and midscale hotels of 75886 and 4.5%, respective

e Stable Cash Flow Potential Our hotels can be operated with fewer employess full-service hotels that offer more expangoed
and beverage options, which we believe enables gerierate consistent cash flows with less vdhatiéisulting from reductions in
RevPAR and less dependence on group travel.

e Broad Customer Bas. Our target brands deliver consistently high-tgyddotel accommodations with value-oriented pricthat we
believe appeals to a wide range of customers, direfuboth business and leisure travelers. We belibat our hotels are particularly
popular with frequent business travelers who seedtay in hotels operating under Marriott, Hiltdtyatt or IHG brands, which offer
strong loyalty rewards program points that candakeemed for family travel.

e Enhanced Diversificatio. Premium-branded upscale and upper midscalesagerérally cost significantly less, on a per-kagib,
than hotels in the upper upscale and luxury segsrathe industry. As a result, we can diversify myestment capital into owners
of a larger number of hotels than we could in meeensive segment

Capitalize on Investments in Our Hotel$Ve strongly believe in investing in our propestio help them be competitive in their
respective markets. Since our IPO, we have indek28.9 million in capital improvements to the hste our portfolio, including the 65 hotels
in our portfolio at the time of our IPO and thedfikotels acquired during 2011. We believe thegesiments produce attractive returns, thus, we
will continue to rebrand, upgrade and renovatehmtels.

Acquire Hotels in Attractive Transaction Landscapé/e believe that the significant decline in latgfundamentals from 2008 throu
early 2010 and the resultant declines in cash floasscreated a difficult environment for hotel ovenlacking ready access to financing or
suffering from reduced cash flows. As a result,bgbeve that the significant number of hotel prdigsrthat experienced substantial declines in
operating cash flow, coupled with continued tigtadit markets, near-term debt maturities and, mesmstances, covenant defaults relating to
outstanding indebtedness, will continue to preattnactive investment opportunities to acquire hpteperties at prices below replacement cost
and with substantial appreciation potential. Werik to continue to grow through acquisitions osg8®g hotels using a disciplined approach
while maintaining a prudent capital structure. \&iget upper midscale and upscale hotels that nmeetiomore of the following acquisition
criteria:




e have potential for strong risk-adjusted retuontated in the top 50 MSAs, with a secondary focuthe next 100 markets;
e operate under leading franchise brands, whichimayde but are not limited to brands owned by fiddtr, Hilton, IHG and Hyatt;

e are located in close proximity to multiple demawherators, including businesses and corporatigoesters, retail centers, airports,
medical facilities, tourist attractions and conventcenters, with a diverse source of potentiaktgiegncluding corporate, governm
and leisure travelers;

e are located in markets exhibiting barriers tayedtie to strong franchise areas of protectiontberofactors;
e can be acquired at a discount to replacement andt
e provide an opportunity to add value through oparaéfficiencies, repositioning, renovating or retaimg.

Selectively Develop HotelsWe believe there will be attractive opporturgtte partner on a selective basis with experiemcgel
developers to acquire upon completion newly corgtdihotels that meet our investment criteria.

Strategic Hotel Sales. A primary part of our strategy is to acquire aweh hotels. However, consistent with our stratefygnaximizing
the cash flow of our portfolio and our return omésted capital, we periodically review our hotelsietermine if any significant changes to area
markets or our hotels have occurred or are antetpto occur that would warrant the sale of a paldir hotel.

Our Financing Strategy

We maintain a prudent capital structure. Whilertite will vary from time to time, we generallyténd to limit our ratio of
indebtedness to earnings before interest, tax@sedtion and amortization (‘EBITDAtb no more than six to one. For purposes of catmg
this ratio we exclude preferred stock from indebtss. During 2011 we financed our long-term growith common and preferred equity
issuances and debt financing having staggered iti@syiand intend to continue to do so in the fetWur debt includes, and may include in the
future, mortgage debt secured by hotels and unsdaebt.

When purchasing hotel properties, we may issue Camldnits as full or partial consideration to sedlerho may desire to take
advantage of tax deferral on the sale of a hotphaticipate in the potential appreciation in vati@ur common stock.

Competition

We face competition for investments in hotel projesrfrom institutional pension funds, private agumvestors, REITs, hotel
companies and others who are engaged in hotelsittigns and investments. Some of these entities bBabstantially greater financial and
operational resources than we have. This competitiay increase the bargaining power of propertyera/seeking to sell, reduce the number of
suitable investment opportunities available to g imcrease the cost of acquiring our targeted! lpptperties.

The lodging industry is highly competitive. Our élstcompete with other hotels for guests in thespective markets based on a nur
of factors, including location, convenience, braifiiliation, room rates, range of services and tjaesenities or accommodations offered and
quality of customer service. Competition is oftpedfic to the individual markets in which our histare located and includes competition from
existing and new hotels. Competition could advgraffect our occupancy rates (“occupancy”), ourrage daily rates (“ADR”) and our revenue
per available room (“RevPAR”), and may require aptovide additional amenities or make capital ioy@ments that we otherwise would not
have to make, which may reduce our profitability.




Seasonality

Certain segments of the hotel industry are seasomadture. Leisure travelers tend to travel naweng the summer. Business
travelers occupy hotels relatively consistentlytlghout the year, but decreases in business toaeeal during summer and the winter
holidays. The hotel industry is also seasonaldapen geography. Hotels in the southern U.S. terdhve higher occupancy rates during the
winter months. Hotels in the northern U.S. tentidge higher occupancy rates during the summerhsont

Due to our portfolio’s geographic diversificatianyr revenue has not experienced significant seéisorféor the year ended
December 31, 2011, we received 22.4% of our tetatmue in the first quarter, 25.9% in the secoratten, 28.4% in the third quarter and 23.
in the fourth quarter. For the year ended DecerBlheP010, our predecessor received 23.1% of itd tevenue in the first quarter, 26.4% in the
second quarter, 27.7% in the third quarter and%2rthe fourth quarter.

Regulation

Our properties are subject to various covenanigs,lardinances and regulations, including regutetticelating to accessibility, fire and
safety requirements. We believe each of our hbieésthe necessary permits and approvals to ogesdtesiness.

Americans with Disabilities Act

Our properties must comply with Title Il of the ADto the extent that they are “public accommodatias defined by the ADA. Und
the ADA, all public accommodations must meet feterquirements related to access and use by didalelesons. The ADA may require
removal of structural barriers to access by persatisdisabilities in certain public areas of ouioperties where removal is readily achievable.
Although we believe the properties in our portfdigbstantially comply with present requirementthef ADA, we have not conducted a
comprehensive audit or investigation of all of puoperties to determine our compliance, and weaasare that some particular properties may
currently be in non-compliance with the ADA. Nongaiimance with the ADA could result in the incurrermfeadditional costs to attain
compliance. The obligation to make readily achiés@zcommodations is an ongoing one, and we wiltinae to assess our properties and to
make alterations as appropriate in this respect.

Environmental, Health and Safety Matters

Our hotels and development parcels are subjedriows federal, state and local environmental lenasimpose liability for
contamination. Under these laws, governmentaliestitave the authority to require us, as the ctimemer of property, to perform or pay for
cleanup of contamination (including hazardous sarrsts, waste, or petroleum products) at, on, umdemanating from the property and to pay
for natural resource damages arising from contatoinaThese laws often impose liability without aed to whether the owner or operator or
other responsible party knew of, or caused theaoimtation, and the liability may be joint and seeBecause these laws also impose liability
on persons who owned a property at the time itineceontaminated, we could incur cleanup coststratnvironmental liabilities even after
we sell properties. Contamination at, on, undegroanating from our properties also may expose liahiity to private parties for costs of
remediation, personal injury and death and/or ptggamage. In addition, environmental liens maykEated on contaminated sites in favor of
the government for damages and costs it incurddoess contamination. If contamination is discoseye our properties, environmental laws
also may impose restrictions on the manner in whiciperty may be used or businesses may be opeeatédhese restrictions may require
substantial expenditures. Moreover, environmerdgatamination can affect the value of a property, éinerefore, an owner’s ability to borrow
funds using the property as collateral or to gl property on favorable terms or at all. Furtheempersons who sent waste to a waste disposal
facility, such as a landfill or an incinerator, miag liable for costs associated with cleanup of féility.

Some of our properties may have contained histg&s which involved the use and/or storage of ldazerchemicals and petroleum
products (for example, storage tanks, gas statims;leaning operations) which, if released, cchdde affected our properties. In addition,
some of our properties may be near or adjacenther @roperties that have contained or currenthtaio storage tanks containing petroleum
products or conducted or currently conduct openatiwhich utilize other hazardous or toxic substanBeleases from these adjacent or
surrounding properties could affect our properéied we may be liable for any associated cleanup.




Independent environmental consultants conductedéPhanvironmental site assessments on all of mpesties prior to acquisition ai
we intend to conduct Phase | environmental sitessssents on properties we acquire in the futuras@hsite assessments are intended to
discover and evaluate information regarding tharenmental condition of the surveyed properties smatounding properties. These
assessments do not generally include soil sampingsurface investigations or comprehensive ashestveys. In some cases, the Phase |
environmental site assessments were conducteddiiiearentity (i.e., a lender) and we may not héneeauthority to rely on such reports. Except
for our Bloomington, Minnesota hotels, and our Goyinn & Suites hotel located in San Antonio, Texaone of the Phase | environmental site
assessments of the hotel properties in our pastfelealed any past or present environmental donditat we believe could have a material
adverse effect on our business, assets or redudfgeoations. Soil and groundwater contaminatiothatsite of our Bloomington, Minnesota
hotels was voluntarily remediated by our predecessthe satisfaction of the Minnesota Pollutiom@ol Agency. A material liability could
arise in the future if the contamination at the sit the Bloomington, Minnesota hotels affecteddiparties or an adjacent property if the
Minnesota agency requires further clean-up or ifgmedecessor’s clean-up does not satisfy the Eh8ironmental Protection Agency. Soil and
groundwater contamination was also identified iruadeveloped portion of our property adjacent to@ountry Inn & Suites hotel located in
San Antonio, Texas. The property was sampled onoiweasions, after which our environmental constitecommended no further action unl
the contaminated soil was disturbed. A materidliliy could arise in the future if the contamiratiaffects an adjacent property or if we are
required to remediate it. In addition, the Phasavironmental site assessments may also have faileveal all environmental conditions,
liabilities or compliance concerns. The Phase iremmental site assessments were completed atugtiimes and material environmental
conditions, liabilities or compliance concerns niaye arisen after the review was completed or miag & the future; and future laws,
ordinances or regulations may impose material atdit environmental liability.

In addition, our hotels (including our real progerperations and equipment) are subject to varfiederal, state and local
environmental, health and safety regulatory reeuéets that address a wide variety of issues, ifrdiidut not limited to, the registration,
maintenance and operation of our boilers and stotaigks, the supply of potable water to our guestemissions from emergency generators,
storm water and wastewater discharges, protecfioatoral resources, asbestos, lead-based paifd,and mildew, and waste management.
Some of our hotels also routinely handle and ugatd®@us or regulated substances and wastes asf plagir operations, which are subject to
regulation (for example, swimming pool chemicalbmiogical waste). Our hotels incur costs to compith these environmental, health and
safety laws and regulations and if these regulatequirements are not met or unforeseen eventt ieghe discharge of dangerous or toxic
substances at our hotels, we could be subjechés fand penalties for non-compliance with applieddolvs and material liability from third
parties for harm to the environment, damage topegerty or personal injury and death. We are aw&ino past or present environmental
liability for non-compliance with environmental,di¢h and safety laws and regulations that we belieguld have a material adverse effect on
our business, assets or results of operations.

Certain hotels we currently own or those we acquithe future contain, may contain, or may havetaimed, asbestos containing
materials (“ACM”). Environmental, health and saféaws require that ACM be properly managed and maied, and include requirements to
undertake special precautions, such as removdlaiement, if ACM would be disturbed during maintece, renovation, or demolition of a
building. These laws regarding ACM may impose finad penalties on building owners, employers aretatprs for failure to comply with
these requirements or expose us to third-partylitiab

When excessive moisture accumulates in buildingsndsuilding materials, mold growth may occur, wardarly if the moisture problel
remains undiscovered or is not addressed overiadpef time. Some molds may produce airborne togingritants. Indoor air quality issues can
also stem from inadequate ventilation, chemicatammation from indoor or outdoor sources, and obielogical contaminants such as pollen,
viruses and bacteria. Indoor exposure to airbasrims or irritants above certain levels can begateto cause a variety of adverse health effects
and symptoms, including allergic or other reactigks a result, the presence of significant moldther airborne contaminants at any of our
properties could require us to undertake a costiyediation program to contain or remove the moldtber airborne contaminants from the
affected property or increase indoor ventilationatdition, the presence of significant mold oreothirborne contaminants could expose us to
material liability from third parties if propertyathage or personal injury occurs. We are not prisamare of any indoor air quality issues at
properties that would result in a material advef§ect on our business, assets or results of dpast




Tax Status

We intend to elect to be taxed as a REIT for feldamme tax purposes commencing with our shoraléex year ended December 31,
2011 upon filing our federal income tax return flaat year. Our qualification as a REIT depends upamability to meet, on a continuing basis,
through actual investment and operating resultsopua complex requirements under the Code reldatihgmong other things, the sources of our
gross income, the composition and values of owtaseur distribution levels and the diversity afership of our shares of beneficial interest.
We believe that we were organized and have openateahformity with the requirements for qualificat as a REIT under the Code and that
current and intended manner of operation will e@aid to continue to meet the requirements for fication and taxation as a REIT for federal
income tax purposes for our taxable year endingeBier 31, 2012 and continuing thereafter.

In order for the income from our hotel operatiomeonstitute “rents from real property” for purpssd the gross income tests required
for REIT qualification, we cannot directly operatey of our hotel properties. Accordingly, we keadl but one of our hotels to our TRS
lessees. The remaining hotel is owned by a wrmilged subsidiary of one of our TRSs.

Our TRS lessees pay rent to us that will qualifyraats from real property,” provided that the TRSsees engageligible independer
contractors” to manage our hotels. A TRS is a cafgosubsidiary of a REIT that jointly elects witle REIT to be treated as a TRS of the REIT
and that pays federal income tax at regular cotpaedes on its taxable income. All of our hotals operated pursuant to hotel management
agreements with independent hotel management caagpawe believe each of the third party managaeadifies as an eligible independent
contractor.

As a REIT, we generally will not be subject to feléncome tax on our REIT taxable income that vgtribute currently to our
shareholders. Under the Code, REITs are subjeuirtterous organizational and operational requiresmpémtiuding a requirement that they
distribute each year at least 90% of their taxaideme, determined without regard to the dedudiordividends paid and excluding any net
capital gains. If we fail to qualify for taxatiors @ REIT in any taxable year and do not qualifydentain statutory relief provisions, our income
for that year will be taxed at regular corporatesaand we will be disqualified from taxation aREIT for the four taxable years following the
year during which we ceased to qualify as a REMertif we qualify as a REIT for federal income faxposes, we may still be subject to state
and local taxes on our income and assets and éodkiticome and excise taxes on our undistributedme. Additionally, any income earned by
our TRSs will be fully subject to federal, stataldncal corporate income tax.

Employees

We currently employ 18 full-time employees. Noneaf employees is a member of any union. The atadfur hotels are employed by
our third-party hotel managers.

Available Information

Our Internet website is located at www.shpreit.cabopies of the charters of the committees of @mard of directors, our code of
business conduct and ethics and our corporate ganee guidelines are available on our websiterejdbrts that we have filed with the
Securities and Exchange Commission (“SEC”) inclgdims Annual Report on Form 10-K and our curremtarts on Form 8-K, can be obtained
free of charge from the SEC’s website at www.secgahrough our website. In addition, all reportediwith the SEC may be read and copied
at the SEC’s Public Reference Room at 100 F Stket Washington, D.C. 20549-1090. Further informatiegarding the operation of the
public reference room may be obtained by callirg$EC at 1-800-SEC-0330.




ltem 1A. Risk Factors.

The following risk factors address the materiaksgoncerning our business. If any of the risksudised in this report were to occur,
our business, prospects, financial condition, ressaf operation and our ability to service our debd make distributions to our stockholders
could be materially and adversely affected andntiaeket price per share of our common stock couldide significantly. Some statements in
this report, including statements in the follownigk factors, constitute forward-looking statemeiRkease refer to the section entitled
“Cautionary Statement Regarding Forward-Lookingt8taents.”

Risks Related to Our Business

Our business strategy includes achieving revenuel aret income growth from anticipated increases iardand for hotel rooms — any
setback in the economic recovery will adverselyeaffour future results of operations and our growgnospects.

Our hotel properties experienced declining opegagierformance across various U.S. markets duriagebent economic recession. (
business strategy includes achieving continuedme® and net income growth from anticipated impnoeet in demand for hotel rooms as the
economic recovery continues. We, however, canrmtige any assurances that demand for hotel roothénaiiease from current levels, or the
time or extent of any demand growth that we do ggpee. If demand does not continue to increagbeasconomy recovers, or if there is a
setback in the economic recovery resulting in waalgedemand, our operating results and growth mraispcould be adversely affected. As a
result, any delay in the continued economic regpeemew economic downturn will adversely affect éuture results of operations and our
growth prospects.

We may be unable to complete acquisitions that vadogifow our business.

Our growth strategy includes the disciplined acdtjois of hotels as opportunities arise. Our abitityacquire hotels on satisfactory te
or at all is subject to the following significarnsks:

e we may be unable to acquire, or may be forced qoiag at significantly higher prices, desired hete¢cause of competition from ¢
real estate investors with more capital, includitizer real estate operating companies, REITs arebtment funds

e we may be unable to obtain the necessary debtwitydgqancing to consummate an acquisition oghfainable, financing may not
on satisfactory terms; ar

e agreements for the acquisition of hotels arecgibi subject to customary conditions to closimgluding satisfactory completion of
due diligence investigations, and we may spendfgignt time and money on potential acquisitionasttive do not consumma

If we cannot complete hotel acquisitions on favégabrms or at all, our business, financial cowditiresults of operations and cash
flow, the market price per share of our commonlistnad our ability to satisfy our debt service obtigns and make distributions to our
stockholders could be materially and adverselycéie

We may fail to successfully integrate and operatarty acquired hotels.
Our ability to successfully integrate and operaely acquired hotels is subject to the followingks:

e we may not possess the same level of familiarith whie dynamics and market conditions of any neuketa that we may enter, wl
could result in us paying too much for hotels invmaarkets;

e market conditions may result in lower than expecteclipancy and room rate

e we may acquire hotels without any recourse, ¢ wnly limited recourse, for liabilities, whethienown or unknown, such as cleap-
of environmental contamination, claims by tenamsidors or other persons against the former owofete hotels and claims for
indemnification by general partners, directorsicgffs and others indemnified by the former ownéthe hotels




e we may need to spend more than budgeted amoumntake necessary improvements or renovations to @ulyracquired hotels; ar
e we may be unable to quickly and efficiently integraew acquisitions, particularly acquisitions oftfolios of hotels, into our existi
operations

If we cannot operate acquired hotels to meet opeetations, our business, financial condition, itssf operations and cash flow, the
market price per share of our stock and our alititgatisfy our debt service obligations and makg&idutions to our stockholders could be
materially and adversely affected.

The management of the hotels in our portfolio is é@mvill continue to be concentrated in one hotel megement company.

As of February 27, 2012, 69 of the 71 of the hoitelsur portfolio are operated by Interstate omitfliate. This significant concentrati
of operational risk in one hotel management compaakes us more vulnerable economically than ifrmiel management was diversified with
several hotel management companies. Any adversdafeuents in Interstate’s business and affairanfamal strength or ability to operate our
hotels efficiently and effectively could have a erél adverse effect on our results of operatidvis.cannot assure you that Interstate will satisfy
its obligations to us or effectively and efficigndperate our hotel properties. The failure or iliigtof Interstate to satisfy its obligations ts or
effectively and efficiently operate our hotel prades would materially reduce our revenue and mebine, which could in turn reduce the
amount of our distributable cash and cause the ehariice per share of our capital stock to decline.

We may not be able to cause our hotel managemenmtganies to operate any of our hotels in a mannetisfctory to us, which could
adversely affect our financial condition, resultd operations and our ability to service debt and keadistributions to our stockholders.

To qualify as a REIT, we cannot operate our hot@lscordingly, we lease all but one of our hotelour TRS lessees. The remaining
hotel is owned by a wholly owned subsidiary of ofieur TRSs. All of our hotels are operated punsda hotel management agreements with
independent hotel management companies, each ohwinist qualify as an “eligible independent cortbecto operate our hotels. As a result,
our financial condition, results of operations @ ability to service debt and make distributibmstockholders are dependent on the ability of
our hotel management companies to operate oursheetessfully. Any failure of our hotel managenmmpanies to provide quality services
and amenities or maintain a quality brand namerapdtation could have a negative effect on theilitglbo operate our hotels and could have a
material and adverse effect on our financial caodjtresults of operations and our ability to seevilebt and make distributions to our
stockholders.

We cannot and will not control the hotel managententpanies that operate and are responsible fortemgince and other day-to-day
management of our hotels, including, but not lichite, the implementation of significant operatirecidions. We cannot assure you that our
management companies will manage our propertiasmanner that is consistent with their obligatiander the management agreements or our
obligations under our hotel franchise agreemehts,dur hotel management companies will not beigegt in their performance or engage in
other criminal or fraudulent activity, or that thesll not otherwise default on their managemenigdtions to us. If any of the foregoing occurs,
our relationships with the franchisors may be dasdagnd we may then be in breach of the franchisseagents, and we could incur liabilities
resulting from loss or injury to our property orgersons at our properties, any of which could reaweaterial adverse effect on our operating
results and financial condition, as well as outighio pay dividends to stockholders.

Even if we believe a hotel is being operated iéfitly or in a manner that does not result ins$atitory operating results, we will have
limited ability to require the hotel management pamy to change its method of operation. We geneadiémpt to resolve issues with our hotel
management companies through discussions and aggos. However, if we are unable to reach satisfgaesults through discussions and
negotiations, we may choose to litigate the disputsubmit the matter to third-party dispute refoluor arbitration. We would only be able to
seek redress if a hotel management company vidiaeterms of the applicable hotel management ageae and then only to the extent of the
remedies provided for under the terms of the hohagement agreement. Our hotel managers or ffigate@s manage, and in some cases own,
have invested in, or provided credit support orrapieg guarantees to hotels that compete with otels, all of which may result in conflicts of
interest. As a result, our hotel managers mayerfuture make decisions regarding competing lodfaedities that are not or would not be in
our best interest.
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Termination of any of our hotel management agreentemay cause us to pay substantial termination fee$o experience significant
disruptions at the affected hotels.

If we replace the hotel manager of any of our loteke may be required to pay a substantial termoind&e and we may experience
significant disruptions at the affected hotel. B experience disruptions at the affected hotelfioancial condition, results of operations and
ability to service debt and make distributions tw stockholders could be materially and adverségcted.

Restrictive covenants and other provisions in hatehnagement and franchise agreements could precluddrom taking actions with
respect to the sale, refinancing or rebranding ohatel that would otherwise be in our best interest

Our hotel management agreements and franchiseragneg generally contain restrictive covenants ahdrgrovisions that do not
provide us with flexibility to sell, refinance oelsrand a hotel without the consent of the managfanchisor. For example, the terms of som
these agreements may restrict our ability to skl unless the purchaser is not a competitthehotel management company or franchisor,
assumes the related agreement and meets specdhmdconditions. In addition, our franchise agreetaeestrict our ability to rebrand particular
hotels without the consent of the franchisor, whiohld result in significant operational disruptoend litigation if we do not obtain the consent.
We could be forced to pay consent or terminati@s fi® hotel managers or franchisors under theseagmts as a condition to changing
management or franchise brands of our hotels, lzggbtfees could deter us from taking actions tlwaiavotherwise be in our best interest or
could cause us to incur substantial expense. Fepelst to maintain franchisor operating standahds|oss of a franchise license or a decline in
the value of a franchise brand may have a matadebrse effect on our business and financial result

Funds spent to maintain franchisor operating stands, the loss of a franchise license or a declimetihe value of a franchise brand me
have a material adverse effect on our business #findncial results.

Our hotels operate under franchise agreementghangaintenance of franchise licenses for our Bagetubject to our franchisors’
operating standards and other terms and conditilesexpect that franchisors will periodically inspeur hotels to ensure that we, our
TRSs and our hotel management companies maintaifranchisorsstandards. Failure by us, our TRSs or our hotglagement companies
maintain these standards or other terms and conditiould result in a franchise license being dadcéf a franchise license terminates due to
our failure to make required improvements or teeotlise comply with its terms, we could also belkato the franchisor for a termination
payment, which varies by franchisor and by hotel.acondition of our continued holding of a frarsehlicense, a franchisor could also requit
to make capital improvements to our hotels, eveweifdo not believe the improvements are necessatgsirable or would result in an
acceptable return on our investment. Nonethelessnay risk losing a franchise license if we domake franchisor-required capital
improvements.

If a franchisor terminated a franchise license ceeld try either to obtain a suitable replacemeami¢hise or to operate the hotel with
a franchise license. The loss of a franchise lieawild materially and adversely affect the operetior the underlying value of the hotel bec:i
of the loss of associated name recognition, margetupport and centralized reservation systemsgedwby the franchisor. A loss of a franch
license for one or more hotels, particularly if thatels become concentrated in a limited numbéraoichise brands in the future, could
materially and adversely affect our revenue. Toss lof revenue could, therefore, also adversescttiur financial condition, results of
operations and ability to service debt and makegidigions to our stockholders.

Negative publicity related to one of the francHisands or the general decline of a brand also rdagraely affect the underlying value
of our hotels or result in a reduction in business.
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We rely on external sources of capital to fund fueucapital needs, and if we encounter difficulty obtaining such capital, we may not
able to make future acquisitions necessary to grow business or meet maturing obligations.

In order to qualify as a REIT under the Code, weraquired, among other things, to distribute geear to our stockholders at least
90% of our REIT taxable income, determined withgiard to the dividends paid deduction and exclyidimy net capital gain. Because of this
distribution requirement, we may not be able tadfuinom cash retained from operations, all of auufe capital needs, including capital needed
to make investments and to satisfy or refinanceunrag obligations.

We expect to rely on external sources of capitaluiding debt and equity financing, to fund futeepital needs. Part of our strategy
involves the use of additional debt financing tpgement our equity capital which may include cexwged credit facility and mortgage
financing. Our ability to effectively implement aadcomplish our business strategy will be affettgdur ability to obtain and utilize additional
leverage in sufficient amounts and on favorablmgeHowever, the capital environment is often ctiarized by extended periods of limited
availability of both debt and equity financing, ieasing costs, stringent credit terms and signifivalatility. We may not be able to secure first
mortgage financing or increase the availability emdur secured credit facility. If we are unaldeobtain needed capital on satisfactory terms or
at all, we may not be able to make the investmee¢sled to expand our business, or to meet ouratlaigs and commitments as they mature.
Our access to capital will depend upon a numbéaaibrs over which we have little or no controkluding general market conditions, the
markets perception of our current and potential futuneiggs and cash distributions and the market mfdbe shares of our stock. We may
be in a position to take advantage of attractivestment opportunities for growth if we are unableaccess the capital markets on a timely basis
on favorable terms.

We have a significant amount of debt, and our orgaational documents have no limitation on the amaduwsf additional indebtedness
that we may incur in the future. As a result, we mmaecome highly leveraged in the future, which cdwddversely affect our financial
condition.

We have a significant amount of debt. In the fefuve may incur additional indebtedness to findntgre hotel acquisitions and
development activities and other corporate purpdseaddition, there are no restrictions in ourrtéiaor bylaws that limit the amount or
percentage of indebtedness that we may incur tigethe form in which our indebtedness will beunred (including recourse or non-recourse
debt or cross-collateralized debt).

A substantial level of indebtedness could have emtveonsequences for our business, results of tigresaand financial condition
because it could, among other things:

e require us to dedicate a substantial portionusfaash flow from operations to make principal ardrest payments on our
indebtedness, thereby reducing our cash flow adaile fund working capital, capital expendituresl @ther general corporate
purposes, including to pay dividends on our comistogk and our preferred stock as currently contateflor necessary to satisfy
the requirements for qualification as a RE

e increase our vulnerability to general adverse esoo@nd industry conditions and limit our flexilyliin planning for, or reacting t
changes in our business and our indus

e limit our ability to borrow additional funds oefinance indebtedness on favorable terms or &b &kpand our business or ease
liquidity constraints; an

e place us at a competitive disadvantage relativwinpetitors that have less indebtedn

Generally, our term debt carries maturity datesatirdates such that the loans become due prithreio full amortization. We have
approximately $28.5 million of debt that maturempto December 31, 2013. It may be difficult &finance such loans on terms acceptable to
us, or at all, and we may not have sufficient being capacity on our revolving credit facility tepay the maturing debt using draws on that
facility for amounts that we are unable to refiman@lthough we believe that we will be able tamahce these loans, or will have the capaci
repay them, if necessary, using draws under owlviang credit facility, there can be no assurari@ pur revolving credit facility will be
available to repay such maturing debt, as drawgwuodr credit facility are subject to borrowing edisnitations and certain financial covenants.

The agreements governing our indebtedness placérie®ns on us and our subsidiaries, reducing opional flexibility and creating
default risks.

The agreements governing our $125.0 million secteedlving credit facility and other indebtednessitain covenants that place
restrictions on us and our subsidiaries. Theser@ws may restrict, among other activities, our amdsubsidiaries’ ability to:

e merge, consolidate or transfer all or substantialliyf our or our subsidiari’ assets
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sell, transfer, pledge or encumber our stock oothieership interests of our subsidiari

incur additional debt or issue preferred stc

enter into, terminate or modify leases for our léad hotel management and franchise agreen
make certain expenditures, including capital exjienes;

pay dividends on or repurchase our capital stocH;

enter into certain transactions with affiliat

These covenants could impair our ability to grow business, take advantage of attractive busingssrtunities or successfully
compete. Our ability to comply with financial anther covenants may be affected by events beyondanmirol, including prevailing economic,
financial and industry conditions. A breach of afifhese covenants or covenants under any otheeagmts governing our indebtedness could
result in an event of default. Cross-default priovis in our debt agreements could cause an evatgfatilt under one debt agreement to trigger
an event of default under our other debt agreemelpisn the occurrence of an event of default uraggrof our debt agreements, the lenders
could elect to declare all outstanding debt undehsagreements to be immediately due and paydhie were unable to repay or refinance the
accelerated debt, the lenders could proceed agaigstssets pledged to secure that debt, inclfdieglosing on or requiring the sale of our
hotels, and the proceeds from the sale of thesgshmtay not be sufficient to repay such debt ih ful

Mortgage debt obligations expose us to the posgjbdf foreclosure, which could result in the losd our investment in any hotel subject
to mortgage debt.

Borrowings under our $125.0 million secured revadycredit facility are, and all of our other dekisting as of December 31, 2011 is,
secured by mortgages on our hotel properties dateteassets. Incurring mortgage and other seaektobligations increases our risk of
property losses because defaults on secured irdfedste may result in foreclosure actions initiatgdelnders and ultimately our loss of the ho
securing any loans for which we are in defaultvéfare in default under a cross-defaulted mortd@ae we could lose multiple hotels to
foreclosure. For tax purposes, a foreclosure ofaimur hotels would be treated as a sale of thelfior a purchase price equal to the outstan
balance of the debt secured by the mortgage. Ibthstanding balance of the debt secured by thégage exceeds our tax basis in the hotel, we
would recognize taxable income on foreclosure vimuild not receive any cash proceeds, which coulddri our ability to meet the REIT
distribution requirements imposed by the Code. Vg mssume or incur new mortgage indebtedness dmotiés in our portfolio or hotels that
we acquire in the future. Any default under any oheur mortgage debt obligations may increaseigkeof our default on our other
indebtedness.

An increase in interest rates would increase outénest costs on our variable rate debt and could@dely affect our ability to refinance
existing debt or sell assets.

A significant portion of our indebtedness is subjecvariable interest rates. An increase in egérates would increase our interest
payments and reduce our cash flow available foeratbrporate purposes, including capital improveémour hotels or acquisitions of
additional hotels. In addition, rising interestesmtould limit our ability to refinance existingldevhen it matures and increase interest costs on
any debt that is refinanced. Further, an increasetérest rates could increase the cost of fimay)dhereby decreasing the amount third parties
are willing to pay for our hotels, which would lingur ability to dispose of hotels when necessamgesired. See “Management’s Discussion
and Analysis of Financial Condition and Result©pkrations — Qualitative and Quantitative EffedtMarket Risk.”

Although we have not entered into any hedging giearents, we may, from time to time, enter into agrents such as interest rate

swaps, caps, floors and other interest rate hedgingracts. However, these agreements reduce ohubtceliminate, the effect of rising interest
rates, and they also expose us to the risk that gidrties to the agreements will not perform at the agreements will be unenforceable.
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We and our hotel managers rely on information teaflogy in our operations, and any material failuréadequacy, interruption or
security failure of that technology could harm ouousiness.

We and our hotel managers rely on information tetdgy networks and systems, including the Intertteprocess, transmit and store
electronic information, and to manage or suppargety of business processes, including finartcélsactions and records, personal identift
information, reservations, billing and operatingaddVe purchase some of our information technofogm vendors, on whom our systems
depend. We rely on commercially available systesoftware, tools and monitoring to provide secufiityprocessing, transmission and storac
confidential customer information, such as indilly identifiable information, including informatmorelating to financial accounts. Although
have taken steps to protect the security of owriétion systems and the data maintained in thgsterss, it is possible that our safety and
security measures will not be able to prevent ftstesns’ improper functioning or damage, or the iog@r access or disclosure of personally
identifiable information such as in the event dbeyattacks. Security breaches, including physicalectronic break-ins, computer viruses,
attacks by hackers and similar breaches, can csgatem disruptions, shutdowns or unauthorizedaisce of confidential information. Any
failure to maintain proper function, security anaigability of our information systems could intept our operations, damage our reputation,
subject us to liability claims or regulatory peredtand could have a material adverse effect ofbosiness, financial condition and results of
operations.

We have limited operating history as a publicly tied REIT and may not be successful in operatingaagublicly traded REIT, which
may adversely affect our ability to make distriboitis to our stockholders.

We have limited operating history as a publiclyd&d REIT. The REIT rules and regulations are higéghnical and complex. We
cannot assure you that our management team’s exgeriwill be sufficient to continue to successfulperate our company as a publicly traded
REIT, with appropriate operating and investmentqgies and comply with Code or Treasury Regulatithad are applicable to us. Failure to
comply with the income, asset, and other requirdmiemposed by the REIT rules and regulations cpoéent us from qualifying as a REIT,
and could force us to pay unexpected taxes andtnahich may adversely affect our ability to reakistributions to our stockholders.

Our success depends on key personnel whose condirsegvice is not guaranteed.

We depend on the efforts and expertise of our memagt team to manage our day-to-day operationstaatgic business direction.
The loss of services from any of the members ofneanagement team, and our inability to find su@&abplacements on a timely basis could
have an adverse effect on our operations.

Joint venture investments could be adversely aféecby a lack of sole decision-making authority witkspect to such investments.

In the future we may enter into strategic joint weas with unaffiliated investors to acquire, dexelimprove or dispose of hotels,
thereby reducing the amount of capital requiredi®yo make investments and diversifying our cagitairces for growth. We may not have sole
decision-making authority with respect to theseestiments, which may:

prevent us from taking actions that are opposedunyjoint venture partner

create impasses on major decisions, such as abojssor sales

prevent us from selling our interests in the jei@hture without the consent of our joint venturetpers; or
subject us to liability for the actions of our joirenture partner:

Joint venture investments could subject us to rigktated to the financial condition of joint venter partners.

If a joint venture partner becomes bankrupt or tfiee defaults on its obligations under a jointtuee agreement, we and any other
remaining joint venture partners would generalipain liable for the joint venture liabilities. Fhermore, if a joint venture partner becomes
bankrupt or otherwise defaults on its obligationder a joint venture agreement, we may be unabteriinue the joint venture other than by
purchasing such joint venture partner’s interestfi® underlying assets at a premium to the mamkee¢. If any of the above risks are realized, it
could materially adversely affect our businesstiicial condition and results of operations andadnility to make distributions to our
stockholders.
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We may have disputes with joint venture partners.

Disputes between us and our joint venture partmeng result in litigation or arbitration which coulttrease our expenses and prevent
our officers and directors from focusing their tiared effort on our business and could result ifestiing the hotels owned by the applicable
joint venture to additional risk

Our tax protection agreements may require our openg partnership to maintain certain debt levelsahotherwise would not be requirt
to operate our business, which may impair our atyilto generate cash available for distribution altherwise not be in our stockholders’
best interests.

Under the tax protection agreements entered intoubyperating partnership and certain of its kedipartners, including The Summit
Group, in connection with our formation transacsipour operating partnership has agreed to prabioee limited partners with the opportunity
to guarantee debt or enter into a deficit restoratibligation, both of which are intended to caaspecial allocation of liabilities to those lindte
partners to prevent them from recognizing a taxdbkmed cash distribution. If our operating paghigr fails to make those opportunities
available, our operating partnership will be reqdito deliver to each such limited partner a casment intended to approximate that limited
partner’s tax liability resulting from our operagipartnership’s failure to make such opportuniéiesilable to them. Our operating partnership
agreed to these provisions in order to assist theéed partners in avoiding a taxable deemed ahstribution that may have otherwise occu
in connection with the formation transactions. Ehebligations may require our operating partnershimaintain more or different indebtedness
than would otherwise have been required for ouimass, which could result in higher interest exeithen we would prefer to incur, reducing
cash available for distribution to stockholders.

Risks Related to the Lodging Industry
Economic conditions may adversely affect the lodgiimdustry.

The performance of the lodging industry has histdly been closely linked to the performance ofgkeeeral economy and, specifica
growth in U.S. gross domestic product (“GDP”). Todging industry is also sensitive to business peidonal discretionary spending levels.
Declines in corporate budgets and consumer demaadodadverse general economic conditions, ridlextifig or reducing travel patterns, lov
consumer confidence or adverse political conditicens lower the revenue and profitability of oureassand therefore the net operating profits of
our investments. The recent economic downturndealgignificant decline in demand for products sexvices provided by the lodging industry,
but hotel demand has experienced a steady impravdoeginning in early 2010. A slowing of the cutrenonomic recovery or new economic
weakness could have an adverse effect on our revemdi negatively affect our profitability.

Competition from other upscale and upper midscaletéls in the markets in which we operate could havenaterial adverse effect on
our results of operations.

The lodging industry is highly competitive. Our &lstcompete with other hotels for guests in eactketan which our hotels operate
based on a number of factors, including locati@mvenience, brand affiliation, room rates, rangsastices and guest amenities or
accommodations offered and quality of customerisenCompetition will often be specific to the imaiual markets in which our hotels are
located and includes competition from existing aed hotels. Our competitors may have an operatiodeithat enables them to offer rooms at
lower rates than we can, which could result in@ampetitors increasing their occupancy at our egpe@Gompetition could adversely affect our
occupancy, ADR and RevPAR, and may require usdwige additional amenities or make capital improeets that we otherwise would not
have to make, which could reduce our profitabilibd could materially and adversely affect our tssofl operations.
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Our investment opportunities and growth prospectayrbe affected by competition for investment oppoities.

We compete for investment opportunities with othietities, some of which have substantially grefitemcial resources than we do.
This competition may generally limit the numbersaftable investment opportunities offered to usiclwimay limit our ability to grow. This
competition may also increase the bargaining paf#hne owners of assets seeking to sell to us, mgakimore difficult for us to acquire new
hotels on attractive terms or at all.

Our operating results and ability to make distrians to our stockholders may be adversely affedigdhe markets in which we operate.
Our hotels are subject to various operating riskBiwthe markets in which we operate. These riskkide:

e ovel-building of hotels in our markets, which could arbedy affect occupancy and revenue at the hotelacgeire;

e adverse effects of international, national, regi@mal local economic and market conditions;

e changes in governmental laws and regulations, |figmlicies and zoning ordinances and the relatetiscof compliance with laws
regulations, fiscal policies and ordinanc

Our operating results and ability to make distriianhs to our stockholders may be adversely affedigdhe risks inherent to the
ownership of hotels.

Hotels have different economic characteristics timamy other real estate assets. A typical offiaperty owner, for example, has long-
term leases with third-party tenants, which pro\adelatively stable long-term stream of revenuec8ntrast, our hotels are subject to various
operating risks common to the lodging industry, ynahwhich are beyond our control, including théddwing:

e dependence on business and commercial traveleroansm;

e increases in energy costs and other expensesiaffével, which may affect travel patterns anduee the number of business ¢
commercial travelers and touris

e increases in operating costs due to inflation aheérdfactors that may not be offset by increasedroates

e events beyond our control, such as terroristhkstaravel related health concerns including pamde and epidemics such as HIN1
influenza (swine flu), avian bird flu and severeit@crespiratory syndrome (“SARSTnposition of taxes or surcharges by regule
authorities, travel-related accidents and unuswether patterns, including natural disasters sadiuaricanes and environmental
disasters such as the oil spill in the Gulf of Mex|

e potential increases in labor costs at our hotatduding as a result of unionization of the labancg; anc

e adverse effects of a downturn in the lodging indu:

We have significant ongoing needs to make capitgbenditures in our hotels, which require us to deedunds to these purposes and
could pose related risks that might impair our aiyl to make distributions to our stockholders.

Our hotels have an ongoing need for renovationsoéimet capital improvements, including replacemefntsn time to time, of furniture
fixtures and equipment. Our franchisors also regpariodic capital improvements as a conditione#ing the franchise licenses. In addition,
lenders may require that we set aside annual amdontapital improvements to our assets. Thesgatamprovements and replacements may
give rise to the following risks:

e possible environmental problen
e construction cost overruns and dele
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e a possible shortage of available cash to fund akipifprovements and replacements and, the relatssilglity that financing for th
capital improvements may not be available to uaffordable terms; an
e uncertainties as to market demand or a loss of eva@dmand after capital improvements and replacenfeve begur

If any of the above risks were to be realizedpitld materially adversely affect our business,rial condition and results of
operations and our ability to make distribution®tw stockholders.

Hotel development is subject to timing, budgetingdaother risks. To the extent we develop hotelsoguire hotels that are under
development, these risks may adversely affect quarating results and liquidity position.

We may develop hotels or acquire hotels that adeudevelopment from time to time as suitable opaties arise, taking into
consideration general economic conditions. Hoteketigpment involves a number of risks, including thiéowing:

possible environmental problen

construction delays or cost overruns that may es®eproject cost:

receipt of zoning, occupancy and other requirecegowmental permits and authorizatio
development costs incurred for projects that atgpnosued to completiol

acts of God such as earthquakes, hurricanes, floofiles that could adversely affect a proje
inability to raise capital; an

governmental restrictions on the nature or siza pifoject.

To the extent we develop hotels or acquire hotettet development, we cannot assure you that argla@went project will be
completed on time or within budget. Our inabilitydomplete a project on time or within budget mdyeasely affect our projected operating
results and our liquidity position.

The increasing use of Internet travel intermediagdy consumers may adversely affect our profitaiili

Our hotel rooms are likely to be booked througleinét travel intermediaries, including, but notited to, Travelocity.com,
Expedia.com and Priceline.com. As these Internekings increase, these intermediaries may be albtain higher commissions, reduced
room rates or other significant contract concessfoom our management companies. Moreover, sortteese Internet travel intermediaries are
attempting to offer hotel rooms as a commodityirzyeasing the importance of price and generatatdrs of quality (such as “three-star
downtown hotel”) at the expense of brand identtf@a These agencies hope that consumers will eafitdevelop brand loyalties to their
reservations system rather than to the brands wwnltieh our hotels are franchised. If the amourgalés made through Internet intermediaries
increases significantly, room revenue may flattedexrease and our profitability may be advers#ceed.

Uninsured and underinsured losses could adversdfget our operating results.

We intend to maintain comprehensive insurance arhotels, including liability, fire and extendedvewage, of the type and amount we
believe are customarily obtained for or by owndrkaiels similar to our hotels. Various types ofasdrophic losses, like earthquakes and floods,
or losses related to business disruption from despwith franchisors, may not be insurable or matybe economically insurable. In the event of
a substantial loss, our insurance coverage mapestifficient to cover the full current market \alor replacement cost of our lost investment.
Should an uninsured loss or a loss in excess aféaslimits occur, we could lose all or a portiditlee capital we have invested in a hotel, as
well as the anticipated future revenue from theehdb that event, we might nevertheless remaiigabtd for any mortgage debt or other
financial obligations related to the asset. Infiatichanges in building codes and ordinances, e@mviental considerations and other factors n
also keep us from using insurance proceeds togegarenovate an asset after it has been damagksswoyed. Under those circumstances, the
insurance proceeds we receive might be inadeqoa&store our economic position on the damageeastrayed hotels.
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Risks Related to the Real Estate Industry and Redstate-Related Investments

Illiquidity of real estate investments could sigigantly impede our ability to respond to adverseacdiges in the performance of our hotels
or to adjust our portfolio in response to changese@conomic and other conditions, and, therefore, y@arm our financial condition.

In the future, we may decide to sell hotels. Retdte investments are relatively illiquid. Our &@hito promptly sell one or more hotels
in our portfolio in response to changing econorfil@ncial and investment conditions may be limitéée cannot predict whether we will be a
to sell any hotels for the price or on the terntsbgeus, or whether any price or other terms offdrg a prospective purchaser would be
acceptable to us. We also cannot predict the leoigtime needed to find a willing purchaser andltise the sale of an asset. The real estate
market is affected by many factors that are beyaurdcontrol, including:

e adverse changes in international, national, redgiand local economic and market conditio

e changes in interest rates and in the availabitibgt and terms of debt financir

e changes in governmental laws and regulations,|figalcies and zoning ordinances and the relatesiscof compliance with laws i
regulations, fiscal policies and ordinanc

e the ongoing need for capital improvements, paréidulin older structures, that may require us tpezd funds to correct defects «
make improvements before an asset can be

e changes in operating expenses;

e civil unrest, acts of God, including earthquakimds and other natural disasters, which maylté@swninsured losses, and acts of
war or terrorism, including the consequences oténrist acts such as those that occurred oreSdqar 11, 2001

Increases in our property taxes would adverselyeatfour operating results and our ability to makésttibutions to our stockholders.

Our hotels are subject to real and personal prppaxes. These taxes may increase as tax rategelaa as our hotels are assessed or
reassessed by taxing authorities. If property tixe®ase, our operating results and our abilitpneke distributions to our stockholders could be
adversely affected.

We could incur significant costs related to goverent regulation and litigation over environmental gdalth and safety matters.

Our hotels and development parcels are subjedriows federal, state and local environmental lenas impose liability for
contamination. Under these laws, governmentaliestitave the authority to require us, as the cuemer of the property, to perform or pay
the clean-up of contamination (including hazardsuwisstances, waste or petroleum products) at, @erwor emanating from the property and to
pay for natural resource damage arising from comtation. These laws often impose liability withaagard to whether the owner or operator or
other responsible party knew of, or caused theatoimation, and the liability may be joint and se&leBecause these laws also impose liability
on persons who owned a property at the time itineczontaminated, we could incur cleanup coststratnvironmental liabilities even after
we sell properties. Contamination at, on, undegroanating from our properties also may expose liahiity to private parties for costs of
remediation, personal injury and death and/or ptgmtamage. In addition, environmental liens maytsated on contaminated sites in favor of
the government for damages and costs it incurddoess contamination. If contamination is discosdeye our properties, environmental laws
also may impose restrictions on the manner in wpiciperty may be used or businesses may be opeeateédhese restrictions may require
substantial expenditures. Moreover, environmerdgatamination can affect the value of a property, éinerefore, an owner’s ability to borrow
funds using the property as collateral or to $®l property on favorable terms or at all. Furtheempersons who sent waste to a waste disposal
facility, such as a landfill or an incinerator, miag liable for costs associated with cleanup of féility.
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In addition, our hotels (including our real progerperations and equipment) are subject to varfiederal, state and local
environmental, health and safety regulatory reeuéets that address a wide variety of issues, ifrdiidut not limited to, the registration,
maintenance and operation of our boilers and storaigks, the supply of potable water to our guestgmissions from emergency generators,
storm water and wastewater discharges, protecfioatoral resources, asbestos, lead-based paifd,and mildew, and waste management.
Some of our hotels also routinely handle and ugatd®@us or regulated substances and wastes asf plagfr operations, which are subject to
regulation (for example, swimming pool chemicalbmlogical waste). Our hotels incur costs to compith these environmental, health and
safety laws and regulations and if these regulatequirements are not met or unforeseen eventtt ieshe discharge of dangerous or toxic
substances at our hotels, we could be subjechés fand penalties for non-compliance with applieddolvs and material liability from third
parties for harm to the environment, damage topegerty or personal injury and death. We are aw&ino past or present environmental
liability for non-compliance with environmental,di¢h and safety laws and regulations that we belieguld have a material adverse effect on
our business, assets or results of operations.

Certain hotels we currently own or those we acqithe future contain, may contain, or may havetaimed, asbestos-containing
material (“ACM”). Environmental, health and safédyvs require that ACM be properly managed and raaiet, and include requirements to
undertake special precautions, such as removdlaiement, if ACM would be disturbed during maintece, renovation, or demolition of a
building. These laws regarding ACM may impose finad penalties on building owners, employers aredaiprs for failure to comply with
these requirements or expose us to third-partylitiab

Our properties may contain or develop harmful molahich could lead to liability for adverse healtlfects and costs of remediating the
problem.

When excessive moisture accumulates in buildingsdouilding materials, mold growth may occur, matarly if the moisture problel
remains undiscovered or is not addressed overiacbef time. Some molds may produce airborne togingritants. Indoor air quality issues can
also stem from inadequate ventilation, chemicatammation from indoor or outdoor sources, and obielogical contaminants such as pollen,
viruses and bacteria. Indoor exposure to airbasrms$ or irritants above certain levels can begateto cause a variety of adverse health effects
and symptoms, including allergic or other reactigks a result, the presence of significant moldthier airborne contaminants at any of our
properties could require us to undertake a costlyediation program to contain or remove the moldtber airborne contaminants from the
affected property or increase indoor ventilationatidition, the presence of significant mold oreothirborne contaminants could expose us to
material liability to third parties if property dage or personal injury occurs.

Compliance with the laws, regulations and covenattiat apply to our hotels, including permit, liceesand zoning requirements, may
adversely affect our ability to make future acquisins or renovations, result in significant costs delays and adversely affect our grov
strategy.

Our hotels are subject to various covenants aral laws and regulatory requirements, including pting and licensing requirements.
Local regulations, including municipal or local orances, zoning restrictions and restrictive comenanposed by community developers may
restrict our use of our hotels and may requireousitain approval from local officials or commungtandards organizations at any time with
respect to our hotels, including prior to acquirangotel or when undertaking any renovations of ayur hotels. Among other things, these
restrictions may relate to fire and safety, seismsbestos-cleanup or hazardous material abatesmritements. We cannot assure you that
existing regulatory policies will not adverselyexdt us or the timing or cost of any future acqigag or renovations, or that additional regulat
will not be adopted that would increase such detayesult in additional costs. Our growth strateggy be materially and adversely affected by
our ability to obtain permits, licenses and zorépgrovals. Our failure to obtain such permits,riges and zoning approvals could have a
material adverse effect on our business, finamzatition and results of operations.

In addition, federal and state laws and regulatiorduding laws such as the Americans with Digéibg Act of 1990 (the “ADA”"),
impose further restrictions on our operations. Urile ADA, all public accommodations must meet fatleequirements related to access and
use by disabled persons. Some of our hotels magrtly be in noncompliance with the ADA. If onerapre of the hotels in our portfolio is not
in compliance with the ADA or any other regulatoeguirements, we may be required to incur additicoats to bring the hotel into compliance
and we might incur damages or governmental fimeaddition, existing requirements may change ahgadéurequirements may require us to
make significant unanticipated expenditures thatldiadversely affect our business, financial caadijtresults of operations and cash flow, the
market price of our stock and our ability to satistir debt service obligations and to make distidns to our stockholders.

19




If we default on ground leases for land on which gmf our hotels are located, our business couldrbaterially and adversely affected.

If we default under the terms of any of our grolgaises and are unable to cure the default in dgtimanner, we may be liable for
damages and could lose our leasehold intereseingplicable property and interest in the hotelh@napplicable property. If any of the events of
default were to occur and are not timely cured,buginess, financial condition, results of operagiand cash flow, the market price of our
securities and our ability to satisfy our debt sgr\obligations and to make distributions to owckholders could be materially and adversely
affected.

Risks Related to Conflicts of Interest

We assumed liabilities in connection with the forti@n transactions, including unknown liabilities, wich, if significant, could adversely
affect our business.

As part of the formation transactions, we assunxéstieg liabilities of our predecessor and its lefes, including, but not limited to,
liabilities in connection with our hotels, somevdfich may be unknown or unquantifiable. Unknowmbiliies might include liabilities for
cleanup or remediation of undisclosed environmectaditions, claims of hotel guests, vendors oeptlersons dealing with our predecessor,
The Summit Group, and their affiliates, tax lia#s, employment-related issues and accrued buidtipbilities whether incurred in the
ordinary course of business or otherwise. In adijtthe aggregate value of Common Units issueldérfdrmation transactions was less than the
value assumed in the fairness opinion renderedit@@decessor, thus our predecessor and we wibertefit from such fairness opinion. This
could increase our exposure to claims, if broutytat the Merger was not fair to our predecessoemivers. If the magnitude of such unknown
liabilities is high, they could adversely affectrduusiness, financial condition, results of openagiand cash flow, the market price of our stock
and our ability to satisfy our debt service obligas and to make distributions to our stockholders.

Tax consequences to holders of Common Units uposaede or refinancing of our hotels may cause theengsts of holders of Common
Units, including certain of our executive officerand directors, to differ from the interests of owther stockholders.

As a result of the unrealized built-in gain thatynbe attributable to one or more of our hotelsgdead of Common Units, including
certain of our executive officers and directorsyraaperience more onerous tax consequences thdarbalf our stock upon the sale or
refinancing of these hotels, including dispropardtely greater allocations of items of taxable mecand gain upon the occurrence of such an
event. The tax protection agreements that we ahiate with certain former members of our predeogsscluding The Summit Group, which
wholly owned by our Executive Chairman, Mr. Boelatte, will not provide protection from those moreemous tax consequences. A holder of
Common Units that receives a disproportionatelatgeallocation of taxable income and gain will rexteive a correspondingly greater
distribution of cash proceeds with which to payitteome taxes on such income. Accordingly, they imaye different objectives regarding the
appropriate pricing, timing and other material terof any sale or refinancing of such hotels andd:exercise their influence over our affairs by
attempting to delay, defer or prevent a transadtiah might otherwise be in the best interestsunfstockholders.

Our fiduciary duties as the general partner of ooperating partnership could create conflicts of arest.

We, through our wholly owned subsidiary that ser@&she sole general partner of our operating pestip, have fiduciary duties to ¢
operating partnership’s limited partners, the disgle of which may conflict with the interests of etockholders. The limited partners of our
operating partnership have agreed for so long aswvea controlling interest in our operating parsiép that, in the event of a conflict between
the duties owed by our directors to our companythrdiuties that we owe, in our capacity as the geheral partner of our operating
partnership, to the limited partners, our directorsst give priority to the interests of our stockters. In addition, those persons holding
Common Units have the right to vote on certain aingents to the limited partnership agreement (whétcjuire approval by a majority in
interest of the limited partners, including us) amdividually to approve certain amendments thatild@dversely affect their rights, as well as
the right to vote on mergers and consolidationthefgeneral partner or us in certain limited cirstamces. These voting rights may be exercised
in a manner that conflicts with the interests of stockholders. For example, we cannot adversébctithe limited partners’ rights to receive
distributions, as set forth in the limited partrigpsagreement, without their consent, even thougHifying such rights might be in the best
interest of our stockholders generally.
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Certain key members of our senior management teamtmue to be involved in other businesses, whichymnterfere with their ability
to devote time and attention to our business anthas.

We rely on our senior management team to managst@iegic direction and day-to-day operationswfliusiness. Our employment
agreement with Mr. Boekelheide requires him to dewosubstantial portion of his business time atehtion to our business and our
employment agreements with our other executiveeff require our executives to devote substan@dlligf their business time and attention to
our business. Messrs. Boekelheide, Hansen, AnidkieRBescker and Bertucci have certain outside bussineterests which may reduce the
amount of time that Messrs. Boekelheide, Hanseiszemwski, Becker and Bertucci are able to devotutobusiness.

Risks Related to Our Organization and Structure

Provisions of our charter may limit the ability & third party to acquire control of us by authorizg our board of directors to issue
additional securities.

Our board of directors may, without stockholderrappl, amend our charter to increase or decreasadbregate number of our shares
or the number of shares of any class or seriesnbdtave the authority to issue and to classifieolassify any unissued shares of common stock
or preferred stock, and set the preferences, riagidsother terms of the classified or reclassi§iedres. As a result, our board of directors may
authorize the issuance of additional shares obksitiea series of common or preferred stock that heve the effect of delaying or preventing a
change in control of our company, including tratiges at a premium over the market price of ouretigeven if stockholders believe that a
change in control is in their interest. These psmris, along with the restrictions on ownership adsfer contained in our charter and certain
provisions of Maryland law described below, coulscdurage unsolicited acquisition proposals or makeore difficult for a third party to gain
control of us, which could adversely affect the keduprice of our securities.

Provisions of Maryland law may limit the ability cd third party to acquire control of us by requirghnour board of directors or
stockholders to approve proposals to acquire oumgany or effect a change in control.

Certain provisions of the Maryland General Corporat.aw (the “MGCL") applicable to Maryland corpdi@ns may have the effect of
inhibiting a third party from making a proposalaoquire us or of impeding a change in control umiteumstances that otherwise could provide
our stockholders with the opportunity to realizeramium over the then-prevailing market price affsghares, including:

e ‘“business combination” provisions that, subjediimitations, prohibit certain business combinatidoetween us and an “interested
stockholder” {lefined generally as any person who beneficiallp®w0% or more of the voting power of our outstagdioting sto
or an affiliate or associate of us who, at any timithin the two-year period immediately prior teettlate in question, was the
beneficial owner of 10% or more of the voting powépur then outstanding stock) or an affiliateaofy interested stockholder for
five years after the most recent date on whictstbekholder becomes an interested stockholderthardafter imposes two
supermajority stockholder voting requirements asthcombinations, unless, among other conditiarsc@mmon stockholders
receive a minimum price, as defined in the MGCl tfeir stock and the consideration is receivedaish or in the same form as
previously paid by the interested stockholder feishares; an

e “control share” provisions that provide that control shares” (defined as voting shares of stobich, when aggregated with all
other shares of stock controlled by the stockholeletitle the stockholder to exercise one of tlineeeasing ranges of voting pow
electing directors) acquired in a “control sharguasition” (defined as the direct or indirect acgjtion of ownership or control of
issued and outstanding “control shares”) have nimgaights except to the extent approved by oaclgtolders by the affirmative
vote of at least two-thirds of all the votes eatitto be cast on the matter, excluding shares olwpéede acquirer, by our officers or
by our employees who are also directors of our oy
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By resolution of our board of directors, we havéedpout of the business combination provision$effMGCL and provided that any
business combination between us and any otherpésxempt from the business combination provsioithe MGCL, provided that the
business combination is first approved by our badirdirectors (including a majority of directors avare not affiliates or associates of such
persons). In addition, pursuant to a provisionun loylaws, we have opted out of the control shaoeipions of the MGCL. However, our board
of directors may by resolution elect to opt inlie business combination provisions of the MGCL wedmay, by amendment to our bylaws, opt
in to the control share provisions of the MGCL e future.

Our rights and the rights of our stockholders toka action against our directors and officers arenlited, which could limit our
stockholders’ recourse in the event of actions mobur stockholders’ best interests.

Under Maryland law, generally, a director will riae liable if he or she performs his or her dutiegaod faith, in a manner he or she
reasonably believes to be in our best interestsaaiidthe care that an ordinarily prudent person like position would use under similar
circumstances. In addition, our charter limits liability of our directors and officers to us andrstockholders for money damages, except for
liability resulting from:

e actual receipt of an improper benefit or profinioney, property or services;
e active and deliberate dishonesty by the direatafficer that was established by a final judgmanbeing material to the cause of
action adjudicatec

Our charter authorizes us to indemnify our directmd officers for actions taken by them in thaggacities to the maximum extent
permitted by Maryland law. Our bylaws require usnwemnify each director and officer, to the maximextent permitted by Maryland law, in
the defense of any proceeding to which he or sheaide, or threatened to be made, a party by rezfduis or her service to us. In addition, we
may be obligated to advance the defense costsrettby our directors and officers. As a result,ame our stockholders may have more limited
rights against our directors and officers than maherwise exist absent the current provisionsuncharter and bylaws or that might exist with
other companies.

Our charter contains provisions that make removdlaur directors difficult, which could make it diftult for our stockholders to effect
changes to our management.

Our charter provides that a director may be remared for cause (as defined in our charter) and &y by the affirmative vote of
holders of shares entitled to cast at least twalshdf the votes entitled to be cast generallhendlection of directors. Our charter also provides
that vacancies on our board of directors may tedfibnly by a majority of the remaining directonsoiffice, even if less than a quorum. These
requirements prevent stockholders from removingadars except for cause and with a substantiahadtive vote and from replacing directors
with their own nominees and may prevent a changeimrol of our company that is in the best inteyef our stockholders.

The ability of our board of directors to change ounajor policies without the consent of stockholderay not be in our stockholders’
interest.

Our board of directors determines our major padiciecluding policies and guidelines relating t@ aoquisitions, leverage, financing,
growth, operations and distributions to stockhad€ur board of directors may amend or revise taeseother policies and guidelines from t
to time without the vote or consent of our stockleos. Accordingly, our stockholders will have ligdtcontrol over changes in our policies and
those changes could adversely affect our finamaatition, results of operations, the market pateur stock and our ability to make
distributions to our stockholders.
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The ability of our board of directors to revoke oREIT qualification without stockholder approval macause adverse consequences to
our stockholders.

Our charter provides that our board of directory mewoke or otherwise terminate our REIT electioithout the approval of our
stockholders, if it determines that it is no longeour best interest to continue to qualify asER If we cease to be a REIT, we would become
subject to federal income tax on our taxable incame would no longer be required to distribute nodsiur taxable income to our stockholders,
which may have adverse consequences on the tataht® our stockholders.

We are a holding company with no direct operatiordss a result, we rely on funds received from ourepating partnership to pay
liabilities and dividends, our stockholders’ claimaill be structurally subordinated to all liabiligs of our operating partnership and our
stockholders will not have any voting rights witlespect to our operating partnership activities, inding the issuance of additional
Common Units or Preferred Units.

We are a holding company and conduct all of ouratpens through our operating partnership. We dohawe, apart from our
ownership of our operating partnership, any indelpahoperations. As a result, we rely on distrifmsifrom our operating partnership to pay
any dividends we might declare on shares of ourmsomor preferred stock. We also rely on distribagiécom our operating partnership to meet
any of our obligations, including tax liability daxable income allocated to us from our operatiagnership (which might make distributions to
us that do not equal to the tax on such allocatedlie income).

In addition, because we are a holding companykktaders’ claims will be structurally subordinatedall existing and future liabilities
and obligations (whether or not for borrowed mor&fyQur operating partnership and its subsidiafiémrefore, in the event of our bankruptcy,
liquidation or reorganization, claims of our stoolders will be satisfied only after all of our aadr operating partnership’s and its subsidiaries’
liabilities and obligations have been paid in full.

We own approximately 73.0% of the Common Unitsun operating partnership, 100% of the general pastrip interest in our
operating partnership, and 100% of the Series AeRel Units in our operating partnership. Any fetissuances by our operating partnersh
additional Common Units or Preferred Units coulduge our ownership percentage in our operatinqipeship. Because our common
stockholders do not directly own any Common UnitSeries A Preferred Units, they will not have anying rights with respect to any such
issuances or other partnership-level activitieswfoperating partnership.

Risks Related to Ownership of Our Securities

The New York Stock Exchange (“NYSEQr another nationally recognized exchange may nontinue to list our securities, which coul
limit stockholders’ ability to make transactions iour securities and subject us to additional tragjmestrictions.

Our common stock trades on the NYSE under the syikdI” and our Series A Preferred Stock tradestioe NYSE under the symbol
“INNPrA.” In order to remain listed we are requdreo meet the continued listing requirements ofNIY6SE or, in the alternative, any other
nationally recognized exchange to which we applg. MAy be unable to satisfy those listing requiresjeand there is no guarantee our
securities will remain listed on a nationally renagd exchange. If our securities are delisted filoenNYSE or another nationally recognized
exchange, we could face significant material advemsequences, including:

e a limited availability of market quotations for asgcurities

e reduced liquidity with respect to our securiti

e adetermination that our common stock is “pertogls” which will require brokers trading in ourmonon stock to adhere to more
stringent rules, possibly resulting in a reduceell@f trading activity in the secondary tradingriket for the common stocl

e alimited amount of news and analyst coverage;

e a decreased ability to issue additional securdresbtain additional financing in the futu
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Failure of the hotel industry to continue to impr@vmay adversely affect our ability to execute oursiness strategies, which, in turn,
would adversely affect our ability to make distritiens to our stockholders.

Our business strategy is based on continued imprewts in hotel industry fundamentals generally amdoperating results specifical
We cannot assure you that hotel industry fundantenteoperating results will continue to improveoBomic slowdown and world events
outside our control, such as terrorism, have adeiedfected the hotel industry in the recent @amt if these events reoccur, may adversely
affect the industry in the future. In the eventditions in the hotel industry do not continue t@nwove as we expect, our ability to execute our
business strategies will be adversely affected¢citin turn, would adversely affect our abilityrtake distributions to our stockholders.

The cash available for distribution may not be sigient to make distributions at expected levelsdame cannot assure you of our ability
to make distributions in the future. We may use bmwed funds or funds from other sources to maketdlsutions, which may adversely
affect our operations.

We intend to make quarterly distributions to owckholders and holders of Common Units. Distribogialeclared by us will be
authorized by our board of directors in its sokecdition out of funds legally available for distrilon and will depend upon a number of factors,
including restrictions under applicable law and ¢agital requirements of our company. All distribus will be made at the discretion of our
board of directors and will depend on our earnings,financial condition, the requirements for dfiedtion as a REIT, restrictions under
applicable law and other factors as our board i@fatibrs may deem relevant from time to time. We tmayequired to fund distributions from
working capital, borrowings under our secured hemg credit facility, proceeds of future stock efings or a sale of assets to the extent
distributions exceed earnings or cash flows fromrapons. Funding distributions from working capweuld restrict our operations. If we
borrow from the secured revolving credit facilityarder to pay distributions, we would be more tediin our ability to execute our strategy of
using that secured revolving credit facility to uacquisitions. Finally, selling assets may requseo dispose of assets at a time or in a manner
that is not consistent with our disposition strgtdfwe borrow to fund distributions, our leveraggios and future interest costs would increase,
thereby reducing our earnings and cash availabldistribution from what they otherwise would hah&en. We may not be able to make
distributions in the future. In addition, some af distributions may be considered a return of teyfior income tax purposes. If we decide to
make distributions in excess of our current andiaadated earnings and profits, such distributionsii generally be considered a return of
capital for federal income tax purposes to thergxé the holder’s adjusted tax basis in their eBaA return of capital is not taxable, but it has
the effect of reducing the holder’s adjusted tasida its investment. If distributions exceed #tusted tax basis of a holder’s shares, they will
be treated as gain from the sale or exchange of stock.

We may change the distribution policy for our commstock in the future.

The decision to declare and make distributionswancommon stock in the future, as well as the tgnemount and composition of any
such future distributions, will be at the sole d&tion of our board of directors and will dependoom earnings, funds from operations, liquidity,
financial condition, capital requirements or cooteal prohibitions, the annual distribution requints under the REIT provisions of the Code,
state law and such other factors as our boardretutirs deems relevant. The actual distributiorapbeywill be determined by our board of
directors based upon the circumstances at thedfrdeclaration and the actual distribution payabby vary from expected amounts. Any
change in our distribution policy could have a mateadverse effect on the market price of our lstod/e are generally restricted from declaring
or paying any distributions, or setting aside amydis for the payment of distributions, on our comratock or our Common Units, subject to
certain exceptions, redeeming or otherwise acqyshmares of our common stock or our Common Unitessrfull cumulative distributions on
our Series A Preferred Stock and the Series A RegfdJnits have been declared and either paidtasiée for payment in full for all past
distribution periods.

The market price of our stock may be volatile deertumerous circumstances beyond our control.

The trading prices of equity securities issued BTR and other real estate companies historicaletbeen affected by changes in
market interest rates. One of the factors that méyyence the price of our common or preferred ktigdhe annual yield from distributions on
our common or preferred stock, respectively, aspamed to yields on other financial instruments.idgrease in market interest rates, or a
decrease in our distributions to stockholders, teag prospective purchasers of our common or pefestock to demand a higher annual yield,
which could reduce the market price of our commopreferred stock, respectively.
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Other factors that could affect the market pricewf stock include the following:

actual or anticipated variations in our quartedguits of operation:

changes in market valuations of companies in ttgitg industry;

changes in expectations of future financial perfamoe or changes in estimates of securities ana

fluctuations in stock market prices and volun

our issuances of common stock, preferred stoc&ttar securities in the futur

the inclusion of our common stock and preferredlsin equity indices, which could induce additiopakrchases

the addition or departure of key personi

announcements by us or our competitors of acqoistiinvestments or strategic alliances;

unforeseen events beyond our control, such a&hitisy in the national, European or global ecooterrorist attacks, travel related
health concerns including pandemics and epidemnicls as H1N1 influenza (swine flu), avian bird fidsSARS, political instabili
regional hostilities, increases in fuel prices, asition of taxes or surcharges by regulatory autiiesrand travetelated accidents
unusual weather patterns, including natural disastech as hurricane

The market’s perception of our growth potential and current and potential future cash distribugijomhether from operations, sales or
refinancings, as well as the real estate marketevaf the underlying assets, may cause our commameeferred stock to trade at prices that
differ from our net asset value per share. If waireoperating cash flow for investment purposesking capital reserves or other purposes,
these retained funds, while increasing the valueuofunderlying assets, may not correspondinglyeiase the market price of our common and
preferred stock. Our failure to meet the marketigeetations with regard to future earnings andithistions likely would adversely affect the
market price of our common and preferred stock.

The trading market for our stock will rely in par the research and reports that industry or filgdanalysts publish about us or our
business. We do not control these analysts. Fumibver, if one or more of the analysts who do cowedawngrades our stock or our industry, or
the stock of any of our competitors, the price of stock could decline. If one or more of theselysia ceases coverage of our company, we
could lose attention in the market, which in tuould cause the price of our stock to decline.

The number of shares of our common stock and preéer stock available for future sale could adversalffect the market price per sha
of our common stock and preferred stock, respedtivand future sales by us of shares of our comnsinck, preferred stock, or
issuances by our operating partnership of Commonitdrmay be dilutive to existing stockholders.

Sales of substantial amounts of shares of our camstark or preferred stock in the public marketypon exchange of Common Units
or exercise of any equity awards, or the perceptiahsuch sales might occur, could adversely affecmarket price of our common stock and
preferred stock. The exchange of Common Units émnmon stock, conversion of Series A Preferred Stockommon stock, the vesting of any
equity-based awards granted to certain directaes;tive officers and other employees under thel Hxjuity Incentive Plan, the issuance of our
common stock or Common Units in connection withehagtortfolio or business acquisitions and othsu#ces of our common stock or
Common Units could have an adverse effect on thikeharice of the shares of our common stock.

We have filed a registration statement on Formt8+2gister up to 10,100,000 shares of common s&stkable by us to the holders of
Common Units issued in our formation transactiopsruthe exercise of their redemption rights. Ctheeregistration statement becomes
effective, there could be a significant amountadés of our common stock in a short period of ton¢éhe perception that a substantial amount of
sales may occur, either or both of which could deptthe market price of our common stock. In &fdifuture sales by us of shares of our
common stock may be dilutive to existing stockhaodde
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Future offerings of debt securities, which would Isenior to our common and preferred stock upon lidation and issuances of equity
securities (including Common Units), which may béudive to our existing stockholders and be sentorour common stock for purposes
of dividend distributions or upon liquidation, mamyaterially and adversely affect the market price@mir common stock.

In the future we may offer debt securities andessquity securities, including Common Units, SeAeRreferred Stock or other
preferred shares, that may be senior to our constamk for purposes of dividend distributions or npiguidation. Upon liquidation, holders of
our debt securities and our preferred shares egkive distributions of our available assets piodhe holders of our common stock. Holders of
our common stock are not entitled to pre-emptigéts or other protections against us offering sesét or equity securities. Therefore,
additional common share issuances, directly omnoconvertible or exchangeable securities (inclgdfommon Units), warrants or options,
will dilute the holdings of our existing common sktiolders and such issuances or the perceptioncbfissuances may reduce the market price
of our common stock. In addition, new issues ofgrred stock could have a preference on liquidadiistributions and a preference on dividend
payments that could limit our ability to pay a dighd or make another distribution to the holdersuwfcommon stock. Because our decision to
issue securities in any future offering will depemmdmarket conditions and other factors beyondcoutrol, we cannot predict or estimate the
amount, timing or nature of future issuances. Tbus stockholders bear the risk of our future offgs reducing the market price of our comn
stock and diluting their interest in us.

The Series A Preferred Stock is subordinate to existing and future debt, and Series A Preferred&tholders interests could be
diluted by the issuance of additional shares of fmeed stock and by other transactions.

The Series A Preferred Stock will rank junior tbadlour existing and future debt and senior ega#gurities and to other non-equity
claims on us and our assets available to satisfynel against us, including claims in bankruptayyidation or similar proceedings. Our existing
debt includes restrictions on our ability to payidénds to preferred stockholders, and our futetat dnay include similar restrictions. Our
charter currently authorizes the issuance of U 000,000 shares of preferred stock in one oeralasses or series. Our charter authorizes
our Board of Directors, without any action on tlatpf our stockholders, to amend our charter todase or decrease the aggregate number of
authorized shares of preferred stock. Subjedtrtiddtions prescribed by Maryland law and our cegrthe Board of Directors is authorized to
issue, from our authorized but unissued shareamifal stock, preferred stock in such classes esas our Board of Directors may determine
and to establish from time to time the number @frsh of preferred stock to be included in any silabs or series. The issuance of additional
shares of Series A Preferred Stock or other partyity securities could dilute the interests ofhioéders of Series A Preferred Stock, and the
issuance of any senior equity securities or tharience of additional indebtedness could affectadnility to pay dividends on, redeem or pay
liquidation preference on the Series A PreferratistOther than the conversion right afforded tlwlas of Series A Preferred Stock that may
become exercisable in connection with certain chara control as described in the prospectus filid the Securities and Exchange
Commission on October 25, 2011 (“Prospectus”) utidetheading “Description of the Series A Prefei®éack — Conversion Rights,” none of
the provisions relating to the Series A Preferraats contain any terms relating to or limiting endebtedness or affording the holders of Series
A Preferred Stock protection in the event of a hidaveraged or other transaction, including a reexy the sale, lease or conveyance of all or
substantially all our assets, that might adveraéfigct the holders of Series A Preferred Stock.

Holders of Series A Preferred Stock have extremlahyited voting rights.

Holders of Series A Preferred Stock have limitetingorights. Our shares of common stock are thg olass of our securities that carry
full voting rights. Voting rights for holders of Bes A Preferred Stock exist primarily with resptcthe ability to elect, together with holders of
our parity equity securities having similar votirights, if any, two additional directors to our Bdaf Directors in the event that six quarterly
dividends (whether or not consecutive) payablehenSeries A Preferred Stock are in arrears, artunegipect to voting on amendments to our
charter or articles supplementary relating to tegess A Preferred Stock that materially and advgratect the rights of the holders of Series A
Preferred Stock or create additional classes oesef senior equity securities. Other than theeddd circumstances, holders of Series A
Preferred Stock will not have any voting rights.
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Holders of Series A Preferred Stock may not be pitred to exercise conversion rights upon a chandecontrol. If exercisable, the
change of control conversion feature of the Seri@$referred Stock may not adequately compensatehbiglers, and the change of
control conversion and redemption features of thertes A Preferred Stock may make it more difficédtr a party to take over our
company or discourage a party from taking over acompany.

Upon the occurrence of a Change of Control, asddfin our charter, as a result of which our comistonk and the common securitie:
the acquiring or surviving entity (or ADRs repretieg such common securities) are not listed orNNSE, the NYSE Amex or NASDAQ, or
listed or quoted on an exchange or quotation sy#iainis a successor to the NYSE, the NYSE AmeXABDAQ, holders of Series A Preferr
Stock will have the right to convert some or altlodir Series A Preferred Stock into our commorls{@r equivalent value of alternative
consideration). Notwithstanding that we generalgymot redeem the Series A Preferred Stock pri@dimber 28, 2016, we have a special
optional redemption right to redeem the Series éfétred Stock in the event of a Change of Consmodl holders of Series A Preferred Stock
not have the right to convert any shares that we le¢ected to redeem prior to the Change of Coarmiversion Date, as defined in our charter.
Upon such a conversion, the holders will be limite@ maximum number of shares of our common stoglal to 5.92417 multiplied by the
number of Series A Preferred Stock converted.df@mmon Stock Price is less than $4.22, subjeadjiostment, the holders will receive a
maximum of 5.92417 shares of our common stoclshare Series A Preferred Stock, which may reswdtholder receiving value that is less
than the liquidation preference of the Series Aidtred Stock. In addition, those features of theeSeA Preferred Stock may have the effect of
inhibiting a third party from making an acquisitiproposal for our company or of delaying, deferrimgpreventing a change of control of our
company under circumstances that otherwise couldighe the holders of our common stock and Seri€&eferred Stock with the opportunity to
realize a premium over the then-current marketepoicthat stockholders may otherwise believe théir best interests.

Risks Related to Our Status as a REIT

Failure to remain qualified as a REIT would causesuto be taxed as a regular corporation, which wowldbstantially reduce funds
available for distributions to our stockholders.

We believe that our organization and proposed nibtfi@peration enabled us to meet the requirenfentgualification and taxation as
a REIT commencing with our short taxable year eridedember 31, 2011. However, we cannot assurehaiwte will qualify and remain
qualified as a REIT.

If we fail to qualify as a REIT in any taxable yeae will face serious tax consequences that wihissantially reduce the funds availa
for distributions to our stockholders because:

e we would not be allowed a deduction for dividepdsl to stockholders in computing our taxable mecand would be subject to
federal income tax at regular corporate ra

e we could be subject to the federal alternative murn tax and possibly increased state and locabtaea

e unless we are entitled to relief under certa@tefal income tax laws, we could not re-elect REBEUS until the fifth calendar year
after the year in which we failed to qualify as BIR.

In addition, if we fail to qualify as a REIT, we Mo longer be required to make distributions.a\esult of all these factors, our failure
to qualify as a REIT could impair our ability togand our business and raise capital, and it wodNe@sely affect the value of our stock.

Even if we qualify as a REIT, we may face other thxbilities that reduce our cash flows.
Even if we qualify for taxation as a REIT, we maydubject to certain federal, state and local taxesur income and assets, including
taxes on any undistributed income, tax on incoramfsome activities conducted as a result of a fosece, and state or local income, property

and transfer taxes. In addition, our TRSs are stiltjeregular corporate federal, state and locagaAny of these taxes would decrease cash
available for distributions to stockholders.
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Failure to make required distributions would subjeuas to federal corporate income tax.

We intend to operate in a manner so as to quadifg REIT for federal income tax purposes. In otdequalify as a REIT, we generally
are required to distribute at least 90% of our Rtalable income, determined without regard to tiveldnds paid deduction and excluding any
net capital gain, each year to our stockholdersh&extent that we satisfy this distribution requient, but distribute less than 100% of our
REIT taxable income, we will be subject to fede@iporate income tax on our undistributed taxatd®me. In addition, we will be subject to a
4% non-deductible excise tax if the actual amohat tve pay out to our stockholders in a calendar igeless than a minimum amount specified
under the Code.

REIT distribution requirements could adversely affeour liquidity and may force us to borrow funds eell assets during unfavorable
market conditions or pay taxable stock dividends.

In order to satisfy our qualification as a REIT daadneet the REIT distribution requirements, we magd to borrow funds on a short-
term basis or sell assets, even if the then-priegaiharket conditions are not favorable for thesedwings or sales. Our cash flows from
operations may be insufficient to fund requiredrihisitions as a result of differences in timingvweeen the actual receipt of income and the
recognition of income for federal income tax pugmr the effect of non-deductible capital expemds, the creation of reserves or required
debt service or amortization payments. For exanypdemay be required to accrue income from mortdeges and other types of debt
instruments that we may acquire before we recaiyepayments of interest or principal on such as$#tsmay also acquire distressed debt
investments that are subsequently modified or fosexl upon, which could result in significant tabeaincome without any corresponding cash
payment. The insufficiency of our cash flows to @owsur distribution requirements could have an eslveffect on our ability to raise short- and
long-term debt or sell equity securities in ordefund distributions required to maintain our gfiedition as a REIT. Also, although the Internal
Revenue Service (“IRS")has issued private letter rulings to other REITisiclh may be relied upon only by the taxpayers tomlithey were
issued, and a revenue procedure applicable to@Qif through 2011 taxable years sanctioning cei$ailances of taxable stock dividends by
REITs under certain circumstances, no assuranceegiven that we will be able to pay taxable stdiskdends to meet our REIT distribution
requirements.

The formation of our TRSs increases our overall thability.

Our TRSs are subject to federal, state and localnre tax on their taxable income, which consisthefrevenue from the hotels leased
by our TRS lessees, net of the operating expensesith hotels and rent payments to us and, inake of the one hotel that is owned by a
wholly owned subsidiary of one of our TRSs, thearave from that hotel, net of the operating expengesordingly, although our ownership of
our TRSs allows us to participate in the operatimegme from our hotels in addition to receivingtre¢hat operating income will be fully subject
to income tax. The after-tax net income of our TiSsvailable for distribution to us. If we haveyaron-U.S. TRSs, then they may be subject to
tax in jurisdictions where they operate.

Our TRS lessee structure subjects us to the risknafeased hotel operating expenses that could adely affect our operating results
and our ability to make distributions to stockholde

Our leases with our TRS lessees require our TR®éssto pay us rent based in part on revenue faorhaiels. Our operating risks
include decreases in hotel revenue and increadestéhoperating expenses, including but not lihite the increases in wage and benefit costs,
repair and maintenance expenses, energy cost®rprapxes, insurance costs and other operatingresgs, which would adversely affect our
TRSs’ ability to pay us rent due under the leaBeseases in these operating expenses can hagaificsint adverse effect on our financial
condition, results of operations, the market pateur common and preferred shares and our alditpake distributions to our stockholders.
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Our ownership of our TRSs is subject to limitatioasid our transactions with our TRSs could causetosbe subject to a 100% penalty
tax on certain income or deductions if those tramd@ns are not conducted on arm’s-length terms.

Overall, no more than 25% of the value of a RE@ASsets may consist of stock or securities of omaare TRSs. In addition, the Code
limits the deductibility of interest paid or accdiey a TRS to its parent REIT to assure that th& Tsubject to an appropriate level of corpo
taxation. The Code also imposes a 100% excisertabedain transactions between a TRS and its p&EHI that are not conducted on an arm’s-
length basis. The 100% tax would apply, for examgehe extent that we were found to have chaogedlRS lessees rent in excess of an
arm’s-length rent. We monitor the value of oumpesdive investments in our TRSs for the purposensiuring compliance with TRS ownership
limitations and structure our transactions with ®®Ss on terms that we believe are arm’s lengtvtod incurring the 100% excise tax
described above. There can be no assurance, howeaewe will be able to comply with the 25% TR&itation or to avoid application of the
100% excise tax.

If the leases of our hotels to our TRS lessees ot respected as true leases for federal incomegarposes, we will fail to qualify as a
REIT.

To qualify as a REIT, we must annually satisfy gvoss income tests, under which specified percestagour gross income must be
derived from certain sources, such as “rents freah property.” Rents paid to our operating partmigrdy our TRS lessees pursuant to the leases
of our hotels constitute substantially all of owogs income. In order for such rent to qualify ents from real property” for purposes of the
gross income tests, the leases must be respectecdsases for federal income tax purposes ahtientreated as service contracts, financing
arrangements, joint ventures or some other tymerahgement. If our leases are not respected adetases for federal income tax purposes, we
will fail to qualify as a REIT.

If our operating partnership is treated as a pulblijctraded partnership taxable as a corporation ffaderal income tax purposes, we will
cease to qualify as a REIT.

Although we believe that our operating partnerstiipbe treated as a partnership for federal incdaaxepurposes, no assurance can be
given that the IRS will not successfully challeribat position. If the IRS were to successfully et that our operating partnership should be
treated as a publicly traded partnership taxabke @sporation, we would fail to meet the 75% grios®me test and certain of the asset tests
applicable to REITs and, unless we qualified fataia statutory relief provisions, we would ceasgtalify as a REIT. Also, our operating
partnership would become subject to federal, statelocal income tax, which would reduce signifitathe amount of cash available for debt
service and for distribution to us.

If Interstate, our other hotel management companjes any other hotel management companies that wayrengage in the future do not
qualify as “eligible independent contractors,” of our hotels are not “qualified lodging facilitie$,we will fail to qualify as a REIT.

Rent paid by a lessee that is a “related partyn#red ours will not be qualifying income for purpes of the two gross income tests
applicable to REITs. An exception is provided, huere for leases of “qualified lodging facilities &8 TRS so long as the hotels are managed by
an “eligible independent contractor” and certaimentrequirements are satisfied. We lease all baetadrour hotels to our TRS lessees. The
remaining hotel is owned by a wholly owned subsidiat one of our TRSs. All of our hotels are ogedapursuant to hotel management
agreements with Interstate and other hotel manageocoepanies, each of which we believe qualifiearaseligible independent
contractor.” Among other requirements, in ordeqoalify as an eligible independent contractor,ltb&el manager must not own, directly or
through its stockholders, more than 35% of ourtaniding shares, and no person or group of persomewn more than 35% of our outstanding
shares and the shares (or ownership interestedidbel manager, taking into account certain ownprattribution rules. The ownership
attribution rules that apply for purposes of the5& thresholds are complex, and monitoring actndla@nstructive ownership of our shares by
our hotel managers and their owners may not beipahcAccordingly, there can be no assurancettiege ownership levels will not be
exceeded.
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In addition, for a hotel management company toifuat an eligible independent contractor, such gany or a related person must be
actively engaged in the trade or business of opgratualified lodging facilities” (as defined beld for one or more persons not related to the
REIT or its TRSs at each time that such compangrerninto a hotel management contract with a TRIBArRS lessee. As of the date hereof, we
believe each of our hotel management companiesatgsequalified lodging facilities for certain pemsovho are not related to us or our TRSs.
However, no assurances can be provided that oel im@tnagement companies or any other hotel man#ggra/e may engage in the future will
in fact comply with this requirement. Failure tagoly with this requirement would require us to fiotther managers for future contracts, and, if
we hired a management company without knowledgkeofailure, it could jeopardize our status as 4TRE

Finally, each property with respect to which ourSTRssees pay rent must be a “qualified lodgingifia€ A “qualified lodging

facility” is a hotel, motel or other establishmembre than one-half of the dwelling units in whicle ased on a transient basis, including
customary amenities and facilities, provided thatnagering activities are conducted at or in cotinaavith such facility by any person who is
engaged in the business of accepting wagers andsabgally authorized to engage in such business i connection with such facility. As of
the date hereof, we believe that the propertiesateleased to our TRS lessees and the propettystbwned by a wholly owned subsidiary of
one of our TRSs are qualified lodging facilitiedtiugh we intend to monitor future acquisitionslamprovements of properties, REIT
provisions of the Code provide only limited guidarior making determinations under the requiremémtgualified lodging facilities, and there
can be no assurance that these requirements wshtfied.

We may be subject to adverse legislative or reguiatax changes that could reduce the market prafeour stock.

At any time, the federal income tax laws goverrREgI Ts or the administrative interpretations of #éa¢smvs may be amended. We
cannot predict when or if any new federal incomel&av, regulation, or administrative interpretation any amendment to any existing federal
income tax law, regulation or administrative intetation, will be adopted, promulgated or beconfeatifve and any such law, regulation, or
interpretation may take effect retroactively. Wel aur stockholders could be adversely affectednyysaich change in, or any new, federal
income tax law, regulation or administrative intetgation.

You may be restricted from acquiring or transfergncertain amounts of our stock.

The stock ownership restrictions of the Code folREand the 9.8% stock ownership limit in our cearhay inhibit market activity in
our capital stock and restrict our business contlminapportunities.

In order to qualify as a REIT for each taxable yafer 2011, five or fewer individuals, as defiriedhe Code, may not own,
beneficially or constructively, more than 50% idueaof our issued and outstanding stock at any dméng the last half of a taxable year.
Attribution rules in the Code determine if any mdual or entity beneficially or constructively oour capital stock under this requirement.
Additionally, at least 100 persons must benefigiallvn our capital stock during at least 335 daya td#xable year for each taxable year after
2011. To help insure that we meet these testGlmanter restricts the acquisition and ownershigphafres of our capital stock.

Our charter, with certain exceptions, authorizesditectors to take such actions as are necessardesirable to preserve our
qualification as a REIT. Unless exempted by ourtad directors, our charter prohibits any persamf beneficially or constructively owning
more than 9.8% in value or number of shares, whiehis more restrictive, of the outstanding sharfeany class or series of our capital stock.
Our board of directors may not grant an exemptiomfthese restrictions to any proposed transfetezse ownership in excess of 9.8% of the
value of our outstanding shares would result infailing to qualify as a REIT. These restrictionstoansferability and ownership will not apply,
however, if our board of directors determines thit no longer in our best interest to continugt@lify as a REIT.
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We may pay taxable dividends of our common stock aash, in which case stockholders may sell shateur common stock to pay tax
on such dividends, placing downward pressure on tharket price of our common stock.

We may distribute taxable dividends that are payabkash and common stock at the election of etmtkholder. The IRS has issued
private letter rulings to other REITs treating eértdistributions that are paid partly in cash padly in stock as taxable dividends that would
satisfy the REIT annual distribution requiremend guialify for the dividends paid deduction for fesléncome tax purposes. Those rulings
may be relied upon only by the taxpayers to whoey there issued, but we could request a similanguiiom the IRS. In addition, the IRS
previously issued a revenue procedure authorizirgigy traded REITs to make elective cash/stockddinds, but that revenue procedure does
not apply to our 2012 and future taxable years.ofdingly, it is unclear whether and to what exteetwill be able to make taxable dividends
payable in cash and common stock.

If we made a taxable dividend payable in cash amdneon stock, taxable stockholders receiving sugtidends will be required to
include the full amount of the dividend as ordinargome to the extent of our current and accumdlatenings and profits, as determined for
federal income tax purposes. As a result, stocldrslthay be required to pay income tax with resggestich dividends in excess of the cash
dividends received. If a U.S. stockholder sellsdtbmmon stock that it receives as a dividend ireotd pay this tax, the sales proceeds may be
less than the amount included in income with ressfmethe dividend, depending on the market pricewofcommon stock at the time of the sale.
Furthermore, with respect to certain non-U.S. dtotlkers, we may be required to withhold federabme tax with respect to such dividends,
including in respect of all or a portion of suckidend that is payable in common stock. If we madaxable dividend payable in cash and our
common stock and a significant number of our stottkdrs determine to sell shares of our common sitockder to pay taxes owed on
dividends, it may put downward pressure on theitigagrice of our common stock. We do not curreilgnd to pay a taxable dividend of our
common stock and cash.

Iltem 1B.Unresolved Staff Comments

None.
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Item 2. Properties.
Our Portfolio

A list of our hotel properties owned as of Decemtibr2011 and operating information for those twigincluded in the table
below. We own our hotels in fee simple, excepffifiee hotels, that are ground leased, as desciibe®ur Hotel Operating Agreements —
Ground Leases” below. According to STR’s currdrdin scales, 34 of our hotels are categorized psrupidscale hotels, 28 of our hotels are
categorized as upscale hotels, and eight of owldate categorized as midscale. All financial sram information is for the year ended
December 31, 2011.

Year Ended December 31, 201

Later of
Year of
Opening or
Franchise/Brand Location Conversior # Rooms Occupancy®  ADR @ RevPAR () Segment
Marriott
Courtyard by Marriot® El Paso, TX 2011 90 72.8% $ 116.0¢ $ 84.5¢ Upscals
Courtyard by Marriot® 4) Flagstaff, AZ 2009 164 71.52 94.11 67.31 Upscalt
Germantown,
Courtyard by Marriot® (4) TN 2005 93 62.1( 93.97 58.3¢ Upscale
Courtyard by Marriot® (4) Jackson, M¢ 2005 117 59.9: 93.4¢ 56.02 Upscalt
Courtyard by Marriot® (4) Memphis, TN 2005 96 67.9¢ 70.22 47.72 Upscale
Courtyard by Marriot® 4) Missoula, MT 2005 92 67.07 99.51 66.7< Upscalt
Courtyard by Marriot® 4 Scottsdale, Az 2003 153 53.2¢ 121.2: 64.61 Upscalt
Baton Rouge,
Fairfield Inn by Marriotf® 4 LA 2004 79 60.21 77.68 46.7¢ Upper midscal
Fairfield Inn by Marrioti® (4) Bellevue, WA 1997 144 58.1¢ 113.1¢ 65.8( Upper midscal
Fairfield Inn by Marrioti® 4 Boise, ID 1995 63 66.0¢ 72.2¢ 47.72 Upper midscal
Fairfield Inn by Marrioti® (4) Denver, CC 1997 161 67.8: 85.5¢ 58.0¢ Upper midscal
Fairfield Inn by Marriotf® 4 Emporia, KS 1994 57 65.17 77.5( 50.51 Upper midscal
Fairfield Inn by Marrioti® (4) Lakewood, CC 1995 63 62.47 85.1¢ 53.22 Upper midscal
Fairfield Inn by Marrioti® 4 Lewisville, TX 2000 71 57.9: 74.11 42.9:  Upper midscal
Fairfield Inn by Marrioti® 4 Salina, KS 1994 63 68.17 73.04 49.7¢  Upper midscal
Fairfield Inn by Marriotf® () Spokane, W£ 1995 84 58.3: 104.2¢ 60.81 Upper midscal
Fairfield Inn & Suites by Marriott Germantown,
®@ TN 2005 80 58.47 72.5¢ 42.45  Upper midscal
Residence Inn by Marrio® 4) Fort Wayne, IN 2006 10¢ 74.3¢ 91.0z 67.7C Upscalt
Germantown,
Residence Inn by Marrio® (4) TN 2005 78 65.2¢ 96.5¢ 63.0( Upscale
Residence Inn by Marrio® (4) Portland, OF 2009 124 84.0( 101.3: 85.1( Upscalt
Residence Inn by Marrio® @ Ridgeland, M< 2007 10C 82.1( 103.6¢ 85.1% Upscalt
Baton Rouge,
SpringHill Suites by Marriot® @ LA 2004 78 65.37 82.8: 54.1¢ Upscalt
SpringHill Suites by Marriot® ¥  Bloomington,
® MN 2011 113 82.2¢ 82.0¢ 67.4¢ Upscalt
SpringHill Suites by Marriot® @ Denver, CC 2007 124 67.2% 98.2¢ 66.11 Upscalt
SpringHill Suites by Marriot® 4  Flagstaff, AZ 2008 112 71.2( 92.7:% 66.0z2 Upscalt
Lithia Springs,
SpringHill Suites by Marriot® @  GA 2004 78 53.1: 73.5( 39.0¢ Upscalt
Little Rock,
SpringHill Suites by Marriot® 4 AR 2004 78 66.7¢ 80.2¢ 53.62 Upscalt
SpringHill Suites by Marriot® ®  Nashville, TN 2004 78 74.4¢ 102.9¢ 76.7: Upscalt
SpringHill Suites by Marriot®
® Scottsdale, Az 2003 121 50.01 105.1: 52.5¢ Upscalt
TownePlace Suites by Marriétt Baton Rouge,
@ LA 2004 90 78.3¢ 72.41 56.7¢ Upper midscal
Subtotal/Weighted Average 2,95 66.44 91.71 60.9:
Hilton
Baton Rouge,
Doubletree® 4) ®) LA 2011 127 51.3¢ 84.1¢ 43.2: Upscalt
Hampton Inr® @ Denver, CC 2003 14¢ 49.3¢ 82.5¢ 40.77 Upper midscal
Fort Collins,
Hampton Inr®® CO 1996 75 65.6: 90.9: 59.67 Upper midscal
Hampton Inr® Fort Smith, AR 2005 17€ 61.0¢ 94.72 57.8: Upper midscal

Hampton Inr® “) Fort Wayne, IN 2006 11¢ 57.82 91.7¢ 53.0¢  Upper midscal



Hampton Inr®
Hampton Inr®®)
Hampton Inr® @
Hampton Inr® “)

Hampton Inn & Suite®
Hampton Inn & Suite® )
Hampton Inn & Suite® 4
Hilton Garden Inr® 4)

Hilton Garden Inr® (4)
Homewood Suite® 4

Subtotal/Weighted Average

Medford, OR
Twin Falls, ID
Provo, UT
Boise, ID
Bloomington,
MN

El Paso, TXx
Fort Worth, TX
Duluth, GA
Fort Collins,
Cco
Ridgeland, MS

2001
2004
1996
1995

2007
2005
2007
2011

2007
2011

75 71.5¢ 102.7% 73.5¢€
75 64.5] 88.3¢ 57.0z
87 66.3¢ 87.91 58.32
63 72.0¢ 88.7¢ 64.01
14€ 74.4¢ 119.0¢ 88.6¢
13¢ 81.81 108.6¢ 88.92
10% 65.4¢ 110.3¢ 72.21
122 68.8¢ 102.4" 70.5¢
12C 64.71 92.2¢ 59.7(
91 73.81 96.51 71.3C
1,671 65.0¢ 97.6¢ 63.5¢
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Upper midscal
Upper midscal
Upper midscal
Upper midscal

Upper midscal
Upper midscal
Upper midscal

Upscalt

Upscalt
Upscalt




IHG

Holiday Inn® ) (8) Boise, ID 2011 11¢ 64.8:% $ 7867 $ 51.02 Upper midscal
Holiday Inn® 4 Duluth, GA 2011 143 66.01 85.8( 56.6¢ Upper midscal
Holiday Inn Expres® ) Boise, ID 2005 63 71.1: 83.1( 59.11 Upper midscal
Charleston,
Holiday Inn Expres®() (8) wv 2011 66 49.2: 92.11 45.3¢  Upper midscal
Vernon Hills,
Holiday Inn Expres® ) IL 2008 11¢ 58.9¢ 80.7¢ 47.5¢  Upper midscal
Holiday Inn Express & Suite® 4 Emporia, KS 2000 58 74.9¢ 89.71 67.32 Upper midscal
Las Colinas,
Holiday Inn Express & Suite® TX 2007 12¢ 51.4Z 83.41 42.8¢ Upper midscal
Holiday Inn Express & Suite® ® Sandy, UT 1998 88 72.71 86.72 63.0¢  Upper midscal
Holiday Inn Express & Suite® 4 Twin Falls, ID 2009 91 61.9¢ 92.0¢ 57.0¢ Upper midscal
Staybridge Suite® 4) Glendale, CC 2011 121 80.1¢ 109.7¢ 88.01 Upper midscal
Staybridge Suite8 4) Jackson, MS 2007 92 65.4< 87.2¢ 57.11 Upper midscal
Subtotal/Weighted Average 1,08¢ 64.2¢ 87.7¢ 56.3¢
Hyatt
Hyatt Place® 4 Atlanta, GA 2006 15C 81.51 78.4¢ 63.9/ Upscalt
Hyatt Place® Fort Myers, FL 2009 148 50.7¢ 76.13 38.6¢ Upscalt
Las Colinas,
Hyatt Place® ¥ X 2007 122 65.92 92.4¢ 60.9¢ Upscalt
Hyatt Place® 4 Portland, OR 2009 13€ 81.2¢ 89.9¢ 73.11 Upscale
Subtotal/Weighted Average 55€ 69.8¢ 84.1¢ 58.8(
Americlnn
Americlnn®@®) Fort Smith, AR 2011 89 39.6¢ 63.8¢ 25.3¢ Midscale
Americlnn® 8 Missoula, MT 2011 52 46.1: 76.6¢ 35.37 Midscale
Americlnn® () ) Salina, KS 2011 60 44.5¢ 66.7: 29.71 Midscale
Americinn® (4) 8) Twin Falls, ID 2011 111 51.97 70.52 36.6¢ Midscale
Americlnn® 4)®) Lakewood, CC 2011 62 48.27 75.4¢ 36.44 Midscale
Subtotal/Weighted Average 374 46.42 70.2¢ 32.6:
Starwood
Jacksonville,
Aloft ®®) FL 2009 13€ 70.1¢ 63.0¢ 44.2¢ Upscale
Carlson
Country Inn & Suites By Carlsor Charleston,
® Y 2001 64 74.0¢ 97.21 72.0Z Midscale
Country Inn & Suites By Carlsor San Antonio,
® (4)®) TX 2011 12€ 52.62 77.9¢ 41.02 Midscale
Subtotal/Weighted Average 19C 59.8¢ 86.0( 51.47
Independent
Aspen Hotel & Suite® 4 Fort Smith, AR 2003 57 47.1¢ 65.1¢€ 30.7: Midscale
Aspen Hotel & Suite8® Fort Worth, TX 2011 70 40.3( 77.3¢ 31.1¢ Upper Midscal
127 43.3¢ 71.4% 30.9¢
Total/Weighted Average 7,09t 64.45% $ 90.0: $ 58.02

(1) Occupancy represents the percentage of alailabms that were sold during a specified peribtinee and is calculated by dividing the
number of rooms sold by the total number of roonlable, expressed as a percenti
(2) ADR represents the average daily rate paid for eaid, calculated by dividing room revenue (eggluding food and beverage revenur

other hotel operations revenue such as telephamking and other guest services) by rooms ¢

(3) RevPAR is the product of ADR and occupancyfeR does not include food and beverage revenather hotel operations revenue such
as telephone, parking and other guest serv

(4) This hotel is subject to mortgage debt at Ddwer 31, 2011. For additional information concegnour debt and lenders, please see Item 7.
“Management’s Discussion and Analysis of Finanki&rmation and Results of Operations—Indebtednass!’ Item 8. “Financial
Statements and Supplementary [—Note 12" to Consolidated Financial Statemer

(5) The Spokane, WA Fairfield Inn room count decredseh 86 to 84 in fourth quarter 2011 as a resultagital improvements at the hot

(6) The Scottsdale, AZ SpringHill Suites room codecreased from 123 to 121 in fourth quarter 284 A result of capital improvements at the
hotel.

(7) The Charleston, WV Holiday Inn Express roomrmodecreased from 67 to 66 in fourth quarter 284 & result of renovations related to the



franchise conversion from a Comfort Suites to aiddgl Inn Express
(8) The conversion date reflects the conversicanew franchise brand due to the termination efftanchise license agreements for 11 of our
hotels during 2011
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We have acquired one hotel since December 31, 2011.

As of February 27, 2012, we have also enteredagteements to purchase two additional hotels faganegate purchase price of
approximately $20.2 million. We anticipate acquiithese hotels in the first quarter of 2012. &se “ltem 7. Management's Discussion and
Analysis of Financial Condition and Results of Gytems—Liquidity and Capital Resources.”

In addition to our hotel portfolio, we own 14 pdscef vacant land that we believe are suitabldalierdevelopment of new hotels, the
possible expansion of existing hotels or the dgualent of restaurants in proximity to certain of botels. We currently do not intend to
develop new hotels or restaurants or expand aoyioéxisting hotels at these parcels. We may irfuhee sell these parcels when market
conditions warrant. To reduce the risk of incurrangrohibited transaction tax on any sales, we tramsfer some or all of those parcels of
undeveloped land to our TRSs.

Our Hotel Operating Agreements

Ground Leases

Five of our hotels are subject to ground leaseaagests that cover all of the land underlying trepeetive hotel property.

The Americlnn located in Fort Smith, Arkansastibject to a ground lease with an initial leasmieation date of August 31,
2022. The initial lease term may be extended foadditional 30 years. Annual ground rent curreigl$50,100 per year. Annt
ground rent is adjusted every fifth year with atijusnts based on the Consumer Price Index for AaldrConsumers. The next
scheduled ground rent adjustment is January 1,.2015

The Hampton Inn located in Fort Smith, Arkansasubject to a ground lease with an initial le@smination date of May 31,
2030 with 11, five-year renewal options. Annualgrd rent currently is $132,461 per yeaknnual ground rent is adjusted on
June 1 of each year, with adjustments based ogases in the hotel’s RevPAR calculated in accomarith the terms of the
ground lease.

The Residence Inn by Marriott located in Portla@degon is subject to a ground lease with anainligase termination date of
June 30, 2084 with one option to extend for antamithl 14 years. Ground rent for the initial leésen was prepaid in full at tt
time we acquired the leasehold interest. If théoopto extend is exercised, monthly ground rent gl charged based on a
formula established in the ground lease.

The Hyatt Place located in Portland, Oregon §estt to a ground lease with a lease terminatida daJune 30, 2084 with one
option to extend for an additional 14 years. Grotert for the initial lease term was prepaid inl &tlthe time we acquired the
leasehold interest. If the option to extend is eised, monthly ground rent will be charged based formula established in the
ground lease.

The Holiday Inn located in Duluth, Georgia is gab to a ground lease with a lease terminatior da®pril 1, 2069. Annual

ground rent currently is $198,057 per year. Anmaat is increased annually by 3% for each suceedsase year, on a
cumulative basis
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These ground leases generally require us to maital gayments and payments for our share of chacgsss, expenses, assessments
and liabilities, including real property taxes artiities. Furthermore, these ground leases gelyeredjuire us to obtain and maintain insurance
covering the subject property.

Franchise Agreements

All of our hotels, except for our two independentdis, currently operate under franchise agreemeititsMarriott, Hilton, IHG, Hyatt,
Starwood Hotels and Resorts Worldwide, Inc. (“Staod’), Americlnn International, LLC and Country k& Suites By Carlson, Inc. We
believe that the public’s perception of the quatigsociated with a brand-name hotel is an impofeattire in its attractiveness to guests.
Franchisors provide a variety of benefits to frasebs, including centralized reservation systematonal advertising, marketing programs and
publicity designed to increase brand awarenessjrigpof personnel and maintenance of operationality at hotels across the brand system.

The franchise agreements require our TRS lessedgrechisees, to pay franchise fees ranging bet&éeand 6% of each hotslgros:
revenue. In addition, some of our franchise agregsneill require our TRS lessees to pay marketemsfof up to 4% of each hotel's gross
revenue. These agreements generally specify mareageaperational, record-keeping, accounting, riépgiand marketing standards and
procedures with which our TRS lessees, as theliiaees, must comply. The franchise agreementsaibligur TRS lessees to comply with the
franchisors’ standards and requirements, incluttiaiging of operational personnel, safety, mairitajrspecified insurance, the types of services
and products ancillary to guest room servicesteat be provided by the TRS lessee, display of gigraand the type, quality and age of
furniture, fixtures and equipment included in guestms, lobbies and other common areas. Some a@fgreements require that we deposit a set
percentage, generally not more than 5% of the gmsmue of the hotels, into a reserve fund fortahpxpenditures.

We have agreed with certain of our franchisorsatmlete property improvement plans, with completiates ranging from March
2011 to August 2015. We expect to spend approxim&ts.2 million before December 31, 2012 for cabitnprovements pursuant to these
plans. We intend to fund the cost of completingsthplans with future offerings of our securitind &orrowings under our secured revolving
credit facility.

Hotel Management Agreements

In order to qualify as a REIT, we cannot directhjiradirectly operate any of our hotels. Our opermgtpartnership and subsidiaries of our
operating partnership lease our hotels to our T#8Sdes, which engage property managers to managetels. On February 14, 2011, our TRS
lessees entered into a hotel management agreertbrihterstate. We may, but we are not requirectder into hotel management agreements
with Interstate for any additional hotels that waynacquire. As of February 27, 2012, Interstatéitmaffiliate, Noble Management Group, L
(“Noble™), manage 69 of our 71 hotels.

Pursuant to the hotel management agreement wighskate, our TRS lessees are required to fund ngrapital needs, fixed asset
supplies, capital expenditures and operating exgeakthe hotels. Interstate, subject to certamitdid owner approval rights, has control of all
operational aspects of the hotels, including emgxdaglated matters. Interstate is required to maingaich hotel in good repair and condition
make such routine maintenance and repairs as aserrably necessary or appropriate consistent hltbtisiness plan we approve.

A significant percentage of our hotels are mandgebhterstate. Under the hotel management agreeemeted into with Interstate on
February 14, 2011, which has an initial term exygjron February 14, 2021 (unless earlier terminptgduant to its terms), we pay Interstate a
base management fee and, if certain financial timds are met or exceeded, an annual incentive geament fee. The base management fee,
which is paid on a monthly basis, is 3% of totalereues for all of the hotels covered by the hot@hagement agreement. For purposes of the
hotel management agreement, “total revenisedéfined as all income, revenue and proceeddstireggdirectly or indirectly from the operation
the hotels and all of their facilities (net of refls and credits to guests and other allowancesydsfibtracting expenses. An annual incentive
is payable to Interstate, if earned, in the ameugptal to 10% of the amount by which actual aggeeg&ITDA for all hotels covered by the hc
management agreement exceeds $65 million, sulgjextjustment for increases and decreases in thberunf hotels covered by the hotel
management agreement. For purposes of the hotelgearent agreement, “EBITDA” is defined as the ambyrwhich gross operating profit
(the amount by which total revenues exceed opgratkpenses) exceeds fixed charges. The annuativedee for any fiscal year (or partial
fiscal year) is capped at 1.5% of the total reverfoe all of the hotels covered by the hotel manag@ agreement for that fiscal year. In
addition, Interstate receives, on a monthly basfee for the use of its centralized accountingises in an amount equal to $1,500 per hotel per
month for hotels with 90 or more rooms and $1,3&5hwmtel per month for hotels with less than 90wspsubject to annual increases of the
lesser of (i) the percentage change in the Consimeg Index for the previous fiscal year and3#).
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The hotel management agreement may be terminatedlgor with respect to individual hotels, as Apgble, for cause, without cause,
due to damage or condemnation of a hotel, on ltateer's failure to comply with certain REIT-relatprbvisions of the Code, upon a hotel’s
underperformance, due to Interstate entering iatopetition with one of our hotels and upon the sdla hotel. Termination under certain
circumstances, such as termination due to our ttefader the hotel management agreement, termimati@ to sale of a hotel, termination du
damage or condemnation and termination withouteastsall require payment by us of a terminationvibeh would provide Interstate with a
30% Internal Rate of Return with respect to sudelhbowever, solely for the first five terminatgrif the effective date of such termination
occurs on or before the end of the eighteenth mimtithwing the effective date of the agreement, litternal Rate of Return shall be 20% inst
of 30%.

We amended our hotel management agreement wittstate effective as of June 30, 2011, to reducddise management fee paid to
Interstate for 55 of our hotels for the period fréypril 1, 2011 through June 30, 2011 by an aggeegat$565,000. We and Interstate entered
the amendment to address operational challengesierped at the hotels during the second quart20dt. In return for this one-time reduction
in management fee, we provided an additional fuitbcentive to Interstate, which is payable if eargased on improvement of gross operating
profits at the 55 hotels. The aggregate maximurerg@l incentive is equal to the amount of the tmee reduction in base management fee and
was earned in full during the fourth quarter of 20Ihus, the incentive will be paid in the firstagter of 2012.

On April 27, 2011, we entered into a contract Wil Management (Maryland), LLC (“IHG Management)rhanage the143-room
Holiday Inn hotel in Duluth, Georgia pursuant tbatel management agreement with a 20-year ternghiibiextendable at IHG’s option, upon
written notice and if IHG Management is not them@fault on the agreement, by up to two five-yeams.

On May 25, 2011, we entered into a contract witlblHdo manage the 122om Hilton Garden Inn hotel in Duluth, Georgia gwant tc
a hotel management agreement with a 3-year terrichvi$ extendable at Noble's option, upon writtenice and if Noble is not then in default
on the agreement, by up to two three-year termsoijunction with this contract, the Company hasad to enter into additional hotel
management agreements with Noble up to a cappedranwhich left unfulfilled could lead to the asse®nt of future fees under the
agreement. In December 2011, Interstate acquiddd\thus Interstate manages this hotel.

On January 12, 2012, we assumed a contract withtzod Management Corporation to manage therbsd Courtyard by Marriott i
Atlanta, Georgia. The contract has a 25 year tarich automatically renews on the same termscamnditions for two successive periods of
ten years unless either we or Courtyard Manage@ergoration elects not to renew.

Former Choice Hotels

On March 23, 2011, Choice notified us of the imnageltermination of the franchise agreements foofeyur hotels, and the
termination of our Cambria Suites, Bloomington, hisota franchise agreement on June 23, 2011. féfetoghese 11 hotels, containing 995
guestrooms, as the “former Choice hotels.”

As of December 31, 2011, ten of these hotels (toinan aggregate of 925 guestrooms) were operatider new franchise brands
and one of the hotels (containing 70 guestrooms) aperating independently. Of the ten hotels opegatnder new franchise brands, six hotels
(containing an aggregate of 441 guestrooms) weeeabipg under lesser-known franchise brands, whioliide lower levels of marketing
support and guest loyalty programs that may natdstrong as those of the larger, well-known braAdsa result, occupancy, ADR, RevPAR
and revenues for these hotels have been adverféedyeal and we may not achieve the operating pedioce we had previously anticipated. We
entered into a new franchise agreement for the\Worth, Texas hotel currently operating indepenigettiat will permit the hotel to operate a
Fairfield Inn and Suites, upon completion of certeapital improvements anticipated to be complatdday 2012, although we can give no
assurances that we will complete this project goetate the hotel under the new franchise agreewidinit the stated timeframe or at all.
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The affected hotels include:

Location Former Brand New Franchise Brand Number of Units

Baton Rouge, L/ Cambria Suite DoubleTree by Hiltor 127
San Antonio, TX Cambria Suite Country Inn & Suite 12€
Boise, ID Cambria Suite Holiday Inn 11¢
Bloomington, MN Cambria Suite SpringHill Suites 112
Fort Worth, TX Comfort Suites Fairfield Inn & Suites 70
Charleston, W\ Comfort Suites Holiday Inn Expres: 66
Lakewood, CC Comfort Suites Americlnn 62
Twin Falls, ID Comfort Inn & Suites Americlnn 111
Fort Smith, AR Comfort Inn Americlnn 89
Salina, KS Comfort Inn Americlnn 60
Missoula, MT Comfort Inn Americlnn 52

The termination of the franchise agreements wisipeet to the former Choice hotels has had a negaffect on our operating results
for the twelve months ended December 31, 2011 mRhe date of the Choice franchise terminationd tiveé former Choice hotels began
operating under new franchise licenses they dichage access to a national reservations systemifingsin significant reductions in occupancy,
thus negatively affecting RevPAR and hotel opetatavenues. For the 11 former Choice hotels,Hertivelve months ended December 31,
2011, occupancy declined to 53.9% from 65.7% fertthelve months ended December 31, 2010. For telréwmonths ended December 31,
2011, ADR decreased to $77.88 from $77.99 forweve months ended December 31, 2010. As a rdzelt?AR for the 11 former Choice
hotels declined from $51.24 for the twelve monthdezl December 31, 2010 to $41.95 for the twelvethweanded December 31, 2011.

Item 3. Legal Proceedings

We are involved from time to time in litigation sirig in the ordinary course of business, howewberahan the Choice proceedings
described below, we are not currently aware ofaations against us that we believe would matergdlyersely affect our business, financial
condition or results of operations.

On March 23, 2011, Choice terminated franchiseergents on ten of our hotels, effective on that.d&tkoice also terminated the
franchise agreement for the Cambria Suites, Blogtoim Minnesota effective June 23, 2011. On M&4h2011, we filed an arbitration action
with the American Arbitration Association againgtdice claiming wrongful termination of our franchiagreements. In response to our
arbitration action, Choice asserted counterclaififeandulent inducement, negligent misrepresentatiweach of contract and trademark
infringement. The claimants in the arbitrationlie Summit REIT, Summit OP, the General Partner ppedecessor, Summit Hospitality |,
LLC, Summit Hospitality V, LLC, The Summit Groumd., and each of the TRSs that leased one of theefoChoice hotels (collectively,
“Summit Parties”). Choice’s counterclaim seeksfrithe Summit Parties approximately $3.9 millioraotual damages for the alleged breaches
of contract and misrepresentation, $2 million imitive damages, $120,000 in damages for tradenméikgement, and reimbursement of costs
and attorneys' fees related to all claims.

On March 31, 2011, Choice filed suit in United 8tabDistrict Court in Maryland against the Summittiéa claiming trademark
infringement and breach of contract. Choice’s claimp seeks $27,271 in damages for unpaid royal§i287,000 in liquidated damages,
additional actual damages to be proven at trial,r@mbursement of costs and attorneys’ fees rtlatall claims. The parties agreed to address
their remaining claims solely through arbitratiand the United States District Court case was adimatively closed as of July 26, 2011. The
damage claims made in the United States DistrictrCzase are duplicative to those described iratbdration paragraph above. We veheme
deny all asserted claims and are vigorously defenthie claims.
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The arbitration hearings were held in December 28id January 2012. Findings from the arbitratiangb are expected in late March
or April 2012. We are unable to estimate a raofggain or losses as it relates to these claims.

Item 4. Mine Safety Disclosures

Not applicable.
PART Il

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securities
Market Information

The common stock of Summit REIT began trading @enNIYSE on February 9, 2011 under the symbol “INRrior to that time, there
was no public trading market for the common stoc8ummit REIT. The last reported sale price for 8utrREIT’s common stock as reported
on the NYSE on February 27, 2012 was $10.00 peeshEhe following table sets forth the high and kales price per share of common
stock per quarter reported on the New York Stoxghange as traded, and the distributions declametieocommon stock and Common Units
for each of the quarters indicated.

Distribution
Declared
Per Common
Share and
Year Ended December 31, 201 High Low Common Unit
Fourth Quarte $ 9.77 $ 6.1€ $ 0.112¢
Third Quartel 11.43 6.6¢ 0.112¢
Second Quarte 11.6:2 9.9(C 0.0562!
Period Feb 9, 2011 through March 31, 2! 10.4C 9.2¢ --

There is currently no established public tradingkegafor the Common Units of Summit OP. No pubtading market for the Common
Units is expected to develop. Pursuant to thegesfithe partnership agreement, holders of 10, D00ommon Units (other than the General
Partner and Summit REIT) may exercise their righthder those Common Units for redemption. Anyn@mn Units tendered for redemption
will be redeemed in exchange for either (i) shafesur common stock, on a one-for-one basis, pa(dash amount based upon a ten-day
average of the closing sale price of our commoaokstm the NYSE, as described in the partnershipeagent.

Shareholder Information

As of February 15, 2012, the common stock of SunREILT was held of record by five holders and theeze 27,278,000 shares of
common stock outstanding as of February 27, 20$2fA-ebruary 27, 2012, the Common Units of Sun@itwere held by 983 holders of
record and there were 37,378,000 Common Units ofr8it OP outstanding, including 27,278,000 CommoiitdJmeld by the General Partner
and Summit REIT.

Distribution Information

As a REIT, Summit REIT must distribute annuallyittostockholders an amount at least equal to 906 &EIT taxable income,
determined without regard to the deduction fordivids paid and excluding any net capital gain. SufREIT will be subject to income tax on
its taxable income that is not distributed andrieegcise tax to the extent that certain percentafj#s taxable income are not distributed by
specified dates. Summit REIT’s cash available fetrbution may be less than the amount requiremhéet the distribution requirements for
REITs under the Code, and Summit REIT may be requio borrow money, sell assets or issue capitakgb satisfy the distribution
requirements.

The timing and frequency of distributions will betlaorized by the Summit REIT board of directorsiténsole discretion, and declared
by Summit REIT based upon a variety of factors degnmelevant by its directors, including financiahdition, restrictions under applicable law
and loan agreements, capital requirements and € Rquirements of the Code. Summit REIT’s abitilymake distributions will generally
depend on receipt of distributions from Summit @Rich depends primarily upon lease payments froml@&S lessees with respect to our
hotels.
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Summit OP intends to make quarterly distributiambalders of Common Units in a per-unit amount thaqual to the per-share
amount paid by Summit REIT to the holders of SuniRieiT common stock.

We are generally restricted from declaring or pgyany distributions, or setting aside any fundstiierpayment of distributions, on our
common stock or the Common Units unless full cuttivgadistributions on the Series A Preferred Stank Series A Preferred Units have been
declared and either paid or set aside for paynmefutlli for all past distribution periods.

Securities Authorized for Issuance Under Equity Comensation Plans

The following table provides information as of Dedzer 31, 2011 with respect to our securities, aedsecurities of our operating
partnership, that may be issued under existingtggoimpensation plans:

Number of
Securities
Number of Remaining
Securities to Weighted Available for
be Issued Average Future
Upon Exercise Issuance
Exercise of Price of Under Equity
Outstanding Outstanding Compensation
Plan Category Options Options Plans®
Equity Compensation Plans Approved by Summit REidckholders
@ 940,00( $ 9.7t 1,374,29I
Equity Compensation Plans Not Approved by SummitTRE
Stockholders — — —
Total 940,00( $ 9.7t 1,374,29!

(1) Excludes securities reflected in the columtitled “Number of Securities to be Issued Upon Eise of Outstanding Options.” Summit OP
has not adopted any equity compensation plans; yenvkng-term incentive plan units (“LTIP Units’g,special class of partnership unit
Summit OP, may be issued by Summit OP pursuantitent REIT's 2011 Equity Incentive Plan. NeithemSuit REIT nor Summit OP
has any current plans to issue LTIP Units purst@attie Summit REI’s 2011 Equity Incentive Pla

(2) Consists of Summit REIT's 2011 Equity Incerti®lan, which was approved by Summit REIT’s bodrdiectors and the Summit REIT's
sole stockholder prior to completion of the IF
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Share Performance Graph

The following graph compares the yearly changeuinoumulative total shareholder return on our comrsiwares for the period
beginning February 8, 2011 and ending Decembe2@®11, with the yearly changes in the Standard aw'® 500 Stock Index (the S&P 500
Index), and the SNL US REIT Hotel Index for the saperiod, assuming a base share price of $100rGufacommon shares, the S&P 500
Index, and the SNL US REIT Hotel Index for compaepurposes. The SNL US REIT Hotel Index is cosgubof publicly traded REITs
which focus on investments in hotel propertiestal'shareholder return equals appreciation in spride plus dividends paid and assumes that
all dividends are reinvested. The performancelgiamot indicative of future investment performandVe do not make or endorse any
predictions as to future share price performance.

Period Ending

Index 02/08/1: 02/28/1: 03/31/1: 04/30/1: 05/31/1: 06/30/1: 07/31/1: 08/31/1: 09/30/1: 10/31/1: 11/30/1: 12/31/1:
Summit Hotel

Properties, Inc $100.00 $100.00 $101.95 $116.21 $116.07 $117.00 $116.28 $86.62 $73.86 $84.43 $89.27 $100.08
S&P 500 100.00 100.36 100.40 103.37 102.20 100.50 98.45 93.10 86.56 96.02 95.81 96.79

SNL US REIT Hote 100.00 94.76 91.31 94.04 93.63 89.67 86.01 65.77 61.20 76.77 7532 7951

Total Return Performance
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Securities Sold

There were no unregistered sales of equity seesrituring the year ended December 31, 2011 otharah previously reported in our
Current Report on Form 8-K filed with the SEC orbfmary 18, 2011 relating to the concurrent priyasEement and the formation transactions.

Item 6. Selected Financial Data
The following financial and operating informatiolnosild be read in conjunction with the informatiat forth under “Management’s

Discussion and Analysis of Financial Conditions &e$ults of Operations” and our consolidated fimgrstatements and related notes thereto
appearing elsewhere in this report and incorporh&din by reference.
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Statement of Operations Date
(in thousands, except share anc-share data

Summit Our Our Predecessol
REIT Predecessor Combined Year Ended December 31,
Period Period Twelve

February 14, January 1, Months

2011 through 2011 through Ended
December 31 February 13, December 31

2011 2011 2011 2010 2009 2008 2007
REVENUES
Room revenue $ 131,63t $ 14,26¢ $ 14590t $ 133,06¢ $ 118,96( $ 132,79¢ $ 112,04
Other hotel operations revent 2,64¢ 33C 2,97¢ 2,56¢ 2,24( 2,311 1,84¢
Total Revenues 134,28: 14,59¢ 148,88: 135,63! 121,20( 135,10° 113,88¢
EXPENSES
Hotel Operating Expens:
Rooms 40,13¢ 4,961 45,09¢ 41,12¢ 36,72( 36,511 30,11¢
Other direc 17,67: 2,65¢ 20,33( 17,69: 18,04¢ 19,83! 19,71(
Other indirec 35,87( 4,68¢ 40,55¢ 36,46¢ 32,38¢ 33,31¢ 27,46¢
Other 70C 73 775 61E 681 33C 481
Total Hotel Operating Expens 94,38( 12,37¢ 106,75¢ 95,90: 87,83¢ 89,99¢ 77,77¢
Depreciation and amortizatic 26,37¢ 3,42¢ 29,801 27,25 23,971 22,30¢ 16,13¢
Corporate general and
administrative
Salaries and other
compensatiol 2,641 — 2,641 — — — —
Other 3,44( — 3,44( — — — —
Equity based compensati 48C — 48C — — — —
Hotel property acquisition cos 254 — 254 367 1,38¢ 1,571 1,64(
Loss on impairment of assets — — — 6,47¢ 7,50¢ — —
Total Expenses 127,57: 15,80 143,38( 129,99¢ 120,70 113,87! 95,55
INCOME (LOSS) FROM
OPERATIONS 6,711 (1,209 5,502 5,63¢ 49€ 21,23 18,33¢
OTHER INCOME (EXPENSE
Interest incom: 16 7 23 47 50 194 44¢
Interest expens (13,199 (4,666 (17,859 (26,367) (18,32) (17,026 (14,219
Gain (loss) on disposal of ass (36) — (36) (42) (4) (390) (652)
Total Other Income
(Expense) (13,219 (4,659 (17,872 (26,357 (18,279 (17,222 (14,420
INCOME (LOSS) FROM
CONTINUING
OPERATIONS (6,502) (5,86%) (12,370 (20,719 7,779 4,01C 3,91¢
INCOME FROM
DISCONTINUED
OPERATIONS — — — — 1,46¢ 10,27¢ 11,58
NET INCOME (LOSS)
BEFORE
INCOME TAXES (6,502) (5,86¢) (12,370 (20,719 (16,319 14,28¢ 15,50¢
INCOME TAX (EXPENSE)
BENEFIT 2,32¢ (339 1,98¢ (202) — (825) (715)
NET INCOME (LOSS) (4,177) (6,207 (10,389 (20,920 (16,319 13,46: 14,79(
NET INCOME (LOSS)
ALLOCATED TO NON-
CONTROLLING INTEREST (1,240 (1,240

NET INCOME (LOSS)
ALLOCATED TO
COMPANY (2,937 (6,207) (9,14) (20,920 (16,319 13,46: 14,79(




PREFERRED DIVIDENDS (417 — (417) — — — —
NET INCOME (LOSS)
ALLOCATED TO
COMMON
STOCKHOLDERS $ (3,34 $ (6,200 $ (9,555 $ (20,920 $ (16,319 $ 13,46 $ 14,79(
Loss per share attributable to
common stockholders, basic al
diluted $ (0.19)
Dividends declared per commc
share $ 0.2¢
Weighted-average number of
common shares, basic and
diluted 27,278,00
Balance Sheet Dati(in millions)
Total Asset: $ 554 N/A 554 49: $ 51¢ % 49t $ 44¢
Mortgages and Notes
Payable 217 N/A 217 42C 42¢€ 39C 337
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Our predecessor’s equity interests consisted afddterent classes of limited liability company mbership interests that were not
publicly traded, thus, a discussion of its selegadhings data would not be meaningful.

Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion should be read in conjiomctvith the “Selected Financial Data,” Summit RESBnd Summit OP’s audited
consolidated financial statements as of and foryar ended December 31, 2011, and related noggetih, our predecessor’s audited
consolidated financial statements as of DecembeRB10 and for the years ended December 31, 208®a09, and related notes thereto,
appearing elsewhere in this report.

Overview

We are a self-managed hotel investment companymasitorganized in June 2010 to continue and exgl@nédxisting hotel investment
business of our predecessor, Summit Hotel PropeltieC, a leading U.S. hotel owner. We focus onuéiiing and owning premium-branded
selectservice hotels in the upper midscale and upscaimerts of the U.S. lodging industry, as these setgrage currently defined by STR. \
completed our IPO, a concurrent private placeméntiocommon stock and our formation transactiom§ebruary 14, 2011, netting
approximately $240.8 million from the IPO and comeant private placement, after underwriting disdswand the payment by us of offering-
related costs.

We had no business activities prior to completibthe IPO and the formation transactions on Felyrddr 2011. As a result of the
formation transactions, we acquired sole ownershibe 65 hotels in our predecessor’s portfolicadidition, we assumed the indebtedness of
our predecessor and its subsidiaries. Our predecesconsidered the acquiror for accounting psegand its financial statements became our
financial statements upon completion of the fororatransactions.

Since completion of our IPO, we have acquired sitels with a total of 717 guestrooms located irr fetates for purchase prices
aggregating approximately $78.6 million. As of Dexbxer 31, 2011, our portfolio consisted of 70 hoteith a total of 7,095 guestrooms located
in 19 states. Substantially all of our assets atd hy, and all of our operations are conductedugh, Summit OP. Through a wholly owned
subsidiary, Summit REIT is the sole general paraie&ummit OP. As of December 31, 2011, Summit R&Nnhed all of Summit OP’s issued
and outstanding Series A Preferred Units. Furtioeemas of December 31, 2011, Summit REIT ownedamately 73.0% of Summit OP’s
issued and outstanding Common Units, including Comidnits representing the sole general partneiskgpest. The other limited partners of
Summit OP, including The Summit Group and the ofbener members of our predecessor, which inclugegtive officers and directors of the
Company, own the remaining Common Units as of D81, 2011. Pursuant to the partnership agreeofi@ummit OP, through our
General Partner, we have full, exclusive and coteplesponsibility and discretion in the managenagak control of Summit OP, including the
ability to cause Summit OP to enter into certainanttansactions including acquisitions, disposif@nd refinancings, to make distributions to
partners and to cause changes in Summit OP’s lassawivities. On October 28, 2011, Summit REIMmpteted a follow-on public offering of
2,000,000 shares of its 9.25% Series A cumulatdeemable preferred stock, in which it raised netgeds, after deducting the underwriting
discount and estimated offering costs, of approsetgeh47.9 million. The proceeds from this offeriwere used to pay down the principal
balance of our revolving credit facility.
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Recent Developments

On January 12, 2012, we purchased 90% of the owipergterests in the 150 unit Courtyard by Marriottel in Atlanta, Georgia for a
purchase price of approximately $28.5 million, ppeoximately $190,000 per key. Upon expiratioriaxf credits related to the hotel in
approximately four years, we will be able to taksignment of the remaining ownership of the haiekjpproximately $350,000. We expect to
perform a minor renovation of approximately $230,0@r a combined purchase price and renovatiohafcspproximately $191,500 per
key. We funded the purchase price of this acdaisithrough the assumption of a term loan with Brpiinancial with a principal balance of
$19.0 million and the remainder with borrowings endur senior secured revolving credit facilityn donnection with this acquisition, we have
engaged Courtyard Management to manage the hawlgnu to a hotel management agreement. We owaQ8@rownership interest in the
Courtyard by Marriott hotel through one of our TRSs

On February 13, 2012, we closed on the consotidatnd refinance of our four loans with ING Lifestmance and Annuity, which four
loans collectively had an aggregate outstandingrizal of approximately $69.5 million as of Decen®ter2011. The loans were consolidated
into a single 7-year term loan with a principaldrale of $67.5 million, maturity date of March 1320amortized over 20 years and bearing an
annual interest rate of 6.10%, collateralized bst finortgage liens on 16 properties containing 4 g3estrooms. The lender has the right to call
the loan so as to be payable in full at March .2March 1, 2024 and March 1, 2029. If the larepaid prior to maturity, other than if called
by the Lender, there is a prepayment penalty emudle greater of (i) 1% of the principal beingaipand (i) the yield maintenance
premium. Pursuant to the consolidation, the mgegaon the Courtyard by Marriott, Missoula, Montana the Courtyard by Marriott,
Memphis, Tennessee were released and new mortgegedaken on the Country Inn & Suites and the diglilnn Express in Charleston, West
Virginia.

On February 14, 2012, we closed on the refinanarpfoan with Metabank, which had an outstandialghce as of the date of closing
of approximately $7.0 million. The loan maturebkeary 1, 2017, is amortized over approximatelyédrs, and bears an annual interest rate of
4.95%. The prepayment penalty is 3% in the firgears, 2% in year 3, and 1% in years 4 and 5. IGdeis collateralized by first mortgages on
two hotels containing 197 guestrooms.

Industry Trends and Outlook

Room-night demand in the U.S. lodging industryasrelated to macroeconomic trends. Key driverseshdnd include growth in gross
domestic product, or GDP, corporate profits, cajpmeestments and employment. Following periodseziession, recovery of room-night
demand for lodging historically has lagged improeets in the overall economy. However, in the ecargecovery beginning in early 2010,
room-night demand has led improvements in the dvecanomy.

PricewaterhouseCoopers LLP projects RevPAR gromgheases in 2012 for upscale hotels, upper midécatds and midscale hotels
of 7.4%, 5.8% and 4.5%, respectively. Although wpeet that our hotels will realize meaningful ReWPgains as the economy and lodging
industry continue to improve, the risk exists thktal economic conditions may cause the UniteteStaconomic recovery to stall, which likely
would adversely affect our growth expectations.

While we are guardedly optimistic about macro-eeoniroconditions and their effect on demand for ouegirooms, we feel relatively
confident that our near-term results will not beexrdely affected by increased lodging supply inmarkets. Growth in lodging supply typically
lags growth in room-night demand. Key drivers afdong supply include the availability and cost apital, construction costs, local real estate
market conditions and availability and pricing efsting properties. As a result of scarcity of fiwéng, severe recession and declining operating
fundamentals during 2008 and 2009, many planneel betvelopments were cancelled or postponed. Aawpitd Lodging Econometrics,
approximately 339 new hotels with 38,287guestrowitisopen during 2012 and 370 hotels with 28,24&gftooms will open in 2013. This
compares to 5,883 new hotels with 785,547 guestsabiat opened during 2008.
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If the general economy does not continue its regof@ any number of reasons, including, among gthan economic slowdown and
other events outside of our control, such as temoor significantly increased gasoline pricesgiog industry fundamentals may not improve as
expected. In the past, similar events have adyeedtdcted the lodging industry and if these eveatsir, they may adversely affect the lodging
industry in the future.

Operating Performance Metrics

We use a variety of operating and other informat@avaluate the financial condition and operatiegformance of our business. These
key indicators include financial information thatgrepared in accordance with generally accepteauating principles (“GAAP”), as well as
other financial information that is not preparedgtordance with GAAP. In addition, we use oth&wrimation that may not be financial in
nature, including statistical information and comgtizwe data. We use this information to measureptiréormance of individual hotels, groups of
hotels and/or our business as a whole. We periliglicampare historical information to our interrialdgets as well as industry-wide
information. These key indicators include:

° Occupancy;
° ADR; and
° RevPAR.

Occupancy, ADR and RevPAR are commonly used messuitkin the hotel industry to evaluate operatiegfprmance. RevPAR,
which is calculated as the product of ADR and oengy, is an important statistic for monitoring cgtérg performance at the individual hotel
level and across our business as a whole. We deadhdividual hotel RevPAR performance on an altgdbasis with comparisons to budget and
prior periods, as well as on a company-wide andreg basis. ADR and RevPAR include only room rax@rRoom revenue depends on
demand, as measured by occupancy, pricing, as meeblsy ADR, and our available supply of hotel roo@sr ADR, occupancy and RevPAR
performance may be affected by macroeconomic faciech as regional and local employment growttsqrel income and corporate earnings,
office vacancy rates and business relocation dewsiairport and other business and leisure traesV, hotel construction and the pricing
strategies of competitors. In addition, our ADR¢gancy and RevPAR performance is dependent ocotttinued success of our franchisors
and their brands.

Seasoned and Unseasoned Hotel Information for ounitial Portfolio

As we disclosed in the prospectus for the IPOhibtels we acquired from our predecessor in our &ion transactions consisted of 65
hotels, 46 of which we considered at the time ofl®® to be “seasoned” and 19 of which we consudietehe time of our IPO to be
“unseasoned” hotels. At the time of our IPO, weigeated hotels as “seasoned” based on their catistn or acquisition date and we
designated hotels as “unseasoned” if they had be#trafter January 1, 2007 or experienced a bramersion since January 1, 2008. The
following table sets forth various statistical aspkrating information for the 65 hotels in ouriaiportfolio at the time of our IPO based on the
seasoned and unseasoned designation on a totfallipdstisis, and excluding the 11 former Choiceelgtand the equivalent information and
designations for just the 11 former Choice hotdtdlars in thousands, except ADR and RevPAR):
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Twelve Months Ended Percentage

December 31, Change

2011 2010
Initial Portfolio (65 hotels)
Average number of roon 6,53¢ 6,53 -
Revenue $ 138,94¢ $ 135,63! 2.4%
Hotel Operating Expens $ 99,89¢ $ 95,90z 4.2%
Occupancy 64.(% 63.7% 0.5%
ADR $ 89.3¢t $ 87.5¢ 2.0%
RevPAR $ 57.2T $ 55.8( 2.€%
Seasoned (46 hotels
Occupancy 62.2% 64.1% (2.7%
ADR $ 88.5: $ 87.7¢ 0.%%
RevPAR $ 55.2¢ $ 56.22 1.7%
Seasoned, excluding seven former Choice hotels (3&tels)
Occupancy 64.1% 64.2% 0.8%
ADR $ 89.9¢ § 89.01 1.1%
RevPAR $ 58.2T § 57.1% 1.€%
Unseasoned (19 hotels
Occupancy 66.£% 63.1% 5.%
ADR $ 90.7¢ $ 87.2¢ 4.C%
RevPAR $ 60.6¢ $ 55.0¢€ 10.2%
Unseasoned, excluding four former Choice hotels (Iwotels)
Occupancy 68.(% 61.7% 10.2%
ADR $ 93.17 $ 90.1: 3.4%
RevPAR $ 63.3¢ $ 55.5% 14.1%
Former Choice Hotels (11 hotels
Occupancy 53.% 65.7% (18.0%
ADR $ 77.8¢ % 77.9¢ (0.1)%
RevPAR $ 41,98 % 51.2¢ (18.1%

As shown in the table above, RevPAR for our seastiotels, excluding the seven former Choice hotetseased by 1.9% for the year
ended December 31, 2011, compared to the samelperi®10. RevPAR for our unseasoned hotels, ekofuthe four former Choice hotels,
increased 14.1% for the year ended December 31, 20inpared to the same period in 2010. RevPARh®ES hotels in our initial portfolio
for the year ended December 31, 2011 was negataftdgted by a substantial decrease in RevPARh®Ifdrmer Choice hotels, driven primal
by substantial decreases in occupancy rates & tigsls. For the year ended December 31, 20MR A for the 11 former Choice hotels
decreased 18.1% as compared to 2010. DecreaBevHAR for the former Choice hotels primarily résdlfrom disruptions associated with
termination of the franchises and loss of accesmtmnal reservations systems pending effectivenéaew franchises.

We believe our 15 unseasoned hotels, excludinfptireformer Choice hotels, have continued to siabisince their construction or
brand conversion during the dramatic economic stasmrdbeginning in 2008. Most of these hotels arearelarger and are located in larger
markets than those of our seasoned hotels andteperder premium franchise brands. As a resulth@lieve the 15 unseasoned hotels,
excluding the four former Choice hotels, are pattidy well-positioned to generate RevPAR growthdar portfolio as economic conditions
improve. We recognized 14.1% growth in RevPARtfar 15 unseasoned hotels, excluding the four fo@mmice hotels, during the twelve
months ended December 31, 2011 as compared to 2010.
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Because we believe the seasoned/unseasoned diesignathe 65 hotels in our initial portfolio iboming less meaningful over time,
the discussion that follows in “-Results of Opayati” below is based on the operating results ottatal portfolio (70 hotels as of December 31,
2011 and 65 hotels as of December 31, 2010) andame-store portfolio, which consists of the 6%toin our initial portfolio for the periods
ended December 31, 2011 and 2010. We anticipatewd will cease using these designations in futeperts.

Revenues and Expenses

Our revenue is derived from hotel operations antsists of room revenue and other hotel operatiemsnue. As a result of our focus
select-service hotels in the upper midscale andalpsegments of the U.S. lodging industry, sulbistinall of our revenue is room revenue
generated from sales of hotel rooms. We also gedma much lesser extent, other hotel operatievsnue, which consists of ancillary reve
related to meeting rooms and other guest servi@sded at our hotels.

Our hotel operating expenses consist primarilyxplemses incurred in the day-to-day operation ofrmtels. Many of our expenses are
fixed, such as essential hotel staff, real estates, insurance, depreciation and certain typ&moéthise fees, and these expenses do not decrea
even if the revenue at our hotels decreases. Aassafied, our hotel operating expenses consisb@fn expenses (wages, payroll taxes and
benefits, linens, cleaning and guestroom supplelscamplimentary breakfast), other direct experiséfice supplies, utilities, telephone,
advertising and bad debts), other indirect expe(reas and personal property taxes, insuranceeli@yent and credit card commissions, hotel
management fees and franchise fees), and othensapéground rent and other items of miscellanegpsnse).

Results of Operations of Summit Hotel Properties,rc. and Summit Hotel OP, LP

Prior to February 14, 2011, the date we completed®O, concurrent private placement and formatiansactions, neither Summit
REIT nor Summit OP had any operations other tharigduance of 1,000 shares of common stock of SUREIIT to our Executive Chairman in
connection with Summit REIT's formation and init@dpitalization and activity in connection with 0 and the formation transactions. We
have therefore set forth a discussion comparingtimebined operating results of our operationstiergeriod from February 14, 2011 through
December 31, 2011, and the historical results efaipons for the period from January 1, 2011 thhokgbruary 13, 2011 of our predecessor, to
the historical results of our predecessor for tire\te months ended December 31, 2010. The histogsalts of operations presented below
should be reviewed in conjunction with the notethtocondensed consolidated and combined finasgments included elsewhere in this
report.
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Comparison of the Year Ended December 31, 201 h®Year Ended December 31, 2010

Income from Operationsincome from operations decreased by approxim&&87,000 to approximately $5.5 million for the yea
ended December 31, 2011 from approximately $5.Bamifor the year ended December 31, 2010.

The following tables sets forth key operating nustfior our total portfolio and our same-store pitf for the year ended December 31,
2011 and the year ended December 31, 2010 (datl@én®usands, except ADR and RevPAR):

Year Ended December 31, 201

Total Hotel
Operating
Total Revenue Expenses Occupancy ADR RevPAR
Total Portfolio (70
hotels) $ 148,88: $ 106,75¢ 64.5% $ 90.0: $ 58.02
Same Store Portfolio (65 hote $ 138,94¢ $ 99,89¢ 64.(% $ 89.3¢ $ 57.2%

Year Ended December 31, 201

Total Hotel
Operating
Total Revenue Expenses Occupancy ADR RevPAR
Total/Same Store Portfolio (65 hote $ 135,63 $ 95,90: 63.7% $ 87.5¢ $ 55.8(
Percentage Changt
Total Hotel
Operating
Total Revenue Expenses Occupancy ADR RevPAR
Total Portfolio (70 and 65 hotel 9.8% 11.2% 1.5% 2.8% 4.C%
Same Store Portfolio (65 hote 2.4% 4.2% 0.5% 2.C% 2.6€%

The information in the tables above for our totaitfolio for the year ended December 31, 2011 ideturevenues and expenses from the five
hotels we acquired during the year from the datacqlisition of the hotel through December 31, 2@t operating information (occupancy,
ADR, and RevPAR) for the hotels for the period ihiet they were owned by us. Accordingly, the infation does not reflect a full twelve
months of operations for the hotels acquired in1201

Revenue Total revenue increased by $13.2 million, 098,80 $148.9 million for the year ended December28il1 from $135.6
million for the year ended December 31, 2010. Tloedase was primarily due to improving economicditions affecting our markets and
leading to continued stabilization of revenue atunseasoned hotels, and the acquisition of fitelhan the second and third quarters of
2011. The increase in revenues occurred desmtsigimificant 18.1% decrease in RevPAR at our for@teice hotels during the same perioc
a result of continued disruptions at these hotsdeeiated with termination of the franchises amditiss of access to national reservations sy«
pending effectiveness of new franchises. In aodjtof the ten hotels operating under new franchisads, six hotels (containing an aggregate
of 441 guestrooms) are operating under lesser-krfamthise brands, which provide lower levels ofketing support and guest loyalty
programs that may not be as strong as those détger brands. As a result, occupancy, ADR, RevRAR revenues for these hotels have been
adversely affected. Our five hotels acquired dythe second and third quarters of 2011 contrib&f€ million to our revenues for the period
each was owned by us during 2011, and generategancy of 72.0%, ADR of $100.55, and RevPAR of 832uring the year ended
December 31, 2011 while under our ownership.

On a same-store basis, revenue increased by $Bi@mor 2.4%, to $138.9 million for the year endBecember 31, 2011 from $135.6
million for the year ended December 31, 2010. Tioedase in same-store revenue resulted from aeaserin both occupancy and ADR,
resulting in a 2.6% increase in same-store RevRdRe-store RevPAR increased to $57.23 for thegreded December 31, 2011 from $55.80
for the prior period as a result of improving ecomo conditions, which caused same-store occupanayctease from 63.7% for the year ended
December 31, 2010 to 64.0% for the year ended Deee1, 2011. ADR for the same-store hotel padfmicreased from $55.80 for the year
ended December 31, 2010 to $57.23 for the yearceDdeember 31, 2011. The increases in same-s@rEeAR, occupancy and ADR occurred
despite decreases in these operating metricsesuli of disruptions associated with terminatiohef franchise licenses of the former Choice
hotels. For the 11 former Choice hotels, for thelte months ended December 31, 2011, occupandineeco 53.9% from 65.7% for the
twelve months ended December 31, 2010. For theveambnths ended December 31, 2011, ADR decreasgd/t88 from $77.99 for the twel
months ended December 31, 2010. As a result, RevidAfRe 11 former Choice hotels declined from $81for the twelve months ended
December 31, 2010 to $41.95 for the twelve montited December 31, 2011.
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Operating ExpensesThe 11.3% increase in total hotel operating expsrior the twelve months ended December 31, 2041 the
twelve months ended December 31, 2010 was largédyed to the increase in revenue and the acaunsiti five hotels during the second and
third quarters of 2011. In addition, the transitmf management of our 65 initial hotels to Intatstresulted in an increase in expenses as a
percentage of revenue in our hotels. We amendethanagement agreement with Interstate to addnessperational challenges experienced at
the hotels during the second quarter 2011, whishlted in a one-time $565,000 reduction in othdirect hotel operating expenses that would
have otherwise been incurred under the managerges¢ment during the period. The amendment to e management agreement provided
Interstate the opportunity to earn the $565,008raadditional incentive fee in future periods, whibey earned in full during the fourth quarter
of 2011. The transition in hotel management resuih approximately $1.9 million, or a 58% increaseadditional expenses incurred in the
twelve months ended December 31, 2011 that werenotred in the twelve months ended December 3102

We have also incurred expenses related to theliremconversions of the former Choice hotels andvation expenses related to
refranchising such hotels of approximately $327,80fng the twelve months ended December 31, 2@tthermore, we incurred additional
royalty fees as a result of franchisor negotiatiaiated to the IPO of approximately $265,000 dyitime twelve months ended December 31,
2011. These two costs equate to an additional d%6ase in hotel operating expenses during teévevmonths ended December 31, 2011
compared to the same period in 2010.

The following table details our hotel operating empes for our same-store portfolio for the yeadedrDecember 31, 2011 and
December 31, 2010 (dollars in thousands):

Year Ended Year Ended
December 31, 201 December 31, 201

Same-Store Portfolio Expenses (65 hotels

Rooms expens $ 42,065 $ 41,12¢
Other direct expens 19,14« 17,69:
Other indirect expens 38,05( 36,46¢
Other expense 637 61t
Total Hotel Operating Expenses $ 99,89¢ $ 95,90z
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Depreciation and AmortizationDepreciation and amortization expense increagekPt6 million, or 9.4%, to $29.8 million for the
twelve months ended December 31, 2011 compardtettwelve months ended December 31, 2010, primduiéyto the writesff of unamortizel
capitalized costs related to re-franchising thenar Choice hotels, refinancing of loans, renovatiohexisting hotels, and the additional
depreciation associated with newly acquired hot&lse $29.8 million includes $26.7 million of fixedset depreciation, $2.2 million of financ
costs amortization, and $0.9 million of franchised amortization. The $27.3 million of depreciamd amortization expense for the twelve
months ended December 31, 2010 includes $25.3omidlf fixed asset depreciation, $1.8 million ofdfitting costs amortization, and $0.2
million of franchise fees amortization.

Corporate General and AdministrativeCorporate general and administrative expensapmfoximately $6.6 million for the twelve
months ended December 31, 2011 are substantiallyerpenses following the IPO, not previously inedrby our predecessor prior to the
IPO. Included in this amount are approximatelyo$illion of legal expenses related to the Choitgdtion.

Income Tax Benefit. The income tax benefit of $2.3 million was a fesd our TRS ’'s net operating loss of $5.5 million. The
operating loss was caused primarily by the disaupét 11 of our hotels due to franchise terminatiod renovations at our hotels.

Other Income/ExpenseThe $8.5 million decrease in interest expensethasesult of repayment of $223.7 million of intedness
with proceeds of the IPO and concurrent privategizent.

Cash FlowsNet cash provided by operating activities increagggroximately $13.7 million for the twelve mon#rsded December 31,
2011 compared to the prigear period largely due to a decline in prepaidesges by our predecessor related to IPO expensesased expen
accruals due to different payable timing practioesur predecessor and Interstate, release ofaestrcash and a change in net income due to a
decrease in interest expense of $8.5 million. dp@roximately $80.3 million increase in net cashdiim investing activities for the twelve
months ended December 31, 2011 compared to theywmar period was the result of $50.0 million indeand hotel acquisitions in the year
ended December 31, 2011, and $33.5 million of paseh of other property and equipment. The apprdrign$69.4 million increase in net cash
provided by financing activities for the year enddecember 31, 2011 compared to the prior-year gevias primarily due to our receipt of the
net proceeds from our IPO and concurrent priveaegyhent, partially offset by repayment of loan gédiions and distributions paid by our
predecessor to its members prior to our IPO, theipt of net proceeds from our preferred stockroftg as well as the issuance of approxime
$65.4 million of new debt related to the senionsed credit facility and the Goldman Sachs debif bbescribed under “-Outstanding
Indebtedness” below. Immediately prior to completdf the formation transactions and in accordamitie the terms of the merger agreement,
during February 2011, our predecessor paid acanddinpaid priority returns on its Class A and €lasl membership interests in the amount
of approximately $8.3 million. Our predecessodpgpproximately $535,000 of priority returns durthe first quarter of 2010. Effective upon
the closing of the Merger, no additional paymemtspdority returns to former members of our predsce will be made.

Comparison of the Year Ended December 31, 201thoYear Ended December 31, 2009
Income from Operation$ncome from operations increased by approximatbly nillion to approximately $5.6 million for thesgir

ended December 31, 2010 from approximately $500f{@0the year ended December 31, 2009. This inerees primarily the result of a $14.4
million increase in revenue for the year ended Ddamr 31, 2010.
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The following tables sets forth key operating netfior our total portfolio and our same-store itf for the year ended December 31,
2010 and the year ended December 31, 2009 (datlaén@usands, except ADR and RevPAR):

Year Ended December 31, 201

Total Hotel
Operating
Total Revenue Expenses Occupancy ADR RevPAR
Total Portfolio (65 hotels $ 135,63 $ 95,90: 63.7% $ 87.5¢ $ 55.8(
Same Store Portfolio (60 hote(®) $ 122,34 $ 86,08¢ 64.1% $ 88.2F $ 56.5:

(1) Same Store Portfolio reflects the five new hotg@lsred by our predecessor during 2(

Year Ended December 31, 200

Total Hotel
Operating
Total Revenue Expenses Occupancy ADR RevPAR
Total Portfolio (65 hotels) $ 121,200 $ 87,83¢ 61.% $ 87.4C $ 54.1%
Same Store Portfolio (60 hote(1)(2) $ 118,79. $ 85,26¢ 62.6% $ 87.5¢ $ 54.97

(1) Same Store Portfolio reflects the five new hotglereed by our predecessor during 2(
(20 Excludes hotels that were reclassified to discarthoperations during 20C

Percentage Changt
Total Hotel
Operating
Total Revenue Expenses Occupancy ADR RevPAR
Total Portfolio (65 hotels) 11.% 9.2% 2.5% 0.2% 3.1%
Same Store Portfolio (60 hote 3.(% 1.C% 2.1% 0.8% 2.8%

RevenueTotal revenue increased by $14.4 million, or 11.884135.6 million for the year ended December21,0 from $121.2
million for the year ended December 31, 2009. Tioedase was primarily due to improving economicditions affecting our markets and
leading to continued stabilization of revenue atunseasoned hotels plus the opening of five neelfiduring 2009.

On a same-store basis, revenue increased by $Bi&nmor 3.0%, to $122.3 million for the year endeecember 31, 2010 from $118.8
million for the year ended December 31, 2009. Tioedase in same-store revenue resulted from aeaserin both occupancy and ADR,
resulting in a 2.8% increase in same-store RevP3dRne-store RevPAR increased to $56.53 for thegma@ed December 31, 2010 from $54.97
for the prior period as a result of improving ecomo conditions, which caused higher occupancy athatels and resulted in a 2.1% increase
a 0.8% increase in ADR for the same-store hoteffgla.

Operating ExpensesTotal hotel operating expenses increased $8liomilor 9.2%, to $95.9 million for the year endedcember 31,
2010 from $87.8 million for the year ended Decensier2009. This increase was directly related éo%h4.4 million increase in sales revenu
expenses actually decreased as a percentage atiesteonly 70.7% of revenue for 2010 compared2t6% of revenue for 2009. Most of this
decrease was related to repairs and maintenanease® decreasing by $1.5 million, to $4.7 millionthe year ended December 31, 2010 from
$6.2 million for the year ended December 31, 2008e decrease was primarily due to fewer renovatiming performed during 2010 than in
2009 at our hotels.
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The following table details our hotel operating empes for our same-store portfolio for the yeadedrDecember 31, 2010 and
December 31, 2009 (dollars in thousands):

Year Ended Year Ended
December 31, 201 December 31, 200

Same-Store Portfolio Expenses (60 hotels

Rooms expens $ 36,70¢ $ 35,707
Other direct expens 15,92 17,49:
Other indirect expens 33,09¢ 31,821
Other expense 36C 24€
Total Hotel Operating Expenses $ 86,08 $ 85,26¢

Depreciation and Amortizatioi©n a total portfolio basis, depreciation and amzation expense from continuing operations increased
by $3.3 million, or 13.7%, to $27.3 million for tlyear ended December 31, 2010 from $24.0 milliortHe year ended December 31, 2009. The
increase was primarily due to the five hotels opleine2009 and costs incurred related to the matdate extension of our loan with Fortress
Credit Corp. The $27.3 million of depreciation ardortization expense for the twelve months endecehber 31, 2010 included $25.3 million
of fixed asset depreciation, $1.8 million of finarmg costs amortization, and $0.2 million of frargghfees amortization. The $24.1 million of
depreciation and amortization expenses for thevievelonths ended December 31, 2009 included $21li@mof fixed asset depreciation, $2.0
million of financing costs amortization, and $0.2lion of franchise fees amortization.

Impairment LossePuring the year ended December 31, 2010, our pessec determined that four parcels of undeveloaed Were
impaired due to the termination of sales contrmtshe sale of the land parcels and managemesgidting determination that their carrying
amounts were no longer realizable. As a resultpoeidecessor recorded a $6.5 million non-cash impait charge in the fourth quarter of 2010.
Our predecessor determined that the fair marketevaf these land parcels was $20.3 million as afébeer 31, 2010. During the year ended
December 31, 2009, our predecessor determinedithparcels of undeveloped land were impaired dubé fact that their aggregate historical
carrying value exceeded their aggregate fair valtés impairment was the result of our predecessietcision to stop development projects and
attempt to sell the land. As a result, our predemesecorded a $6.3 million non-cash impairmentg@aan the fourth quarter of 2009. Also in
2009, our predecessor determined that the CourtyaMarriott located in Memphis, Tennessee was inegadue to the fact that its historical
carrying value was higher than the hotel’s faiuealThis determination was made based on econdstiesk on this particular hotel and market.
Accordingly, our predecessor recorded a $1.2 millioncash impairment charge in 2009.

Cash Flows. Net cash provided by operating activities decreaggmoximately $1.3 million for the twelve monthsded December 3
2010 compared to the prior-year period largely wuan increase in prepaid expenses related to ¥p@nses. The approximately $18.5 million
decrease in net cash used in investing activiteghe twelve months ended December 31, 2010 cardparthe prior-year period was the result
of no acquisitions of hotels in the twelve monthded December 31, 2010. The approximately $7.5amilhcrease in net cash used in financ
activities for the twelve months ended December2B10 compared to the prior-year period was prilpatie to an increase in principal
payments on debt and no offering proceeds recaluedg 2010 compared to 2009, despite a reductiatistributions to members in 2010.
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Liquidity and Capital Resources

Our shortterm liquidity requirements consist primarily ofeyating expenses and other expenditures direcHigcésted with our hot
properties, including recurring maintenance anditah@xpenditures necessary to maintain our hoteperties in accordance with br:
standards, capital expenditures to improve ourlttEperties, acquisitions, interest expense amgdualed principal payments on outstan:
indebtedness and distributions to our stockholders.

Acquisitions

On January 12, 2012, we purchased the 150 unittgandrby Marriott hotel in Atlanta, Georgia for arphase price of approximately
$28.5 million, or approximately $190,000 per ka¥e expect to perform a minor renovation of appratiety $230,000, for a combined purct
price and renovation cost of approximately $191 680key. We funded the purchase price of thisiitipn through the assumption of a term
loan with Empire Financial with a principal balarafe$19.0 million, and funded the remainder of pluechase price with borrowings under our
secured revolving credit facility. In connectiontlvthis acquisition, we have engaged Courtyard Maneent to manage the hotel pursuant to a
hotel management agreement.

We anticipate that we will acquire two hotels l@zhin Birmingham, Alabama, described below, dutmgfirst quarter in 2012.

We have entered into an agreement to purchaser@d®®Hilton Garden Inn hotel in Birmingham, AlabamBhe purchase price is
$8.625 million, and closing is expected to occuinfyithe first quarter of 2012. We anticipate perfing approximately $1 million of
renovations to the hotel for a combined purchaskranovation cost of approximately $101,300 per. K&ie will fund the purchase price with a
draw on our secured revolving credit facility. Tiatel will be managed by HP Hotels.

We have entered into an agreement to purchase-e0b&9 Hilton Garden Inn hotel in Birmingham, AlabamThe purchase price is
$11.5 million, and closing is expected to occurimiyithe first quarter of 2012. We anticipate perfing approximately $400,000 of renovations
to the hotel for a combined purchase and renovaiish of approximately $92,000 per key. We wilidiuthe purchase price with a draw on our
secured revolving credit facility. The hotel wik managed by HP Hotels.
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Acquisition of one or both of these hotels, or othetels identified by us, may occur if all condiis to closing are satisfied, and if we
have sufficient funds to complete such purchasessidering other short- and long-term liquidity weg@ments, including planned capital
expenditures at our existing hotels. If one orenwootels is purchased, we expect to fund any paeshaith working capital, funds available
under the senior secured revolving credit facikitgysumption of existing mortgage debt or additionaitgage loans. The conditions to closing
may not be satisfied, and we may not have sufftdiemds to make such purchases, and thus, we cassote you that we will acquire any
properties.

Short-Term Liquidity Requirements

We expect to satisfy our short-term liquidity regments, including capital expenditures, scheddigzt payments and funding the cash
portion of the purchase price of hotel propertieder contract, if acquired, with working capitedst provided by operations, and short-term
borrowings under our secured revolving credit facil In addition, we may fund the purchase pri€datel acquisitions and cost of required
capital improvements by assuming existing mortgégjat, issuing securities (including partnershigsiiisued by Summit OP), or incurring
other mortgage debt. Further, we may seek to capéal through public or private offerings of aquity or debt securities. However, certain
factors may have a material adverse effect on bllityato access these capital sources, includingdegree of leverage, the value of our
unencumbered hotel properties, borrowing restmcionposed by lenders and market conditions. Wiecaiitinue to analyze which source of
capital is most advantageous to us at any parti@gnt in time, but financing may not be consistgavailable to us on terms that are attractive,
or at all. We believe that our working capitalskgrovided by operations, borrowings under ounsatrevolving credit facility, and other
sources of funds available to us will be sufficiemteet our ongoing short-term liquidity requirertsefor at least the next 12 months.

Since December 31, 2011, we have refinanced $7#i6mof our existing debt that would otherwisevieamatured or been callable
during 2012, leaving approximately $28.5 milliondefbt (approximately 17.1% of our total debt outdiag on December 31, 2011) that mat
prior to December 31, 2013. It may be difficultrédinance such loans on terms acceptable to w#,all, and we may not have sufficient
borrowing capacity on our revolving credit facility repay the maturing debt using draws on thalitiaéor amounts that we are unable to
refinance. Although we believe that we will be atdeefinance these loans or will have the capdoityepay them, if necessary, using draws
under our revolving credit facility, there can beassurance that our revolving credit facility vioié available to repay such maturing debt, as
draws under our credit facility are subject to aerfinancial covenants.

We anticipate making renovations and other nonsreéwy capital expenditures with respect to our hpteperties, including
approximately $20.7 million in capital expenditures have budgeted to be spent during 2012, pursagrbperty improvement plans required
by our franchisors.

Long-Term Liquidity Requirements

Our long-term liquidity requirements consist priihaof the costs of acquiring additional hotel pesfles, renovations and other non-
recurring capital expenditures that need to be npadiedically with respect to our hotel propertiasd scheduled debt payments, including
maturing loans. We will seek to satisfy these ldaign liquidity requirements through various souretsapital, including working capital, cash
provided by operations, long-term hotel mortgagiebtedness and other borrowings, including borrgs/iimder our secured credit facility. In
addition, we may seek to raise capital through ipudl private offerings of our equity or debt satias. However, certain factors may have a
material adverse effect on our ability to accesséhcapital sources, including our degree of Igeertne value of our unencumbered hotel
properties, borrowing restrictions imposed by lesded market conditions. We will continue to amalyvhich source of capital is most
advantageous to us at any particular point in tioug financing may not be consistently availablesomon terms that are attractive, or at all.
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To satisfy the requirements for qualification @RET, we must meet a number of organizational gretational requirements, includi
a requirement that we distribute annually at 1€88 of our REIT taxable income to our stockholddetermined without regard to the deduc
for dividends paid and excluding any net capitahg&herefore, we will need to raise additionalitagn order to grow our business and invest
in additional hotel properties. However, theregsassurance that we will be able to borrow fundsase additional capital on terms acceptable
to us, if at all. We anticipate that debt we inguthe future may include, as does our current,delstrictions (including lockbox and cash
management provisions) that under certain circumegt® may limit or prohibit Summit OP and its sulzsiés from making distributions or
paying dividends, repaying loans or transferringeés

Outstanding Indebtedness

As of December 31, 2011, we had approximately $2illion in outstanding indebtedness secured bytgages on 62 hotels and
eight hotels unencumbered by mortgage debt, inetuttiur hotels (containing 432 guestrooms) opegatinder brands owned by Matrriott,
Hilton, IHG and Hyatt that are available to be uasdtollateral for potential future loans. Our el credit facility is available to fund future
acquisitions, property redevelopments and workegjtal requirements (including the repayment oftflebs of December 31, 2011, the
maximum amount of borrowing permitted by the teohsur revolving credit facility is approximatel®3.3 million. Of this maximum amount,
approximately $62.9 million is available for ushtorrow as of February 27, 2012.

We maintain a prudent capital structure and, witiéeratio will vary from time to time, we generaliytend to limit our ratio of
indebtedness to earnings before interest, taxgsediation and amortization (“EBITDA”) to no moteatn six to one. For purposes of calculating
this ratio we exclude preferred stock from indebtss. During 2011 we financed our long-term growith common and preferred equity
issuances and debt financing having staggered iti@syiand intend to continue to do so in the fet@ur debt includes, and may include in the
future, mortgage debt secured by hotels and unsdaebt.

$125 Million Senior Secured Revolving Credit Fagjfi

On April 29, 2011, Summit OP, as borrower, and SUrR&IT, as guarantor, entered into a $100.0 nrillidreeyear (with an option t
extend for one additional year if we meet certaiquirements) senior secured revolving credit fgciliith Deutsche Bank AG New York
Branch, as administrative agent, Deutsche Bankr@iesulnc., as lead arranger, and a syndicatertdérs including Deutsche Bank AG New
York Branch, Royal Bank of Canada, KeyBank NatioAs$ociation and Regions Bank. On May 13, 2011, i8itr@P entered into an agreem
with Deutsche Bank and U.S. Bank National Assoarathat increased the maximum aggregate amouheafredit facility from $100.0 million
to $125.0 million. On August 15, 2011, we entered a First Letter Amendment to the credit fagilitOn October 21, 2011, we entered into a
Second Letter Amendment and Limited Waiver to tteglit facility. The terms of the credit facilitgs amended, are described in the summary
below.

Outstanding borrowings on the revolving credit liaciare limited to the least of (1) $125.0 milliof2) 55% of the aggregate appraised
value of the borrowing base assets and (3) thecgatg adjusted net operating income of the bormbase assets securing the facility divided
by 150% of the monthly factor shown on a standavéll constant payment table for a fully amortiztgyear loan based on an assumed interest
rate equal to the greatest of (x) the ten-year Ur8asury rate plus 3.5%, (y) 7.00% and (z) thegimeid-average interest rate then applicable to
advances outstanding under the revolving credilitiacThe availability of the credit facility islao subject to a borrowing base having no fewer
than 15 properties. As of February 27, 2012, 2glhmperties are included in the borrowing bastae maximum amount of borrowing
permitted by the terms of the credit facility ipapximately $92.3 million. Of this maximum amouapproximately $62.9 million is available 1
us to borrow as of February 27, 2012.
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We will pay interest on the periodic advances under$125.0 million revolving credit facility at gang rates, based upon, at our
option, either (i) 1-, 2-, 3- or 6-month LIBOR, gett to a floor of 0.50%, plus the applicable LIB@frgin or (ii) the applicable base rate,
which is the greatest of the administrative agepitime rate, 0.50% plus the federal funds effectate, and 1-month LIBOR (incorporating the
floor of 0.50%) plus 1.00%, plus the applicable giafor base rate loans. The applicable LIBOR aasktrate margin depends upon the ratio of
our outstanding consolidated total indebtedne&Bid DA. The LIBOR margin ranges from 2.50% to 360and the base rate margin ranges
from 1.50% to 2.50%.

The credit facility is secured primarily by a figgtiority mortgage lien on each borrowing base asd a first priority pledge of our
equity interests in the subsidiaries that holdidbeowing base assets, and Summit Hotel TRS I, LlBlich we formed in connection with the
credit facility to wholly own the TRS lessees thatse each of the borrowing base assets. The biogdase assets are as follows:

SpringHill Suites, Little Rock, AF
Fairfield Inn, Denver, C(
Hampton Inn, Fort Collins, Ci
Staybridge Suites, Glendale, (
Americlnn, Golden, C(C
Fairfield Inn, Golden, C(
Hampton Inn, Boise, I
Americlnn, Twin Falls, IC
Hampton Inn, Twin Falls, IL
Residence Inn, Fort Wayne,
Hilton Garden Inn, Duluth, G,
Holiday Inn, Duluth, GA
Fairfield Inn, Emporia, K¢

Holiday Inn Express, Emporia, K
Americlnn, Salina, K¢

Fairfield Inn, Salina, K¢

Fairfield Inn, Baton Rouge, L,
SpringHill Suites, Baton Rouge, L
TownePlace Suites, Baton Rouge,
Homewood Suites, Ridgeland, M
Hampton Inn, Medford, Ol
SpringHill Suites, Nashville, TI
Hampton Inn, Provo, U

Fairfield Inn, Bellevue, W/
Fairfield Inn, Spokane, W,

Prior to April 29, 2013, we may elect to increase amount of the credit facility by up to an adufifll $75.0 million, increasing the
maximum aggregate amount of the credit facilitgy#®0.0 million, subject to the identification ofeader or lenders willing to make available
additional amounts, including new lenders acceptédbls and the administrative agent, and suljeatiting additional properties to the
borrowing base.

Financial and Other Covenant#/e are required to comply with a series of finahara other covenants in order to borrow under the
senior secured revolving credit facility. The matkfinancial covenants, tested quarterly, incltige following:

e a maximum ratio of consolidated indebtednesslédimed in the loan documentation) to consolid&8dTDA (as defined in the loan
documentation) ranging from 6.75:1.00 to 5.75:1

e a minimum ratio of adjusted consolidated EBITD @efined in the loan documentation) to consaiddiked charges (as defined in the
loan documentation) ranging from 1.40:1.00 to 1151;

e a minimum consolidated tangible net worth (asnaef in the loan documentation) of not less tha28$228,000 plus 80% of the net
proceeds of subsequent common equity issuance:

e a maximum dividend payout ratio of 95% of FFO dafined in the loan documentation) or an amounésgary to maintain REIT tax
status and avoid corporate income and excise t
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As of February 27, 2012, we have $29.4 million tanding under the credit facility, and a total rémray availability of $62.9 million.
Other Outstanding Indebtedness

As of December 31, 2011, we had approximately $2fr¥llion in outstanding indebtedness, includingm@yximately $11.4
million outstanding under our revolving credit g, and eight hotels unencumbered by mortgage.dAb of February 27, 2012, we have
approximately $252.9 million in outstanding indebitess, including approximately $29.4 million outstimg under our revolving credit
facility, and eight hotels unencumbered by morggdgbt, including four hotels with 432 rooms ope@tinder brands owned by Marriott,
Hilton, IHG or Hyatt, available as collateral footpntial future loans. We intend to secure or agsterm loan financing or use the secured credit
facility, together with other sources of financing fund future acquisitions. We may not succeedbtaining new financing on favorable terms
or at all and we cannot predict the size or terfrti@financing if we are able to obtain it. Ouildee to obtain new financing could adversely
affect our ability to grow our business.
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The following table sets forth our mortgage deligattions that were outstanding as of Decembef81].:

Outstanding

Balance as of

Principal

Interest Rate
as of

December 31 December 31, 2011 Amortization Maturity

Lender Collateral 2011 @ (years) Date
Holiday Inn, Boise, ID $ 7,05¢ Prime rate, subject t 20 03/01/12
SpringHill Suites by Marriott, Lithia a
MetaBank Springs, GA floor of 5.00%
ING Investment Managemef#t Fairfield Inn & Suites by Marriott, $ 27,64t 5.60 %) 20 04/01/123)
Germantown, TN
Residence Inn by Marriott, Germantowr
TN
Holiday Inn Express, Boise, ID
Courtyard by Marriott, Memphis, TR
Hampton Inn & Suites, El Paso, TX
Hampton Inn, Fort Smith, Al
Chambers Ban Aspen Hotel & Suites, Fort Smith, A $ 1,507 6.50% 20 06/24/12
Bank of the Ozark&) Hyatt Place, Portland, OR $ 6,332 90-day LIBOR + 25 06/29/12(4)
4.00%, subject to a
floor of 6.75%
ING Investment Manageme® Hilton Garden Inn, Ft. Collins, Ci $ 7,655 6.34% (3 20 07/01/123)
ING Investment Managemef®t Springhill Suites, Flagstaff, AZ Holiday $ 28,15¢ 6.10 %®) 20 07/01/12)
Inn Express, Sandy, UT
Fairfield Inn by Marriott, Lewisville, TX
Hampton Inn, Denver, CO
Holiday Inn Express, Vernon Hills, IL
Hampton Inn, Fort Wayne, IN
Courtyard by Marriott, Missoula, M®)
Staybridge Suites, Ridgeland, N
BNC National Bank? Hampton Inn & Suites, Fort Worth, T $ 5,51¢ 5.01% 20 11/01/13
First National Bank of OmaHh® Courtyard by Marriott, Germantown, TN $ 23,68¢ 90-day LIBOR + 20 07/01/13
Courtyard by Marriott, Jackson, MS 4.00%, subject to a
Hyatt Place, Atlanta, G, floor of 5.25%
ING Investment Manageme® Residence Inn by Marriott, Ridgeland, M $ 6,047 6.61% 0O 20 11/01/283)
General Electric Capital Corf® 90-day LIBOR
Country Inn & Suites, San Antonio, T  $ 10,86( +3.50% 25 04/01/14
National Western Life Insuranc Courtyard by Marriott, Scottsdale, AZ $ 13,197 8.00 % 17 01/01/15
® SpringHill Suites by Marriott, Scottsdale
AZ
Holiday Inn Express & Suites, Twin Fall
BNC National Bank? ID $ 5,70C 4.81% 20 04/01/16
Goldman Sachs SpringHill Suites, Bloomington, MN, $ 14,64 5.67 % 25 07/06/16
Hampton Inn & Suites, Bloomington, M
Compass Bank Courtyard by Marriott, Flagstaff, AZ $ 16,08: Prime rate - 0.25%, 20 05/17/18
subject to a floor of
4.50%
90-day LIBOR +
General Electric Capital Cor® SpringHill Suites by Marriott, Denver, C $ 8,31t 3.50% 20 04/01/18

Aspen Suites, Baton Rouge, LA

9C-day LIBOR +



General Electric Capital Cor®

Bank of the Cascadt

Residence Inn by Marriott, Portland, (

Secured Revolving Credit FaciliSee “--$125 Million Senior Secured

Total

Revolving Credit Facility” above

57

10,70¢
12,557

11,42¢

217,10:

3.50%
4.66% ()

See “--$125 Million
Senior Secured
Revolving Credit
Facility” above

25 03/01/19
25 09/30/21

N/A  04/29/14
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As of December 31, 2011, the Prime rate was 3.25¢®€¢-day LIBOR was 0.581%

On February 14, 2012, we refinanced this lomow matures February 1, 2017, is amortized epproximately 17 years and bears an
annual interest rate of 4.95%. There is a prepaympenalty of 3% if the loan is paid off in thesfitwo years, 2% in year 3 and 1% in years
4 and 5. The loan is collateralized by a first tgage lien on two hotels containing 197 roo

On February 13, 2012, we closed on the consolidatia refinance of our four loans with ING Life imance and Annuity, which four loa
collectively had an aggregate outstanding balafiegproximately $69.5 million as of December 31120 The loans were consolidated i

a single 7-year term loan with a principal balaot867.5 million, maturity date of March 1, 2032partized over 20 years and bearing an
annual interest rate of 6.10%, collateralized bstfinortgage liens on 16 properties containing 4 gidestrooms. The lender has the right to
call the loan so as to be payable in full at MatgB019, March 1, 2024 or March 1, 2029. If thenlds repaid prior to maturity, other than if
called by the lender, there is a prepayment pemagjtyal to the greater of (i) 1% of the principaligerepaid and (ii) the yield maintenance
premium. Pursuant to the consolidation, the morgamn the Courtyard by Marriott, Missoula, MT ahd Courtyard by Marriott, Memphis,
TN were released and new mortgages were takeneo@dhntry Inn & Suites and the Holiday Inn Expries€harleston, West Virgini:

The yield maintenance premium under the new Ibi#h lis calculated as follows: (A) if the entire ambof the loan is being prepaid, the
yield maintenance premium is equal to the sum)ahé present value of the scheduled monthly ilmstaits from the date of prepayment to
the maturity date, and (ii) the present value efamount of principal and interest due on the nitgtdate (assuming all scheduled monthly
installments due prior to the maturity date weregenahen due), less (iii) the outstanding principalance as of the date of prepayment; and
(B) if only a portion of the loan is being prepatide yield maintenance premium is equal to the stiff) the present value of the scheduled
monthly installments on the pro rata portion of liben being prepaid, or the release price, frondte of prepayment to the maturity date,
and (ii) the present value of the pro rata amotipriocipal and interest due on the release priee @h the maturity date (assuming all
scheduled monthly installments due prior to theurit date were made when due), less (iii) the tamiding amortized principal allocation,
as defined in the loan agreement, as of the dateeplayment

The maturity date may be extended to Jun@@0D4 based on the exercise of two, one-year exterggtions, subject to the satisfaction of
certain conditions

Evidenced by three promissory notes, the krnured by the Hyatt Place located in Atlanta, Giednas a maturity date of February 1, 2014.
The three promissory notes are c-defaulted and cro-collateralized

On December 8, 2009, we entered into two ecodiateralized and cross-defaulted mortgage lodtis National Western Life Insurance in
the amounts of $8,650,000 and $5,350,000. If theeses are prepaid, there is a prepayment penalging from 1% to 5% of the principal
being prepaid. A or-time, ter-year extension of the maturity date is permittedbject to the satisfaction of certain conditio

The two BNC loans are crc-defaulted

The three GECC loans are craefaulted. All three loans became subject to agrent penalty equal to 2% of the principal regaidr to
August 1, 2012, 1% of the principal repaid prioiogust 1, 2013, and 0% of the principal repaidehaéer. In addition to the mortgages
securing each of the loans, GECC has additionatgages on the Jacksonville, FL Aloft, Las ColingX,Hyatt Place and Boise, ID
Fairfield Inn, each of which may be released ugalization of certain financial covenar

The loan carries a fixed interest rate of &amtil September 30, 2016 and a fixed intere#t ttaereafter of the then-current Federal Home
Loan Bank of Seattle Intermediate/L«-Term, Advances Fiv-year Fixed Rate plus 3.00¢
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We believe that we will have adequate liquidityrieet requirements for scheduled maturities. Howewvercan provide no assurances
that we will be able to refinance our indebtedraessg becomes due and, if refinanced, whether sefaiancing will be available on favorable
terms.

Capital Expenditures

We have budgeted to spend approximately $20.7amitluring 2012 for capital improvements to be me#he hotels in our portfolio,
including capital improvements that we may be regpito make pursuant to property improvement pleitis respect to certain hotels in our
portfolio, including our recent acquisitions anccionnection with the entry into new franchise agrests for the former Choice hotels. In
addition, we may make additional capital improvetset hotels we acquire in the future. Since ttragetion of our IPO on February 14, 2011
through December 31, 2011, we funded approxim#&28;9 million of capital improvements at our hoteBBuring 2011, we have completed
renovations at seven of our hotels (not includergovations due to franchise conversions) and ctlyrbave renovations underway at five of our
hotels. We expect to fund the future capital ineraents with working capital, borrowings and otpetential sources of capital to the extent
available to us.

Off-Balance Sheet Arrangements

We have no ofbalance sheet arrangements that have or are rddgdikaly to have a current or future effect orr dimancial condition
changes in financial condition, revenue or expenassilts of operations, liquidity, capital expendés or capital resources that is material to
investors.

Contractual Obligations

The following table outlines the timing of paymeeatuirements related to our long-term debt oblaggegiand other contractual
obligations as of December 31, 2011 (dollars ifiomk):

Payments Due By Perioc

Less thanOne One to Three Four to Five More than

Total Year Years Years Five Years
Long-term debt obligation® $ 2342 $ 89.€ $ 61€ $ 36.2 $ 47.C
Operating Lease obligations 37.4 0.4 0.¢ 0.¢ 35.2
Total $ 271.¢ $ 920.C $ 62t $ 371 % 82.2

M The amounts shown include amortization of prinkgeaour fixed-rate and variable-rate obligatiodsbt maturities on our fixed-rate and
variable-rate obligations and estimated interegtEnts of our fixed-rate obligations. Interestmpayts have been included based on the
weightec-average interest rat
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Inflation

Operators of hotels, in general, possess theahiliadjust room rates daily to reflect the effasftinflation. However, competitive
pressures may limit the ability of our managemembpanies to raise room rates.

Critical Accounting Policies

The preparation of financial statements in confeymiith GAAP requires management to make estimatesassumptions that affect
the reported amount of assets and liabilities etidte of our financial statements and the repa@medunts of revenue and expenses during the
reporting period. While we do not believe the repdramounts would be materially different, applmatbf these policies involves the exercis
judgment and the use of assumptions as to futurertainties and, as a result, actual results cdiffier from these estimates. We evaluate
estimates and judgments, including those relatedeampairment of londived assets, on an ongoing basis. We base ounatsts on experient
and on various other assumptions that are believbé reasonable under the circumstances. All ppeedecessor’s significant accounting
policies are disclosed in the notes to its conatdid financial statements. The following representain critical accounting policies that will
require our management to exercise their busingggijent or make significant estimates:

Principles of Consolidation and Basis of PresemtatiOur consolidated financial statements include @gpants, the accounts of our
wholly owned subsidiaries or subsidiaries for whiah have a controlling interest, the accounts ofabée interest entities in which we are the
primary beneficiary, and the accounts of other glidses over which we have a controlling interégt.material inter-company transactions,
balances and profits will be eliminated in consatidn. The determination of whether we are the prinbeneficiary is based on a combinatio
gualitative and quantitative factors which requiranagement in some cases to estimate future aagh @r likely courses of action.

Hotels—Acquisitions/Ne allocate the purchase price based on the fhievaf the acquired assets and assumed liabilMfissdetermine
the acquisition-date fair values of all assets asglimed liabilities using methods similar to thesed by independent appraisers, for example,
using a discounted cash flow analysis that utileggsropriate discount and/or capitalization rated @vailable market information. Estimates of
future cash flows are based on a number of faatatading historical operating results, known amticipated trends, and market and economic
conditions. Acquisition costs are expensed as nrecduiChanges in estimates and judgments relaté tallocation of the purchase price could
result in adjustments to real estate or intangilskets, which can affect depreciation and/or amaditin expense and our results of operations.

Depreciation and Amortization of Hoteldotels are recorded at cost and depreciated useangttaight-line method over an estimated
useful life of 27 to 40 years for buildings and tteol5 years for furniture, fixtures and equipméle are required to make subjective
assessments as to the useful lives and classificafiour properties for purposes of determinirggamount of depreciation expense to reflect
each year with respect to the assets. While managebelieves its estimates are reasonable, a charnige estimated useful lives could affect
the results of operations.

Impairment of HotelsWe monitor events and changes in circumstancesdicators that the carrying value of a hotel agldted assets
may be impaired. Factors that could trigger an inmpant analysis include, among others: (1) sigaificunderperformance relative to historical
or projected operating results, (2) significantraes in the manner of use of a hotel or the styadégur overall business, (3) a significant
increase in competition, (4) a significant adverisange in legal factors or regulations or (5) digant negative industry or economic trends.
When such factors are identified, we prepare amagt of the undiscounted future cash flows, withinterest charges, of the specific hotel and
determine if the investment in such hotel is recalike based on the undiscounted future cash flfwapairment is indicated, an adjustment is
made to the carrying value of the hotel to reftbethotel at fair value. These assessments magt dlfite results of our operations.

Stock-Based Compensatidlie have adopted the 2011 Equity Incentive Planglvprovides for the grants of stock options, stock
appreciation rights, restricted stock, restrictextls units, dividend equivalent rights and othecktbased awards, or any combination of the
foregoing. Equity-based compensation will be reéoggh as an expense in the financial statementstbeeresting period and measured at the
fair value of the award on the date of grant. Tim@ant of the expense may be subject to adjustmenture periods depending on the specific
characteristics of the equity-based award and ppéaation of accounting guidance.
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Income TaxedlVe intend to elect to be taxed as a REIT for fedamme tax purposes commencing with our shorlde year ended
December 31, 2011 upon filing our federal incomerturn for that year. We have operated so ag#&hfy as a REIT since our IPO. To qual
as a REIT, we must meet certain organizationalaggredtational requirements, including a requiremeristribute annually to our stockholders
least 90% of our REIT taxable income, determineithouit regard to the deduction for dividends paid ercluding net capital gains, which does
not necessarily equal net income as calculateddordance with GAAP. As a REIT, we generally wilitibe subject to federal income tax (ot
than taxes paid by our TRSs) to the extent we atlyréistribute 100% of our REIT taxable incomeotar stockholders. If we fail to qualify as a
REIT in any taxable year, we will be subject todal income tax on our taxable income at regulapate income tax rates and generally will
not be permitted to qualify for treatment as a REliTthe four taxable years following the year dgrivhich qualification is lost unless we sat
certain relief provisions. Such an event could mallg adversely affect our net income and net casdilable for distribution to stockholders.
However, we intend to be organized and operatach s manner as to qualify for treatment as a REIT.

Deferred Tax Assets and Liabilitia&/e will account for federal and state income taxéh respect to our TRSs using the asset and
liability method. Deferred tax assets and liak@htiare recognized for the future tax consequernttrédsusable to differences between the
consolidated financial statements’ carrying amowixisting assets and liabilities and respedixebases and operating losses and tax-credit
carry forwards. Deferred tax assets and liabilitisss measured using enacted tax rates expectephpta taxable income in the years in which
those temporary differences are expected to beveged or settled. The effect on deferred tax asgeddiabilities of a change in tax rates is
recognized in income in the period that includesghactment date. In the event that these assumsptimnge, the deferred taxes may change.

New Accounting Pronouncements

In January 2010, the Financial Accounting Stand8aisrd (FASB) issued an update (ASU No. 2010-0&3doounting Standards
Codification (ASC) 820Fair Value Measurements and Disclosurés improve disclosure requirements regardingstiens, classes of assets i
liabilities, and inputs and valuation techniqu&szrtain provisions of ASU No. 2010-06 to ASC 82lated to separate line items for all
purchases, sales, issuances, and settlementsantiah instruments valued using Level 3 are effector fiscal years beginning after December
15, 2010. The adoption of this ASC update on Jgnlia2011 had no material effect on the consadiddinancial statements or disclosures of
the Company, the Operating Partnership or the esder.

In May 2011, FASB issued an update (ASU No. 2011t0/ASC 820Fair Value Measurements and Disclosures develop common
requirements for measuring fair value and for disitlg information about fair value measurementscicordance with GAAP and IFRS. This
update is effective for interim and fiscal yeargibaing after December 15, 2011. The Company bedi¢hat this will not have a material effect
on the consolidated financial statements.

In June 2011, FASB issued ASU 2011-05, Presentafi@omprehensive Income. ASU 2011-05 requiresrdity to present the total
of comprehensive income, the components of nehigg@nd the components of other comprehensive ia@ther in a single continuous
statement of comprehensive income or in two sepdmatt consecutive statements. ASU 2011-05 elimsntiie option to present the components
of other comprehensive income as part of the set¢wf changes in equity. ASU 2011-05 is effecfiveinterim and fiscal years beginning
after December 15, 2011. In December 2011, the FASHded to defer the effective date of those charig ASU 201105 that relate only to tt
presentation of reclassification adjustments instaéement of income by issuing ASU 2011-@@mprehensive Income (Topic 220): Deferral of
the Effective Date for Amendments to the Presemtatf Reclassifications of Items Out of Accumul&@éaer Comprehensive Income in
Accounting Standards Update 2(-05. The Company believes that this will not have aemal effect on the consolidated financial statatae

Reclassification of Certain Prior Period Financiallnformation

Certain reclassifications have been made to therjsgar financial information of the Predecessorcémform to our currengeal
presentation as follows for the years ended DeceBibe2010 and 2009:

. to reclassify (a) $41.1 million and $37.0 milliohdirect hotel operations expense (wages, pataatts and benefits, linens, cleaning and
guestroom supplies and complimentary breakfast)y@ss expense for the years ended December 31,@12009, respectively; and (b)
$6.1 million and $5.4 million of direct hotel op&éoms expense (franchise royalties) as other ictlie@pense for the years ended December
31, 2010 and 2009, respective

. to reclassify (a) $8.5 million and $7.7 milliohather hotel operating expense (utilities andghtine) as other direct expense for the years
ended December 31, 2010 and 2009, respectively{lgrkil 0.5 million and $9.4 million of other hotmgberating expense (property taxes,
insurance and cable) as other indirect expenstnéoyears ended December 31, 2010 and 2

° to reclassify (a) $4.5 million and $4.3 milliohgeneral, selling and administrative expense ¢efSupplies, advertising, miscellaneous
operating expenses and bad debt expense) as athetrakpenses for the years ended December 30, &84 2009; (b) $20.3 million and
$19.3 million of general, selling and administratiexpense (credit card/travel agent commissioneagement company expense,
management company legal and accounting fees andHise fees) as other indirect expenses for taesyended December 31, 2010 and
2009, respectively; and (c) $615,000 and $681,0@®peral, selling and administrative expense (gdoent and other expense) as other
expense for the years ended December 31, 201000%]

° to reclassify $4.7 million and $6.2 million ofp&irs and maintenance expense as other direct sapéor the years ended December 31,
2010 and 2009, respectively; a

° to reclassify $367,000 and $1.4 million of othedirect expense (hotel startup costs) as hotglgnty acquisition costs for the years ended
December 31, 2010 and 2009, respectiv
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Iltem 7A. Quantitative and Qualitative Disclosures about Marlet Risk.
Market Risk

Market risk includes risks that arise from chanigeisterest rates, foreign currency exchange rasmodity prices, equity prices and
other market changes that affect market-sensitisguments. In pursuing our business strategiegptimary market risk to which we are
currently exposed, and to which we expect to besag in the future, is interest rate risk. Our priyninterest rate exposures are to the 30-day
LIBOR rate, the 90-day LIBOR rate and the Prime r&Ye primarily use fixed interest rate financingrtanage our exposure to fluctuations in
interest rates. We do not use any hedge or otBguiments to manage interest rate risk.

As of December 31, 2011, approximately 56.5%, @raximately $122.6 million, of our debt bore fixederest rates and approximai
43.5%, or approximately $94.5 million, bore var@abiterest rates. Assuming no increase in the atmafwur variable rate debt, if the interest
rates on our variable rate pro forma debt weradoeiase by 1.0%, our cash flow would decrease pyoapnately $413,000 per year.

As our debts mature, the financing arrangementsctiray fixed interest rates will become subjecinterest rate risk. In addition, as
variable rate loans mature, lenders may impose ftderest rates because of the low interest mtpsrienced during the past few years. As of
December 31, 2011, approximately $82.4 million of lmngterm debt will mature during 2012, which amountuiies amortizing principal pa
in regular monthly payments, of which approximat®$3.6 million bears fixed interest rates and 8X8illion bears variable interest rates. As
of February 27, 2012, approximately $11.8 millidroar long-term debt will mature during 2012, whigmount includes amortizing principal
paid in regular monthly payments, of which appneaiely $3.1 million bears fixed interest rates &8d7 million bears variable interest rates.
Item 8. Financial Statements and Supplementary Date

See Index to the Financial Statements on page F-1.

Item 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosure

None.
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Item 9A. Controls and Procedures.
Controls and Procedures—Summit REIT
Disclosure Controls and Procedures

Under the supervision and with the participatiortBammit REIT's management, including its Chief Bxtaee Officer and Chief
Financial Officer, Summit REIT has evaluated thfe&fveness of the design and operation of itsld&ge controls and procedures pursuant to
Rule 13a-15(b) under the Exchange Act as of theoétide period covered by this report. Based ohekaluation, Summit REIT’s Chief
Executive Officer and Chief Financial Officer has@ncluded that, as of the end of the period covbyethis report, these disclosure controls
procedures were effective to provide reasonablerasse that information required to be disclosethéreports filed or submitted under the
Exchange Act is recorded, processed, summarizedegudted within the time periods specified in 8C'’s rules and forms, and that such
information is accumulated and communicated to SurR@EIT's management to allow timely decisions netjag required disclosure.

Management’s Annual Report on Internal Control Ovéfinancial Reporting

Summit REIT’s management is responsible for eigthinlg and maintaining adequate internal contr@rdinancial reporting, as such
term is defined in Rules 13a-15(f) and 15d-15(Rlemthe Exchange Act. Under the supervision ant thi¢ participation of Summit REIT's
management, including Summit REIT’s principal exeauofficer, we conducted an evaluation of theeffveness of Summit REIT’s internal
control over financial reporting based on the framek in Internal Control — Integrated Frameworkuied by the Committee of Sponsoring
Organizations of the Treadway Commission. Base8ummit REIT’s evaluation under the framework irelmial Control—Integrated
Framework, our management concluded that SummiT REhternal control over financial reporting wetéegetive as of December 31, 2011.

We acquired the Homewood Suites hotel in Ridgeldfidsissippi on April 15, 2011, the Holiday Inn kbin Duluth, Georgia and the
Staybridge Suites in Glendale, Colorado on April2711, the Hilton Garden Inn hotel in Duluth, Cgiaron May 25, 2011, and the Courtyard
by Marriott hotel in El Paso, Texas on July 28, 20Ekspectively, and have excluded from Summit REBSsessment of effectiveness of inte
control over financial reporting as of December&111 the internal controls over financial repagtof these hotels, which had an aggregate of
$51.9 million in total assets and $9.9 million atal revenues as of and for the year ended Dece®ihe@011.

Changes in Internal Control Over Financial Reportm

There have been no changes in Summit REIT’s inte@ararol over financial reporting that occurredridg the last fiscal quarter of
2011 that have materially affected, or are reaslyriddely to materially affect, Summit REIT’s inteal control over financial reporting.

Controls and Procedures—Summit OP
Disclosure Controls and Procedures

Under the supervision and with the participatiortBafnmit OP$ management, including the Chief Executive Offexed Chief Financii
Officer of the sole member of Summit OP’s genegatmer, Summit OP has evaluated the effectivenefealesign and operation of its
disclosure controls and procedures pursuant to RRéel5(b) under the Exchange Act as of the end of greg@ covered by this report. Based
that evaluation, the Chief Executive Officer andeZlrinancial Officer of the sole member of its geal partner have concluded that, as of the
end of the period covered by this report, theselassire controls and procedures were effectivedoige reasonable assurance that information
required to be disclosed in the reports filed darsitted under the Exchange Act is recorded, praztssummarized and reported within the time
periods specified in the SEC’s rules and forms, taiatl such information is accumulated and commuedtto Summit OP’s management,
including the Chief Executive Officer and Chief &irtial Officer of the sole member of Summit OP’sgral partner, to allow timely decisions
regarding required disclosure.
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Management’s Annual Report on Internal Control Ovéfinancial Reporting

Summit OP’s management is responsible for estahlisand maintaining adequate internal control divemcial reporting, as such
term is defined in Rules 13a-15(f) and 15d-15(Rlemthe Exchange Act. Under the supervision ant thi¢ participation of Summit OP’s
management, including Summit OP’s principal exeeutifficer, we conducted an evaluation of the ¢ffeness of Summit OB’internal contrc
over financial reporting based on the frameworknternal Control — Integrated Framework issuedhsy Committee of Sponsoring
Organizations of the Treadway Commission. Base8ummit OP’s evaluation under the framework in InéiControl—Integrated Framework,
our management concluded that Summit OP’s intexmiatirol over financial reporting was effective dDecember 31, 2011.

We acquired the Homewood Suites hotel in Ridgeldidsissippi on April 15, 2011, the Holiday Inn kbin Duluth, Georgia and the
Staybridge Suites in Glendale, Colorado on April2711, the Hilton Garden Inn hotel in Duluth, Cgiaron May 25, 2011, and the Courtyard
by Marriott hotel in El Paso, Texas on July 28, 20%kspectively, and have excluded from Summit @GB&essment of effectiveness of internal
control over financial reporting as of December&111 the internal controls over financial repagtof these hotels, which had an aggregate of
$51.9 million in total assets and $9.9 million atal revenues as of and for the year ended Dece®ihe@011.

Changes in Internal Control Over Financial Reportm

There have been no changes in Summit OP’s inteowdtol over financial reporting that occurred dgrthe last fiscal quarter of 2011
that have materially affected, or are reasonakblyito materially affect, Summit OP’s internal ¢ah over financial reporting.

Iltem 9B. Other Information.

None.
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PART III
Iltem 10. Directors, Executive Officers and Corporate Governace.

The information required by this item is incorp@cby reference to Summit REIT’s Proxy Statementte 2012 Annual Meeting of
Stockholders.

Item 11. Executive Compensation

The information required by this item is incorp@by reference to Summit REIT’'s Proxy Statementtie 2012 Annual Meeting of
Stockholders.

Item 12. Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matters

The information required by this item is incorp@by reference to Summit REIT’'s Proxy Statementtie 2012 Annual Meeting of
Stockholders.

Item 13. Certain Relationships and Related Transactions, andrustee Independence

The information required by this item is incorp@by reference to Summit REIT’'s Proxy Statementtie 2012 Annual Meeting of
Stockholders.

Item 14. Principal Accountant Fees and Services

The information required by this item is incorp@by reference to Summit REIT’'s Proxy Statementtie 2012 Annual Meeting of
Stockholders.

PART IV
Item 15. Exhibits and Financial Statement Schedules

1. Financial Statemen
Included herein at page-1 through 1-38

2. Financial Statement Schedu
The following financial statement schedule is imgd herein at page«-39 through -40.
Schedule |l Real Estate and Accumulated Deprecia

All schedules for which provision is made in Rigion S-X are either not required to be includedein pursuant to the related instructions

or are inapplicable or the related informatiomislided in the footnotes to the applicable finahsiatement

3. Exhibits
The following exhibits are filed as part of thigpoet:
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Exhibit
Number

Description of Exhibit

3.1t
3.2

3.3

3471
4.1

10.1
10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

Articles of Amendment and Restatement of SummiteHBtoperties, Inc

Certificate of Limited Partnership of Summibtell OP, LP, as amended (incorporated by referenghibit 3.1 to Amendment No.
2 to Registration Statement on For-A filed by Summit Hotel OP, LP on February 11, 2p

Amended and Restated Bylaws of Summit Hotep@rties, Inc. (incorporated by reference to Exi8t2 to Amendment No. 2 to
Registration Statement on Forr-11 filed by Summit Hotel Properties, Inc. on Novenh, 2010

First Amended and Restated Agreement of Limitedreaship of Summit Hotel OP, LP, dated February2D4,1, as amende
Specimen certificate of common stock of Summit HBt@perties, Inc. (incorporated by reference tbibit 4.1 to Amendment No.
to Registration Statement on Fori-11 filed by Summit Hotel Properties, Inc. on Feloyua 2011)

Tax Protection Agreement, dated Februar2@@}, between Summit Hotel OP, LP and The Sumnmou@rinc. (incorporated by
reference to Exhibit 10.2 to Current Report on F8-K filed by Summit Hotel Properties, Inc. on FebruaB, 2011)*

Transition Services Agreement, dated Febridy2011, between Summit Hotel OP, LP and The Siti@noup, Inc. (incorporated
by reference to Exhibit 10.3 to Current Report onnf &-K filed by Summit Hotel Properties, Inc. on FebruéB, 2011)

Amended and Restated Hotel Management Agreteheted February 14, 2011, among Interstate Mamagt Company, LLC and
the subsidiaries of Summit Hotel Properties, Irartythereto (incorporated by reference to ExHibi#4 to Current Report on Form 8-
K filed by Summit Hotel Properties, Inc. on FebguaB, 2011’

First Amendment to Amended and Restated Hddglagement Agreement, dated June 30, 2011, anmbegtiate Management
Company, LLC and the subsidiaries of the Compamiyghereto (incorporated by reference to Exhilfit2lto Quarterly Report on
Form 1(-Q filed by Summit Hotel Properties, Inc. on Auglist 2011)

Second Letter Amendment and Limited Waivated October 21, 2011, between Deutsche Bank AG YWaw Branch, as
Administrative Agent and Summit Hotel OP, LP (ingorated by reference to Exhibit 10.30 of the ConyfmRegistration
Statement on Form-11 filed on October 24, 201

First Letter Amendment to Secured Credit [Rgcdated August 15, 2011, between Deutsche Bs@BKNew York Branch, as
Administrative Agent, and Summit Hotel OP, LP (inporated by reference to Exhibit 10.6 of the Conym@Quarterly Report on
Form 1(-Q filed on August 15, 201:

Accession Agreement, dated May 13, 2011, gnsammit Hotel OP, LP, Deutsche Bank AG New Yorkrrh, and U.S. Bank
National Association (incorporated herein by reffieesto Exhibit 10.17 to Quarterly Report on Forr-Q filed by Summit Hotel
Properties, Inc. on May 16, 201

$30,000,000 Credit Agreement among Sumit HBEe LP, Summit Hotel Properties, Inc. and DeutsBank AG New York Branch,
dated March 30, 2011 (incorporated herein by refegdo Exhibit 10.1 to Current Report on Form 8HEd by Summit Hotel
Properties, Inc. on April 6, 2011

Amendment Letter to $30,000,000 Credit Agreenamong Summit Hotel OP, LP, Summit Hotel Prapsrinc., and Deutsche
Bank AG New York Branch, dated April 26, 2011 (ingorated herein by reference to Exhibit 10.2 tor€utr Report on Form 8-K
filed by Summit Hotel Properties, Inc. on May 2,120

$100,000,000 Credit Agreement dated AprjlZZ8.1 among Summit Hotel OP, LP, Summit Hotel Braps, Inc., Summit
Hospitality I, LLC and Deutsche Bank AG New YorkaBich, Deutsche Bank Securities Inc., Royal BanRarfada, KeyBank
National Association and Regions Bank (incorpordteckin by reference to Exhibit 10.1 to Current&éepn Form -K filed by
Summit Hotel Properties, Inc. on May 2, 201
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10.11

10.12

10.13

10.14

10.15

10.16

10.17
10.18
10.19
10.20
10.21
10.22°1
10.23
10.24

10.25

10.26

Loan Modification Agreement, dated Februbty2011, among Summit Hotel Properties, LLC, Sunttoiel OP, LP and GE
Commercial Capital of Utah LLC (loan in the origlipaincipal amount of $11.4 million) (incorporateg reference to Exhibit 10.5
Current Report on Forn-K filed by Summit Hotel Properties, Inc. on Febru&8, 2011
Second Loan Modification Agreement, datedust 12, 2011, between Summit Hotel OP, LP, Surktodpitality V, LLC and GE
Commercial Capital of Utah LLC (loan in the origimaincipal amount of $11.4 million) (incorporateg reference to Exhibit 10.5
the Compan’s Quarterly Report on Form -Q filed on August 15, 201:

Loan Modification Agreement, dated Februbty2011, among Summit Hotel Properties, LLC, Sunttoiel OP, LP and GE
Commercial Capital of Utah LLC (loan in the origimaincipal amount of $9.5 million) (incorporateg keference to Exhibit 10.6 to
Current Report on Formr-K filed by Summit Hotel Properties, Inc. on FebguaB, 2011’

Second Loan Modification Agreement, datedusi 12, 2011, between Summit Hotel OP, LP and @GmEr@ercial Capital of Utah
LLC (loan in the original principal amount of $Million) (incorporated by reference to Exhibit 1@#the Company’s Quarterly
Report on Form 1-Q filed on August 15, 201:

Loan Modification Agreement, dated Februaty2011, among Summit Hotel Properties, LLC, Suttoitel OP, LP and GE
Commercial Capital of Utah LLC (loan in the origimaincipal amount of $11.3 million) (incorporatest reference to Exhibit 10.7
Current Report on Forn-K filed by Summit Hotel Properties, Inc. on Febru&B, 2011
Second Loan Modification Agreement, datedusi 12, 2011, between Summit Hotel OP, LP and @GmEr@ercial Capital of Utah
LLC (loan in the original principal amount of $1In8llion) (incorporated by reference to Exhibit.2®f the Company’s Quarterly
Report on Form 1-Q filed on August 15, 201:

Employment Agreement, dated February 14, 2011, émtvEummit Hotel Properties, Inc. and Kerry W. Bsle&ide (incorporated |
reference to Exhibit 10.8 to Current Report on F8-K filed by Summit Hotel Properties, Inc. on FebruaB, 2011)*
Employment Agreement, dated February 141 20dtween Summit Hotel Properties, Inc. and Dapidlansen (incorporated by
reference to Exhibit 10.9 to Current Report on F8-K filed by Summit Hotel Properties, Inc. on FebruaB, 2011)*
Employment Agreement, dated February 141 26dtween Summit Hotel Properties, Inc. and Claiyniszewski (incorporated by
reference to Exhibit 10.10 to Current Report omiré-K filed by Summit Hotel Properties, Inc. on Febyu&s, 2011)*
Employment Agreement, dated February 141 20dtween Summit Hotel Properties, Inc. and SthidBecker (incorporated by
reference to Exhibit 10.11 to Current Report omir8-K filed by Summit Hotel Properties, Inc. on Febyuas, 2011)*
Employment Agreement, dated February 141 26dtween Summit Hotel Properties, Inc. and RyaBétucci (incorporated by
reference to Exhibit 10.12 to Current Report omir8-K filed by Summit Hotel Properties, Inc. on Febyuas, 2011)*

Second Employment Agreement, dated February 12, 2ftween Summit Hotel Properties, Inc. and RyaBektucci*

Summit Hotel Properties, Inc. 2011 Equityeimtive Plan (incorporated by reference to ExHibBitL3 to Current Report on Form 8-K
filed by Summit Hotel Properties, Inc. on Februagy 2011)*

Form of Indemnification Agreement betweem8it Hotel Properties, Inc. and each of its ExeautDfficers and Directors
(incorporated by reference to Exhibit 10.14 to Adr@ent No. 2 to Registration Statement on Form $iléd by Summit Hotel
Properties, Inc. on November 1, 20:

Consolidated, Amended and Restated LoaneAgeat dated February 13, 2012, between Summit iRelLP and ING Life
Insurance and Annuity Company (incorporated byresfee to Exhibit 10.1 to Current Report on Form 8kd by Summit Hotel
Properties, Inc. on February 16, 20
Modification of Loan Agreement, dated SefienB0, 2011, between Summit Hotel OP, LP and INf& Insurance and Annuity
Company (loan in the original principal amount 86% million) (incorporated by reference to Exhib@.6 to Quarterly Report on
Form 1(-Q filed by Summit Hotel Properties, Inc. Novemb@ér 2011)

67




10.27

10.28
10.29
10.30

10.31

10.32
10.33
12.1°1
21.1%
21.2t
23.1t1
23.27
31.1%
31.2t
31.3%
31.4%
321t
32.2t
32.3t

32.4%

Construction Loan Agreement between SummieHProperties, LLC and Compass Bank, dated Seqedi/, 2008 (loan in the
original principal amount of $19.25 million) (inqmrated by reference to Exhibit 10.23 to Amendnimt1 to Registration
Statement on Form-11 filed by Summit Hotel Properties, Inc. on Sefdtem23, 2010

Second Amended and Restated Loan Agree@eadi{ Pool) between Summit Hotel Properties, LIid &irst National Bank of
Omaha entered into August 19, 2(

Form of Option Award Agreement (incorporabgdeference to Exhibit 10.6 to Amendment No. Ragistration Statement on Form
S-11 filed by Summit Hotel Properties, Inc. on Sedtem23, 2010)

Form of Lease Agreement between Summit HOeILP and TRS Lessee (incorporated by referem&shibit 10.4 to Amendment
No. 2 to Registration Statement on For-11 filed by Summit Hotel Properties, Inc. on Novem#b, 2010

Sourcing Agreement between Six ContinentglHmc., d/b/a InterContinental Hotels Group, &uwnmit Hotel Properties, Inc.
(incorporated by reference to Exhibit 10.26 to Adraent No. 3 to Registration Statement on Form $iléd by Summit Hotel
Properties, Inc. on December 3, 20

Form of Severance Agreement between SumatélProperties, Inc. and Christopher R. Eng (ipooated by reference to Exhibit
10.12 to Amendment No. 1 to Registration Statemerftorm {-11 filed by Summit Hotel Properties, Inc. on Sedtem23, 2010)
Form of Severance Agreement between SumatélProperties, Inc. and JoLynn M. Sorum (incogped by reference to Exhibit
10.13 to Amendment No. 1 to Registration Statererfform {-11 filed by Summit Hotel Properties, Inc. on Sedtem23, 2010)
Calculation of Ratio of Earnings to Fixed Charged Breferred Stock Divident

List of Subsidiaries of Summit Hotel Properties;.|

List of Subsidiaries of Summit Hotel OP, |

Consent of KPMG LLF

Consent of Eide Bailly LLF

Certification of Chief Executive Officer of Sumntitotel Properties, Inc. pursuant to Rule 13a-14f)/14(a), as adopted pursuan
Section 302 of the Sarbal-Oxley Act of 200z

Certification of Chief Financial Officer Summit it Properties, Inc. pursuant to Rule 13a-14(a)/15(), as adopted pursuant to
Section 302 of the Sarbal-Oxley Act of 200z

Certification of Chief Executive Officer of Sumntitotel OP, LP pursuant to Rule 13a-14(a)/15d-14g)xdopted pursuant to
Section 302 of the Sarbal-Oxley Act of 200z

Certification of Chief Financial Officer Summit i OP, LP pursuant to Rule 13a-14(a)/15d-14(apdmpted pursuant to Section
302 of the Sarban-Oxley Act of 200z

Certification of Chief Executive Officer Summit kb Properties, Inc. pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to
Section 906 of the Sarbai-Oxley Act of 200z

Certification of Chief Financial Officer Summit k& Properties, Inc. pursuant to 18 U.S.C. Secti®®B0, as adopted pursuant to
Section 906 of the Sarbal-Oxley Act of 200z

Certification of Chief Executive Officer Summit HtOP, LP pursuant to 18 U.S.C. Section 1350, aptad pursuant to Section ¢
of the Sarban«-Oxley Act of 200z

Certification of Chief Financial Officer Summit i OP, LP pursuant to 18 U.S.C. Section 1350dapt@d pursuant to Section 906
of the Sarban«-Oxley Act of 200z
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*  Management contract or compensatory plarmr@mgement.

T  Filed herewith.

() Users of this data are advised purst@aRule 406T of Regulation S-T that this intéhze data file is deemed not filed or part of a
registration statement or prospectus for purpos&ections 11 or 12 of the Securities Act of 1988amended, is deemed not filed for purposes
of Section 18 of the Securities and Exchange Adi9#¥4, as amended, and otherwise is not subjdiettitity under these sections.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, theéoeduly authorized.

SUMMIT HOTEL PROPERTIES, INC. (registrant)

Date: February 28, 2012 By: s/ Kerry W. Boekelheide
Kerry W. Boekelheidt
Executive Chairman of the Boa

SUMMIT HOTEL OP, LP (registrant)
By: Summit Hotel GP, LLC, its general part
By: Summit Hotel Properties, Inc., its solember
Date: February 28, 201 By: /sl Kerry W. Boekelheid

Kerry W. Boekelheidt
Executive Chairman of the Boa

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed éydlowing persons on behalf of
the registrants and in the capacities and on ttesdadicated.

Signature Title Date

/s/ Kerry W. Boekelheide Executive Chairman of the Board February 28, 201
Kerry W. Boekelheidt

/s/ Daniel P. Hansen President, Chief Executive Officer February 28, 201

Daniel P. Hanse and Directol
(principal executive officer

/s/ Stuart J. Becker Executive Vice President and February 28, 201
Stuart J. Becke Chief Financial Office

(principal financial officer’
/s/ JoLynn M. Sorum Vice President, Controller and February 28, 201
JoLynn M. Sorun Chief Accounting Officel

(principal accounting officer
/s/ Bjorn R. L. Hanson Director February 28, 201
Bjorn R. L. Hansor
/s/ David S. Kay Director February 28, 201
David S. Kay
/s Thomas W. Storey Director February 28, 201

Thomas W. Store

/sl Wayne W. Wielgus Director February 28, 201
Wayne W. Wielgu:
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EXHIBIT INDEX

Exhibit

Number Description of Exhibit

3.1t Articles of Amendment and Restatement of SummiteHBtoperties, Inc

3.2 Certificate of Limited Partnership of Summibtel OP, LP, as amended (incorporated by referemBshibit 3.1 to Amendment No.
2 to Registration Statement on For-A filed by Summit Hotel OP, LP on February 11, 2D

3.3 Amended and Restated Bylaws of Summit Hotep®xties, Inc. (incorporated by reference to Ext8t2 to Amendment No. 2 to
Registration Statement on Forr-11 filed by Summit Hotel Properties, Inc. on Novemnf, 2010’

3.4t First Amended and Restated Agreement of Limitedreaship of Summit Hotel OP, LP, dated February24,1, as amende

4.1 Specimen certificate of common stock of Summit HBt@perties, Inc. (incorporated by reference tbiki 4.1 to Amendment No.
to Registration Statement on Fori-11 filed by Summit Hotel Properties, Inc. on Febyia 2011)

10.1 Tax Protection Agreement, dated Februan2@0}, between Summit Hotel OP, LP and The Sumnouf@yrinc. (incorporated by
reference to Exhibit 10.2 to Current Report on F8-K filed by Summit Hotel Properties, Inc. on FebruaB, 2011)*

10.2 Transition Services Agreement, dated Febridy2011, between Summit Hotel OP, LP and The Su@noup, Inc. (incorporated
by reference to Exhibit 10.3 to Current Report onnf &-K filed by Summit Hotel Properties, Inc. on FebruéB, 2011)

10.3 Amended and Restated Hotel Management Agneeieted February 14, 2011, among Interstate Memagt Company, LLC and
the subsidiaries of Summit Hotel Properties, Irastypthereto (incorporated by reference to ExHiBi# to Current Report on Form 8-
K filed by Summit Hotel Properties, Inc. on Febgua8, 2011’

10.4 First Amendment to Amended and Restated Hbdglagement Agreement, dated June 30, 2011, anmbergtiate Management
Company, LLC and the subsidiaries of the Compamtyphereto (incorporated by reference to Exhilfit2lto Quarterly Report on
Form 1(-Q filed by Summit Hotel Properties, Inc. on Auglist 2011)

10.5 Second Letter Amendment and Limited Waivated October 21, 2011, between Deutsche Bank AG YWaW Branch, as
Administrative Agent and Summit Hotel OP, LP (ingorated by reference to Exhibit 10.30 of the ComyfmRegistration
Statement on Form-11 filed on October 24, 201

10.6 First Letter Amendment to Secured Credit lfgctated August 15, 2011, between Deutsche Bs@kNew York Branch, as
Administrative Agent, and Summit Hotel OP, LP (inparated by reference to Exhibit 10.6 of the ConypmQuarterly Report on
Form 1(-Q filed on August 15, 201:

10.7 Accession Agreement, dated May 13, 2011, gnsammit Hotel OP, LP, Deutsche Bank AG New Yorhirh, and U.S. Bank
National Association (incorporated herein by refieeto Exhibit 10.17 to Quarterly Report on Forr-Q filed by Summit Hotel
Properties, Inc. on May 16, 201

10.8 $30,000,000 Credit Agreement among Sumit HBEe LP, Summit Hotel Properties, Inc. and DeutsBank AG New York Branch,
dated March 30, 2011 (incorporated herein by refezdo Exhibit 10.1 to Current Report on Form 8iEd by Summit Hotel
Properties, Inc. on April 6, 2011

10.9 Amendment Letter to $30,000,000 Credit Agreenamong Summit Hotel OP, LP, Summit Hotel Prapertnc., and Deutsche
Bank AG New York Branch, dated April 26, 2011 (ingorated herein by reference to Exhibit 10.2 tor€utr Report on Form 8-K
filed by Summit Hotel Properties, Inc. on May 2,12].

10.10 $100,000,000 Credit Agreement dated AprilZE81 among Summit Hotel OP, LP, Summit Hotel Brtps, Inc., Summit
Hospitality I, LLC and Deutsche Bank AG New YorkaBich, Deutsche Bank Securities Inc., Royal BanRafada, KeyBank
National Association and Regions Bank (incorpordteckin by reference to Exhibit 10.1 to Current &epn Form -K filed by
Summit Hotel Properties, Inc. on May 2, 201

10.11 Loan Modification Agreement, dated Februbty2011, among Summit Hotel Properties, LLC, Sunttoiel OP, LP and GE

Commercial Capital of Utah LLC (loan in the origlipaincipal amount of $11.4 million) (incorporateg reference to Exhibit 10.5
Current Report on Formr-K filed by Summit Hotel Properties, Inc. on FebguaB, 2011’
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10.16

10.17
10.18
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10.24

10.25

10.26

Second Loan Modification Agreement, datedust 12, 2011, between Summit Hotel OP, LP, Surhtogpitality V, LLC and GE
Commercial Capital of Utah LLC (loan in the origlipaincipal amount of $11.4 million) (incorporateg reference to Exhibit 10.5
the Compan’s Quarterly Report on Form -Q filed on August 15, 201:

Loan Modification Agreement, dated Februaty2011, among Summit Hotel Properties, LLC, Suttoitel OP, LP and GE
Commercial Capital of Utah LLC (loan in the origimaincipal amount of $9.5 million) (incorporateg keference to Exhibit 10.6 to
Current Report on Forn-K filed by Summit Hotel Properties, Inc. on Febru&B, 2011

Second Loan Modification Agreement, datedusi 12, 2011, between Summit Hotel OP, LP and @GmEr@ercial Capital of Utah
LLC (loan in the original principal amount of $91dllion) (incorporated by reference to Exhibit 1@#the Company’s Quarterly
Report on Form 1-Q filed on August 15, 201:

Loan Modification Agreement, dated Februbty2011, among Summit Hotel Properties, LLC, Sunttoiel OP, LP and GE
Commercial Capital of Utah LLC (loan in the origipaincipal amount of $11.3 million) (incorporateg reference to Exhibit 10.7
Current Report on Forn-K filed by Summit Hotel Properties, Inc. on Febru&B, 2011

Second Loan Modification Agreement, datedust 12, 2011, between Summit Hotel OP, LP and @@Er@ercial Capital of Utah
LLC (loan in the original principal amount of $1In8llion) (incorporated by reference to Exhibit.2®f the Company’s Quarterly
Report on Form 1-Q filed on August 15, 201!

Employment Agreement, dated February 14, 2011, detvBummit Hotel Properties, Inc. and Kerry W. Bak&ide (incorporated |
reference to Exhibit 10.8 to Current Report on F8-K filed by Summit Hotel Properties, Inc. on FebruaB, 2011)*

Employment Agreement, dated February 141 26dtween Summit Hotel Properties, Inc. and Dapidflansen (incorporated by
reference to Exhibit 10.9 to Current Report on F8-K filed by Summit Hotel Properties, Inc. on FebruaB, 2011)*

Employment Agreement, dated February 141 20dtween Summit Hotel Properties, Inc. and Claiyniszewski (incorporated by
reference to Exhibit 10.10 to Current Report omiré-K filed by Summit Hotel Properties, Inc. on Febyu&s, 2011)*

Employment Agreement, dated February 141 26dtween Summit Hotel Properties, Inc. and SthiaBecker (incorporated by
reference to Exhibit 10.11 to Current Report omir8-K filed by Summit Hotel Properties, Inc. on Febyuas, 2011)*

Employment Agreement, dated February 141 20dtween Summit Hotel Properties, Inc. and RyaBeéktucci (incorporated by
reference to Exhibit 10.12 to Current Report omir8-K filed by Summit Hotel Properties, Inc. on Febyu&s, 2011)*

Second Employment Agreement, dated February 14£,28#tween Summit Hotel Properties, Inc. and RyaBektucci*

Summit Hotel Properties, Inc. 2011 Equityeimtive Plan (incorporated by reference to ExHiBitL3 to Current Report on Form 8-K
filed by Summit Hotel Properties, Inc. on Februagy 2011)*

Form of Indemnification Agreement betweemshit Hotel Properties, Inc. and each of its Exemi®fficers and Directors
(incorporated by reference to Exhibit 10.14 to Adr@ent No. 2 to Registration Statement on Form $ildd by Summit Hotel
Properties, Inc. on November 1, 20:

Consolidated, Amended and Restated LoaneAgeat dated February 13, 2012, between Summit iRelLP and ING Life
Insurance and Annuity Company (incorporated byresfee to Exhibit 10.1 to Current Report on Form 8kd by Summit Hotel
Properties, Inc. on February 16, 20.

Modification of Loan Agreement, dated SeftenB0, 2011, between Summit Hotel OP, LP and INf& Ilnsurance and Annuity
Company (loan in the original principal amount 86% million) (incorporated by reference to Exhib@.6 to Quarterly Report on
Form 1(-Q filed by Summit Hotel Properties, Inc. Novemb@ér 2011)
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Construction Loan Agreement between SummieHProperties, LLC and Compass Bank, dated Seqedi/, 2008 (loan in the
original principal amount of $19.25 million) (inqmrated by reference to Exhibit 10.23 to Amendnimt1 to Registration
Statement on Form-11 filed by Summit Hotel Properties, Inc. on Sefdtem23, 2010

Second Amended and Restated Loan Agree@eadi{ Pool) between Summit Hotel Properties, LIid &irst National Bank of
Omaha entered into August 19, 2(

Form of Option Award Agreement (incorporabgdeference to Exhibit 10.6 to Amendment No. Ragistration Statement on Form
S-11 filed by Summit Hotel Properties, Inc. on Sedtem23, 2010)

Form of Lease Agreement between Summit HOeILP and TRS Lessee (incorporated by referem&shibit 10.4 to Amendment
No. 2 to Registration Statement on For-11 filed by Summit Hotel Properties, Inc. on Novem#b, 2010

Sourcing Agreement between Six ContinentglHmc., d/b/a InterContinental Hotels Group, &uwnmit Hotel Properties, Inc.
(incorporated by reference to Exhibit 10.26 to Adraent No. 3 to Registration Statement on Form $iléd by Summit Hotel
Properties, Inc. on December 3, 20

Form of Severance Agreement between SumatélProperties, Inc. and Christopher R. Eng (ipooated by reference to Exhibit
10.12 to Amendment No. 1 to Registration Statemerftorm {-11 filed by Summit Hotel Properties, Inc. on Sedtem23, 2010)
Form of Severance Agreement between SumatélProperties, Inc. and JoLynn M. Sorum (incogped by reference to Exhibit
10.13 to Amendment No. 1 to Registration Statererfform {-11 filed by Summit Hotel Properties, Inc. on Sedtem23, 2010)
Calculation of Ratio of Earnings to Fixed Charged Breferred Stock Divident

List of Subsidiaries of Summit Hotel Properties;.|

List of Subsidiaries of Summit Hotel OP, |

Consent of KPMG LLF

Consent of Eide Bailly LLF

Certification of Chief Executive Officer of Sumntitotel Properties, Inc. pursuant to Rule 13a-14f)/14(a), as adopted pursuan
Section 302 of the Sarbal-Oxley Act of 200z

Certification of Chief Financial Officer Summit it Properties, Inc. pursuant to Rule 13a-14(a)/15(), as adopted pursuant to
Section 302 of the Sarbal-Oxley Act of 200z

Certification of Chief Executive Officer of Sumntitotel OP, LP pursuant to Rule 13a-14(a)/15d-14g)xdopted pursuant to
Section 302 of the Sarbal-Oxley Act of 200z

Certification of Chief Financial Officer Summit i OP, LP pursuant to Rule 13a-14(a)/15d-14(apdmpted pursuant to Section
302 of the Sarban-Oxley Act of 200z

Certification of Chief Executive Officer Summit kb Properties, Inc. pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to
Section 906 of the Sarbai-Oxley Act of 200z

Certification of Chief Financial Officer Summit k& Properties, Inc. pursuant to 18 U.S.C. Secti®®B0, as adopted pursuant to
Section 906 of the Sarbal-Oxley Act of 200z

Certification of Chief Executive Officer Summit HtOP, LP pursuant to 18 U.S.C. Section 1350, aptad pursuant to Section ¢
of the Sarban«-Oxley Act of 200z

Certification of Chief Financial Officer Summit i OP, LP pursuant to 18 U.S.C. Section 1350dapt@d pursuant to Section 906
of the Sarban«-Oxley Act of 200z
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* Management contract or compensatory plan or gearent.
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Report of Independent Registered Public Accountingrirm

The Board of Directors
Summit Hotel Properties, Inc.:

We have audited the accompanying consolidated balaheet of Summit Hotel Properties, Inc. and slidgnses as of December 31, 2011,
the consolidated balance sheet of Summit Hotel étigs, LLC and subsidiaries (Predecessor) as afeibber 31, 2010, and the rele
consolidated statements of operations and chamgegquiity of Summit Hotel Properties, Inc. and sdiasies for the period from February
2011 (commencement of operations) through Dece®ibeR011, the related consolidated statements efatipns and changes in equity
Summit Hotel Properties, LLC and subsidiaries (Boedsor) for the period from January 1, 2011 thndegbruary 13, 2011 and the year er
December 31, 2010, the related combined stateniewtsh flows of Summit Hotel Properties, Inc. anbsdiaries and Summit Hotel Propert
LLC and subsidiaries (Predecessor) for the yeae@mkcember 31, 2011, and the related consolidateement of cash flows of Summit He
Properties, LLC and subsidiaries (Predecessothtoyear ended December 31, 2010. In connectidmeuit audits of the consolidated finan
statements, we also have audited the financiarstatt schedule Ill. These consolidated financatkestents and financial statement schedul
the responsibility of the Comparsymanagement. Our responsibility is to express @nian on these consolidated financial statementd
financial statement schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighamlo(United States). Those stand:
require that we plan and perform the audit to abtaasonable assurance about whether the finasstateiments are free of material misstater
An audit includes examining, on a test basis, evidesupporting the amounts and disclosures initiaadial statements. An audit also inclu
assessing the accounting principles used and ®ignifestimates made by management, as well asigia) the overall financial statem
presentation. We believe that our audits provideasonable basis for our opinion.

In our opinion, the consolidated financial statetaarferred to above present fairly, in all materespects, the financial position of Sum
Hotel Properties, Inc. and subsidiaries as of Ddm#r81, 2011 and the financial position of Summdtéfl Properties, LLC and subsidial
(Predecessor) as of December 31, 2010, and thisre§lBummit Hotel Properties, Inc. and subsidiamperations for the period from Febrt
14, 2011 (commencement of operations) through Dbeerdl, 2011 and the results of Summit Hotel Prigwr LLC and subsidiari
(Predecessor) operations for the period from Jantaf011 through February 13, 2011 and the yede@mecember 31, 2010, and Sun
Hotel Properties, Inc. and subsidiaries and Surktotel Properties, LLC and subsidiaries (Predecgssambined cash flows for the year en
December 31, 2011 and Summit Hotel Properties, land subsidiaries (Predecessor) cash flows for #a gnded December 31, 201C
conformity with U.S. generally accepted accoungimigiciples. Also, in our opinion, the related firéal statement schedule 11, when consid:
in relation to the basic consolidated financiatestgents taken as a whole, presents fairly, in aliemal respects, the information set forth therein

/sl KPMG LLP

Omaha, Nebraska
February 28, 2012
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Report of Independent Registered Public Accountingrirm

The Partners
Summit Hotel OP, LP:

We have audited the accompanying consolidated balaheet of Summit Hotel OP, LP and subsidiariesfd3ecember 31, 2011, and
consolidated balance sheet of Summit Hotel ProgeertiLC and subsidiaries (Predecessor) as of Degegih 2010, and the related consolid
statements of operations and changes in equitywofdt Hotel OP, LP and subsidiaries for the peffimin February 14, 2011 (commencen
of operations) through December 31, 2011, the edlednsolidated statements of operations and chamgeguiity of Summit Hotel Propertit
LLC and subsidiaries (Predecessor) for the penothfJanuary 1, 2011 through February 13, 2011 hed/¢ar ended December 31, 2010
related combined statement of cash flows of Sunitiatel OP, LP and subsidiaries and Summit Hotel Eriigs, LLC and subsidiari
(Predecessor) for the year ended December 31, 20iilthe related consolidated statement of casvsfldf Summit Hotel Properties, LLC &
subsidiaries (Predecessor) for the year ended Dese8i, 2010. In connection with our audits of thasolidated financial statements, we
have audited the financial statement schedul@ Hése consolidated financial statements and fimhstatement schedule are the responsibili
the Partnershig’ management. Our responsibility is to express @nian on these consolidated financial statements$ financial stateme
schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighamlo(United States). Those stand:
require that we plan and perform the audit to abtaasonable assurance about whether the finasstateiments are free of material misstater
An audit includes examining, on a test basis, evidesupporting the amounts and disclosures initiaadial statements. An audit also inclu
assessing the accounting principles used and ®ignifestimates made by management, as well asigia) the overall financial statem
presentation. We believe that our audits provideasonable basis for our opinion.

In our opinion, the consolidated financial statetaarferred to above present fairly, in all materespects, the financial position of Sum
Hotel OP, LP and subsidiaries as of December 311 20d the financial position of Summit Hotel Pndjgs, LLC and subsidiaries (Predeces
as of December 31, 2010, and the results of Sunkthotel OP, LP and subsidiaries operations for thdogefrom February 14, 20:
(commencement of operations) through December 811 Zand the results of Summit Hotel Properties, La@l subsidiaries (Predeces
operations for the period from January 1, 2011ughoFebruary 13, 2011 and the year ended Decenmb&030, and Summit Hotel OP, LP
subsidiaries and Summit Hotel Properties, LLC ambisgliaries (Predecessor) combined cash flowshieryear ended December 31, 2011
Summit Hotel Properties, LLC and subsidiaries (Boedsor) cash flows for the year ended Decemb&(3D, in conformity with U.S. genera
accepted accounting principles. Also, in our opinithe related financial statement schedule Il ewtconsidered in relation to the bi
consolidated financial statements taken as a wipoésents fairly, in all material respects, theinfation set forth therein.

/s/ KPMG LLP

Omaha, Nebraska
February 28, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Managers
Summit Hotel Properties, LLC
Sioux Falls, South Dakota

We have audited the consolidated statements oftipes, changes in membegsjuity and cash flows of Summit Hotel PropertldsC (the
“Company”) for the year ended December 31, 2002 Thmpanys management is responsible for these financitdrstnts. Our responsibil
is to express an opinion on these financial statesneased on our audit.

We conducted our audit in accordance with the stedglof the Public Company Accounting Oversight io@nited States). Those stand:
require that we plan and perform the audit to sbtasonable assurance about whether the finastateiments are free of material misstater
An audit includes examining, on a test basis, evidesupporting the amounts and disclosures initiaadial statements. An audit also inclu
assessing the accounting principles used and ®ignifestimates made by management, as well asiaia) the overall financial statem
presentation. We believe that our audit providesagonable basis for our opinion.

In our opinion, the financial statements referredibove present fairly, in all material respedts, tonsolidated results of operations, chang
members’equity and cash flows for Summit Hotel PropertiekC for the year ended December 31, 2009 in confiyriwith accountin
principles generally accepted in the United StafeSmerica.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bofdnited States), Summit Ho
Properties, LLC’s internal control over financiaporting as of December 31, 2009, based on @itgsiablished iinternal Control—ntegratec
Frameworkissued by the Committee of Sponsoring Organizatafrthe Treadway Commission (COSO), and our regated March 31, 201
expressed an unqualified opinion on the Compamyé&rmal control over financial reporting.

/sl Eide Bailly LLP

Greenwood Village, Colorado
March 31, 2010
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Managers
Summit Hotel Properties, LLC
Sioux Falls, South Dakota

We have audited Summit Hotel Properties, LLC (t@mrhpany”)internal control over financial reporting as of [@ether 31, 2009, basec
criteria established irinternal Control—Integrated Frameworissued by the Committee of Sponsoring Organizatiohshe Treadw
Commission (COSO). Summit Hotel Properties, LLC agament is responsible for maintaining effectivterinal control over financial report
and for its assessment of the effectiveness ofriatecontrol over financial reporting included imetaccompanying Managemen®Report ¢
Internal Control over Financial Reporting. Our resgibility is to express an opinion on the Comparipternal control over financial repor
based on our audit.

We conducted our audit in accordance with the stadedof the Public Company Accounting Oversight lo@nited States). Those stanc
require that we plan and perform the audit to obteiasonable assurance about whether effectivenaiteontrol over financial reporting 1
maintained in all material respects. Our auditrt&inal control over financial reporting includeltaining an understanding of internal co
over financial reporting, assessing the risk thataerial weakness exists, and testing and evalyidie design and operating effectivene
internal control based on the assessed risk. Odit @lso included performing such other proceduasswe considered necessary ir
circumstances. We believe that our audit providesaaonable basis for our opinion.

A companys internal control over financial reporting is agess designed to provide reasonable assuranceliregshe reliability of financ
reporting and the preparation of financial statetmefor external purposes in accordance with gelyemdcepted accounting principles
companys internal control over financial reporting inclsdhose policies and procedures that (1) pertatiéomaintenance of records the
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseo€dimpany; (2) provide reasonable assurant
transactions are recorded as necessary to perepation of financial statements in accordancé génerally accepted accounting princi
and that receipts and expenditures of the compamypa@ing made only in accordance with authorizatiohmanagement and directors o
company; and (3) provide reasonable assurancediagaprevention or timely detection of unauthorizchjuisition, use, or disposition of
company’s assets that could have a material effethe financial statements.

Because of its inherent limitations, internal cohtover financial reporting may not prevent or détmisstatements. Also, projections of
evaluation of effectiveness to future periods afgiect to the risk that controls may become inadégbecause of changes in conditions, ¢
the degree of compliance with the policies or pdures may deteriorate.

In our opinion, Summit Hotel Properties, LLC maintd, in all material respects, effective intergahtrol over financial reporting as
December 31, 2009, based on criteria establishednternal Control—Integrated Frameworissued by the Committee of Sponsc
Organizations of the Treadway Commission (COSO).

We have also audited, in accordance with the stasdaf the Public Company Accounting Oversight Boédnited States), the consolid
statements of operations, memberguity, and cash flows of Summit Hotel PropertldsC for the year ended December 31, 2009, and epo
dated March 31, 2010, expressed an unqualifiedapion those financial statements.

/sl Eide Bailly LLP

Greenwood Village, Colorado
March 31, 2010
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SUMMIT HOTEL PROPERTIES, INC. AND SUMMIT HOTEL PROP ERTIES, LLC (PREDECESSOR)

CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2011 AND 2010

ASSETS

Cash and cash equivale
Restricted cas

Trade receivable

Receivable due from affilia
Prepaid expenses and ot

Land held for developme

Property and equipment, r
Deferred charges and other assets
Deferred tax benef

Other assets

TOTAL ASSETS

LIABILITIES AND EQUITY

LIABILITIES
Accounts payabl
Related party accounts paya
Accrued expense
Mortgages and notes payable
TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES

EQUITY

Members' equit

Preferred stock, $.01 par value per share, 100000 shares authorize
2,000,000 issued and outstanding &ectmber 31, 201

Common stock, $.01 par value per share, 4500000shares authorize
27,278,000 issued and oustanding &ecémber 31, 201

Additional pai«-in capital

Accumulated deficit and distributions

Total stockholders' equi

Noncontrolling interest

TOTAL EQUITY

TOTAL LIABILITIES AND EQUITY

(See Notes to Consolidated Financial Statements)
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Summit Hotel

Summit Hotel
Properties, LLC

Properties, Inc. (Predecesso
2011 2010

$ 10,537,13 $ 7,977,411
1,464,03: 1,933,26!
3,424,63| 2,665,071

- 4,620,05!

4,268,39. 1,738,64!
20,294,97 20,294,97
498,876,23 445,715,80
8,923,901 4,051,29!
2,195,82 -
4,019,87! 4,011,99.

$ 554,004,99 $ 493,008,53
$ 1,670,99: $ 864,56(
- 771,06t

15,781,57 11,092,13
217,103,72 420,437,20
234,556,29 433,164,96

- 61,468,022

20,00(

272,78( -
288,902,33 -
(11,020,15) -
278,174,96 61,468,02
41,273,73 (1,624,46)
319,448,69 59,843,56

$ 554,004,999 $ 493,008,53




SUMMIT HOTEL PROPERTIES, INC. AND SUMMIT HOTEL
PROPERTIES, LLC (PREDECESSOR)

CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE YEARS ENDED DECEMBER 31, 2011, 2010 AND 2(®

Summit Hotel
Properties, Inc.

Summit Hotel Properties, LLC (Predeces:

Period 2/14/11

Period 1/1/11

through 12/31/11  through 2/13/11 2010 2009
REVENUE
Room revenu $ 131,638,13 $ 14,268,04 133,069,34 118,959,82
Other hotel operations revenue 2,646,21. 330,25: 2,565,72. 2,239,91.
Total Revenue 134,284,34 14,598,29 135,635,06 121,199,73
EXPENSES
Hotel operating expens:
Rooms 40,138,27 4,960,45! 41,128,69 36,719,99
Other direc 17,672,22 2,657,76! 17,692,322 18,047,92
Other indirec 35,870,44 4,686,27. 36,466,14 32,388,78
Other 700,29( 73,03¢ 615,40° 681,30-
Total hotel operating expens 94,381,23 12,377,52 95,902,57 87,838,01
Depreciation and amortizati 26,378,31 3,429,211 27,250,77 23,971,11
Corporate general and administrati
Salaries and other compensa 2,640,87 - - -
Other 3,439,78! - - -
Equity based compensati 479,55¢ - - -
Hotel property acquisition cos 253,76: - 366,75¢ 1,388,63!
Loss on impairment of assets - - 6,475,68 7,505,83I
Total Expenses 127,573,53 15,806,73 129,995,79 120,703,61
INCOME (LOSS) FROM OPERATIONS 6,710,81: (1,208,44) 5,639,27. 496,12t
OTHER INCOME (EXPENSE
Interest incom: 15,75¢ 7,13¢ 47,48 49,80¢
Interest expens (13,192,32) (4,666,211 (26,362,26) (18,320,73)
Gain (loss) on disposal of assets (36,037 - (42,817 (4,335
Total Other Income (Expense) (13,212,60) (4,659,07) (26,357,59) (18,275,26)
INCOME (LOSS) FROM CONTINUING OPERATION (6,501,79)) (5,867,52) (20,718,32) (17,779,14)
INCOME (LOSS) FROM DISCONTINUED
OPERATIONS - - - 1,464,80i
NET INCOME (LOSS) BEFORE INCOME TAXE (6,501,79)) (5,867,52) (20,718,32) (16,314,33)
INCOME TAX (EXPENSE) BENEFIT 2,324,98: (339,039 (202,16)) -
NET INCOME (LOSS) (4,176,80) (6,206,551 (20,920,48) (16,314,33)
NET INCOME (LOSS) ATTRIBUTABLE TC
NONCONTROLLING INTEREST (1,239,71) - - -
NET INCOME (LOSS) ATTRIBUTABLE TO SUMMIT
HOTEL PROPERTIES, INC./PREDECESSOR (2,937,09) (6,206,551 (20,920,48) (16,314,33)
PREFERRED DIVIDENDS (411,120 - - -
NET INCOME (LOSS) ATTRIBUTABLE TC
COMMON
STOCKHOLDERS/MEMBERS $ (3,348,21) $ (6,206,551 (20,920,48) (16,314,33)

Net income (loss) per shal
Basic and diluted $ (0.12)

Weighte-average common shares outstand



Basic and diluted 27,278,00

(See Notes to Consolidated Financial Statements)
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SUMMIT HOTEL PROPERTIES, INC. AND SUMMIT HOTEL
PROPERTIES, LLC (PREDECESSOR)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEARS ENDED DECEMBER 31, 2011, 2010 AND 2(®

# of # of Total
Shares o Shares o Additional Accumulatec  Stockholders
Preferrec Preferrec Common Common Paic-In Deficit and Members Noncontrolling Total
Stock Stock Stock Stock Capital Distributions Equity Interest Equity

Predecessor
BALANCES, JANUARY 1, 200¢ - - - -

Class £1 units issuel = = - -

$ 89,38522 $ (1,624,46) $ 87,760,76

- - 22,123,95 - 22,123,95
Net income (loss - - - - - - (16,314,33) - (16,314,33)
Distributions to members - - - - - - (12,271,06) - (12,271,06)

BALANCES, DECEMBER 31,
2009 = = = =

Net income (loss - = - -

Distributions to members - o - -

- $ 8292377 $ (1,624,46) $ 81,299,31

- (20,920,48) (20,920,48)

c (535,26

(535,26

BALANCES, DECEMBER 31,
2010 = = = =

Net income (loss - - 5 -

Distributions to members - = - -

$ 61,468,02 $ (1,624,46) $ 59,843,56

(6,206,55)

(6,206,55)

= (8,282,93) . (8,282,93)

BALANCES, FEBRUARY 13,
2011 = = = =

- $ 46,97853 $ (1,624,46) $ 45,354,07

Summit Hotel Properties, Inc.
Equity from Predecess: - % - - 0% -3
Net proceeds from sale of

common stocl - - 27,278,00 272,78( 240,567,67

Net proceeds from sale of

preferred stocl 2,000,001 20,00( - - 47,855,09

Dividends paic -

Equity-based compensatic - - - - 479,55¢

Net income (loss) - - 5 -

$ -3 - $ 4535407 $ 45354,07
- 240,840,45 - 240,840,45

- 47,875,09 - 47,875,09
(8,083,05)  (8,083,05) (2,840,62)  (10,923,68)

- 479,55¢ - 479,55¢

(2,937,09)  (2,937,09) (1,239,71)  (4,176,80)

BALANCES, DECEMBER 31,

2011 2,000,000 $  20,00( 27,278,00 $ 272,78( $288,902,33

$(11,020,15) $278,174,96 $ 41,273,73 $319,448,69

(See Notes to Consolidated Financial Statements)
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SUMMIT HOTEL PROPERTIES, INC. AND SUMMIT HOTEL
PROPERTIES, LLC (PREDECESSOR)

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2011, 2010 AND 2(®

OPERATING ACTIVITIES

Net income (loss

Adjustments to reconcile net income (loss
net cash from operating activitie
Depreciation and amortizatit
Amortization of prepaid lea:
Unsuccessful project cos
Loss on impairment of assi
Equity-based compensatic
Deferred tax benet

(Gain) loss on disposal of ass

Changes in operating assets and liabili
Trade receivable
Prepaid expenses and ot

Accounts payable and related party accountala
Income tax receivab

Accrued expense

Restricted cash released (funded)

NET CASH PROVIDED BY (USED IN) OPERATING ACTIVITIE:!

INVESTING ACTIVITIES
Land and hotel acquisitions and constructionrogpess
Purchases of other property and equipn
Proceeds from asset dispositions, net of clososgs
Restricted cash released (funded)

NET CASH PROVIDED BY (USED IN) INVESTING ACTIVITIES
FINANCING ACTIVITIES

Proceeds from issuance of d

Principal payments on de

Financing fees on de

Proceeds from equity offerings, net of offerirugis
Distributions to members and dividends paid

NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES

NET CHANGE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS
BEGINNING OF PERIOD

END OF PERIOD

(See Notes to Consolidated Financial Statements)
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2011 2010 2009
(10,383,36) (20,920,48) $  (16,314,33)
29,807,53 27,250,77. 24,125,06

47,40( 47,40( 118,50

- - 1,262,21!

- 6,475,68. 7,505,83

479,55 - -
(2,195,82) - -
36,03 42,81: (1,297,48)
(394,55)) (56,879 13,96¢
2,090,31. (4,942,22) 315,89
35,36¢ 53,11 (5,847,83)
(453,37 - -
4,291,441 1,910,11! (774,359
785,03 562,92 (76,029
24,145 57 10,423,24 9,031,43!
(50,017,00) (1,413,18) (14,810,89)
(33,514,10) (1,356,69) (6,613,39)
361,35 14,781 207,81
(315,80() (409,94 2,239,18.
(83,485,54) (3,165,03) (18,977,29)
65,382,52 4,919,02! 5,083,51!
(268,716,00) (10,664,41) (6,910,81)
(4,275,77)) (1,239,36) (945,44
288,715,55 - 15,075,45
(19,206,61) (535,26 (12,271,06)
61,899,68 (7,520,00) 31,64¢
2,559,71. (261,80) (9,914,21))
7,977,41 8,239,22! 18,153,43
10,537,13  $ 7,977,411 $ 8,239,22!




SUMMIT HOTEL PROPERTIES, INC. AND SUMMIT HOTEL
PROPERTIES, LLC (PREDECESSOR)

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2011, 2010 AND 2(®

2011 2010 2009
SUPPLEMENTAL DISCLOSURE Ol
CASH FLOW INFORMATION:
Cash payments for interest $ 18,851,60 $ 25,866,57 $ 17,810,54
Interest capitalized $ - 3 - % 2,977,10.
Cash payments for state income taxes, nefofids $ 163,20t $ (21,807 $ 728,51
SUPPLEMENTAL DISCLOSURE Ol
NON-CASH FINANCIAL INFORMATION:
Conversion of construction in progress to otisets $ - $ - $ 4,149,37!
Equity contributions used to pay down debt $ - $ - $ 7,048,50!
Construction in progress financed through eslgtarty
accounts payable $ - 3 - $ 242,13!
Construction in progress financed through antopayable $ - $ - % 244,12¢
Construction in progress financed through iase
of debt $ - $ - % 51,098,87
Issuance of long-term debt for short-term debt $ - $ - $ 7,450,00!
Issuance of lor-term debt to refinance existit
long-term debt $ - 3 - 3 22,215,85
Sale proceeds used to pay down long-term debt $ - $ - $ 6,134,28!

(See Notes to Consolidated Financial Statements)
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SUMMIT HOTEL OP, LP AND SUMMIT HOTEL
PROPERTIES, LLC (PREDECESSOR)
CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2011 AND 2010

ASSETS

Cash and cash equivale
Restricted cas

Trade receivable

Receivable due from affilia
Prepaid expenses and ot

Land held for developme

Property and equipment, r
Deferred charges and other assets
Deferred tax benef

Other assets

TOTAL ASSETS

LIABILITIES AND EQUITY

LIABILITIES
Accounts payabl
Related party accounts paya
Accrued expense
Mortgages and notes payable
TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES

EQUITY
Members' equit
Partners' equity

Summit Hotel Properties, Inc., 27,278,000 canmanits outstandin

and 2,000,000 preferred unitstautding

Unaffiliated limited partners, 10,100,000 coommunits outstanding

Total members'/partners' equ
Noncontrolling interest
TOTAL EQUITY

TOTAL LIABILITIES AND EQUITY

(See Notes to Consolidated Financial Statements)
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Summit Hotel

Summit Hotel
Properties, LLC

OP, LP (Predecesso
2011 2010

10,537,13 $ 7,977,411
1,464,03: 1,933,26!
3,424,63! 2,665,071

- 4,620,05!

4,268,39. 1,738,64!
20,294,97. 20,294,97.
498,876,23 445,715,80
8,923,901 4,051,29!
2,195,82 -
4,019,87! 4,011,99.
554,004,99 $ 493,008,53
1,670,99: $ 864,56(

- 771,06t¢
15,781,57 11,092,13
217,103,72 420,437,20
234,556,29 433,164,96
- 61,468,02
278,174,96 -
41,273,73 -
319,448,69 61,468,02
- (1,624,46)
319,448,69 59,843,56
554,004,999 $ 493,008,53




SUMMIT HOTEL OP, LP AND SUMMIT HOTEL

PROPERTIES, LLC (PREDECESSOR)

CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE YEARS ENDED DECEMBER 31, 2011, 2010 AND 2(®

Summit Hotel
OP, LP

Summit Hotel Properties, LLC (Predeces:

Period 2/14/11

Period 1/1/11

through 12/31/11  through 2/13/11 2010 2009
REVENUE
Room revenu $ 131,638,13 $ 14,268,04 133,069,34 118,959,82
Other hotel operations revenue 2,646,21. 330,25: 2,565,72. 2,239,91.
Total Revenue 134,284,34 14,598,29 135,635,06 121,199,73
EXPENSES
Hotel operating expens:
Rooms 40,138,27 4,960,45! 41,128,69 36,719,99
Other direc 17,672,22 2,657,76! 17,692,322 18,047,92
Other indirec 35,870,44 4,686,27. 36,466,14 32,388,78
Other 700,29( 73,03¢ 615,40° 681,30-
Total hotel operating expens 94,381,23 12,377,52 95,902,57 87,838,01
Depreciation and amortizati 26,378,31 3,429,211 27,250,77 23,971,11
Corporate general and administrati
Salaries and other compensa 2,640,87 - - -
Other 3,439,78! - - -
Equity based compensati 479,55¢ - - -
Hotel property acquisition cos 253,76: - 366,75¢ 1,388,63!
Loss on impairment of assets - - 6,475,68 7,505,83I
Total Expenses 127,573,53 15,806,73 129,995,79 120,703,61
INCOME (LOSS) FROM OPERATIONS 6,710,81: (1,208,44) 5,639,27. 496,12t
OTHER INCOME (EXPENSE
Interest incom: 15,75¢ 7,13¢ 47,48 49,80¢
Interest expens (13,192,32) (4,666,211 (26,362,26) (18,320,73)
Gain (loss) on disposal of assets (36,037 - (42,817 (4,335
Total Other Income (Expense) (13,212,60) (4,659,07) (26,357,59) (18,275,26)
INCOME (LOSS) FROM CONTINUING OPERATION (6,501,79)) (5,867,52) (20,718,32) (17,779,14)
INCOME (LOSS) FROM DISCONTINUED
OPERATIONS - - - 1,464,80i
NET INCOME (LOSS) BEFORE INCOME TAXE (6,501,79)) (5,867,52) (20,718,32) (16,314,33)
INCOME TAX (EXPENSE) BENEFIT 2,324,98: (339,039 (202,16)) -
NET INCOME (LOSS) (4,176,80) (6,206,551 (20,920,48) (16,314,33)
PREFERRED DIVIDENDS (411,12() - - -
NET INCOME (LOSS) ATTRIBUTABLE TC
COMMON UNIT HOLDERS (4,587,92) (6,206,551 (20,920,48) (16,314,33)

Net income (loss) per common ur
Basic and diluted $ (0.12)

Weightec-average common units outstandi

Basic and diluted 37,378,00

(See Notes to Consolidated Financial Statements)
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SUMMIT HOTEL OP, LP AND SUMMIT HOTEL

PROPERTIES, LLC (PREDECESSOR)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEARS ENDED DECEMBER 31, 2011, 2010 AND 2(®

Preferrec common
Total Members'
Unaffiliated
Summit Hotel Summit Hotel Limited Noncontrolling Total
Properties, Inc Properties, Inc Partners' Equit Interest Equity

Predecesso

BALANCES, JANUARY 1, 200¢ $ - % - % 89,385,22 (1,624,46) $ 87,760,76!
Class /1 units issuet - - 22,123,95 - 22,123,95
Net income (loss - - (16,314,33) - (16,314,33)
Distributions to members - - (12,271,06) - (12,271,06)

BALANCES, DECEMBER 31,

2009 $ - $ - % 82,923,77 (1,624,46) $ 81,299,31
Net income (loss - - (20,920,48) - (20,920,48)
Distributions to members - - (535,26 - (535,26

BALANCES, DECEMBER 31,

2010 $ - 3 - % 61,468,02 (1,624,46) $ 59,843,56
Net income (loss - - (6,206,55) - (6,206,55I)
Distributions to members - - (8,282,93) - (8,282,93)

BALANCES, FEBRUARY 13,

2011 $ - % - $ 46,978,53 (1,624,46) $ 45,354,07

Summit Hotel OP, LP
Equity from predecessor/limitec
partners $ - $ - $ 45,354,07 - $ 45,354,07
Contributions 47,875,09 240,840,45 - - 288,715,55
Distributions (411,120 (7,671,93) (2,840,62) - (10,923,68)
Equity-based compensatic - 479,55¢ - - 479,55¢
Net income (loss) 411,12( (3,348,21) (1,239,71) - (4,176,80)

BALANCES, DECEMBER 31,

2011 $ 47,875,09 $ 230,299,86 $ 41,273,73 - % 319,448,69

(See Notes to Consolidated Financial Statements)
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SUMMIT HOTEL OP, LP AND SUMMIT HOTEL

PROPERTIES, LLC (PREDECESSOR)

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2011, 2010 AND 2(®

OPERATING ACTIVITIES

Net income (loss

Adjustments to reconcile net income (loss
net cash from operating activitie
Depreciation and amortizatis
Amortization of prepaid lea:
Unsuccessful project cos
Loss on impairment of assi
Equity-based compensatic
Deferred tax benel
(Gain) loss on disposal of ass

Changes in operating assets and liabili
Trade receivable
Prepaid expenses and ot

Accounts payable and related party accountalga
Income tax receivab

Accrued expense

Restricted cash released (funded)

NET CASH PROVIDED BY (USED IN) OPERATING ACTIVITIE:!

INVESTING ACTIVITIES
Land and hotel acquisitions and constructionrogpess
Purchases of other property and equipn
Proceeds from asset dispositions, net of closiorsgs
Restricted cash released (funded)

NET CASH PROVIDED BY (USED IN) INVESTING ACTIVITIES
FINANCING ACTIVITIES

Proceeds from issuance of d

Principal payments on de

Financing fees on de

Contributions
Distributions

NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES

NET CHANGE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS
BEGINNING OF PERIOD

END OF PERIOD

(See Notes to Consolidated Financial Statements)
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2011 2010 2009
(10,383,36) (20,920,48) $  (16,314,33)
29,807,53 27,250,77. 24,125,06

47,40( 47,40( 118,50

- - 1,262,21!

- 6,475,68 7,505,83

479,55 - -
(2,195,82)) ; ;
36,03 42,81: (1,297,48)
(394,55) (56,879 13,96¢
2,090,31. (4,942,22) 315,89
35,36¢ 53,11 (5,847,83)
(453,37 - -
4,291,441 1,910,11! (774,359
785,03 562,92 (76,029
24,145 57 10,423,24 9,031,43!
(50,017,00) (1,413,18) (14,810,89)
(33,514,10) (1,356,69) (6,613,39)
361,35 14,781 207,81
(315,80() (409,94 2,239,18
(83,485,54) (3,165,03) (18,977,29)
65,382,52 4,919,021 5,083,511
(268,716,00) (10,664,41) (6,910,81)
(4,275,77) (1,239,36) (945,44
288,715,55 - 15,075,45
(19,206,61) (535,26 (12,271,06)
61,899,68 (7,520,00) 31,64¢
2,559,71. (261,80) (9,914,21))
7,977,41 8,239,22! 18,153,43
10,537,13  $ 797741 $ 8,239,22!




SUMMIT HOTEL OP, LP AND SUMMIT HOTEL
PROPERTIES, LLC (PREDECESSOR)
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2011, 2010 AND 2(®

SUPPLEMENTAL DISCLOSURE Ol
CASH FLOW INFORMATION:
Cash payments for interest

Interest capitalized
Cash payments for state income taxes, netfofids

SUPPLEMENTAL DISCLOSURE Ol
NON-CASH FINANCIAL INFORMATION:

Conversion of construction in progress to otisets
Equity contributions used to pay down debt

Construction in progress financed through eslgtarty
accounts payable

Construction in progress financed through antopayable

Construction in progress financed through iase
of debt

Issuance of long-term debt for short-term debt

Issuance of lor-term debt to refinance existit
long-term debt

Sale proceeds used to pay down long-term debt

(See Notes to Consolidated Financial Statements)
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2011

2010

2009

18,851,60

25,866,57

17,810,54

2,977,10:

163,20t

(21,807

728,51«

4,149,37!

7,048,501

242,13t

244,12¢

51,098,87.

7,450,001

22,215,85.

6,134,28!




SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

NOTE 1- SIGNIFICANT ACCOUNTING POLICIES AND BU SINESS
Basis of Presentatio

Summit Hotel Properties, Inc. (the “Company”) iself-advised hotel investment company that was orgarmredune 30, 2010 as a Maryl
corporation. The Company holds both general andtdd partnership interests in Summit Hotel OP, (e “Operating Partnership”p
Delaware limited partnership also organized on Bhe&2010. On February 14, 2011, the Company dloseits initial public offering (*IPO"of
26,000,000 shares of common stock and a concupresate placement of 1,274,000 shares of commockst&ffective February 14, 2011,
Operating Partnership and Summit Hotel Properti¢s? (the “Predecessor’tompleted the merger of the Predecessor with atwal thre
Operating Partnership (the “Merger”). At the effeettime of the Merger, the outstanding Class A35|A4, Class B and Class C member:
interests in the Predecessor were issued and dedvarto, and cancelled in exchange for, a totaB®93,992 common units of limit
partnership interest in the Operating Partnerst@orhmon Units”),and the members of the Predecessor were admittédites] partners of tt
Operating Partnership. Also effective February201,1, The Summit Group, Inc., the parent comparth®fPredecessor (“The Summit Groyp”
contributed its 36% Class B membership interesSimmit Group of Scottsdale, Arizona LLC (“Summit 8€ottsdale”)to the Operatin
Partnership in exchange for 74,829 Common Units amdinaffiliated thirgearty investor contributed its 15% Class C membpraiterest il
Summit of Scottsdale to the Operating Partnerghigxchange for 31,179 Common Units. The Predecessoed 49% of Summit of Scottsd
prior to February 14, 2011. Effective February 2011, the Company contributed the net proceedh@flPO and the concurrent priv
placement to the Operating Partnership in exchdogan aggregate of 27,274,000 Common Units, ifolgilCommon Units representing
sole general partnership interest in the Operd8agnership, which are held by a wholly owned glibsy of the Company as the sole ger
partner of the Operating Partnership. Unless tmgext otherwise requires, “we” and “owéfer to the Company and the Operating Partne
collectively.

While the Operating Partnership was the survivoarad the legal acquirer of the Predecessor in teegght, for accounting and financial repor
purposes, the Predecessor is considered the actp@acquirer in the Merger. As a result, the his@rconsolidated financial statements of
Predecessor are presented as the historical cdagalifinancial statements of the Company and thex&@ing Partnership after completion of
Merger and the contributions of the Class B and €@nivership interests in Summit of Scottsdale toQperating Partnership (collectively,
“Reorganization Transaction”).

As a result of the Reorganization Transaction,@iperating Partnership and its subsidiaries acquaodel ownership of the 65 hotels in its ini
portfolio. In addition, the Operating Partnershipdadts subsidiaries assumed the liabilities, intlgdindebtedness, of the Predecessor ar
subsidiaries.

As of December 31, 2011, our real estate investmertfolio consists of 70 upscale, upper midscalé midscale hotels with a total of 7,(
guestrooms located in small, méized and suburban markets in 19 states (see Niotenéw acquisitions). The hotels are leaseditisigliarie
(“TRS Lessees”) of the Company'’s taxable REIT stilasies (“TRSs”). The Company indirectly owns 100% of the outstandiggity interest
in the TRS Lessees.
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SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

Use of Estimates

The preparation of the consolidated financial statets in conformity with U.S. GAAP requires manageirnto make estimates and assump
that affect the reported amounts of assets anditieb at the date of the consolidated financtatements and reported amounts of revenue
expenses during the reporting period. Actual teszduld differ from those estimates.

Consolidation

The accompanying consolidated financial statemehtie Company include the accounts of the Comptrey,Operating Partnership, and
Operating Partnership’subsidiaries. The accompanying consolidatechfiiah statements of the Operating Partnership delthe accounts
the Operating Partnership and its subsidiaries.sighificant intercompany balances and transactleme been eliminated in the consolid:
financial statements.

Cash and Cash Equivalents

The Company considers all highly liquid investmegmischased with an original maturity of three mantin less to be cash equivalents. At tir
cash on deposit may exceed the federally insuneit. The Company maintains its cash with high drgdality financial institutions.

Receivables and Credit Polici

Trade receivables are uncollateralized customegatibns resulting from the rental of hotel roonmsl dhe sales of food, beverage, and bar
services due under normal trade terms requiringngsy upon receipt of the invoice. Trade receivalalee stated at the amount billed to
customer and do not accrue interest. Customeruatdmlances with invoices dated over 60 days oddcansidered delinquent. Payment
trade receivables are allocated to the specifioiges identified on the customenemittance advice or, if unspecified, are appl@the earlie:
unpaid invoices.

The Company reviews the collectability of the regabies monthly. A provision for losses on recelealis determined on the basis of prev
loss experience and current economic conditiorferd were no material uncollectible receivables aadallowance for doubtful accou
recorded as of December 31, 2011 and 2010. Thep@aynincurred bad debt expense of $37,199, $190A0F $88,125 for 2011, 2010
2009, respectively.

Property and Equipmet

Buildings and major improvements are recorded at aad depreciated using the strailtijie- method over 27 to 40 years, the estimatedul
lives of the assets. Hotel equipment, furniturd &ixtures are recorded at cost and depreciatetyubie straightine method over the estima
useful lives of the related assets of 2 to 15 yedtee Company periodically mvaluates fixed asset lives based on current asses$s o
remaining utilization that may result in changesestimated useful lives. Such changes are acoduoteprospectively and will increase
decrease depreciation expense. Depreciation eggdem® continuing operations for the year endeddbduer 31, 2011, 2010 and 2009 tot
$26,740,666; $25,234,526 and $21,902,729, respdeti Expenditures that materially extend a progerlife are capitalized. These costs |
include hotel refurbishment, renovation and remiode¢xpenditures.
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SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

Normal maintenance and repair costs are expensddcased. When depreciable property is retireddmposed of, the related cost
accumulated depreciation is removed from the adsoamd any gain or loss is reflected in currentaipens.

Capitalized Development and Interest Costs

The Company capitalizes all hotel development casi$ other direct overhead costs related to thetoaction of hotels. Additionally, tl
Company capitalizes the interest costs associatid enstructing new hotels. Capitalized developtnalirect overhead and interest
depreciated over the estimated lives of the regmeetssets. Organization and stapt-costs are expensed as incurred. For the yealex
December 31, 2011 and 2010, the Company did ndtatiap interest costs, as no hotels were consttucEor the year ended Decembel
2009, the Company capitalized interest of $2,97%,10

Acquisitions

We allocate the purchase price of acquisitions dasethe fair value of the acquired assets andnagduiabilities. We determine the acquisition-
date fair values of all assets and assumed ligsiliising methods similar to those used by independppraisers, for example, usin
discounted cash flow analysis that utilizes appetprdiscount and/or capitalization rates and aéél market information. Estimates of ful
cash flows are based on a number of factors inctudiistorical operating results, known and antigdatrends, and market and econc
conditions (see Note 7 for new acquisitions). Asifion costs are expensed as incurred.

Assets Held for Sa

Financial Accounting Standards Board (“FASB”) Acating Standards Codification (“ASC”) 36@roperty Plant and Equipmentrequires
long-lived asset to be sold to be classified add'lier sale”in the period in which certain criteria are megliding that the sale of the as
within one year is probable. If assets are clessbis held for sale, they are carried at the lovfezarrying amount or fair value, less cost
sell. FASB ASC 360 also requires that the resafligperations of a component of an entity thategitims been disposed of or is classified as
for sale be reported in discontinued operationthéf operations and cash flows of the component theen or will be eliminated from ¢
ongoing operations.

As a part of routine procedures, we periodicallyiee hotels based on established criteria suchgasod hotel property, type of franch
associated with hotel property, and adverse ecanamil competitive conditions in the region surrangdhe property. During the period,
completed a comprehensive review of our investrsénattegy and of our existing hotel portfolio and tand held for development to ident
properties which we believe are either ramme or no longer complement the business as edjby FASB ASC 360. We do not believe that
of these assets meet this criteria at this time.

Long-Lived Assets and Impairment

We apply the provisions of FASB ASC 360 which addes financial accounting and reporting for theampent or disposal of lonled
assets.
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SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

We monitor events and changes in circumstancesmdicators that the carrying value of a hotel agldted assets may be impaired. Factors
could trigger an impairment analysis include, amotigers: (1) significant underperformance relativénistorical or projected operating rest
(2) significant changes in the manner of use obtelhor the strategy of our overall business, (3jgnificant increase in competition, (£
significant adverse change in legal factors or la&gns and (5) significant negative industry oomeemic trends. When such factors
identified, we prepare an estimate of the undistedifuture cash flows, without interest chargesthaf specific hotel and determine if
investment in such hotel is recoverable based enutidiscounted future cash flows. If impairmenindicated, an adjustment is made to
carrying value of the hotel to reflect the hotefat value.

During 2009, the Predecessor determined that fmd parcels were impaired and wrote them downew fhir value. The carrying value of |
assets exceeded fair value by $6,332,736, withviglue being determined by reference to the estichatarket prices of such assets (Le\
Inputs). This impairment was a result of the Peedesors decision to stop development projects and attempell the land. The Predece:
also determined that the Courtyard in Memphis, Taéwnpaired by $1,173,100 due to the fact thahtigorical carrying value was higher t
the hotels fair value due to recent economic distress am fihiticular hotel and market. A total impairmi#s of $7,505,836 was charge!
operations in 2009. During 2010, the Predecessocohjunction with the termination of a contract &ale of land parcels, determined
another four land parcels were impaired and wioéentdown to their fair value. An impairment lo$s$6,475,684 was charged to operatior
2010. The contracted sales price for each of tipaseels was in excess of their carrying amouBtghsequent to the termination of the <
contract management determined the carrying amaeuets no longer realizable. During 2011, the Comypdid not record an impairment loss.

Deferred Charge

These assets are carried at cost and consist efrdéffinancing fees and initial franchise fee®stS incurred in obtaining financing
capitalized and amortized on the straifjhe method over the term of the related debt, Whipproximates the interest method. Initial frase
fees are capitalized and amortized over the terthefranchise agreement using the straight linthate Amortization expense from continu
operations for the year ended December 31, 20110 26d 2009 totaled $3,066,864; $2,016,252 and282336, respectively. Amortization
financing costs for the years ended December 311,22010 and 2009 were $2,206,389; $1,841,717 araP$,393, respectively. Amortizati
of franchise costs for the years ended Decembe2(@®ll1, 2010 and 2009 were $860,475; $174,535 add, 943, respectively.

Restricted Cas

Restricted cash consists of certain funds maintaineescrow for property taxes, insurance and teitapital expenditures. Funds may
disbursed from the account upon proof of expendg@and approval from the lenders (see Note 4).

Reclassification:

Certain reclassifications have been made to th@gear financial information of the Predecessocdaform to our currengear presentation
follows for the years ended December 31, 2010 &0®2
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SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

. to reclassify (a) $41.1 million and $37.0 milliori direct hotel operations expense (wages, payedes and benefits, linel
cleaning and guestroom supplies and complimentagifast) as rooms expense for the years endechibere31, 2010 and 20(
respectively; and (b) $6.1 million and $5.4 milliohdirect hotel operations expense (franchise lt®g as other indirect exper
for the years ended December 31, 2010 and 2008 ctgely;

. to reclassify (a) $8.5 million and $7.7 million ofher hotel operating expense (utilities and tebeya) as other direct expense
the years ended December 31, 2010 and 2009, resggcand (b) $10.5 million and $9.4 million offar hotel operating exper
(property taxes, insurance and cable) as otheraéadéxpense for the years ended December 31,281 2009

. to reclassify (a) $4.5 million and $4.3 million gfeneral, selling and administrative expense (offtpplies, advertisin
miscellaneous operating expenses and bad debt &pas other direct expenses for the years endeeniieer 31, 2010 and 20!
(b) $20.3 million and $19.3 million of general, Isgd and administrative expense (credit card/tramgent commissior
management company expense, management companhatelaccounting fees and franchise fees) as atld@ect expenses f
the years ended December 31, 2010 and 2009, resgecand (c) $615,000 and $681,000 of generdlingeand administrativ
expense (ground rent and other expense) as othensa for the years ended December 31, 2010 argj

. to reclassify $4.7 million and $6.2 million of remaand maintenance expense as other direct expensehe years end
December 31, 2010 and 2009, respectively;

. to reclassify $367,000 and $1.4 million of othedifect expense (hotel startup costs) as hotel prp@eEquisition costs for tl
years ended December 31, 2010 and 2009, respsc

New Accounting Pronounceme

In January 2010, FASB issued an update (ASU NoOZ®) to ASC 820Fair Value Measurements and Disclosure® improve disclosu
requirements regarding transfers, classes of agrdtfiabilities, and inputs and valuation techeigiu Certain provisions of ASU No. 2008-tc
ASC 820 related to separate line items for all pases, sales, issuances, and settlements of fatdnstruments valued using Level 3
effective for fiscal years beginning after Decemb®r 2010. The adoption of this ASC update on danfi, 2011 had no material impact on
consolidated financial statements or disclosurdgb@fCompany, the Operating Partnership or thedeestor.

In May 2011, FASB issued an update (ASU No. 201144ASC 820,Fair Value Measurements and Disclosureso develop commc
requirements for measuring fair value and for disitlg information about fair value measurementadoordance with GAAP and IFRS. T
update is effective for interim and fiscal yeargibaing after December 15, 2011. The Company betiehat this will not have a mate
impact on the consolidated financial statements.
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SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

In June 2011, FASB issued ASU 2011-05, Presentaifo@omprehensive Income. ASU 200%-requires an entity to present the tote
comprehensive income, the components of net incanmetthe components of other comprehensive incatieren a single continuous statenr
of comprehensive income or in two separate buteaus/e statements. ASU 2005 eliminates the option to present the componehtthel
comprehensive income as part of the statement ahgds in equity. ASU 20105 is effective for interim and fiscal years begin aftel
December 15, 2011. In December 2011, the FASBdddcio defer the effective date of those changesSb 201105 that relate only to tl
presentation of reclassification adjustments indta@ement of income by issuing ASU 2011-C&mprehensive Income (Topic 220): Deferr:
the Effective Date for Amendments to the Presemtatif Reclassifications of Items Out of Accumulafter Comprehensive income
Accounting Standards Update 2(-05. The Company believes that this will not have a maténpact on the consolidated financial stateraent

Revenue Recognitic
Revenue is recognized when rooms are occupiedeamitas have been rendered.
Concentrations of Credit Risk

The Company grants credit to qualified customersegaly without collateral, in the form of accoumezeivable. The Company believes its
of loss is minimal due to its periodic evaluatiaighe credit worthiness of the customers.

Sales Taxes

The Company has customers in states and munidgsalit which those governmental units impose asstlg on certain sales. The Comp
collects those sales taxes from its customers amits the entire amount to the various governmamt#s. The Compang’accounting policy
to exclude the tax collected and remitted from newes.

Fair Value

FASB ASC 820 defines fair value, establishes a é&aork for measuring fair value and enhances discéss about fair vall
measurements. Fair value is defined under GAAthagprice that would be received to sell an assgaid to transfer a liability in an orde
transaction between market participants at the oreagent date. Valuation techniques used to medsairraalue must maximize the use
observable inputs and minimize the use of unob&dgviaputs.

Our estimates of the fair value of financial ingtents as of December 31, 2011 were determined wsmagable market information a
appropriate valuation methods. Considerable juddnsenecessary to interpret market data and dpwedtimated fair value. The use of diffel
market assumptions or estimation methods may hawaterial effect on the estimated fair value amsunt

The carrying amounts of cash and cash equivalepssiicted cash, receivables, accounts payableaacdied expenses approximate fair v
due to the short-term nature of these instruments.

As of December 31, 2011, the aggregate fair vafumipconsolidated mortgages and notes payablepsaimately $217.4 million, compared

the aggregate carrying value of approximately $2Xiillion on our consolidated balance sheet. A®etember 31, 2010, the aggregate
value was approximately $420.8 million comparethmaggregate carrying value of approximately $42@llion.
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SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

FASB ASC 820 also requires that non-financial asseid norfinancial liabilities be disclosed at fair value time financial statements if the
items are measured at fair value on a reswring basis, such as in determining impairness or the value of assets held for sale as dex
below.

Equity-Based Compensation

Effective as of the closing of the IPO, we adopthd 2011 Equity Incentive Plan, which provides the grants of stock options, stt
appreciation rights, restricted stock, restricteztls units, dividend equivalent rights and othercktbased awards, or any combination of
foregoing. In accordance with FASB ASC 718, eqliised compensation is recognized as an expenise fimancial statements over the ves
period and measured at the fair value of the awarthe date of grant. The amount of the expensebaaubject to adjustment in future per|
depending on the specific characteristics of thétgdpased award and the application of accourgiuigance.

Tax Status

We intend to elect to be taxed as a REIT underGbde commencing with our short taxable year endedeber 31, 2011. To qualify a
REIT, we must meet certain organizational and dperal requirements, including a requirement tdriiste annually to our stockholders
least 90% of our REIT taxable income, determinettheit regard to the deduction for dividends paid arcluding net capital gains, which d
not necessarily equal net income as calculateddordance with GAAP. As a REIT, we generally wititlbe subject to federal income tax (o
than taxes paid by our TRSs) to the extent we aotlyrelistribute 100% of our REIT taxable incomeotar stockholders. If we fail to qualify a
REIT in any taxable year, we will be subject todel income tax on our taxable income at regulapa@te income tax rates and generally
not be permitted to qualify for treatment as a RElTthe four taxable years following the year darivhich qualification is lost unless we sat
certain relief provisions.

Commencing on February 14, 2011, we began to atdoufederal and state income taxes with respeciur TRSs using the asset and liak
method. Deferred tax assets and liabilities aregeized for the future tax consequences attribatabldifferences between the consolid
financial statements’ carrying amounts of existisgets and liabilities and respective tax base®pearhting losses and taxedit carry forward:
Deferred tax assets and liabilities are measured) unacted tax rates expected to apply to taxabtame in the years in which those tempo
differences are expected to be recovered or sefileel effect on deferred tax assets and liabilibea change in tax rates is recognized in inc
in the period that includes the enactment date.

NOTE 2 - INITIAL PUBLIC OFFERING

On February 14, 2011, the Company closed its IPQ60D00,000 shares of common stock and its contumeévate placement of 1,274,(
shares of common stock. Net proceeds receivedebZtimpany and the Operating Partnership from tedfd the concurrent private placen
were $240.8 million, after deducting the undenmgtidiscount related to the IPO of $17.7 million &inel payment of offeringelated expenses
approximately $7.3 million. The Company contritiltdhe net proceeds of the IPO and the concurremater placement to the Operat
Partnership in exchange for Common Units, représgrimited and general partnership interests. TUperating Partnership primarily ug
these funds to pay down debt (see Note 11).
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SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

NOTE 3- PREFERRED STOCK OFFERING

On October 28, 2011, Summit REIT completed a pudlfering of 2,000,000 shares of its 9.25% Serie€umulative Redeemable Prefer
Stock in which it raised net proceeds of $47.9iomll after deducting the underwriting discount astimated offering costs of approxima
$2.1 million. The Company contributed the net pexts of this offering to the Operating Partnershigxchange for Preferred Units. ~
Operating Partnership used these funds to pay diegvprincipal balance of our revolving credit féil

NOTE 4- RESTRICTED CASH

Restricted cash as of December 31, 2011 and 20ddmigprised of the following:

Property FF&E
Financing Lende Taxes Insurance Reserve! 2011 2010
Wells Fargo (Lehmar $ -3 - 8 - 3 - 3 1,284,91.
National Western Lif¢ 64,25¢ - - 64,25¢ -
Goldman Sach 174,44 82,48¢ 65,02¢ 321,96: -
Bank of the Ozark 11,11: 8,307 103,50t 122,92! 21,90:
Capmark (ING 176,29: - - 176,29: 139,24!
Capmark (ING 575,47 - - 575,47 235,57t
Capmark (ING; 117,62( - - 117,62( 165,81(
Capmark (ING) 85,50: - - 85,50: 85,82:
$ 1,204,70. $ 90,79F $ 168,53 $ 1,464,03. $ 1,933,26!
NOTE5- PREPAID EXPENSES AND OTHER
Prepaid expenses and other at December 31, 20120d/@dare comprised of the following:
2011 2010
Prepaid insurance exper $ 42582. $ 511,16¢
Other 3,842,57. 1,227,47

$ 4,268,39:. $ 1,738,64!
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SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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NOTE 6 - PROPERTY AND EQUIPMENT

Property and equipment at December 31, 2011 and @@Lcomprised of the following:

2011 2010
Land $ 76,846,29. $ 69,592,29
Hotel buildings and improvemer 444,377,45 392,138,98
Furniture, fixtures and equipment 103,820,27 88,781,02

625,044,02 550,512,30
Less accumulated depreciation 126,167,78 104,796,50

$ 498,876,23 $  445,715,80

NOTE 7 - ACQUISITIONS

We acquired four hotels during the second quarft@0@l and one hotel during the third quarter cf20Ne purchased the Homewood Suite
Ridgeland, MS on April 15, 2011 for approximately.® million, the Staybridge Suites in Glendale, 6® April 27, 2011 for approximate
$10.0 million, the Holiday Inn in Duluth, GA on AprR27, 2011 for approximately $7.0 million, the tdih Garden Inn in Duluth, GA f
approximately $13.4 million on May 25, 2011 and Beurtyard by Marriott in El Paso, TX on July 28)14 for approximately $12
million. The purchases were financed with borraygiminder our revolving credit facility. We did rastquire any intangibles or assume any
related to these five acquisitions.

The following table shows the allocation of the eggted purchase prices for the purchases discasss® during 2011

2011
(in thousands
Land $ 7,25¢
Hotel buildings and improvemer 41,36¢
Furniture, fixtures and equipme 1,42¢
Current assets 36E
Total assets acquired $ 50,41
Current liabilities 39¢€
Net assets acquire $ 50,017
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NOTE 8 - DEFERRED CHARGES AND OTHER ASSETS

Deferred charges and other assets at Decembe®B1,ahd 2010 are comprised of the following:

2011 2010
Initial franchise fee: $ 5,810,22. $ 2,596,04.
Deferred financing costs 7,580,96. 9,443,36!
13,391,18 12,039,40
Less accumulated amortization 4,467,28| 7,988,11.
Total $ 8,923,901 $ 4,051,29!
Future amortization expense is expected to be appeately:
2012 $ 241117
2013 1,975,20.
2014 1,105,09
2015 610,48
2016 498,11
Thereafter 2,323,83.
NOTE9- OTHER NONCURRENT ASSETS
Other noncurrent assets at December 31, 2011 di@l&@ comprised of the following:
2011 2010
Prepaid land leas $ 3,540,79! $ 3,588,19!
Seller financed notes receival 25,70¢ 423,79
Income tax receivable from limited partners 453,37( -

$ 4,019,871 $ 4,011,99

F-25




SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

NOTE 10 - ACCRUED EXPENSES

Accrued expenses at December 31, 2011 and 20amerised of the following:

2011 2010
Accrued sales and other tay $ 6,140,85! $ 5,594,05:
Accrued salaries and benel 2,114,93! 1,834,86.
Accrued interes 806,63 1,799,69.
Other accrued expenses 6,719,15I 1,863,52.

$ 15,781,57 $ 11,092,13
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DECEMBER 31, 2011, 2010 and 2009

NOTE 11 - DEBT OBLIGATIONS

A detail of mortgage loans and notes payable aeBéer 31, 2011 and December 31, 2010 are commidbe following:

Interest Maturity
Payee Rate Date 2011 2010
Lehman Brothers Bank Fixed (5.4025%) 1/11/201: $ - 76,829,07
ING Investment Manageme a) Fixed (5.60%; 4/1/201: 27,645,83 28,901,41
b) Fixed (6.10% 7/1/201: 28,158,11 29,321,61
c) Fixed (6.61%, 11/1/201: 6,046,89: 6,235,811
d) Fixed (6.34%) 7/1/201: 7,655,241 7,896,36!
69,506,08 72,355,20.
National Western Life Insurant €) Fixed (8.0%) 1/1/201 13,196,95 13,631,22
Chambers Bank f) Fixed (6.5%) 6/24/201: 1,506,65: 1,594,17
Bank of the Ozarks g) Variable (6.75% at 12/31/11 6/29/201: 6,333,97. 6,435,77
and 6.75% at 12/31/1
MetaBank h) Variable (5.0% at 12/31/11 3/1/201: 7,057,77! 7,286,88
and 5.0% at 12/31/1
BNC National Bank i) Fixed (5.01%, 11/1/201: 5,518,84! 5,719,87:
j) Fixed (4.81%) 4/1/201¢ 5,699,85! 5,814,13
11,218,69 11,534,00
Marshall & llsley Bank Variable (5.0% at 12/31/1( 6/30/201.: - 9,895,722
3/31/201: - 11,524,45
- 21,420,17
General Electric Capital Cor k) Variable (4.08% at 12/31/1 4/1/201¢ 8,315,29 8,685,51
and 2.05% at 12/31/1
I) Variable (4.08% at 12/31/1 3/1/201¢ 10,708,60 11,033,29
and 2.1% at 12/31/1
m) Variable (4.08% at 12/31/11 4/1/201¢ 10,860,14 11,182,79
and 2.85% at 12/31/10) 29,884,04 30,901,60.
Fortress Credit Corp. Variable(10.75% at 12/31/10) 3/5/201: - 86,722,86
First National Bank of Omaha Variable (5.5% at 12/31/10) 7/31/201.: - 38,375,63
First National Bank of Omaha n) Variable (5.25% at 12/31/11 7/1/201 15,137,03 15,588,57.
and 5.25% at 12/31/1
First National Bank of Omaha n) Variable (5.25% at 12/31/11 2/1/201: 8,551,43I 8,646,36.
and 5.25% at 12/31/1
Bank of Cascades 0) Fixed (4.66%) 9/30/202: 12,557,41 12,623,34
Compass Bank p) Variable (4.5% at 12/31/11 5/17/201¢ 16,083,17 16,492,29
and 4.5% at 12/31/1
Goldman Sachs q) Fixed (5.67%) 716/201¢ 14,644,04. -
Deutsche Bank r) Variable (3.8% at 12/31/11) 4/29/201- 11,426,46 -




Total mortgages and notes payable 217,103,72 420,437,20
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

a) In 2005, the Predecessor obtained a permanamtwih ING Investment Management (“INGsgcured by six of our hotels in the amour
$34,150,000. This loan carries an interest rate. 8% and matures on July 1, 2025, with optiongHerlender to call the note beginning in 2
upon six months prior notice. ING exercised tloaill option in May 2011. See further discussiofotve Proceeds were used to refinance ¢
short and long-term debt related to the secureeldiofThe monthly principal and interest paymei$236,843.

b) In 2006, the Predecessor obtained a permanantwith ING secured by nine of our hotels in theoant of $36,600,800. This loan carries
interest rate of 6.1% and matures in July 2012 c&eds were used to refinance other short andtknng-debt related to the secured hotels.
monthly principal and interest payment is $243,328.

¢) On November 1, 2006, the Predecessor enteredildan with ING. The loan was for constructidritee Residence Inn in Jackson, MS.
loan for $6,600,000 has a fixed rate of 6.61% amdaurity date of November 1, 2028, with a calliopton November 1, 2013. The moni
principal and interest payment is $49,621.

d) On December 22, 2006, the Predecessor entered inan with ING for the construction of the Idift Garden Inn in Ft. Collins, CO. The It
was for $8,318,000 and has a fixed rate of 6.3486raatures on July 1, 2012. The monthly principal anterest is $61,236.

e) On December 8, 2009, the Predecessor enter@dwntloans with National Western Life Insurancenpany in the amounts of $8,650,!
and $5,350,000 to refinance the JP Morgan debhernvto Scottsdale, AZ hotels. The loans carrkedirate of 8.0% and mature on Janua
2015. The monthly principal and interest paymer$l25,756.

f) In 2003, the Predecessor entered into a loaln @itambers Bank to purchase the Aspen Hotel iBaith, AR. The loan carries a fixed ratt
6.5% and matures on June 24, 2012. The monthigipal and interest payment is $15,644.

g) On June 29, 2009, the Predecessor entered ilm@nawith Bank of the Ozarks in the amount of 816,000 to fund the hotel construct
located in Portland, OR. The loan carries a végiahterest rate of 90 day LIBOR plus 400 basimtmivith a floor of 6.75% and matures
June 29, 2012. The monthly principal and interestpent is $44,935.

h) On March 10, 2009, the Predecessor enteredaifian modification agreement with MetaBank in émeount of $7,450,000 on the Boise,
Cambria Suites. The loan modification extendedntiag¢urity date to March 1, 2012. The loan hasréabée interest rate of Prime, with a flool
5%. The monthly principal and interest is $30,811.

i) On May 10, 2006, the Predecessor entered inmaa with BNC National Bank in the amount of $7,)8 to fund construction of t

Hampton Inn in Ft. Worth, TX. The loan has a fixede of 5.01% and matures on November 1, 201% mbnthly principal and intere
payment is $40,577.
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DECEMBER 31, 2011, 2010 and 2009

j) On October 1, 2008, the Predecessor enteredhifdan with BNC National Bank in the amount of4&),000 to fund the land acquisition :
hotel construction of the Holiday Inn Express lechin Twin Falls, ID. The loan has a fixed rate4d31% and matures on April 1, 2016.
monthly principal and interest payment is $37,763.

k) On April 30, 2007, the Predecessor entered éntoan with General Electric Capital CorporatioGECC”) in the amount of $9,500,000
fund the land acquisition on hotel constructiorated in Denver, CO. The loan carries a varialtlerast rate of LIBOR plus 350 basis points
matures on April 1, 2018. The monthly principatianterest payment is $53,842.

[) On August 15, 2007, the Predecessor enteredhifitan with GECC in the amount of $11,300,000utadf construction of the Cambria Suite
Baton Rouge, LA. The loan carries a variable ederate of LIBOR plus 350 basis points and matimédarch 2019. The monthly princiy
and interest payment is $49,709.

m) On February 29, 2008, the Predecessor entetedaitban with GECC in the amount of $11,400,006ured the land acquisition and hc
construction located in San Antonio, TX. The lazamries a variable interest rate of 90 day LIBORspB50 basis points and matures in /£
2014. The monthly principal and interest paymer$54,639.

n) The Company has a credit pool agreement withH-tret National Bank of Omaha providing the Compavith mediumterm financing. Th
agreement allows for two-year interest only noted fiveyear amortizing notes, for which the term of anivitthal note can extend beyond
term of the agreement. Interest on unpaid prindgpgayable monthly at a rate LIBOR plus 4.0% anfloor of 5.25%. Two notes totali
$15,137,035 require monthly principal and inteneayments of $105,865 and mature on July 1, 201® fote for $8,551,430 require
monthly principal and interest payment of $46,07#@ eatures on February 1, 2014.

0) On October 3, 2008, the Predecessor enteredhitdan with Bank of the Cascades in the amoudtl®;270,000 to fund the land acquisi
and hotel construction of the Residence Inn locatd@ortland, OR. On September 30, 2011, we rafied the loan to have a new maturity «
of September 30, 2021 and a fixed interest rate @$% until September 30, 2016 with a fixed interage thereafter of the thenwrent Feder:
Home Loan Bank of Seattle Intermediate/Long-Termya#nces Fiverear Fixed Rate plus 3.00%. The monthly principad anterest payment
$71,316.

p) On September 17, 2008, the Predecessor entared loan with Compass Bank in the amount of 8®00 to fund the land acquisition i
hotel construction of the Courtyard by Marriottdbed in Flagstaff, AZ. The loan carries a varidhterest rate of Prime minus 25 basis po
with a floor of 4.5%, and matures on May 17, 20T®e monthly principal and interest payment is $838.

g) On June 28, 2011, the Company entered into @& With Goldman Sachs Commercial Mortgage Capit®d, ibh the principal amount

$14,750,000 on the SpringHill Suites hotel in Blangton, MN and the Hampton Inn & Suites hotel iro@&mnington, MN. The interest rate
fixed at 5.67%. The loan matures on July 6, 2@h6, monthly principal and interest payments are &2
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r) On April 29, 2011, the Company entered into 830 million, threeyear (with an option to extend for one additionehkif we meet certa
requirements) senior secured revolving credit figcivith Deutsche Bank AG New York Branch, as administragent and lender, anc
syndicate of other lenders. We pay interest onpixgodic advances under the senior secured rexgloredit facility at varying rates, ba:
upon, at our option, either (i) 1-, 2-, 3- omnth LIBOR, subject to a floor of 0.50%, plus aBOR margin between 2.50% and 3.5
depending upon the ratio of our outstanding codatdid total indebtedness to EBITDA (as definedhia bban documentation), or (ii) 1
applicable base rate, which is the greatest ofaiffrinistrative agent’s prime rate, 0.50% plus teeéefal funds effective rate, andnientt
LIBOR (incorporating the floor of 0.50%) plus 1.00%lus a margin between 1.50% and 2.50%, dependyan the ratio of outstandi
consolidated total indebtedness to EBITDA (as d=fiin the loan documentation). Borrowing avail@piunder the facility is subject to
borrowing base of properties pledged as collatalborrowings under the facility and other conglits. On May 13, 2011, the Opera
Partnership entered into an agreement with Deut8dme&k AG New York Branch and U.S. Bank National édation that increased t
maximum aggregate amount of the credit facilitynfr$100.00 million to $125.0 million. As of Decemi#&t, 2011, the outstanding princi
balance on this secured credit facility was apprmately $11.4 million. Our borrowing capacity as@écember 31, 2011 was approxima
$92.3 million and $80.9 million was available fotdre use.

Maturities of long-term debt for each of the naxefyears are estimated as follows:

2012 $ 82,354,58
2013 25,880,48
2014 29,850,88
2015 13,237,61
2016 19,828,19
Thereafter 45,951,96

$ 217,103,72

The Company refinanced ING and MetaBank debt of@pmately $76.6 million in February 2012 (see N2@. The Company is in
preliminary discussions with Chambers Bank and Bafrtke Ozarks about refinancing the related ded#t is due in June 2012.

The weighted average interest rate for all borrgwiwas 5.38% and 5.70% at December 31, 2011 ar®] B8pectively.

2011 2010
(in millions) (in millions)
Fixec-rate mortgage loar $ 122 $ 170.1
Variable-rate mortgage loar 94.t 250.:
$ 2171 $ 420.£
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

As previously reported, we utilized a portion of thet proceeds from the IPO and concurrent pripiaieement to pay down outstanding
mortgage indebtedness. During the three monthsdelidech 31, 2011, we utilized approximately $22miflion of such net proceeds to reduce
outstanding mortgage indebtedness and pay assbciasts, as follows:

— approx imately $89.3 million to repay in full@an from Fortress Credit Corp., including approately $2.1 million of exit fees, interest and
legal fees

— approximately $78.2 million to repay in full@an originally made by Lehman Brothers BainkJuding approximately $1.4 million to pay
extinguishment premium and other transaction ci

— approximately $21.4 million to repay in full twodosfrom Marshall & Isley Bank; an
— approximately $38.3 milliotto repay in full two loans from First National BankOmaha

In connection with the March 23, 2011 terminatidnfranchise agreements with Choice Hotels Inteomati, Inc. (“Choice”),we execute
agreements with ING and with GECC in connectiorhviite termination of the franchise agreements wapect to the hotels securing lc
from these lenders.

We entered into an agreement with ING pursuanthizkvING agreed to forbear, for a period of 120sjdyom declaring any default relating
the termination of the Choice franchise agreeme®s.July 27, 2011, ING agreed to substitute thengplill Suites, Flagstaff, AZ, and t
Staybridge Suites, Ridgeland, MS, and release therilinn, Fort Smith, AR (formerly Comfort Inn) addnericinn, Missoula, MT (former
Comfort Inn), and otherwise waive any defaults tedlato the termination and change of franchisee Thllateral substitution closed
September 30, 2011.

GECC agreed to waive any default relating to thenieation of the Choice franchise agreements, pledithat an event of default would
declared if a replacement franchise agreement wheniered into by August 15, 2011. On July 23,122@ve entered into a ndnnding letter o
intent pursuant to which we and GECC agreed to fpdtle loans as follows: (a) decrease the interatst to 90day LIBOR plus 3.50%; (|
certain fixed charge coverage ratios will be madifio reflect the stabilization of revenues of fitnener Choice hotels after their conversio
other nationallyrecognized brands; and (c) we will pledge additiammdlateral for the loans, including the Aloft,cksonville, Florida, the Hye
Place, Las Colinas, Texas, and the Fairfield Inpis8, Idaho, which liens on these three additidraéls may be released upon satisfactic
certain fixed charge coverage ratio tests on thiatesalized hotels as well as on our entire hptatfolio. The modification cured any poten
default under the GECC loans related to the chamfranchise, and was closed August 12, 2011.

In May 2011, ING notified us that it was exercisitg contractual right to declare the entire pfiatibalance and accrued but unpaid intere
its loan to us, which had an outstanding princhzdance of approximately $27.6 million as of Decem®l, 2011, to become due and payab
January 1, 2012. On October 3, 2011, we and IN@ezbto a norminding term sheet pursuant to which we plannegtfimance and consolid:
that loan and our other three ING loans, which floans collectively had an aggregate outstandirignise of approximately $69.5 million as
December 31, 2011, into a singley@ar term loan with a principal balance of $67.3liam, amortized over 20 years and bearing an al
interest rate of 6.10%, collateralized by 16 préipercontaining 1,639 guestrooms. After taking iatzount the continuing amortization of
existing loans through closing and the proceedhefnew loan, we funded at closing approximatelys $tillion of principal paydown with
draw on our revolving credit facility (see Note 20)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2011, 2010 and 2009

NOTE 12 - DISCONTINUED OPERATIONS

The Company has reclassified its consolidated firrstatements of operations for the years endeceBber 31, 2009 to reflect discontin
operations of two consolidated hotel properties shiring this period pursuant to the plan for hatispositions. This reclassification has
impact on the Company’net income or the net income per share. Dur@P2the Company sold two hotel properties locateHllensburc
WA and St. Joseph, MO for approximately $6,810,0G€h net proceeds of approximately $6,342,000.

Condensed financial information of the results pé@tions for these hotel properties included staltinued operations are as follows:

2009
REVENUE $ 1,133,69!
EXPENSES
Rooms 296,01.
Other direc 146,15¢
Other indirec 282,13¢
Other 53,46:
Depreciation and amortization 153,94¢
931,72:
INCOME FROM OPERATIONS 201,96¢
OTHER INCOME (EXPENSE
Interest incom 11€
Interest expens (39,100
Gain (loss) on disposal of assets 1,301,82.
1,262,83!
INCOME (LOSS) FRON
DISCONTINUED OPERATIONS $ 1,464,80!

NOTE 13 - NONCONTROLLING INTERESTS

As of December 31, 2011, limited partners of theedfing Partnership other than the Company ownet0D000 Common Units represen:
an approximate 27% limited partnership interesthimn Operating Partnership. Beginning on or aferbary 14, 2012, pursuant to the lim
partnership agreement, redemption rights of théeinpartners other than the Company, will enalesé¢ limited partners to cause the Oper:
Partnership to redeem their Common Units in exchadng cash based upon the fair value of an equitalamber of shares of the Company
common stock at the time of redemption, or at tleenfany’s option, shares of the Company’s commonkston a one-foone basis. Tt
number of shares of the Compasmy'ommon stock issuable upon redemption of Commuits Wnay be adjusted upon the occurrence of ct
events such as share dividends, share subdivisiot@mbinations.
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The Company classifies these Common Units as naraiting interests as a component of permanenttgqom the December 31, 2C
consolidated balance sheet. The share of net lgsated to these Common Units is reported on tmmpanying consolidated statemer
operations for the period February 14, 2011 throDglember 31, 2011 as net loss attributable to ernalling interests. For the period fri
February 14, 2011 through December 31, 2011, norG@mUnits were redeemed.

NOTE 14 - EQUITY
Common Shares

On February 14, 2011, the Company completed anrwmitien public offering of 27,274,000 common shgrpar value of $.01 per share |
Note 2). Upon completion of the offering, the Canp issued 4,000 common shares to our independ®ttats pursuant to the 2011 Eq
Incentive Plan. The Company granted options tacimase 940,000 common shares (see Note 16). The&@ynpaid dividends of $.056:
$.1125, and $.1125 per share on May 23, 2011; A®Ly2011; and November 30, 2011, respectively.

Preferred Shares

On October 28, 2011, the Company completed an wridimn public offering of 2,000,000 shares of 32%eries A Cumulative Redeeme
Preferred Stock, par value of $.01 per share (sse B). Dividends are payable quarterly in arresror about the last day of February, M
August and November of each year. The Companydigidends of $.20556 per share on November 301201

NOTE 15 - BENEFIT PLANS

Effective August 1, 2011, the Company has a quealifiontributory retirement plan (the Plan), undect®n 401(k) of the Internal Revenue C
which covers all fultime employees who meet certain eligibility requmients. Voluntary contributions may be made to Blan by
employees. The Plan is a Safe Harbor Plan andresqa mandatory employer contribution. The emgtogontribution expense for the y
ended December 31, 2011 was approximately $69,000.

NOTE 16 - EQUITY-BASED COMPENSATION

The Company measures and recognizes compensapenssfor all equitypased payments. The compensation expense is ireddrased c
the grant-date fair value of those awards. Allhaf Company’s existing stock option awards have lisgermined to be equitjassified award:

The Companys 2011 Equity Incentive Plan provides for the granbf options, stock appreciation rights, restitstock, restricted stock un
dividend equivalent rights, and other equity-baaerd or incentive award up to an aggregate of&28D shares of the Compasycommol
stock. Optiongranted may be either incentive stock options ergualified stock options. Vesting terms may vaithveach grant, and opti
terms are generally five to ten years.
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Concurrent with the completion of the IPO, the Campgranted options to purchase 940,000 shardeed€bmpanys common stock. Optio
to purchase shares of common stock were grantédexdrcise prices equal to $9.75 per share, thevdhie of the common stock on the dat
grant. Options vest on a ratable basis over a\fea period following the date of grant and optidesns are generally five to ten ye
following the date of grant. The fair value of dtogptions granted was estimated using a Bl8ckeles valuation model with the followi
assumptions:

2011
Expected dividend yield at date of gri 5.09%
Expected stock price volatilit 56.6%
Risk-free interest rat 2.57%
Expected life of options (in year 6.5

The riskfree interest rate assumptions were based on tBeTdeasury yield curve in effect at the time &f tirant. The expected volatility v
based on historical monthly price changes of a gemup of comparable entities based on the expdiféedf the options at the date of grant.
expected life of options is the average numbereary the Company estimates that options will betantding. The Company considers gr¢
of associates that have similar historical exerbieavior separately for valuation purposes.

The following table summarizes stock option acjivinder the Company’s 2011 Equity Incentive Plartlie year ended December 31, 2011

Weighted
Average
Weighted Remaining Aggregate
Number of Average Exercis Contractual Intrinsic Value
Options Price Terms (years (in thousands
Outstanding at December 31, 2( - % = - $ >
Grantec 940,00 $ 9.7¢ - 8 -
Exercisec - 8 - - $ =
Cancellec - 3 - - $ -
Outstanding at December 31, 2( 940,000 $ 9.7¢ 91 $ -®

Exercisable at December 31, 2( - 8 - - $ -

(1) Exercise price exceeds our market price at DeceBhe?011

Concurrent with the completion of the IPO, the Campgranted 4,000 shares of stock to directore@ftompany under the 2011 Equity
Incentive Plan and recognized $39,000 of compemsa&ixpense. These shares vested concurrent wigranée
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NOTE 17 - EARNINGS (LOSS) PER SHARE

Diluted loss per share was the same as basic ézsshpre for the year ended December 31, 2011yggadential impact from the outstanding
stock option awards and preferred shares weredéative.

At December 31, 2011, options to purchase 940,0@0es of common stock at a weighted average eremise of $9.75 per share w
outstanding but were not included in the compurtatid diluted earnings per share, as the opti@xgrcise price was greater than the ave
market price of the common shares.

NOTE 18 - COMMITMENTS AND CONTINGENCIES

The Company leases land for two of its Ft. SmitR, groperties under the terms of operating grouaddeagreements expiring August 2022
May 2030. The Company has options to renew theekeéor periods that range fron88-years. The Company also has a prepaid land e
the Portland, OR hotels with a remaining balanc&3640,795 on December 31, 2011. This lease exjiir June 2084. The Company le
land on the Duluth, GA Holiday Inn property undee terms of an operating ground lease agreemeirirexg\pril 1, 2069. Total rent exper
for these four leases for the years ended DeceBiher011, 2010 and 2009 was $352,534, $229,394$304,323, respectively.

Approximate future minimum rental payments for nemeelable operating leases in excess of one yearsdiollows:

2012 $ 431,99:
2013 442 ,02¢
2014 452,36:
2015 463,00t
2016 473,97
Thereafter 35,164,20

$ 37,427,56

On March 23, 2011, Choice Hotels International ieated the franchise agreements on 10 of our hot&ice also terminated the francl
agreement for the Cambria Suites, Bloomington, Midotive June 23, 2011. We filed an arbitratioti@t against Choice claiming wrong
termination of our franchise agreements. In respaio our arbitration action, Choice responded widhnterclaims of fraudulent inducem:
negligent misrepresentation, breach of contract mademark infringement. The parties have agreettigate all claims in the arbitrati
action. The arbitration hearings were held in Delser 2011 and January 2012. Findings from therathin panel are expected in late Marc
April, 2012. The Company vehemently denies alkassl claims and is vigorously defending the clainfhie Company is unable to predict
outcome as it relates to these claims.
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Following the termination of the 11 franchise agneats with Choice, we entered into new licenserandhise agreements for all of th
hotels. On April 6, 2011, we entered into a liagreement with Holiday Hospitality Franchisinggc.lfor the Holiday Inn in Boise, ID. (
April 15, 2011, we entered into franchise agreemeavith Americinn International, LLC for five hotela Salina, KS; Missoula, MT; Golde
CO; Twin Falls, ID; and Ft. Smith, AR. On May 2Q11, we entered into a license agreemetit Carlson Inc. for the Country Inn & Suites
San Antonio, TX. On June 24, 2011, we entered @tfranchise agreement with Marriott Internationak. for the SpringHill Suites

Bloomington, MN. On August 5, 2011, we enterediat franchise agreement with Hilton Worldwide foetDoubleTree in Baton Rou
LA. On August 22, 2011, we entered into a franetdgreement with Marriott to operate ourré@m hotel in Fort Worth, TX as a Fairfield |
& Suites, upon completion of certain capital imprments, currently expected to be completed duhiegsecond quarter of 2012. On Augus
2011, we entered into a franchise agreement wtdr@ontinental to operate our 67-room hotel in Gston, WV as a Holiday Inn Express.

NOTE 19 - INCOME TAXES

The deferred tax asset of $2,195,820 relates pilyrtarthe taxable loss of the Compasytaxable REIT subsidiaries. The earnings (lasthe!
than in the taxable REIT subsidiaries of the Conypare not generally subject to Federal income tate¢be Company level, due to the R
election made by the Company. As of December B112the Company has estimated net operating ksy forwards of the taxable RE
subsidiaries for federal income tax reporting psgmof approximately $5.5 million. No valuatiofoalances have been recorded agains
Company’s deferred tax assets, as the Companyhbsltee income tax benefit is fully realizable lthgpon projected future taxable income.

The Company had no unrecognized tax benefits asr afuring the three year period ended DecembefB11l. The Company expects
significant increases or decreases in unrecogniardoenefits due to changes in tax positions withire year of December 31, 2011.
Company has no material interest or penaltiesinglab income taxes recognized in the consolidatatements of operations for the years e
December 31, 2011, 2010, and 2009 or in the catesteld balance sheets as of December 31, 2011 48d 20

Current tax liabilities of $148,879 are includedaiccrued expenses on the accompanying Consoli@ietice Sheets and relate to the statt
local tax expense of the Operating Partnership.

The components of income tax expense (benefith®years ended December 31, 2011, 2010 and 209 ar

Summit Hotel

Properties, Inc. Summit Hotel Properties, LLC (Predeces:
Period 2/14/11 Period 1/1/11
through 12/31/1. through 2/13/11 2010 2009
Current:
Federa $ - 8 - 3 - 3 =
State and loce (129,16 339,03 202,16 -
Deferred:
Federal (34% (1,866,44) - - -
State and local (6%) (329,372 - - -
$ (2,324,98) $ 339,03: $ 202,160 $ -

Our Predecessor is a limited liability company asdsuch, all Federal taxable income of a limitedility company flows through and is taxz
to its members.
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For Federal income tax purposes, the cash disimitsipaid to the Company’s common shareholdergasferred shareholders may be
characterized as ordinary income, return of caggaherally non-taxable) or capital gains.

A summary of the average taxable nature of the Gmyis common dividends for the year ended Decer@bep011, is as follows:

2011
Total dividends per share $ 0.2¢
Ordinary income 33.8%
Return of capital 66.11%
100.0(%

A summary of the average taxable nature of the Gmyp dividend on Series A Cumulative Redeemable PedeShares for the year en
December 31, 2011, is as follows:

2011
Total dividends per share $ 0.21
Ordinary income 100.0%
Return of capital 0.0(%

100.0(%

NOTE 20 - SUBSEQUENT EVENTS

On January 12, 2012, we purchased 90% of the owipeirgerests in the 150 unit Courtyard by Marriottel in Atlanta, Georgia for a purch
price of approximately $28.5 million. Upon exptoa of tax credits related to the hotel in approadetly four years, we will be able to t:
assignment of the remaining ownership of the hiotehpproximately $350,000 of additional considienrat We funded the purchase price of
acquisition through the assumption of a term loath \Empire Financial with a principal balance of9%tillion and with approximately $<
million on our revolving credit facility. In conagon with this acquisition, we have engaged CaandyManagement to manage the
pursuant to a hotel management agreement.

On February 13, 2012, we closed on the consolidaind refinance of our four loans with ING Life imance and Annuity, which four loe
collectively had an aggregate outstanding balafi@proximately $69.5 million as of December 31120 The loans were consolidated in
single 7year term loan with a principal balance of $67.8iaw, maturity date of March 1, 2032, amortizedeo20 years and bearing an ani
interest rate of 6.10%, collateralized by 16 préipsrcontaining 1,639 guestrooms. The lender hasigfint to call the loan so as to be payab
full at March 1, 2019, March 1, 2024 and March Q22

On February 14, 2012, we closed on the refinanceuofloan with Metabank, which had an outstandiatahce as of the date of closing

approximately $7.0 million. The loan matures offeary 1, 2017, is amortized over approximately&drs, and bears an annual interest re
4.95%.
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SUMMIT HOTEL PROPERTIES, INC., SUMMIT HOTEL OP, LP, AND SUMMIT HOTEL PROPERTIES, LLC (PREDECESSOR)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2011, 2010 and 2009

NOTE 21 - SELECTED QUARTERLY FINANCIAL DATA (UNAU DITED)

Selected consolidated quarterly financial datattfousands, except per unit amounts) for 2011 ad® 20 summarized below. The sum of
quarterly income (loss) per unit amounts may naeiaéthe annual income per unit amounts due prim&oilchanges in the number of comr
units and common unit equivalents outstanding foprarter to quarter.

Summit Hotel Properties, In

Predecessc Three Months Ended
1/1-2/13 2/14-3/31 6/30 9/30 12/31 Total
2011:
Total revenue $ 14,59¢ $ 18,80¢ $ 38,58¢ $ 42,33C $ 34,55¢ $ 134,28
Net income (loss) from continuir
operations (5,86¢) (1,447) 94¢ 40 (6,04¢) (6,502)
Net income (loss) attributable
common stockholders/membe $ (6,207 $ 1,179 $ 441 $ 30 % (2,641 $ (3,349
Net income (loss) per shai
basic and dilutec $ 0.0 $ 0.0z $ 0.0C $ (0.1 $ (0.12)
Summit Hotel OP, LI
Predecessc Three Months Ended
1/1-2/13 2/14-3/31 6/30 9/30 12/31 Total
2011:
Total revenue $ 14,59¢ $ 18,80¢ $ 38,58¢ $ 42,33C $ 34,55¢ % 134,28
Net income (loss) from continuir
operations (5,86¢) (1,447) 94¢ 40 (6,04¢) (6,502)
Net income (loss) attributable
common unitholders/membe $ (6,207) $ (1,619 $ 604 $ 41 % (3,619 $ (4,589
Net income (loss) per shal
basic and dilutec $ 0.0 $ 0.0z $ 0.0C $ (0.1 $ (0.12)
Summit Hotel Properties, LLC (Predeces:
Three Months Ende
3/31 6/30 9/30 12/31 Total
2010:
Total revenus $ 31,36 $ 35,84¢ $ 37,601 $ 30,82: $ 135,63!
Net income (loss) from continuir
operations (3,409 (1,999 (1,257 (14,065 (20,719
Net income (loss) attributable to SHP LI $ (3,556 $ (2,079 $ (1,296 $ (13,999 $ (20,92()
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Location
Atlanta, GA

Baton Rouge, L/
Baton Rouge, L4

Baton Rouge, L/
Baton Rouge, L#
Bellevue, WA

Bloomington, MN
Bloomington, MN

Boise, ID

Boise, ID
Boise, ID

Boise, ID
Charleston, W\
Charleston, W\

Denver, CC

Denver, CC
Denver, CC
Duluth, GA

Duluth, GA
El Paso, TXx
El Paso, TXx

Emporia, KS

Emporia, KS
Flagstaff, AZ

Flagstaff, AZ

Ft. Collins, CC
Ft. Collins, CC
Ft. Myers, FL

Ft. Smith, AR
Ft. Smith, AR
Ft. Smith, AR

Ft. Wayne, IN

Ft. Wayne, IN
Ft. Worth, TX
Ft. Worth, TX
Germantown, TN
Germantown, TN

Germantown, TN

Glendale, CC
Jackson, M¢

Jackson, M¢
Jacksonville, FL
Lakewood, CC
Lakewood, CC

Las Colinas, Tx
Las Colinas, Tx

Lewisville, TX
Lithia Springs, GA

Little Rock, AR
Medford, OR
Memphis, TN
Missoula, MT
Missoula, MT

Nashville, TN
Portland, OF

Portland, OF

SUMMIT HOTEL PROPERTIES, INC/SUMMIT HOTEL OP, LP
Schedule Ill - Real Estate and Accumulated Depreciatiol
December 31, 2011

(in thousands)

Initial Cost Total Cost
Cost
Capitalized Total Cost
Year Subsequen Net of
Acquired/ Building & to Building & Accumulated Accumulated Mortgage
Franchise Constructed Land Improvements Acquisition Land Improvements Total Depreciation Depreciation Debt

Hyatt Place 2006 $ 1,15¢% 9,60t $ 297($ 1,15 % 12,57t $ 13,72¢$ (3,769 $ 9,96($ 8,551
DoubleTree 2008 1,10 14,06: 80C  1,10( 14,86: 15,96: (2,728 13,23t 10,70¢
Fairfield Inn by Marriot 2004 34t 3,057 63¢ 34t 3,698 4,04( (1,279 2,76¢ -
SpringHill Suites by

Marriott 2004 44¢ 3,72¢ 69¢€ 44¢ 4,42¢ 4,87: (1,565 3,30¢ -
TownePlace Suite 2004 25¢ 3,74: 65¢ 25¢ 4,40z 4,661 (1,677) 2,98¢ -
Fairfield Inn by Marriot 2004 2,70¢ 12,94« 1,89( 2,70t 15,447 18,15 (3,406 14,74¢ -
SpringHill Suites by

Marriott 2007 1,65¢ 14,071 66  1,65¢ 14,74(  16,39¢ (3,08¢) 13,31( 2,23¢
Hampton Inr 2007 1,65¢ 14,59¢ 45  1,65¢ 14,64, 16,29¢ (3,220) 13,07¢ 12,41(
Fairfield Inn by Marriot 2004 564 2,87¢ 32¢ 564 3,197 3,761 (99¢) 2,76 -
Hampton Inr 2004 597 3,29¢ 1,311 1,33t 3,86¢ 5,20: (1,247 3,961 -
Holiday Inn Expres: 2005 1,03¢ 2,422 23¢ 78C 2,91¢ 3,69¢ (2,059 2,647 2,351
Holiday Inn 2007 1,93¢ 10,96¢ 42z 1,29¢ 12,028 13,32« (4,067) 9,261 7,05¢
Country Inn & Suitet 2004 1,04z 3,48¢ 441  1,04: 3,93( 4,97 (1,275 3,691 -
Holiday Inn Expres: 2004 907 2,90¢ 2,13( 907 5,03:¢ 5,94( (840) 5,10C -
Fairfield Inn by Marriot 2004 1,56€ 6,782 2,072  1,56¢ 9,457 11,02: (1,939 9,091 -
SpringHill Suites by

Marriott 2007 1,07¢ 11,07¢ 24  1,07¢ 11,100 12,17¢ (2,497) 9,68¢ 8,31¢
Hampton Inr 2004 1,12¢ 3,67¢ 85C 1,12 4,52¢ 5,65 (1,999 3,661 4,86(
Holiday Inn 2011 - 7,00C 97 - 7,097 7,097 (21)) 6,88¢ -
Hilton Garden Inr 2011 2,20 11,15( 34  2,20( 11,18 13,38¢ (26¢) 13,11¢ -
Courtyard by Marriot 2011 1,64( 10,71( 20  1,64C 10,73C 12,37( (172) 12,19¢ -
Hampton Inr 2005 2,05t 10,74¢ 1,31:  2,05¢ 12,05¢ 14,11 (4,097) 10,02: 7,32t
Fairfield Inn by Marriot 2004 32C 2,43¢ 23¢ 32C 2,67¢ 2,99¢ (889) 2,111 -
Holiday Inn Expres: 2004 29z 2,84( 464 29z 3,30¢ 3,59¢ (1,009 2,592 -
Courtyard by Marriot 2009 3,35 20,78¢ 13 3,35: 20,79¢ 24,15 (2,447 21,70¢ 16,08
SpringHill Suites by

Marriott 2008 1,39¢ 9,352 4,85:  1,39¢ 14,20« 15,60: (2,67%) 12,927 -
Hampton Inr 2004 73¢ 4,36: 287 73¢ 4,65( 5,38¢ (1,429 3,96¢ -
Hilton Garden Inr 2007 1,30 11,80¢ 64  1,30C 11,86¢ 13,16¢ (3,475 9,69: 7,65¢
Hyatt Place 2009 3,60¢ 16,58:¢ 2 3,60¢ 16,58 20,19: (2,555 17,63¢ -
Americlnn 2004 - 3,71¢ 67€ - 4,39¢ 4,39¢ (2,179 3,221 2,74¢
Aspen Hote 2004 228 3,18¢ 54¢€ 22¢ 3,73t 3,95¢ (1,607) 2,35¢ 1,507
Hampton Inr 2005 - 12,401 882 - 13,28! 13,28: (3,477 9,81z 8,29¢
Hampton Inr 2006 78€ 6,56¢ 75€ 78€ 7,32( 8,10¢ (2,009 6,097 4,671
Residence Inn by

Marriott 2006 914 6,73¢€ 711 914 7,445 8,361 (2,979 6,38¢ -
Hampton Inr 2007 1,50( 8,18¢ 48  1,50( 8,23: 9,732 (2,11%) 7,615 5,51¢
Aspen Hote 2004 552 2,69¢ 1,007 552 3,70t 4,25¢ (2,079 3,17¢ -
Courtyard by Marriot 2005 1,86( 5,44¢ 1,36(C 1,86( 6,80¢ 8,66¢ (2,049 6,61¢ 6,561
Fairfield Inn by Marriot 2005 767 2,70C 52¢ 767 3,22¢ 3,99¢ (99¢) 2,99¢ 2,22¢
Residence Inn by

Marriott 2005 1,08: 5,20( 765 1,08: 5,96: 7,04¢ (1,699 5,347 3,40z
Staybridge Suite 2011 2,10 7,90(C 71 2,10( 8,61¢ 10,71¢ (329 10,39¢ -
Courtyard by Marriot 2005 1,301 7,322 2,306 1,301 9,62¢ 10,92¢ (1,947 8,98: 8,57¢
Staybridge Suite 2007 69¢ 8,45¢ 20¢ 69¢ 8,66: 9,36( (1,569 7,79¢€ -
Aloft 2009 1,70C 15,77¢ 160 1,70C 15,78 17,48t (2,25)) 15,23¢ -
Fairfield Inn by Marriot 2004 521 2,43: 264 521 2,697  3,21¢ (919) 2,29¢ -
Americlnn 2004 547 2,41¢€ 412 547 2,82¢ 3,37t (76¢9) 2,60€ -
Hyatt Place 2007 781 5,72¢ 1,70¢ 781 7,43¢ 8,21¢ (2,63¢) 5,581 -
Holiday Inn Expres: 2007 91z 6,68¢ 1,59¢ 89¢ 8,30: 9,20( (2,619 6,587 -
Fairfield Inn by Marriot 2004 465 2,95¢ 482 465 3,43¢ 3,901 (1,169 2,73 2,152
SpringHill Suites by

Marriott 2004 48( 3,572 61€ 48( 4,19( 4,67( (1,527 3,143 -
SpringHill Suites by

Marriott 2004 87¢ 3,431 57C 87¢ 4,001 4,88( (1,475 3,40¢ -
Hampton Inr 2004 1,23( 4,78¢ 47¢  1,23( 5,26¢ 6,49¢ (1,620 4,87¢ -
Courtyard by Marriot 2005 68€ 5,814 87 54€ 6,041 6,581 (1,799 4,78¢ 4,04¢
Americlnn 2004 69C 2,672 294 69C 2,96¢ 3,65¢ (797) 2,86t 1,94t
Courtyard by Marriot 2005 65C 5,78t 13¢ 65C 5,92 6,57 (2,067) 4,51( 4,73¢
SpringHill Suites by

Marriott 2004 7717 3,57¢ 53¢ 7717 4,11 4,892 (1,526 3,36¢ -
Hyatt Place 2009 - 16,71 5 - 16,71¢ 16,71¢ (2,29¢) 14,42: 6,33¢
Residence Inn by

Marriott 2009 - 16,40¢ 1 - 16,41 16,41( (2,135 14,27 12,557

(©)

@

BEEBE

)

(©)
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@
@



Provo, UT
Ridgeland, M<

Ridgeland, M<
Salina, KS
Salina, KS

San Antonio, TX

Sandy, UT
Scottsdale, Az

Scottsdale, Az
Spokane, W/

Twin Falls, ID
Twin Falls, ID

Twin Falls, ID

Vernon Hills, IL
Land Parcels

Hampton Inr

Homewood Suite
Residence Inn by
Marriott

Americlnn
Fairfield Inn by Marriot
Country Inn & Suitet

Holiday Inn Expres:
Courtyard by Marriot
SpringHill Suites by
Marriott

Fairfield Inn by Marriot

Americlnn
Holiday Inn Expres:

Hampton Inr
Holiday Inn Expres:

2004
2011

2007
2004
2004
2008

2004
2004

2004
2004

2004
2009

2004
2005

90¢ 2,867 59€  90¢ 3,45¢ 4,367 (946) 3,421 -
1,314 6,03¢ 128 1314 6,161 7,47t @79 7,30¢ -
1,05( 10,04( 15 1,05 10,05¢ 11,10t 2,770 8,33 6,04
984 1,65( 374 984 2,02« 3,00¢ (559) 2,44¢ -
49¢ 1,74¢ 245 49¢ 1,981  2,48¢ (702) 1,78¢ -
2,491 12,83 38: 2,497 13,21¢ 15,71 (2,569 13,15  10,86¢
72¢ 1,76¢ 99  72C 2,76: 3,48 (1,210 2,274 2,40
3,22¢ 10,15: 278 3,22 12,93¢ 16,16: (3,009) 13,15,  8,15¢
2,19t 7,12( 2,36: 2,19 9,60¢ 11,80 (2,119 9,68¢  504¢
1,63 3,66¢ 2,30: 1,63 5971  7,60¢ (1,329 6,281 -
82z 7,47¢ 1126 822 8,601 9,42t (2,530 6,89: -
1,21c 7,46¢ 7 121 7,471 8,68: (1,460 7,22:  570C
71¢ 3,48: 0 7C 357: 4,28 (1,329 2,957 -
1,19¢ 6,09¢ 1,137 1,19¢ 7,23¢ 8,43 (2,086) 6,346 4,64¢
19,91 - 384 20,29t - 20,29t - 20,29 -
$ 97,065 492,72($ 54201 $ 97,14'$ __ 548,10( $646,33'$__ (126,16) $ _ 519,17. $205,67°
11,42

$217,10¢

(1) Property is collateral for the Company'sused revolving credit facility.
(2) In addition to the DoubleTree in Baton BeWwA, SpringHill Suites in Denver CO and Countmn I& Suites in San Antonio TX; the Fairfield InnBoise ID,

Aloft in Jacksonville FL and Hyatt PlaceLas Colinas TX are additional collateral for tB& Capital Corp loan:
(3) In addition to the eight original propesd;j the SpringHill Suites in Flagstaff AZ and Stage Suites in Jackson MS are additional collatierathe ING Investment loar

(4) In addition to the Holiday Inn in Boise;lihe Springhill Suites in Lithia Springs GA is dtitshal collateral for the MetaBank loa
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(a)

(b)

(c)
(d)

(e)

(f)

SUMMIT HOTEL PROPERTIES, INC./SUMMIT HOTEL OP, LP
Notes to Schedule llI- Real Estate and Accumulated Depreciatiol
As of December 31, 201

ASSET BASIS

Balance at January 1, 200!

Additions to land, buildings and improveme
Disposition of land, buildings and improveme
Impairment loss

Balance at December 31, 20C
Additions to land, buildings and improveme

Disposition of land, buildings and improveme
Impairment loss

Balance at December 31, 201

Additions to land, buildings and improveme
Disposition of land, buildings and improvements
Balance at December 31, 201

ACCUMULATED DEPRECIATION

Balance at January 1, 200!
Depreciation for the period ended December 31, :
Depreciation on assets sold or disposed

Balance at December 31, 20C

Depreciation for the period ended December 31, :
Depreciation on assets sold or disposed

Balance at December 31, 201

Depreciation for the period ended December 31, :
Depreciation on assets sold or disposed

Balance at December 31, 201

Total

$ 521,255,333

67,841,53
(6,989,15)
(7,505,830

$ 574,601,87

2,769,87!
(88,790
(6,475,68)
$570,807,27_

79,901,101
(5,369,38)

$ 645,338,99

Total
$ 59,361,06
21,902,72
(1,655,83)
$ 79,607,95
25,234,52
45,977
$ 104,796,50_
26,740,66
(5,369,38)
$ 126,167,78

The aggregrate cost of land, buildings, furnitund aquipment for Federal income tax purposes iexamately $629 million

Depreciation is computed based upon the followiseful lives:

Buildings and improvements-40 years
Furniture and equipme-15 years

The Company has mortgages payable on the propediasted. Additional mortgage information candaend in Note 1:

to the consoldiated financial statemel

The negative balance for costs capitalized subsgdaecquisition could include ¢-parcels sold, disposal of assets,

impairment loss that was record:



Exhibit 3.1

SUMMIT HOTEL PROPERTIES, INC.

ARTICLES OF AMENDMENT AND RESTATEMENT

FIRST: Summit Hotel Properties, Inc., a Maryland cogiimm, desires to amend and restate its charteurasntly in effec
and as hereinafter amended.

SECOND: The provisions of the charter of Summit Hotebfarties, Inc., which are now in effect and as atedrhereby i
accordance with the Maryland General Corporatiow,Laxe as follows:

ARTICLE |
INCORPORATION

Christopher R. Eng, whose address is c/o The Su@noitip, Inc., 2701 South Minnesota Avenue, Suit8iéux Falls, Soul
Dakota 57105, being at least 18 years of age, fdraneorporation under the general laws of the Sthkaryland on June 30, 2010.

ARTICLE Il
NAME
The name of the corporation is Summit Hotel Prapertnc. (the “Corporation”).
ARTICLE Il
PURPOSE
The purposes for which the Corporation is formealtarengage in any lawful act or activity (inclugljrwithout limitation o

obligation, engaging in business as a REIT (asih&fter defined) under the Internal Revenue Cod£d@6, as amended, or any successor s

(the “Code”))for which corporations may be organized under #eegal laws of the State of Maryland as now or &figee in force. For purpos
of the charter of the Corporation (the “ChartefBEIT” means a real estate investment trust unéetins 856 through 860 of the Code.




ARTICLE IV
PRINCIPAL OFFICE IN MARYLAND AND RESIDENT AGENT

The address of the principal office of the Corpiorain the State of Maryland is c/o The Corporationst Incorporated, 3!
West Camden Street, Baltimore, Maryland 21201. ffdrae and address of the resident agent of theo@aipn in the State of Maryland are -
Corporation Trust Incorporated, 351 West CamdeeestBaltimore, Maryland 21201. The resident ageatMaryland corporation.

ARTICLE V

PROVISIONS FOR DEFINING, LIMITING
AND REGULATING CERTAIN POWERS OF THE
CORPORATION AND OF THE STOCKHOLDERS AND DIRECTORS

Section 5.1 _Number of DirectorsThe business and affairs of the Corporationldbmlmanaged under the direction of
board of directors of the Corporation (the “Boafdirectors”). The number of directors of the Corporation initiadhall be two, which numb
may be increased or decreased only by the BoaRirettors pursuant to the Bylaws of the Corporafithre “Bylaws”), but shall never be le
than the minimum number required by the Marylanché€al Corporation Law, or any successor statute (MGCL"). The names of tt
directors who shall serve until their successoesdaty elected and qualify are:

Kerry W. Boekelheide

Daniel P. Hansen




The directors may increase the number of direcos may fill any vacancy, whether resulting fromiacrease in the number of director:
otherwise, on the Board of Directors in the marprerided in the Bylaws.

The Corporation elects, at such time as it becoetigible to make the election provided for undect®sn 3-804(c) of thi
MGCL, that, except as may be provided by the Badr®irectors in setting the terms of any class enies of Preferred Stock (as define
Section 6.1), any and all vacancies on the Boaidigctors may be filled only by the affirmativetecof a majority of the remaining directors
office, even if the remaining directors do not dgoge a quorum, and any director elected to flle@ancy shall serve for the remainder of the
term of the directorship in which such vacancy emd and until his or her successor is duly eleetedl qualifies.

Section 5.2 Extraordinary Actiong&Except as specifically provided in Section Ségting to removal of directol
and in the last sentence of Article VIII, notwithsting any provision of law permitting or requiriagy action to be taken or approved by
affirmative vote of the holders of shares entittedcast a greater number of votes, any such adtiail be effective and valid if declal
advisable by the Board of Directors and taken qrayed by the affirmative vote of holders of shagesitled to cast a majority of all the vc
entitled to be cast on the matter.

Section 5.3 Authorization by BoafdStock Issuance The Board of Directors may authorize the isseanom time
to time of shares of stock of the Corporation of atass or series, whether now or hereafter awthdrior securities or rights convertible |
shares of its stock of any class or series, whetiogr or hereafter authorized, for such considenatis the Board of Directors may de
advisable (or without consideration in the casa stock split or stock dividend), subject to suestrictions or limitations, if any, as may be
forth in the Charter or the Bylaws.




Section 5.4 Preemptive Rights amgraisal Rights Except as may be provided by the Board of Dinecin settin
the terms of classified or reclassified sharesdadkspursuant to Section 6.4 or as may otherwisprbeided by a contract approved by the Bi
of Directors, no holder of shares of stock of thepg@ration shall, as such holder, have any preemptght to purchase or subscribe for
additional shares of stock of the Corporation or ather security of the Corporation which it mague or sell. Holders of shares of stock ¢
not be entitled to exercise any rights of an olijecstockholder provided for under Title 3, Suletil of the MGCL.

Section 5.5 Indemnificatian(a) The Corporation shall have the power, to th&ximum extent permitted

Maryland law in effect from time to time, to obligaitself to indemnify, and to pay or reimbursesa@able expenses in advance of
disposition of a proceeding without requiring alipn@ary determination of the ultimate entitlemeatindemnification to, (i) any individual wl
is a present or former director or officer of ther@oration or (ii) any individual who, while a dater or officer of the Corporation and at
request of the Corporation, serves or has served dsector, officer, partner, trustee, member anager of another corporation, RE
partnership, joint venture, trust, limited liabjlitompany, employee benefit plan or any other enitsx from and against any claim or liability
which such person may become subject or which pecson may incur by reason of his or her servicaniyn of the foregoing capacities. ~
Corporation shall have the power, with the appr@fahe Board of Directors, to provide such indefication and advancement of expenses
person who served a predecessor of the Corporatiany of the capacities described in (i) or (ijose and to any employee or agent of
Corporation or a predecessor of the Corporation.




(b) The Corporation may, to the fullest extent péed by law, purchase and maintain insurance dmlbeof any persc
described in the preceding paragraph against ability which may be asserted against such person.

(c) The indemnification provided herein shall netdeemed to limit the right of the Corporationrideémnify any other pers
for any such expenses to the maximum extent pexdhiiy law, nor shall it be deemed exclusive of ather rights to which any person seel
indemnification from the Corporation may be entitlender any agreement, vote of stockholders ontissted directors, or otherwise, both :
action in such person’s official capacity and aa¢tion in another capacity while holding sucha#fi

Section 5.6 Determinations by Boarfhe determination as to any of the following tae, made in good faith by
pursuant to the direction of the Board of Directomnsistent with the Charter, shall be final andiatesive and shall be binding upon
Corporation and every holder of shares of its statle amount of the net income of the Corporafmmany period and the amount of asse
any time legally available for the payment of desidls, redemption of its stock or the payment oéotlistributions on its stock; the amoun
paidin surplus, net assets, other surplus, annualteratet profit, cash flow, funds from operationst assets in excess of capital, undiv
profits or excess of profits over losses on safesseets; the amount, purpose, time of creatiarease or decrease, alteration or cancellati
any reserves or charges and the propriety thewdoéther or not any obligation or liability for wiicsuch reserves or charges shall have
created shall have been paid or discharged); ateypiretation of the terms, preferences, conversioother rights, voting powers or rigt
restrictions, limitations as to dividends or othéstributions, qualifications or terms or conditsoaf redemption of any class or series of stox
the Corporation; the fair value, or any sale, bidasked price to be applied in determining the failue, of any asset owned or held by
Corporation or of any shares of stock of the Caaion; the number of shares of stock of any classesies of the Corporation; any ma
relating to the acquisition, holding and dispositf any assets by the Corporation; or any othdtengelating to the business and affairs of
Corporation or required or permitted by applicdblg, the Charter or Bylaws or otherwise to be dateed by the Board of Directors.




Section 5.7 REIT QualificationThe Board of Directors, without any action by stockholders of the Corporati
shall have the authority to cause the Corporatioaléct to qualify for federal income tax treatmasta REIT. Following such election, if
Board of Directors determines that it is no longethe best interests of the Corporation to corttite be qualified as a REIT, the Boarc
Directors, without any action by the stockholdefrshe Corporation, may revoke or otherwise terrmertae Corporatiors REIT election pursua
to Section 856(g) of the Code. In addition, thea®bof Directors, without any action by the stodkleos of the Corporation, shall have and
exercise, on behalf of the Corporation, withoutifation, the power to determine that compliancehvadny restriction or limitation on sto
ownership and transfers set forth in Article VIitbE Charter is no longer required in order for@weporation to qualify as a REIT.

Section 5.8 Removal of DirectorSubject to the rights of holders of one or mdesses or series of Preferred S
to elect or remove one or more directors, any threor the entire Board of Directors, may be resw¥rom office at any time, but only -
cause, and then only by the affirmative vote ofdbot of shares entitled to cast at least tiwiads of all the votes entitled to be cast gengrial
the election of directors. For the purpose of gasagraph, “causeshall mean, with respect to any particular direotonviction of a felony or
final judgment of a court of competent jurisdictibalding that such director caused demonstrabléemadharm to the Corporation through
faith or active and deliberate dishonesty.




Section 5.9 Advisor Agreement§he Board of Directors may authorize the executand performance by 1
Corporation of one or more agreements with any guersorporation, association, company, trust, gastmp (limited or general) or ott
organization whereby, subject to the supervisioth @ntrol of the Board of Directors, any such otherson, corporation, association, comp
trust, partnership (limited or general) or otheganization shall render or make available to thepG@tion managerial, investment, advis
and/or related services, office space and otheicgsr and facilities (including, if deemed advisaby the Board of Directors, the manageme
supervision of the investments of the Corporatiappn such terms and conditions as may be provideduch agreement or agreem
(including, if deemed fair and equitable by the Bbaf Directors, the compensation payable thereubgehe Corporation).

ARTICLE VI
STOCK

Section 6.1 Authorized SharesThe Corporation has authority to issue 600,000,6hares of stock, consisting
500,000,000 shares of Common Stock, $0.01 par y@ushare (“Common Stockand 100,000,000 shares of Preferred Stock, $0.0¢gbae
per share (“Preferred Stock™Yhe aggregate par value of all authorized sharesozk having par value is $6,000,000. If shafesne class ¢
stock are classified or reclassified into sharesmdther class of stock pursuant to Section 6.2,06.6.4 of this Article VI, the number
authorized shares of the former class shall benzatioally decreased and the number of shares déttex class shall be automatically increa
in each case by the number of shares so classifiegtlassified, so that the aggregate number afeshof stock of all classes that the Corpor:
has authority to issue shall not be more than ¢t& humber of shares of stock set forth in thetfgentence of this paragraph. The Boa
Directors, with the approval of a majority of thetiee Board of Directors, and without any actionthg stockholders of the Corporation, r
amend the Charter from time to time to increasdemrease the aggregate number of shares of stdbk oumber of shares of stock of any ¢
or series that the Corporation has authority togss




Section 6.2 Common StockSubiject to the provisions of Article VII and ext as may otherwise be specified in
Charter, each share of Common Stock shall entidehiblder thereof to one vote. The Board of Doecinay reclassify any unissued share
Common Stock from time to time into one or moressks or series of stock.

Section 6.3 Preferred StockThe Board of Directors may classify any unisswsbares of Preferred Stock i
reclassify any previously classified but unissubkdres of Preferred Stock of any series from tim#@ne, into one or more classes or serie
stock.

Section 6.4 Classified or Reclassified Shar&sior to issuance of classified or reclassifidres of any class
series, the Board of Directors by resolution shél) designate that class or series to distingitisbm all other classes and series of stocke
Corporation; (b) specify the number of shares tonickided in the class or series; (c) set or chasgbject to the provisions of Article VIl a
subject to the express terms of any class or sefis®ck of the Corporation outstanding at theetihe preferences, conversion or other ri
voting powers, restrictions (including, without ltation, restrictions on transferability), limitatis as to dividends or other distributic
qualifications and terms and conditions of redempfor each class or series; and (d) cause thedCatipn to file articles supplementary with
State Department of Assessments and Taxation ofylitad (“SDAT”). Any of the terms of any class or series of stodkose&hanged pursue
to clause (c) of this Section 6.4 may be made digrnupon facts or events ascertainable outsid€Htaater (including determinations by
Board of Directors or other facts or events witthia control of the Corporation) and may vary ambalglers thereof, provided that the mannu
which such facts, events or variations shall ogetgton the terms of such class or series of s®clearly and expressly set forth in the arti
supplementary or other Charter document.




Section 6.5 Charter and BylawEhe rights of all stockholders and the termalb$tock are subject to the provisions
of the Charter and the Bylaws.

ARTICLE VII

RESTRICTION ON TRANSFER AND OWNERSHIP OF SHARES

Section 7.1 Definitions For the purpose of this Article VII, the follomg terms shall have the following meanings:

Beneficial Ownership The term “Beneficial Ownershipshall mean ownership of Capital Stock by a Persdrether th
interest in the shares of Capital Stock is heléatly or indirectly (including by a nominee), arttbf include interests that would be treate

owned through the application of Section 544 of @mle, as modified by Sections 856(h)(1)(B) and(B&8)(A) of the Code. The ter
“Beneficial Owner,” “Beneficially Owns” and “Bengfially Owned” shall have the correlative meanings.

Business Day The term “Business Dayshall mean any day, other than a Saturday or a&utit is neither a legal holic
nor a day on which banking institutions in the &tat New York are authorized or required by lavgulation or executive order to close.




Capital Stock. The term “Capital Stockshall mean all classes or series of stock of thep@ation, including, withot
limitation, Common Stock and Preferred Stock.

Charitable Beneficiary The term “Charitable Beneficianghall mean one or more beneficiaries of the CHalatdrust a
determined pursuant to Section 7.3.6, provided ¢laah such organization must be described in $ebtid(c)(3) of the Code and contributi
to each such organization must be eligible for dddn under each of Sections 170(b)(1)(A), 2055 2622 of the Code.

Charitable Trust The term “Charitable Trust” shall mean any tiqustvided for in Section 7.3.1.

Constructive Ownership The term “Constructive Ownershighall mean ownership of Capital Stock by a Persdrethe
the interest in the shares of Capital Stock is kd#lelctly or indirectly (including by a nomineeydshall include interests that would be treate
owned through the application of Section 318(ajhef Code, as modified by Section 856(d)(5) of theel€€ The terms “Constructive Owner,”
“Constructively Owns” and “Constructively Owned”ahhave the correlative meanings.

Excepted Holder The term “Excepted Holdeshall mean a Person for whom an Excepted Holdeitligrcreated by tr
Charter or by the Board of Directors pursuant totida 7.2.7.

Excepted Holder Limit The term “Excepted Holder Limighall mean, provided that the affected Exceptediétohgrees
comply with the requirements established by thertehar by the Board of Directors pursuant to Secif.2.7 and subject to adjustment purs
to Section 7.2.8, the percentage limit establifbea@an Excepted Holder by the Charter or by therBad Directors pursuant to Section 7.2.7.
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Initial Date. The term “Initial Date’shall mean the date of issuance of Common Stockupnt to the initial underwritt
public offering of Common Stock or such other dadedetermined by the Board of Directors in its sold absolute discretion.

Market Price. The term “Market Pricebn any date shall mean, with respect to any clasees of outstanding share:
Capital Stock, the Closing Price for such Capitalc& on such date. The “Closing Pricai any date shall mean the last reported sale foi
such Capital Stock, regular way, or, in case ndsade takes place on such day, the average aldbimg bid and asked prices, regular way
such Capital Stock, in either case as reportebarptincipal consolidated transaction reportingesyswith respect to securities listed or adm
to trading on the NYSE or, if such Capital Stockni listed or admitted to trading on the NYSE,regorted on the principal consolida
transaction reporting system with respect to séesrlisted on the principal national securitiesteange on which such Capital Stock is listed
admitted to trading or, if such Capital Stock i¢ listed or admitted to trading on any nationalwséies exchange, the last quoted price, or, i
SO0 quoted, the average of the high bid and low cdagke&es in the over-thesunter market, as reported by the principal autethguotatio
system that may then be in use or, if such Cafitatk is not quoted by any such system, the avevhdiee closing bid and asked price:
furnished by a professional market maker makingaaket in such Capital Stock selected by the Boaidiectors or, in the event that no trad
price is available for such Capital Stock, the faarket value of the Capital Stock, as determimegbiod faith by the Board of Directors.

NYSE. The term “NYSE” shall mean the New York StockcBange.
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Person. The term “Person’shall mean an individual, corporation, partnersHimited liability company, estate, trt
(including a trust qualified under Sections 401¢a)501(c)(17) of the Code), a portion of a trustnpanently set aside for or to be u
exclusively for the purposes described in Sectid®(6) of the Code, association, private foundatigthin the meaning of Section 509(a) of
Code, joint stock company or other entity and atetudes a “group” as that term is used for purgasgeRule 13d5(b) or Section 13(d)(3) of ti
Securities Exchange Act of 1934, as amended, @ndup to which an Excepted Holder Limit applies .

Prohibited Owner. The term “Prohibited Ownershall mean, with respect to any purported Tran&erother event), ar
Person who, but for the provisions of Section 7.2@uld Beneficially Own or Constructively Own sharof Capital Stock in violation of t
provisions of Section 7.2.1(a), and if appropriat¢he context, shall also mean any Person who dvhale been the record owner of the st
of Capital Stock that the Prohibited Owner wouldédiao owned.

Restriction Termination Date The term “Restriction Termination Datsfiall mean the first day after the Initial Datevamich
the Board of Directors determines pursuant to 8adi7 of the Charter that it is no longer in tlesttnterests of the Corporation to attempt t
continue to, qualify as a REIT or that compliancighvthe restrictions and limitations on Benefic@wnership, Constructive Ownership
Transfers of shares of Capital Stock set forthihdseno longer required in order for the Corparatto qualify as a REIT.

Stock Ownership Limit The term “Stock Ownership Limit” shall mean niaed eighttenths percent (9.8%) in value ol
number of shares, whichever is more restrictivehefoutstanding shares of any class or seriesapit&l Stock of the Corporation excluding .
outstanding shares of Capital Stock not treatesuéstanding for federal income tax purposes, ohsitber percentage determined by the B
of Directors in accordance with Section 7.2.8 & @harter.

12




TRS. The term “TRS” shall mean a taxable REIT sulasigd{as defined in Section 856(1) of the Code)haf Corporation.

Transfer. The term “TransferShall mean any issuance, sale, transfer, giftgaesent, devise or other disposition, as we
any other event that causes any Person to acqualgange such Persanpercentage of Beneficial Ownership or Constrec®wnership, or ar
agreement to take any such actions or cause ahyemants, of Capital Stock or the right to voteameive dividends on Capital Stock, incluc
(a) the granting or exercise of any option (or aigposition of any option), (b) any disposition afy securities or rights convertible intc
exchangeable for Capital Stock or any interest api@l Stock or any exercise of any such conversioexchange right, and (c) Transfer:
interests in other entities that result in chanigeBeneficial or Constructive Ownership of Capigtbck; in each case, whether voluntar
involuntary, whether owned of record, Constructv@wned or Beneficially Owned and whether by opgerabf law or otherwise. The ter
“Transferring” and “Transferred” shall have the redative meanings.

Trustee. The term “Trusteeshall mean the Person unaffiliated with the Corporaand a Prohibited Owner, thai
appointed by the Corporation to serve as trusteeeo€haritable Trust.

Section 7.2 Capital Stock

Section 7.2.1 Ownership LimitationsDuring the period commencing on the Initial Dated prior to th
Restriction Termination Date or as otherwise sgthfbelow, and subject to Section 7.4:
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(@ Basic Restrictions

0] Except as provided in Section 7.2.7 hereof, no dferether than an Excepted Holder, ¢
Beneficially Own or Constructively Own shares ofpfal Stock in excess of the Stock Ownership Linhto Excepted Holder shall Beneficie
Own or Constructively Own shares of Capital Statkxcess of the Excepted Holder Limit for such Eted Holder.

(i)  Except as provided in Section 7.2.7 hereof, nodresbiall Beneficially Own shares of Cag
Stock to the extent that such Beneficial Ownergtiapital Stock would result in the Corporatioringe“closely held”within the meaning ¢
Section 856(h) of the Code (without regard to whethe ownership interest is held during the ladt &f a taxable year).

(iii) Except as provided in Section 7.2.7 hereof, anyn3fex of shares of Capital Stock tha
effective, would result in the Capital Stock beBgneficially Owned by less than one hundred (10f%sé&ns (determined under the principle
Section 856(a)(5) of the Code) shall be voidratio , and the intended transferee shall acquire ndsighsuch Capital Stock.

(iv) Except as provided in Section 7.2.7 hereof, no dfershall Beneficially Own «
Constructively Own shares of Capital Stock to tRieet such Beneficial Ownership or Constructive @wship would cause the Corporatiol
Constructively Own ten percent (10%) or more of dlmnership interests in a tenant (other than a T #)e Corporatiors real property withi
the meaning of Section 856(d)(2)(B) of the Code.

(v)  No Person shall Beneficially Own or Constructivelwn shares of Capital Stock to the ex
that such Beneficial Ownership or Constructive Omshig would otherwise cause the Corporation totfaijualify as a REIT under the Co
including, but not limited to, as a result of argligible independent contractordq defined in Section 856(d)(9)(A) of the Code} thigerates
“qualified lodging facility” (as defined in Sectid®866(d)(9)(D)(i) of the Code) on behalf of a TR8ife to qualify as such.
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(b) Transfer in Trust/Transfer Void Ab Initiolf any Transfer of shares of Capital Stock (tivev eveni
occurs which, if effective, would result in any Bem Beneficially Owning or Constructively Owningases of Capital Stock in violation
Section 7.2.1(a)(i), (i), (iv) or (v),

(i)  then that number of shares of the Capital StockB&eeficial or Constructive Ownership
which otherwise would cause such Person to vioBgetion 7.2.1(a)(i), (ii), (iv) or (v) (rounded up the nearest whole share) shal
automatically transferred to a Charitable Trusttf@ benefit of a Charitable Beneficiary, as ddwadiin Section 7.3, effective as of the clos
business on the Business Day prior to the dateidf $ransfer (or other event), and such Persor abqliire no rights in such shares of Ca
Stock; or

(i)  if the transfer to the Charitable Trust describedlause (i) of this Section 7.2.1(b) would
be effective for any reason to prevent the viotatid Section 7.2.1(a)(i), (i), (iv) or (v), thehd Transfer of that number of shares of Ca
Stock that otherwise would cause any Person tat@dbection 7.2.1(a)(i), (ii), (iv) or (v) shall beid abinitio , and the intended transferee s
acquire no rights in such shares of Capital Stock.
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Section 7.2.2 Remedies for Breaclf the Board of Directors or any duly authorizeemmittee thereof or otf
designees if permitted by the MGCL shall at anyetidetermine in good faith that a Transfer or omeznt has taken place that results
violation of Section 7.2.1 or that a Person intetwdacquire or has attempted to acquire BenefmiaConstructive Ownership of any share
Capital Stock in violation of Section 7.2.1 (whetlwe not such violation is intended), the BoardDifectors or a committee thereof or ot
designees if permitted by the MGCL shall take saction as it deems advisable to refuse to giveceffe or to prevent such Transfer or o
event, including, without limitation, causing ther@oration to redeem shares of Capital Stock, nefus give effect to such Transfer on
books of the Corporation or instituting proceedingsnjoin such Transfer or other event; providdwwever, that any Transfer or attemp
Transfer or other event in violation of Section.I.8hall automatically result in the transfer te tBharitable Trust described above, or, w
applicable, such Transfer (or other event) shallbiel abinitio as provided above irrespective of any action (ar-action) by the Board !
Directors or a committee thereof.

Section 7.2.3 Notice of Restricted TransfeAny Person who acquires or attempts or intemdsdquir
Beneficial Ownership or Constructive Ownership béies of Capital Stock that will or may violate 8@t 7.2.1(a) or any Person who wa
have owned shares of Capital Stock that resulted mansfer to the Charitable Trust pursuant to ghavisions of Section 7.2.1(b) st
immediately give written notice to the Corporatiminsuch event or, in the case of such a proposedtempted transaction, give at least fift
(15) days prior written notice, and shall providethie Corporation such other information as thep8ration may request in order to detern
the effect, if any, of such Transfer on the Corgiorgs status as a REIT.

Section 7.2.4 Owners Required To Provide Imfation. From the Initial Date and prior to the Restno

Termination Date:
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(@ Every owner of more than five percent (5%) (or slasher percentage as required by the Coc
the Treasury Regulations promulgated thereundempimber or value of the outstanding shares of @bfiiock, within thirty (30) days after 1
end of each taxable year, shall give written noticéhe Corporation stating (i) the name and addoésuch owner, (ii) the number of share
Capital Stock Beneficially Owned and (iii) a deption of the manner in which such shares are helth such owner shall provide to
Corporation such additional information as the @oation may request in order to determine the &fieany, of such Beneficial Ownership
the Corporation’s status as a REIT and to ensumgtiance with the Stock Ownership Limit; and

(b) Each Person who is a Beneficial or Constructive @waf Capital Stock and each Person (inclu
the stockholder of record) who is holding Capitadck for a Beneficial or Constructive Owner shatbyide to the Corporation such informat
as the Corporation may request, in good faith,raento determine the Corporatignstatus as a REIT and to comply with requiremehtsny
taxing authority or governmental authority or tagedenine such compliance and to ensure complianttetive Stock Ownership Limit.

Section 7.2.5 Remedies Not LimitedNothing contained in this Section 7.2 shall titie authority of th
Board of Directors to take such other action afeigms necessary or advisable to, subject to Sestionf the Charter, protect the Corpora
and the interests of its stockholders in preserttegCorporation’s status as a REIT.

Section 7.2.6 _Ambiguity In the case of an ambiguity in the applicatibmy of the provisions of this Article V
including any definition contained in Section 7 fitls Article VII, the Board of Directors shall ha the power to determine the applicatio
the provisions of this Article VII with respect &my situation based on the facts known to it ahgime. In the event Section 7.2 or 7.3 requ
an action by the Board of Directors and the Chddis to provide specific guidance with respecstich action, the Board of Directors shall t
the power to determine the action to be taken 8g &5 such action is not contrary to the provisminSections 7.1, 7.2 or 7.3Absent a decisic
to the contrary by the Board of Directors (whick #oard of Directors may make in its sole and alisalliscretion), if a Person would have
for the remedies set forth in Sections 7.2.1 a2y acquired Beneficial or Constructive Ownerstficapital Stock in violation of Section 7.2
such remedies (as applicable) shall apply firght shares of Capital Stock which, but for suchedies, would have been actually ownet
such Person, and second to shares of Capital Sthich, but for such remedies, would have been Beiadlff Owned or Constructively Own
(but not actually owned) by such Person, pro rat@reg the Persons who actually own such shares pital&tock based upon the relas
number of the shares of Capital Stock held by sach Person.
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Section 7.2.7 __Exceptions

(@ (i) The Board of Directors, in its sole discogtj may exempt (prospectively or retroactivel
Person from the restrictions contained in Secti@i1Ta)(i), (ii), (iii) or (iv) as the case may kBnd may establish or increase an Excepted H
Limit for such Person if the Board of Directors aibs such representations, covenants and undegtakis the Board of Directors may de
appropriate in order to conclude that grantingekemption and/or establishing or increasing theefpied Holder Limit, as the case may be,
not cause the Corporation to lose its status asI&a.R

(b) Prior to granting any exception pursuant to Sectich7(a), the Board of Directors may requi
ruling from the Internal Revenue Service or an agirof counsel, in either case in form and substaatisfactory to the Board of Directors ir
sole discretion, as it may deem necessary or duoleisa order to determine that granting the exeeptuill not cause the Corporation to lose
status as a REIT. Notwithstanding the receiptrof euling or opinion, the Board of Directors maypose such conditions or restrictions ¢
deems appropriate in connection with granting sxaeption.
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(©) Subject to Section 7.2.1(a)(ii), an underwritegg@ment agent or initial purchaser that partici
in a public offering, a private placement or otlpeivate offering of Capital Stock (or securitiesngertible into or exchangeable for Car
Stock) may Beneficially Own or Constructively Owmases of Capital Stock (or securities convertibke ior exchangeable for Capital Stock
excess of the Stock Ownership Limit, but only te #xtent necessary to facilitate such public dffgriprivate placement or immediate resa
such Capital Stock and provided that the restmcticontained in Section 7.2.1(a) will not be viethtfollowing the distribution by su
underwriter, placement agent or initial purchadesuzh shares of Capital Stock.

Section 7.2.8 _Change in Stock Ownership Limit &xtepted Holder Limits (a) The Board of Directors m
from time to time increase or decrease the Stocké@ship Limit; provided however, that a decreased Stock Ownership Limit will ne
effective for any Person whose percentage ownemsh@®apital Stock is in excess of such decreasedkSDwnership Limit until such time
such Person’s percentage of Capital Stock equafalisr below the decreased Stock Ownership Limitt bntil such time as such Perssn’
percentage of Capital Stock falls below such desé&tock Ownership Limit, any further acquisit@nCapital Stock will be in violation of tl
Stock Ownership Limit and, provided further, tha¢ new Stock Ownership Limit would not allow fivefewer individuals (taking into accot
all Excepted Holders) to Beneficially Own more thh9% in value of the outstanding Capital Stock.

(b) The Board of Directors may only redube Excepted Holder Limit for an Excepted Hold@} with the writtel
consent of such Excepted Holder at any time, op(2suant to the terms and conditions of the agee¢snand undertakings entered into '
such Excepted Holder in connection with the esshitient of the Excepted Holder Limit for that ExespHolder. No Excepted Holder Lir
shall be reduced to a percentage that is lessthigatinen Stock Ownership Limit.
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Section 7.2.9 LegendEach certificate, if any, for shares of Cap@#bck shall bear a legend summarizing
restrictions on transfer and ownership containegihe Instead of a legend, the certificate, if amay state that the Corporation will furnis
full statement about certain restrictions on trarability to a stockholder on request and withdrge.

Section 7.3 Transfer of Capital Stock in Trust

Section 7.3.1 Ownership in TrustUpon any purported Transfer or other event dlesdrin Section 7.2.1(
that would result in a transfer of shares of Caftock to a Charitable Trust, such shares of @h@tock shall be deemed to have t
transferred to the Trustee as trustee for the skaibenefit of one or more Charitable BeneficiriSuch transfer to the Trustee shall be de
to be effective as of the close of business onBhginess Day prior to the purported Transfer oep#wvent that results in the transfer to
Charitable Trust pursuant to Section 7.2.1(b). Thastee shall be appointed by the Corporation stmall be a Person unaffiliated with
Corporation and any Prohibited Owner. Each Chalat8eneficiary shall be designated by the Corponats provided in Section 7.3.6.
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Section 7.3.2 Status of Shares Held by thest€e. Shares of Capital Stock held by the Trusteel sloaltinue
to be issued and outstanding shares of CapitakStbthe Corporation. The Prohibited Owner shald no rights in the Capital Stock helc
the Trustee. The Prohibited Owner shall not bémetbnomically from ownership of any shares heltrirst by the Trustee, shall have no ri
to dividends or other distributions and shall nosgess any rights to vote or other rights attritletao the shares held in the Chariti
Trust. The Prohibited Owner shall have no claiense of action, or any other recourse whatsoevainsigthe purported transferor of s
Capital Stock.

Section 7.3.3 Dividend and Voting Right§he Trustee shall have all voting rights andhtsgto dividends ¢
other distributions with respect to shares of Gd@tock held in the Charitable Trust, which rigbltsll be exercised for the exclusive benel
the Charitable Beneficiary. Any dividend or otlagstribution paid to a Prohibited Owner prior t@ thiscovery by the Corporation that the sh
of Capital Stock have been transferred to the €rishall be paid with respect to such shares oit&&ptock by the Prohibited Owner to
Trustee upon demand and any dividend or otherilgigion authorized but unpaid shall be paid whea ttuthe Trustee. Any dividends or of
distributions so paid over to the Trustee shalhbkl in trust for the Charitable Beneficiary. TReohibited Owner shall have no voting ric
with respect to shares held in the Charitable Tanst, subject to Maryland law, effective as of da¢e that the shares of Capital Stock have
transferred to the Charitable Trust, the Trustesl $tave the authority (at the Trusteesole discretion) (i) to rescind as void any vecdst by
Prohibited Owner prior to the discovery by the Qogtion that the shares of Capital Stock have besrsferred to the Trustee and (ii) to re
such vote in accordance with the desires of thest€riacting for the benefit of the Charitable Buefy; provided, however, that if the
Corporation has already taken irreversible corgorattion, then the Trustee shall not have the aityhoo rescind and recast st
vote. Notwithstanding the provisions of this ARticVIl, until the Corporation has received notifice that shares of Capital Stock have t
transferred into a Charitable Trust, the Corporatiball be entitled to rely on its share transied ather stockholder records for purpose
preparing lists of stockholders entitled to voteraetings, determining the validity and authorifypooxies and otherwise conducting vote
stockholders.
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Section 7.3.4 Sale of Shares by Trust&githin twenty (20) days of receiving notice frahe Corporation th
shares of Capital Stock have been transferredet@tiaritable Trust, the Trustee of the CharitallesTshall sell the shares held in the Charit
Trust to a person, designated by the Trustee, whasership of the shares will not violate the ovahdgp limitations set forth in Section 7.2.1
(a). Upon such sale, the interest of the Chaet&8aneficiary in the shares sold shall terminatkthe Trustee shall distribute the net procee
the sale to the Prohibited Owner and to the CHadtBeneficiary as provided in this Section 7.3The Prohibited Owner shall receive the le
of (1) the price paid by the Prohibited Owner foe shares or, if the Prohibited Owner did not giakie for the shares in connection with
event causing the shares to be held in the Chégitdust (e.g., in the case of a gift, devise or other such w@atisn), the Market Price of t
shares on the day of the event causing the shatss lheld in the Charitable Trust and (2) the ppeeshare received by the Trustee (net o
commissions and other expenses of sale) from tleeosather disposition of the shares held in ti@able Trust. The Trustee may reduce
amount payable to the Prohibited Owner by the amaofirdividends and other distributions paid to fRehibited Owner and owed by
Prohibited Owner to the Trustee pursuant to Secti@i3 of this Article VII. Any net sales proceeittisexcess of the amount payable to
Prohibited Owner shall be immediately paid to tHeaable Beneficiary. If, prior to the discoveny the Corporation that shares of Caj
Stock have been transferred to the Trustee, sumieskare sold by a Prohibited Owner, then (i) sldres shall be deemed to have been sc
behalf of the Charitable Trust and (ii) to the extthat the Prohibited Owner received an amountstah shares that exceeds the amoun
such Prohibited Owner was entitled to receive pamsto this Section 7.3.4, such excess shall et tpahe Trustee upon demand.
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Section 7.3.5 Purchase Right in Stock Treamsél to the Trustee Shares of Capital Stock transferred tc
Trustee shall be deemed to have been offered fetteahe Corporation, or its designee, at a ppeeshare equal to the lesser of (i) the prict
share in the transaction that resulted in suclsfeairio the Charitable Trust (or, in the case déwgise or gift, the Market Price at the time ofhs
devise or gift) and (ii) the Market Price on thaedthe Corporation, or its designee, accepts sifeh. cThe Corporation may reduce the ami
payable to the Prohibited Owner by the amount efdénds and other distributions paid to the PrabibiOwner and owed by the Prohib
Owner to the Trustee pursuant to Section 7.3.3iigfArticle VII. The Corporation may pay the ambwoif such reduction to the Trustee for
benefit of the Charitable Beneficiary. The Corpimna shall have the right to accept such offer luh& Trustee has sold the shares held i
Charitable Trust pursuant to Section 7.3.4. Upmrhsa sale to the Corporation, the interest ofGharitable Beneficiary in the shares sold ¢
terminate and the Trustee shall distribute thepneteeds of the sale to the Prohibited Owner agddaridends or other distributions held by
Trustee shall be paid to the Charitable Beneficiary

Section 7.3.6 Designation of Charitable Bieraries. By written notice to the Trustee, the Corponatsial
designate one or more nonprofit organizations tahieeCharitable Beneficiary of the interest in Qlearitable Trust such that (i) the share
Capital Stock held in the Charitable Trust would n@late the restrictions set forth in Section.Z(2) in the hands of such Charite
Beneficiary and (ii) each such organization mustbscribed in Section 501(c)(3) of the Code andridmrtions to each such organization n
be eligible for deduction under one of Sections(by{@)(A), 2055 and 2522 of the Code. Neither flidure of the Corporation to make si
designation nor the failure of the Corporation pp@int the Trustee before the automatic transfeviged for in Section 7.2.1(b)(i) shall me
such transfer ineffective, provided that the Coapion thereafter makes such designation and appeintt
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Section 7.4 NYSE TransactiondNothing in this Article VII shall preclude thetdement of any transaction ente
into through the facilities of the NYSE or any athmational securities exchange or automated itdéader quotation system. The fact that
settlement of any transaction occurs shall not teetiee effect of any other provision of this AréicVll and any transferee in such a transa
shall be subject to all of the provisions and lati@ins set forth in this Article VII.

Section 7.5 EnforcementThe Corporation is authorized specifically telseequitable relief, including injuncti
relief, to enforce the provisions of this ArticldlV

Section 7.6 NoiwWaiver. No delay or failure on the part of the Corparator the Board of Directors in exercising
right hereunder shall operate as a waiver of aghtrof the Corporation or the Board of Directors,the case may be, except to the e:
specifically waived in writing.

Section 7.7 Severability If any provision of this Article VII or any apphtion of any such provision is determine

be invalid by any federal or state court havingsjgiction over the issues, the validity of the rémrag provisions shall not be affected and o
applications of such provisions shall be affectely ¢o the extent necessary to comply with the wheiieation of such court.
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ARTICLE VI
AMENDMENTS

The Corporation reserves the right from time toetitt make any amendment to the Charter, now ormftereauthorized k
law, including any amendment altering the termsantract rights, as expressly set forth in the @maof any shares of outstanding stock.
rights and powers conferred by the Charter on $toiclers, directors and officers are granted suli@¢his reservation. Except as othen
provided in the Charter and except for those amemisnpermitted to be made without stockholder aggronder Maryland law or by speci
provision in the Charter, any amendment to the &hahall be valid only if declared advisable bg #oard of Directors and approved by
affirmative vote of holders of shares entitled &stca majority of all the votes entitled to be castthe matter. However, any amendmel
Section 5.8 and Article VII or to this sentencetlod Charter shall be valid only if declared advisdly the Board of Directors and approvet
the affirmative vote of holders of shares entitiedast at least two-thirds of all the votes eaditto be cast on the matter.

ARTICLE IX
LIMITATION OF LIABILITY
To the maximum extent that Maryland law in effeanfi time to time permits limitation of the liabilitof directors an
officers of a corporation, no present or formeedior or officer of the Corporation shall be liabdethe Corporation or its stockholders for mc
damages. Neither the amendment nor repeal ofttisle IX, nor the adoption or amendment of anfietprovision of the Charter or Byla

inconsistent with this Article IX, shall apply to affect in any respect the applicability of theg@eding sentence with respect to any act or f
to act which occurred prior to such amendment,akpeadoption.

25




THIRD : The amendment to and restatement of the Chastérereinabove set forth have been duly advisethéyBoard ¢
Directors and approved by the sole stockholdehefQorporation as required by law.

FOURTH : The current address of the principal office bé tCorporation is as set forth in Article IV of theregoing
amendment and restatement of the Charter.

FIFTH : The name and address of the Corporasiasurrent resident agent are as set forth in Arfi¢l of the foregoin
amendment and restatement of the Charter.

SIXTH : The number of directors of the Corporation amel names of those currently in office are as sh fio Article V ol
the foregoing amendment and restatement of thet@har

SEVENTH : The total number of shares of stock which thepBoation had authority to issue immediately priorthis
amendment and restatement was 1,000 shares, @ogsibil,000 shares of Common Stock, $0.01 parevpkr share. The aggregate par val
all shares of stock having par value was $10.00.

EIGHTH : The total number of shares of stock which thepBmtion has authority to issue pursuant to thedoing
amendment and restatement of the Charter is 60@000consisting of 500,000,000 shares of Commaick$t$0.01 par value per share,
100,000,000 shares of Preferred Stock, $0.01 paev@er share. The aggregate par value of alloaizébd shares of stock having par vall
$6,000,000.
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NINTH : The undersigned Executive Chairman of the Badr®irectors acknowledges these Articles of Amendtremnc
Restatement to be the corporate act of the Coiiparand, as to all matters or facts required todréfied under oath, the undersigned Exect
Chairman of the Board of Directors acknowledges, ttwathe best of his knowledge, information antidiethese matters and facts are true i
material respects and that this statement is maderuhe penalties for perjury.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Corporation has causedetfeticles of Amendment and Restatement to be sigmés name
and on its behalf by its Chairman of the Board attelsted to by its Secretary on this 3rd day of&aty, 2011.

ATTEST: SUMMIT HOTEL PROPERTIES, INC.

/s/ Christopher R. En By: /s/ Kerry W. Boekelheid (SEAL)
Christopher R. En Kerry W. Boekelheidt
Vice President, General Counsel and Secre Executive Chairman of the Boa

28




SUMMIT HOTEL PROPERTIES, INC.
ARTICLES SUPPLEMENTARY
9.25% SERIES A CUMULATIVE REDEEMABLE PREFERRED STOC K

Summit Hotel Properties, Inc., a Maryland corpanatithe “ Corporatiori), hereby certifies to the State Department of Assegssran:
Taxation of Maryland (the “ SDAT) that:

FIRST: Pursuant to authority expressly vested in ther@oé Directors of the Corporation (the “ Bodidby Article VI of the Articles
of Amendment and Restatement of the Corporatiorio(rwras amended and supplemented from time to tmgether with these Articles
Supplementary, is referred to herein as the “ @ndrtand Section 2208 of the Maryland General Corporation Law, theichas duly classifie
and designated 2,300,000 authorized but unissum@slof preferred stock, $0.01 par value per sléitbe Corporation (“ Preferred Stotkas
“9.25% Series A Cumulative Redeemable PreferredikStavith such preferences, conversion and othgiits, voting powers, restrictions,
limitations as to dividends and other distributiogsalifications and terms and conditions of redeompas appear below, which, upon any
restatement of the Charter, shall become a pattafle VI of the Charter, with any appropriate venbering or relettering of the sections or
subsections thereof.

SECOND: Capitalized terms used herein and not otherwé$imeld shall have the meanings given to them irCtharter.

9.25% Series A Cumulative Redeemable Preferred Stkc

1. Designation and NumbeA series of Preferred Stock, designated the5% Series A Cumulative Redeemable Preferred
Stock” (the “ Series A Preferred Stotkis hereby established. The par value of théeSek Preferred Stock shall be $0.01 per sharee Th
number of authorized shares of Series A Prefertedk$hall be 2,300,000.

2. Rank The Series A Preferred Stock will, with respectlistribution rights and rights upon liquidatiatissolution or winding
up of the Corporation, rank: (a) senior to all sesor series of common stock, $0.01 par valushme, of the Corporation (the “ Common
Stock”) and any class or series of capital stock ofGlmeporation expressly designated as ranking juoidhe Series A Preferred Stock as to
distribution rights and rights upon liquidationssidlution or winding up of the Corporation (coliegety, “ Junior StocK’); (b) on a parity with
any class or series of capital stock of the Conpmmaexpressly designated as ranking on a pariti thie Series A Preferred Stock as to
distribution rights and rights upon liquidationssiblution or winding up of the Corporation_(“ Par8tock”); and (c) junior to any class or series
of capital stock of the Corporation expressly deatgd as ranking senior to the Series A PreferteckSas to distribution rights and rights upon
liquidation, dissolution or winding up of the Corption. The term * capital sto¢kdoes not include convertible or exchangeable debtrities
of the Corporation, which will rank senior to therigs A Preferred Stock prior to conversion or exade. The Series A Preferred Stock will ¢
rank junior in right of payment to the Corporatis@ther existing and future indebtedness.




3. Distributions

(a) Subject to the preferential rightéiolders of any class or series of capital stdcthe Corporation expressly
designated as ranking senior to the Series A RezfeStock as to distributions, the holders of SefidPreferred Stock shall be entitled to receive,
when, as and if authorized by the Board and deglayethe Corporation, out of funds legally avaitafdr the payment of distributions,
cumulative cash distributions at the rate of 9.2%¥%annum of the $25.00 liquidation preferencespare of Series A Preferred Stock
(equivalent to a fixed annual amount of $2.3125gb&re of Series A Preferred Stock). Distributionghe Series A Preferred Stock shall ac
and be cumulative from (but excluding) the origidate of issuance of any shares of Series A Pegfe8tock and shall be payable quarterly in
equal amounts in arrears on or about the last tlagah February, May, August and November of ea&ar,ybeginning on November 30, 2011
(each such day being hereinafter called a “ Digtidm Payment Dat®; provided, howeveif any Distribution Payment Date is not a Business
Day, then the distribution which would otherwisesédeen payable on such Distribution Payment Datg Ine paid on the next succeeding
Business Day with the same force and effect aaidf pn such Distribution Payment Date, and no @gkeor additional distributions or other st
shall accrue on the amount so payable from suctiilision Payment Date to such next succeedingritssi Day. The amount of any
distribution payable on the Series A Preferred ISfoc any partial distribution period shall be pted and computed on the basis of a 360-day
year consisting of twelve 3@ay months. Distributions shall be payable to bddbf record as they appear in the stock recdrtteedCorporatiol
at the close of business on the applicable recate, dvhich shall be the first day of the calendanth in which the applicable Distribution
Payment Date falls or such other date designatatédoard for the payment of distributions that@s more than 90 nor less than ten days |
to such Distribution Payment Date (each, a “ Diisttion Record Dat8).

(b) No distributions on the Series Afereed Stock shall be authorized by the Board atated, paid or set apart for
payment by the Corporation at such time as thegenna provisions of any agreement of the Corparnatiluding any agreement relating to its
indebtedness, prohibits such declaration, paymesg¢tting apart for payment or provides that sughe@rization, declaration, payment or setting
apart for payment would constitute a breach them@oé default thereunder, or if such declaratiopayment shall be restricted or prohibited by
law.

(c) Notwithstanding anything to the aany contained herein, distributions on the Sefid¥referred Stock shall accrue
whether or not the restrictions referred to in #ec8(b) exist, whether or not the Corporation bamings, whether or not there are funds legally
available for the payment of such distributions atther or not such distributions are authorizedexlared.

(d) Except as provided in Section 3(@pty, no distributions shall be declared and paidet apart for payment, and no
other distribution of cash or other property maydeelared and made, directly or indirectly, on @hwespect to, shares of any class or series of
Parity Stock or Junior Stock (other than a distiitrupaid in shares of, or options, warrants ohtsgo subscribe for or purchase shares of, Juniol
Stock) for any period, nor shall shares of anystasseries of Parity Stock or Junior Stock be eetkd, purchased or otherwise acquired for any
consideration (other than a redemption, purchaseguisition of Common Stock made for purposesdfia compliance with requirements of
any incentive, benefit or stock purchase plan ef@orporation or any subsidiary thereof, or as jigechunder Article VII of the Charter), nor
shall any funds be paid or made available for kisghfund for the redemption of any such sharegheyCorporation, directly or indirectly
(except by conversion into or exchange for shafesrmptions, warrants or rights to purchase dosstibe for shares of, Junior Stock, and ex
for purchases or exchanges pursuant to a purchaselobange offer made on the same terms to aleslof Series A Preferred Stock and all
holders of shares of Parity Stock), unless full alative distributions on the Series A Preferredc&timr all past distribution periods shall have
been or contemporaneously are declared and paidatared and sum sufficient for the payment theisesét apart for such payment.




(e) When distributions are not paidufi for a sum sufficient for such full payment istrso set apart) on the Series A
Preferred Stock and any shares of Parity Stocklistilibutions declared on the Series A PreferrediSand any other shares of Parity Stock
be declaregbro rataso that the amount of distributions declared perelof Series A Preferred Stock and per share mafyR2tock shall in all
cases bear to each other the same ratio that akcdisteibutions per share of Series A PreferreatiStond per share of Parity Stock (which shall
not include any accrual in respect of unpaid distibns on any shares of Parity Stock for priotriisition periods if such Parity Stock does not
have a cumulative distribution) bear to each othdw. interest, or sum of money in lieu of interes$tall be payable in respect of any distribution
payment or payments on the Series A Preferred Sthégh may be in arrears.

) If, for any taxable year, the Coration elects to designate as “capital gain dividggrfds defined in Section 857 of
the Internal Revenue Code of 1986, as amendedpantipn (the “ Capital Gains Amoufi of the dividends (as determined for federal imeo
tax purposes) paid or made available for the yeaotders of all classes of shares (the “ Totalid@nds"), then the portion of the Capital Gains
Amount that shall be allocable to the holders afeé3eA Preferred Stock shall be the amount thatdted dividends (as determined for federal
income tax purposes) paid or made available tdthaers of the Series A Preferred Stock for the years to the Total Dividends. The
Corporation may elect to retain and pay incomeotais net long-term capital gains. In such a cseholders of Series A Preferred Stock
would include in income their appropriate shar¢hef Corporation’s undistributed long-term capitaing, as designated by the Corporation.

(9) Holders of Series A Preferred Stebkll not be entitled to any distribution, whetpayable in cash, property or
shares of capital stock of the Corporation, in ezaaf full cumulative distributions on the Serie®#eferred Stock as described above. Any
distribution payment made on the Series A Prefegtedk shall first be credited against the earestrued but unpaid distributions due with
respect to such shares which remains payable.u&ddsut unpaid distributions on the Series A Prete6tock will accumulate as of the
Distribution Payment Date on which they first beeopayable or on the date of redemption, as theroagebe.

(h) For the avoidance of doubt, in dateing whether a distribution (other than upon vaéry or involuntary
liquidation), by distribution, redemption or otrerquisition of the Corporatios’equity securities is permitted under Maryland, law effect sha
be given to amounts that would be needed, if thep@ation were to be dissolved at the time of tistridbution, to satisfy the preferential rights
upon dissolution of stockholders whose preferemtigits on dissolution are superior to those rdogithe distribution.




4, Liquidation Preference

(a) In the event of any voluntary oratwntary liquidation, dissolution or winding up thfe Corporation, before any
distribution or payment shall be made to the haadrshares of any Junior Stock, the holders ofeshaf Series A Preferred Stock then
outstanding shall be entitled to be paid, or h&ageGorporation declare and set apart for paymentpfothe assets of the Corporation legally
available for distribution to its stockholders,exfpayment or provision for payment of all debtd ather liabilities of the Corporation, a
liquidation preference in cash or property at faarket value, as determined by the Board, of $2pddGhare, plus an amount equal to any
accrued and unpaid distributions to, but not initigdthe date of payment or the date the amounpdgment is set apart (the “ Liquidating
Distributions”).

(b) If, upon any such voluntary or inwotary liquidation, dissolution or winding up ofktiCorporation, the available
assets of the Corporation are insufficient to feeyfull amount of the Liquidating Distributions atl outstanding shares of Series A Preferred
Stock and the corresponding amounts payable @mutdtanding shares of Parity Stock, then the heldéshares of Series A Preferred Stock and
the holders of such shares of Parity Stock shalleshatably in any such distribution of assetsropprtion to the full Liquidating Distributions to
which they would otherwise be respectively entitled

(c) Written notice of the effective datieany such voluntary or involuntary liquidatiatissolution or winding up of the
Corporation, stating the payment date or dates yduesh the place or places where, the amountshdisafdle in such circumstances shall be
payable, shall be given by first class mail, postpgepaid, no fewer than 30 nor more than 60 degs fo the payment date stated therein, to
each record holder of shares of Series A Prefétedk at the address of such holder as the sanfieappaar on the stock transfer records of the
Corporation.

(d) After payment of the full amounttbg Liquidating Distributions to which they areilet, the holders of shares of
Series A Preferred Stock will have no right or ldao any of the remaining assets of the Corporation

(e) For the avoidance of doubt, the otidation or merger of the Corporation with or ir#gnother entity, the merger of
another entity with or into the Corporation, a gtaty share exchange by the Corporation or the kzdse, transfer or conveyance of all or
substantially all of the assets or business ofbporation shall not be considered a liquidatiiasolution or winding up of the Corporation.

5. Optional Redemption

(a) The Series A Preferred Stock isredeemable prior to October 28, 2016, except asifted by Article VII of the
Charter and as otherwise provided in this Sectiand Section 6 below. On and after October 286201 Corporation, at its option, upon not
less than 30 nor more than 60 days’ written noticay redeem the Series A Preferred Stock, in wbofeom time to time in part, for cash, at a
redemption price of $25.00 per share, plus anyusctand unpaid distributions on such shares o&SériPreferred Stock to, but not including,
the redemption date (the “ Regular Redemption Rightf fewer than all of the outstanding sharesSefries A Preferred Stock are to be
redeemed pursuant to the Regular Redemption Righthares to be redeemed may be selgetedata (as nearly as practicable without crea
fractional shares) or by lot or in such other ezhlit method determined by the Corporation. If seciemption is to be by lot and, as a result of
such redemption, any holder of shares of SeriesefeRed Stock would become a holder of a numbehafes of Series A Preferred Stock in
excess of the Stock Ownership Limit because sutitehis shares of Series A Preferred Stock wergedd¢emed, or were only redeemed in part
then, except as otherwise provided in Article Mitkee Charter, the Corporation will redeem the isig@ number of shares of Series A Preferred
Stock of such holder such that no holder will haldumber of shares in excess of the Stock Ownetshij subsequent to such redemption.




(b) To ensure that the Corporation remmgualified as a REIT for federal income tax psgs the Series A Preferred
Stock shall be subject to the provisions of Arti¢lé of the Charter, pursuant to which shares afi€@eA Preferred Stock owned by a stockho
in excess of the Stock Ownership Limit shall auttoadly be transferred to a Charitable Trust arel@orporation shall have the right to
purchase such shares, as provided in Article VthefCharter. If the Corporation calls for redeimptany shares of Series A Preferred Stock
pursuant to and in accordance with Article VIl bétCharter and this Section 5(b), then the redempifice will be an amount equal to $25.00
per share, plus any accrued and unpaid distribsitbonthe Series A Preferred Stock to, but not kg, the redemption date, subject to any
restrictions or limitations contained in Article Mif the Charter.

(c) Unless full cumulative distributioos all shares of Series A Preferred Stock shalétheeen or contemporaneously
are declared and paid or declared and a sum arffitor the payment thereof set apart for paymanall past distribution periods, (i) no shares
of Series A Preferred Stock shall be redeemed s@k®utstanding shares of Series A PreferredkStoe simultaneously redeemed, and (i) the
Corporation shall not purchase or otherwise acalinectly or indirectly for any consideration, r&irall any monies be paid to or be made
available for a sinking fund for the redemptionafy shares of Series A Preferred Stock (excepbhbyersion into or exchange for shares of, or
options, warrants or rights to purchase or subedib shares of, Junior Stockxovided, howeverthat the foregoing shall not prevent the
redemption or purchase by the Corporation of shafr&eries A Preferred Stock pursuant to Articlé &lthe Charter or otherwise in order to
ensure that the Corporation remains qualified BEH for federal income tax purposes or the purelmsacquisition of shares of Series A
Preferred Stock pursuant to a purchase or exchafifgremade on the same terms to all holders ofeSeki Preferred Stock.

(d) Immediately prior to any redemption baees of Series A Preferred Stock pursuant to #guRr Redemption Riglt
the Corporation shall pay, in cash, any accrueduspaid distributions on the Series A Preferrectisto, but not including, the redemption d:
unless a redemption date falls after a Distribuikatord Date and prior to the corresponding Diatidim Payment Date, in which case each
holder of record of Series A Preferred Stock atdibse of business on such Distribution Record Bhat#l be entitled to the distribution payable
on such shares on the corresponding Distributigmmi@at Date (including any accrued and unpaid distions for prior distribution periods)
notwithstanding the redemption of such shares befach Distribution Payment Date. Except as pexbigbove and in Section 6(e), the
Corporation will make no payment or allowance fapaid distributions, whether or not in arrearsshares of Series A Preferred Stock for
which a notice of redemption has been given.




(e) The following procedures apply te tedemption of the Series A Preferred Stock puntsieethe Regular
Redemption Right:

0] Notice of redemption pursuant to Regular Redemption Right will be (A) given by pichktion in a
newspaper of general circulation in the City of Nark, such publication to be made once a weekviiorsuccessive weeks commencing not
less than 30 nor more than 60 days prior to themgion date, and (B) mailed by the Corporatiorstage prepaid, not less than 30 nor more
than 60 days prior to the redemption date, adddetssthe respective holders of record of the Seki€seferred Stock to be redeemed at their
respective addresses as they appear on the samsfdr records of the Corporation. A failure teegsuch notice or any defect thereto or in the
mailing thereof shall not affect the validity oktiproceedings for the redemption of any shareeaéS A Preferred Stock except as to the holder
to whom notice was defective or not given.

(ii) In addition to any information reiged by law or by the applicable rules of any exxdmupon which the
Series A Preferred Stock may be listed or admittetdading, such notice shall state: (A) the redéompdate; (B) the redemption price; (C) the
number of shares of Series A Preferred Stock teetbleemed; (D) the place or places where the aatis, if any, representing the shares of
Series A Preferred Stock to be redeemed are tarenslered for payment of the redemption price;tlE)procedures for surrendering non-
certificated shares of Series A Preferred Stoclp&yment of the redemption price; (F) that disttidns on shares of Series A Preferred Stock to
be redeemed will cease to accrue on such redemgiten and (G) that the holders of shares of Sérieseferred Stock to which such notice
relates will not be able to tender such sharesaeS A Preferred Stock for conversion in connectigth the Change of Control (as defined in
Section 6(b) below) and each share of Series AeRet Stock tendered for conversion that is sedegtgor to the Change of Control Convers
Date (as defined in Section 9(a) below), for redéompwill be redeemed on the related redemptioe d&tead of converted on the Change of
Control Conversion Date. If less than all of thargs of Series A Preferred Stock held by any ha@deto be redeemed pursuant to the Regular
Redemption Right, the notice mailed to such hosdhel also specify the number of shares of Seri®eferred Stock held by such holder to be
so redeemed.

(iii) If notice of redemption pursuantthe Regular Redemption Right of any shares aeSe Preferred Stock
has been given and if the funds necessary for mdgmption have been set apart by the Corporadiothé benefit of the holders of any shares
of Series A Preferred Stock so called for redenmptiben from and after the redemption date distigims will cease to accrue on such shares of
Series A Preferred Stock, such shares of SerieefefPed Stock shall no longer be deemed outstgratia all rights of the holders of such
shares of Series A Preferred Stock will terminakegept the right to receive the redemption pricg @my accrued and unpaid distributions to, but
not including, the redemption daf@pvided, howevelf the redemption date falls after a Distributioad®rd Date and prior to the corresponding
Distribution Payment Date, each holder of shareSesfes A Preferred Stock so called for redempdittihe close of business on such
Distribution Record Date shall be entitled to thsribution payable on such shares on the corredipgrDistribution Payment Date
notwithstanding the redemption of such shares befach Distribution Payment Date.




(iv) Holders of shares of Series A Pnefd Stock to be redeemed pursuant to the Regealdemption Right
shall surrender such shares at the place or ptiegnated in such notice and, upon surrendereotéehtificates, if any, for such shares of Series
A Preferred Stock (properly endorsed or assignetrémsfer, if the Corporation shall so require #melnotice shall so state), such shares of
Series A Preferred Stock shall be redeemed by thpdtation at the redemption price plus any accaratiunpaid distributions payable upon
such redemption. In case less than all sharesridgsSA Preferred Stock represented by any sudliicate are redeemed, a new certificate or
certificates shall be issued representing the waerbd shares of Series A Preferred Stock withaittodhe holder thereof. Notwithstanding
foregoing, if the shares of Series A Preferred IStodbe redeemed are held in book-entry form thhoihg facilities of The Depository Trust
Company (“.DTC"), holders of shares of Series A Preferred Stocke redeemed shall comply with applicable procesiof DTC in connection
with surrendering their shares for payment of #alemption price.

) Subject to applicable law and thmitation on purchases when distributions on théeSek Preferred Stock are in
arrears, the Corporation may, at any time and ftiore to time, purchase any shares of Series A RegfeStock in the open market, by tender or
by private agreement.

(9) Any shares of Series A Preferrectisthat shall at any time have been redeemed potrsoigzhe Regular
Redemption Right or otherwise acquired shall, efterth redemption or acquisition, have the statmitiforized but unissued shares of Preferred
Stock, without designation as to series until ssithres are once more classified and designatearasffa particular series by the Board.

6. Special Optional Redemption

(a) Upon the occurrence of a Changeasftfol (as defined below), the Corporation, abjigion, upon not less than 30
nor more than 60 days’ written notice, may redeleenshares of Series A Preferred Stock, in whola part, within 120 days after the first date
on which such Change of Control occurred, for atshredemption price equal to $25.00 per shaos, oy accrued and unpaid distributions to,
but not including, the redemption date (“ SpeciatiGhal Redemption Rigl).

(b) A “ Change of Contrdlis when, after the original issuance of the SeAePreferred Stock, the following have
occurred and are continuing:

0] the acquisition by any person, imtthg any syndicate or group deemed to be a “persodér Section 13(d)
(3) of the Securities Exchange Act of 1934, as atedr(the “ Exchange A€}, of beneficial ownership, directly or indirectly rtlugh a purchas
merger or other acquisition transaction or serfgaiochases, mergers or other acquisition transastf capital stock of the Corporation entit|
that person to exercise more than 50% of the vattithg power of all capital stock of the Corporatientitled to vote generally in elections of
directors (except that such person will be deerndthtre beneficial ownership of all capital stockhed Corporation that such person has the
to acquire, whether such right is currently exexgie or is exercisable only upon the occurrence sfbsequent condition); and




(ii) following the closing of any trareon referred to in (i) above, neither the Corpiaranor the acquiring or
surviving entity has a class of common securitisAmerican Depositary Receipts representing sechrities) listed on the New York Stock
Exchange (the “ NYSE), the NYSE Amex Equities (the * NYSE Ame&k or the NASDAQ Stock Market (* NASDAQ), or listed or quoted ¢
an exchange or quotation system that is a succtestioe NYSE, the NYSE Amex or NASDAQ.

(c) If fewer than all of the outstandisigares of Series A Preferred Stock are to be meé@ursuant to the Special
Optional Redemption Right, the shares to be reddemay be selectegro rata (as nearly as practicable without creating fraclahares) or by
lot or in such other equitable method determinethisyCorporation. If such redemption is to bedtyaind, as a result of such redemption, any
holder of shares of Series A Preferred Stock wbelcbme a holder of a number of shares of SeriesefefPed Stock in excess of the Stock
Ownership Limit because such holder’s shares ae&Se Preferred Stock were not redeemed, or welieredeemed in part then, except as
otherwise provided in Article VII of the Chartelnget Corporation will redeem the requisite numbeshadres of Series A Preferred Stock of such
holder such that no holder will hold a number adrgls in excess of the Stock Ownership Limit subsegto such redemption.

(d) Unless full cumulative distributioos all shares of Series A Preferred Stock shailteeen or contemporaneously
are declared and paid or declared and a sum arffitor the payment thereof set apart for paymanall past distribution periods, (i) no shares
of Series A Preferred Stock shall be redeemed puatgo the Special Option Redemption Right unldssuastanding shares of Series A
Preferred Stock are simultaneously redeemed, @rtti€i Corporation shall not purchase or othengisguire directly or indirectly for any
consideration, nor shall any monies be paid toeomlade available for a sinking fund for the redeéampof, any shares of Series A Preferred
Stock (except by conversion into or exchange fareh of, or options, warrants or rights to purchassubscribe for shares of, Junior Stock);
provided, howeve, that the foregoing shall not prevent the redeamptir purchase by the Corporation of shares okeSekiPreferred Stock
pursuant to Article VII of the Charter or otherwiseorder to ensure that the Corporation remairaifigd as a REIT for federal income tax
purposes or the purchase or acquisition of shdr8emes A Preferred Stock pursuant to a purchaseahange offer made on the same terms to
all holders of Series A Preferred Stock.

(e) Immediately prior to any redemptafrshares of Series A Preferred Stock pursuaritdd@pecial Optional
Redemption Right, the Corporation shall pay, irh¢asy accrued and unpaid distributions on theeSe&iPreferred Stock to, but not including,
the redemption date, unless a redemption datedt#s a Distribution Record Date and prior to tleeresponding Distribution Payment Date, in
which case each holder of Series A Preferred Stivthe close of business on such Distribution Ree8mte shall be entitled to the distribution
payable on such shares on the corresponding DitsibPayment Date (including any accrued and uhgastributions for prior distribution
periods) notwithstanding the redemption of suctlreshfefore such Distribution Payment Date. Exespirovided above, the Corporation will
make no payment or allowance for unpaid distrilngjovhether or not in arrears, on shares of Sérieseferred Stock for which a notice of
redemption has been given.




) The following procedures apply t@ttedemption of the Series A Preferred Stock puntsteethe Special Optional
Redemption Right:

0] Notice of redemption pursuant to Bgecial Optional Redemption Right will be (A) givey publication in
a newspaper of general circulation in the City efANYork, such publication to be made once a weekwWo successive weeks commencing not
less than 30 nor more than 60 days prior to themgion date, and (B) mailed by the Corporatiorstage prepaid, not less than 30 nor more
than 60 days prior to the redemption date, adddetssthe respective holders of record of the Seki€seferred Stock to be redeemed at their
respective addresses as they appear on the samsfdr records of the Corporation. A failure teegsuch notice or any defect thereto or in the
mailing thereof shall not affect the validity oktiproceedings for the redemption of any shareeaéS A Preferred Stock except as to the holder
to whom notice was defective or not given.

(ii) In addition to any information reiged by law or by the applicable rules of any exxdmupon which the
Series A Preferred Stock may be listed or admittetdading, such notice shall state: (A) the redéompdate; (B) the redemption price; (C) the
number of shares of Series A Preferred Stock teetbleemed; (D) the place or places where the aatis, if any, representing the shares of
Series A Preferred Stock to be redeemed are tarenslered for payment of the redemption price;tkE)procedures for surrendering non-
certificated shares of Series A Preferred Stoclp&yment of the redemption price; (F) that the sbaf Series A Preferred Stock are being
redeemed pursuant to the Special Optional Redempight in connection with the occurrence of a QGeaf Control and a brief description of
the transaction or transactions constituting suichr@e of Control; (G) that the holders of shareSeries A Preferred Stock to which such nc
relates will not be able to tender such sharesaeS A Preferred Stock for conversion in connectigth the Change of Control and each share
of Series A Preferred Stock tendered for converiianis selected, prior to the Change of Contmh¥&rsion Date, for redemption will be
redeemed on the related redemption date insteadnvkerted on the Change of Control Conversion Datd;(H) that distributions on shares of
Series A Preferred Stock to be redeemed will ceaaecrue on such redemption date. If less thlaof #he shares of Series A Preferred Stock
held by any holder are to be redeemed pursuahet§pecial Optional Redemption Right, the noticdedao such holder shall also specify the
number of shares of Series A Preferred Stock heklich holder to be redeemed.

(i) If notice of redemption pursuantthe Special Optional Redemption Right of any ehaf Series A
Preferred Stock has been given and if the fundsssery for such redemption have been set asideeb@drporation for the benefit of the holc
of any shares of Series A Preferred Stock so cétlededemption, then from and after the redemptiate distributions will cease to accrue on
such shares of Series A Preferred Stock, suchslbéi®eries A Preferred Stock shall no longer il outstanding and all rights of the
holders of such shares of Series A Preferred Staltkerminate, except the right to receive theawption price and any accrued and unpaid
distributions to, but not including, the redemptitate;provided, howeveif the redemption date falls after a Distributioad®rd Date and prior
to the corresponding Distribution Payment Datehdamlder of shares of Series A Preferred Stockafled for redemption at the close of
business on such Distribution Record Date shadirigled to the distribution payable on such sharethe corresponding Distribution Payment
Date notwithstanding the redemption of such shbedsre such Distribution Payment Date.




(iv) Holders of shares of Series A Pnefd Stock to be redeemed pursuant to the Spegiabiial Redemption
Right shall surrender such shares at the placéoep designated in such notice and, upon surraridee certificates, if any, for such shares of
Series A Preferred Stock (properly endorsed ogassi for transfer, if the Corporation shall so iegjand the notice shall so state), such shares
of Series A Preferred Stock shall be redeemed &yCthrporation at the redemption price plus anywentiand unpaid distributions payable upon
such redemption. In case less than all sharesridgsSA Preferred Stock represented by any sudliicate are redeemed, a new certificate or
certificates shall be issued representing the waerbd shares of Series A Preferred Stock withaittodhe holder thereof. Notwithstanding
foregoing, if the shares of Series A Preferred IStodbe redeemed are held in book-entry form thhothg facilities of DTC, holders of shares of
Series A Preferred Stock to be redeemed shall cowith applicable procedures of DTC in connectiathveurrendering their shares for
payment of the redemption price.

(9) Any shares of Series A Preferrectisthat shall at any time have been redeemed potrsoighe Special Optional
Redemption Right or otherwise acquired shall, efterth redemption or acquisition, have the statimitiforized but unissued shares of Preferred
Stock, without designation as to series until ssithres are once more classified and designatearasffa particular series by the Board.

7. Voting Rights

(a) Holders of Series A Preferred Stailknot have any voting rights, except as setHdyelow.

(b) Whenever distributions on any SeAd3referred Stock shall be in arrears for six @renquarterly periods, whether
or not consecutive (a “ Preferred Distribution Défd), the number of directors then constituting theaBl shall be increased by two and the
holders of Series A Preferred Stock (voting asnglsiclass together with the holders of any otteesscor series of shares of Parity Stock upon
which like voting rights have been conferred arelexercisable (“ Voting Parity Sto€) shall be entitled to vote for the election ofcaal of
two additional directors of the Corporation (eaali,Preferred Stock Directdf at a special meeting of stockholders calledtmy iolders of at
least 33% of the outstanding shares of Series feResl Stock (or the holders of at least 33% ofdhtstanding shares of Voting Parity Stock) if
such request is received 90 or more days befordatesfixed for the next annual meeting of stocllbas, or, if the request is received less than
90 days before the next annual meeting of stocldie|cat the next annual meeting of stockholderat time Corporation’s sole discretion, a
separate special meeting of stockholders to berwldter than 90 days after the Corporation’sipga#f such request, and thereafter at each
subsequent annual meeting of stockholders untd@umulated distributions on the shares of SériBseferred Stock for the past distribution
periods and the then-current distribution perioalldtave been fully paid or declared and a sumi@sfit for the payment thereof set apart for
payment in full. The Preferred Stock Directorslsbha elected by a plurality of the votes cast by holders of the outstanding shares of Series A
Preferred Stock when they have the voting right$asth in this Section 7(b) (voting together asimagle class with the holders of any outstan
shares of Voting Parity Stock) in the electioneove until the next annual meeting of stockholders until their successors are duly elected and
qualified or until such directors’ right to holdettoffice terminates as described below, whicheeeurs earlier.
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(c) If and when all accrued distribusdior past distribution periods and the distribntfor the then-current distribution
period on the Series A Preferred Stock shall haenlpaid in full or declared and a sum sufficiemithe payment thereof set apart for payment
in full, the holders of Series A Preferred Stocklshmmediately be divested of the voting rights feeth in Section 7(b) (subject to revesting in
the event of each and every Preferred Distribuflefault) and, if all accumulated distributions fmast distribution periods and the distribution
for the then-current distribution period have bpard in full or declared and a sum sufficient foe payment thereof set apart for payment in full
on all outstanding shares of Voting Parity Stoble, term of office of each Preferred Stock Direstoelected shall immediately terminate anc
number of directors shall be reduced accordinglyy Rreferred Stock Director may be removed at ang,tbut only for Cause, by the vote of,
and shall not be removed otherwise than by the ehtihe holders of at least two-thirds of the tansling shares of Series A Preferred Stock
when they have the voting rights set forth in Setii(b) and the holders of any outstanding shar®®ting Parity Stock (voting together as a
single class). So long as a Preferred DistribubDefault shall continue, any vacancy in the offifad’referred Stock Director may be filled by
written consent of the Preferred Stock Directoraammg in office, or if none remains in office, byvote of the holders of the outstanding shares
of Series A Preferred Stock when they have thengatights set forth in Section 7(b) and the hold#rany outstanding shares of Voting Parity
Stock (voting together as a single class). ThedPred Stock Directors shall each be entitled tovate per director on any matter.

(d) So long as any shares of SeriesefdPred Stock remain outstanding, the Corporati@il i0t:

0] authorize or create, or increaseatthorized or issued amount of, any class or sefishares of capital
stock of the Corporation expressly designated rankenior to the Series A Preferred Stock with@espo payment of dividends or the
distribution of assets upon voluntary or involugthquidation, dissolution or winding up of the Qaration, or reclassify any authorized shares
of capital stock of the Corporation into any subhargs, or create, authorize or issue any obligatisecurity convertible into or evidencing the
right to purchase any such equity securities, wittibe affirmative vote of the holders of at leagb-thirds of the outstanding shares of Series A
Preferred Stock and the holders of any outstanslirages of Voting Parity Stock (voting together angle class); or

(ii) amend, alter or repeal the provisi@f the Charter, whether by merger or consolatin either case, an “
Event”) or otherwise, so as to materially and adverséfgct any right, preference, privilege or votingyers of the Series A Preferred Stock or
the holders thereof, without the affirmative vofdte holders of at least two-thirds of the holdefrshe outstanding shares of Series A Preferred
Stock (voting as a separate clagsyvided, howeverthat with respect to the occurrence of any Egebforth above, so long as shares of
Series A Preferred Stock remain outstanding wightémms thereof materially unchanged or the holdéshares of Series A Preferred Stock
receive shares of, or options, warrants or rightsurchase or subscribe for shares of, capitakstith rights, preferences, privileges and voting
powers substantially similar, taken as a wholgh#orights, preferences, privileges and voting psveé the Series A Preferred Stock, the
occurrence of any such Event shall not be deemethterially and adversely affect such rights, pegiees, privileges or voting powers of the
Series A Preferred Stock or the holders thereaf;pravided furthetthat any increase in the amount of the authoribedes of Series A Prefert
Stock or the creation or issuance, or increaskeramounts authorized, of any other class or sefiPgrity Stock or Junior Stock shall not be
deemed to materially and adversely affect suchisjgireferences, privileges or voting powers.
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(e) In any matter in which the holdefSeries A Preferred Stock are entitled to voteasafely as a single class, each
such holder shall have the right to one vote faheshare of Series A Preferred Stock held by sotteln. If the holders of shares of Series A
Preferred Stock and the holders of shares of amgraiass or series of Voting Parity Stock aretkeatito vote together as a single class on any
matter, such holders shall each have one voteafth 825.00 of liquidation preference.

) The foregoing voting provisions dhabt apply if, at or prior to the time when the agth respect to which such vote
would otherwise be required shall be effectedpatstanding shares of Series A Preferred Stock shaé been redeemed or called for
redemption upon proper notice and sufficient fusldall have been deposited in trust to effect sedemption.

8. Information Rights During any period in which the Corporation i¢ sabject to the reporting requirements of Secti8ror
15(d) of the Exchange Act and any shares of Sérieseferred Stock are outstanding, the Corporatidin(i) transmit by mail or other
permissible means under the Exchange Act to atldrslof Series A Preferred Stock, as their namdsaddresses appear in the Corporation’s
record books and without cost to such holders,epf the annual reports on Form 10-K and quartepyrts on Form 1@ that the Corporatic
would have been required to file with the Secusit@d Exchange Commission (the “ SBEQoursuant to Section 13 or Section 15(d) of the
Exchange Act if the Corporation were subject thefether than any exhibits that would have beenired); and (ii) within 15 days following
written request, supply copies of such reportap@mospective holder of Series A Preferred StoEke Corporation will mail (or otherwise
provide) the reports to the holders of Series Ad?red Stock within 15 days after the respectiviesldy which the Corporation would have b
required to file such reports with the SEC if itr&subject to Section 13 or 15(d) of the Exchange A

9. Conversion Shares of Series A Preferred Stock are not atibleinto or exchangeable for any other propertgecurities of
the Corporation, except as provided in this Secdion
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(a) Upon the occurrence of a Changeasftfol, each holder of Series A Preferred Stocll $tave the right, unless,
prior to the Change of Control Conversion Date,Gloeporation has provided or provides notice oélection to redeem the shares of Series A
Preferred Stock pursuant to the Regular Redemjight or Special Optional Redemption Right, to camsome or all of the shares of Series A
Preferred Stock held by such holder (the “ Charfgeamtrol Conversion Right) on the Change of Control Conversion Date intauanber
shares of Common Stock, per share of Series A Peef&Stock to be converted (the * Common Stock @osien Consideratiof) equal to the
lesser of (A) the quotient obtained by dividingtfie sum of (x) the $25.00 liquidation preferenkesify) the amount of any accrued and unpaid
distributions to, but not including, the ChangeCaintrol Conversion Date (unless the Change of @b@onversion Date is after a Distribution
Record Date and prior to the corresponding DistitliuPayment Date, in which case no additional améar such accrued and unpaid
distribution will be included in such sum) by {ije Common Stock Price (as defined below) and (82417 (the “ Share Cdp, subject to the
immediately succeeding paragraph.

The Share Cap is subject to pro rata adjustmennfp stock splits (including those effected purgia a Common Stock distribution),
subdivisions or combinations (in each case, a tIS&plit”) with respect to shares of Common Stock as fadlothie adjusted Share Cap as the
result of a Stock Split shall be the number of ekaxf Common Stock that is equivalent to the prodbtained by multiplying (i) the Share Cap
in effect immediately prior to such Stock Split @y a fraction, the numerator of which is the nuenof shares of Common Stock outstanding
after giving effect to such Stock Split and the@®mator of which is the number of shares of Comr8trtk outstanding immediately prior to
such Stock Split.

For the avoidance of doubt, subject to the immetiiatucceeding sentence, the aggregate numbeamshf Common Stock (or
equivalent Alternative Conversion Considerationdafned below), as applicable) issuable in corinaawith the exercise of the Change of
Control Conversion Right shall not exceed 13,625 &t®ares of Common Stock (or equivalent Alterna@eaversion Consideration, as
applicable), subject to increase opra ratabasis if the Corporation issues additional shaféeoies A Preferred Stock (the “ Exchange Cap
"). The Exchange Cap is subject to pro rata adjests for any Stock Splits on the same basis asafresponding adjustment to the Share Cap.

In the case of a Change of Control pursuant to wkiares of Common Stock shall be converted ingéh,cgecurities or other property
or assets (including any combination thereof) (tAdternative Form Consideratiof), a holder of shares of Series A Preferred StocK sbaive
upon conversion of such shares of Series A Prafe8teck the kind and amount of Alternative Form €ldaration which such holder of shares
of Series A Preferred Stock would have owned onleggitled to receive upon the Change of Contrdl sizch holder of shares of Series A
Preferred Stock held a number of shares of Comntack&®qual to the Common Stock Conversion Consiaeranmediately prior to the
effective time of the Change of Control (the “ Atiative Conversion Consideratid; and the Common Stock Conversion Consideratiothe
Alternative Conversion Consideration, as may bdiegiple to a Change of Control, shall be refereeti¢rein as the “ Conversion Consideration

).

In the event that holders of Common Stock havetiportunity to elect the form of consideration torkeceived in the Change of
Control, the consideration that the holders of &eA Preferred Stock shall receive shall be thefof consideration elected by the holders of
Common Stock who participate in the determinatizeséd on the weighted average of elections) antilehaubject to any limitations to which
all holders of Common Stock are subject, includimighout limitation, pro rata reductions applicalbdeany portion of the consideration payable
in the Change of Control.
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The * Change of Control Conversion D4tshall be a Business Day set forth in the notit€lmange of Control provided in accordance
with Section 9(c) below that is no less than 20sdagr more than 35 days after the date on whiclCthvporation provides such notice pursuant
to Section 9(c).

The “ Common Stock Priceshall be (i) the amount of cash considerationgi&re of Common Stock, if the consideration to be
received in the Change of Control by holders of @mn Stock is solely cash, and (ii) the averagdefdiosing prices per share of Common
Stock on the NYSE for the ten consecutive tradiagsdmmediately preceding, but not including, tffeaive date of the Change of Control, if
the consideration to be received in the Changeooiti®| by holders of Common Stock is other tharelsotash.

(b) No fractional shares of Common Stel&ll be issued upon the conversion of sharegéSA Preferred Stock. In
lieu of fractional shares, holders shall be erditi@ receive the cash value of such fractionalehbhased on the Common Stock Price.

(c) Within 15 days following the occumce of a Change of Control, a notice of occurresfdbe Change of Control,
describing the resulting Change of Control Conwerdtight, shall be delivered to the holders of rdaaf Series A Preferred Stock at their
addresses as they appear on the Corporation’s stotdfer records and notice shall be providedh¢oGorporatiors transfer agent. No failure
give such notice or any defect thereto or in thdingathereof shall affect the validity of the pesdings for the conversion of any shares of
Series A Preferred Stock except as to the holdesttmm notice was defective or not given. Eachagoshall state: (i) the events constituting the
Change of Control; (ii) the date of the Change ohttol; (iii) the last date on which the holderssbfires of Series A Preferred Stock may
exercise their Change of Control Conversion Ridki);the method and period for calculating the Canmn$tock Price; (v) the Change of Con
Conversion Date, which shall be a Business Day micguwithin 20 to 35 days following the date oftbunotice; (vi) that if, prior to the Change
of Control Conversion Date, the Corporation has/joked or provides notice of its election to redesdhor any portion of the shares of Series A
Preferred Stock pursuant to the Regular RedemjRight or Special Optional Redemption Right, thedeolwill not be able to convert shares of
Series A Preferred Stock and such shares of S&rireferred Stock shall be redeemed on the relsi@geimption date, even if they have already
been tendered for conversion pursuant to the Chah@entrol Conversion Right; (vii) if applicablthe type and amount of Alternative
Conversion Consideration entitled to be receivadspare of Series A Preferred Stock; (viii) the eaand address of the paying agent and the
conversion agent; and (ix) the procedures thahtiéers of Series A Preferred Stock must follovexercise the Change of Control Conversion
Right.

(d) The Corporation shall issue a pregsase for publication on the Dow Jones & Compéamy, Business Wire, PR
Newswire or Bloomberg Business News (or, if suaanizations are not in existence at the time afasse of such press release, such ¢
news or press organization as is reasonably caéclita broadly disseminate the relevant informatmthe public), or post notice on the
Corporation’s website, in any event prior to thewipg of business on the first Business Day follapany date on which the Corporation
provides notice pursuant to Section 9(c) abovéa¢ohblders of Series A Preferred Stock.
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(e) In order to exercise the Change afittbl Conversion Right, a holder of Series A Pnefé Stock shall be required to
deliver, on or before the close of business orthange of Control Conversion Date, the certificaésgencing the shares of Series A Preferred
Stock, to the extent such shares are certificatelle converted, duly endorsed for transfer, tograt¥ith a written conversion notice completed,
to the Corporation’s transfer agent. Such notiwdl state: (i) the relevant Change of Control Gamsion Date; (ii) the number of shares of
Series A Preferred Stock to be converted; andtfia} the shares of Series A Preferred Stock abe twonverted pursuant to the applicable terms
of the shares of Series A Preferred Stock. Nostéhding the foregoing, if the shares of Serieg&dPred Stock are held in global form, such
notice shall comply with applicable procedures aiD

) Holders of Series A Preferred Stock méhdraw any notice of exercise of a Change of @dr€onversion Right (i
whole or in part) by a written notice of withdrawdslivered to the Corporation’s transfer agentmpiacthe close of business on the Business Day
prior to the Change of Control Conversion Date e Tibtice of withdrawal must state: (i) the numblewithdrawn shares of Series A Preferred
Stock; (ii) if certificated shares of Series A Rmeéd Stock have been issued, the certificate ntsrdfehe withdrawn shares of Series A
Preferred Stock; and (iii) the number of shareSarfies A Preferred Stock, if any, which remain eabfo the conversion
notice. Notwithstanding the foregoing, if the stsof Series A Preferred Stock are held in globiahf the notice of withdrawal shall comply
with applicable procedures of DTC.

(9) Shares of Series A Preferred Stactoavhich the Change of Control Conversion Rigig heen properly exercised
and for which the conversion notice has not beepgnty withdrawn shall be converted into the aglie Conversion Consideration in
accordance with the Change of Control ConversighRon the Change of Control Conversion Date, @nlpsor to the Change of Control
Conversion Date, the Corporation has provided oviges notice of its election to redeem such shaf&eries A Preferred Stock, whether
pursuant to its Regular Redemption Right or Spe@jaional Redemption Right. Holders of Series AfBired Stock shall not have the right to
convert any shares that the Corporation has el¢otesieem prior to the Change of Control Converflate. Accordingly, if the Corporation t
provided a redemption notice with respect to sofrel@f the Series A Preferred Stock, holdersof Series A Preferred Stock that the
Corporation has called for redemption shall nopéenmitted to exercise their Change of Control Cosiea right in respect of any of the shares
that have been called for redemption, and suctest@rSeries A Preferred Stock shall not be so exdast and the holders of such shares shall be
entitled to receive on the applicable redemptiate $25.00 per share, plus any accrued and unpstidbditions thereon to, but not including, the
redemption date.

(h) The Corporation shall deliver theligable Conversion Consideration no later thantliirel Business Day following
the Change of Control Conversion Date.
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0] Notwithstanding anything to the camy contained herein, no holder of shares of Seki€referred Stock will be
entitled to convert such shares of Series A PrefeBtock into shares of Common Stock to the exteitreceipt of such shares of Common
Stock would cause the holder of such shares of Comm&tock (or any other person) to Beneficially QavrConstructively Own shares of
Common Stock of the Corporation in excess of tleelsOwnership Limit, as such term is defined in @ferter, as applicable.

10. Application of Article VII The Series A Preferred Stock is subject to tie@ipions of Article VII of the Charter.

THIRD: The Series A Preferred Stock has been classifielddesignated by the Board under the authorityagoed in the Charter.

FOURTH: These Articles Supplementary have been approyehlebBoard in the manner and by the vote requisetiw.

FIFTH: These Articles Supplementary shall be effectiviha time the SDAT accepts these Articles Supptearg for record.

SIXTH: The undersigned Executive Vice President andf@perating Officer of the Corporation acknowledgfesse Articles
Supplementary to be the act of the Corporation asdo all matters or facts required to be verifiader oath, the undersigned Executive Vice

President and Chief Operating Officer acknowledbasto the best of his knowledge, information aedef, these matters and facts are true in
all material respects and that this statement idemender the penalties for perjury.

[Signature page follows.]
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IN WITNESS WHEREOF, SUMMIT HOTEL PROPERTIES, INCGadicaused these Articles Supplementary to be signieiname
and on its behalf by its Executive Vice Presiderd &hief Operating Officer and witnessed by itsr8try on October 26, 2011.

WITNESS: SUMMIT HOTEL PROPERTIES, INC
By: [s/ Christopher R. En By: /s/ Stuart J. Becker

Name: Christopher R. Eng Name: Stuart J. Beck

Title:  Secretar Title: Executive Vice President a

Chief Operating Office
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FIRST AMENDED AND RESTATED AGREEMENT OF LIMITED PAR TNERSHIP
OF
SUMMIT HOTEL OP, LP

RECITALS

Summit Hotel OP, LP (thePartnership ") was formed as a limited partnership under theslaf the State of Delaware, pursuant to a
Certificate of Limited Partnership filed with the@etary of State of the State of Delaware on 3010 and an Agreement of Limited
Partnership entered into as of June 30, 2010 byn8uhkotel Properties, Inc., a Maryland corporat{brsummit REIT "), as the original gener
partner, and Summit REIT, as the original limitedtper of the Partnership. On December 7, 201réificate of Amendment to the Certificate
of Limited Partnership was filed with the SecretafyState of the State of Delaware to reflect thiddvawal of Summit REIT as the original
general partner of the Partnership and the adnmisdi®@ummit Hotel GP, LLC, a Delaware limited likiyi company, as the successor general
partner of the Partnership effective as of Novend3fer2010. This First Amended and Restated Agreeofdrimited Partnership is entered into
this 14thday of February, 2011 among Summit Hotel GP, LL@ (tGeneral Partner”), Summit REIT, as the original limited partnertbe
Partnership, and any additional Limited Partnet ihadmitted from time to time to the Partnersduig listed on Exhibit Attached hereto.

AGREEMENT
NOW, THEREFORE, in consideration of the foriegp of mutual covenants between the parties heagtt of other good and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto agramend and restate the Agreement of
Limited Partnership to read in its entirety asdalb:

ARTICLE |
DEFINED TERMS

The following defined terms used in this Agremt shall have the meanings specified below:

“Act " means the Delaware Revised Uniform Limited Pathip Act, as it may be amended from time to time.

“ Additional Funds ” has the meaning set forth in Section 4.03 hereof.

“ Additional Securities” means any: (1) shares of capital stock of SunRELT now or hereafter authorized or reclassifieat thas dividend
rights, or rights upon liquidation, winding up adidsolution, that are superior or prior to the RBIfares (‘Preferred Shares”), (2) REIT
Shares, (3) shares of capital stock of Summit RiIW or hereafter authorized or reclassified thatdigidend rights, or rights upon liquidation,

winding up and dissolution, that are junior in rdaokhe REIT Shares (unior Shares”) and (4) (i) rights, options, warrants or convielg or
exchangeable securities having the right to subsddr or purchase REIT Shares, Preferred
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Shares or Junior Shares, or (ii) indebtednessdsBy&ummit REIT that provides any of the rightsa#ed in clause (4)(i) of this definition
(any such securities referred to in clause (4)({ip of this definition, “New Securities”).

“ Adjustment Events” has the meaning set forth in Section 4.04(a)Xeof.

“ Administrative Expenses” means (i) all administrative and operating c@std expenses incurred by the Partnership, (ii) aidtnative
costs and expenses of the General Partner and $RE(Ti, including any salaries or other paymentditectors, officers or employees of the
General Partner and Summit REIT, and any accoumtinblegal expenses of the General Partner and 8WRE1T, which expenses, the Partn
hereby agree are expenses of the Partnership antldenGeneral Partner or Summit REIT, and (iiijite extent not included in clauses (i) or
(ii) above, REIT Expenses; providetowever, that Administrative Expenses shall not includg administrative costs and expenses incurre
the General Partner or Summit REIT that are attaible to Properties or interests in a Subsidiaay #nie owned by the General Partner or
Summit REIT other than through its ownership inééfe the Partnership.

“ Affiliate " means, (i) any Person that, directly or indireatiyntrols or is controlled by or is under commonteol with such Person, (ii) at
other Person that owns, beneficially, directlyratifectly, 10% or more of the outstanding capitatk, shares or equity interests of such Person,
or (iii) any officer, director, employee, partnerember, manager or trustee of such Person or asspiPeontrolling, controlled by or under
common control with such Person. For the purposdsi®definition, “control” (including the correfiee meanings of the terms “controlled by”
and “under common control with”), as used with o any Person, shall mean the possessionflgiogdndirectly, of the power to direct or
cause the direction of the management and polafisach Person, through the ownership of votingisges or partnership interests, contract or
otherwise.

“ Agreed Value” means the fair market value of a Partner’'s nashdaapital Contribution as of the date of contiildtas agreed to by such
Partner and the General Partner. The names andssgdrof the Partners, number of Partnership Usited to each Partner, and the Agreed
Value of non-cash Capital Contributions as of theedf contribution is set forth on Exhibit,/A&s it may be amended or restated from time to
time.

“ Agreement” means this First Amended and Restated Agreenfdritroted Partnership, as it may be amended, supetded or restated
from time to time.

“ Articles " means the Articles of Amendment and RestatemeS8ummit REIT filed with the State Department angsAssments and
Taxation of the State of Maryland, as amended, lsapgnted or restated from time to time.

“Board of Directors ” means the Board of Directors of Summit REIT.
“ Capital Account” has the meaning set forth in Section 4.06 hereof.

“ Capital Account Limitation " has the meaning set forth in Section 4.05(b) bere
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“ Capital Contribution ” means the total amount of cash, cash equivalemtsthee Agreed Value of any Property or other assetributed o
agreed to be contributed, as the context requivetbe Partnership by each Partner pursuant tteties of the Agreement. Any reference to the
Capital Contribution of a Partner shall include @epital Contribution made by a predecessor halfidne Partnership Interest of such Partner.

“ Cash Amount” means an amount of cash per Common Unit equietd/alue of the REIT Shares Amount on the SpeatiRedemption
Date.

“ Certificate ” means any instrument or document that is requireder the laws of the State of Delaware, or ahgmojurisdiction in which
the Partnership conducts business, to be signedwoih to by the Partners of the Partnership (ellgeghemselves or pursuant to the power-of-
attorney granted to the General Partner in Se&i0# hereof) and filed for recording in the apprafer public offices within the State of
Delaware or such other jurisdiction to perfect @imain the Partnership as a limited partnershigftect the admission, withdrawal or
substitution of any Partner of the Partnershigpgsrotect the limited liability of the Limited Raers as limited partners under the laws of the
State of Delaware or such other jurisdiction.

“ Certificate of Formation ” means the Certificate of Formation of the Gen@aitner filed with the Secretary of State of that&of
Delaware, as amended or supplemented from timenta t

“Change of Control” means, as to either the General Partner or SUREIT, the occurrence of any of the following:tlige sale, lease or
transfer, in one or a series of related transastioh80% or more of the assets of the GenerahBadr Summit REIT, taken as a whole, to any
Person or group (within the meaning of Section }(3}dor Section 14(d)(2) of the Exchange Act, oy anccessor provision), other than an
Affiliate of the General Partner or Summit REIT;(d) the acquisition by any Person or group (wittiie meaning of Section 13(d)(3) or
Section 14(d)(2) of the Exchange Act, or any susgeprovision), including any group acting for fhepose of acquiring, holding or disposing
of securities (within the meaning of Rule 18¢b)(1) under the Exchange Act), other than anliaté of the General Partner or Summit REIT
single transaction or in a related series of tretisas, by way of merger, share exchange, conga@idar other business combination or purct
of beneficial ownership (within the meaning of Ra&d-3 under the Exchange Act, or any successaigion) of more than 50% of the total
voting power of the membership interest of the Galneartner or more than 50% of the total votingvpoof the voting capital stock of Summit
REIT.

“Code” means the Internal Revenue Code of 1986, as aatgr@ahd as hereafter amended from time to timeerRe€e to any particular
provision of the Code shall mean that provisiothiea Code at the date hereof and any successoispowf the Code.

“ Commission” means the U.S. Securities and Exchange Commission
“Common Partnership Unit Distribution ” has the meaning set forth in Section 4.04(ahgeof.

“ Common Redemption Amount” means either the Cash Amount or the REIT Sharesunt, as selected by Summit REIT pursuant to
Section 8.04(b) hereof.




“Common Unit” means a Partnership Unit which is designated @sramon Unit of the Partnership.
“Common Unit Economic Balancé€' has the meaning set forth in Section 5.01(g) bere

“Common Unit Redemption Right” has the meaning set forth in Section 8.04(a) dfere

“Common Unit Transaction” has the meaning set forth in Section 4.05(f) bére

“ Constituent Person” has the meaning set forth in Section 4.05(f) bére

“ Conversion Date” has the meaning set forth in Section 4.05(b) bere

“ Conversion Factor” means a factor of 1.0, as adjusted as providedisndefinition and in Section 6.08. The Convendi@ctor will be
adjusted in the event that Summit REIT (i) declavepays a dividend on its outstanding REIT ShardREIT Shares or makes a distribution to
all holders of its outstanding REIT Shares in RBHRares, (ii) subdivides its outstanding REIT Share@i) combines its outstanding REIT
Shares into a smaller number of REIT Shares. Ih edsuch events, the Conversion Factor shall estat by multiplying the Conversion
Factor by a fraction, the numerator of which sbelthe number of REIT Shares issued and outstardirige record date for such dividend,
distribution, subdivision or combination (assumfogsuch purposes that such dividend, distributsarfydivision or combination has occurred as
of such time), and the denominator of which shaltfie actual number of REIT Shares (determinedowitthe above assumption) issued and
outstanding on such date and, provifiedher, that in the event that an entity other than dfiliafe of Summit REIT shall become General
Partner pursuant to any merger, consolidation orhination of the General Partner or Summit REIThvat into another entity (theSuccessor
Entity "), the Conversion Factor shall be adjusted by iplyiing the Conversion Factor by the number of ssasf the Successor Entity into
which one REIT Share is converted pursuant to suetger, consolidation or combination, determinedfale date of such merger,
consolidation or combination. Any adjustment to @a@nversion Factor shall become effective immediatéer the effective date of such event
retroactive to the record date, if any, for suchrgvIf, however, the General Partner receives ticBlof Redemption after the record date, if any,
but prior to the effective date of such event,@mmversion Factor shall be determined as if thee@drPartner had received the Notice of
Redemption immediately prior to the record datecfeent.

“ Conversion Notice” has the meaning set forth in Section 4.05(b) diere
“ Conversion Right” has the meaning set forth in Section 4.05(a) dfere

“ Defaulting Limited Partner ” means a Limited Partner that has failed to payamount owed to the Partnership under a Partretsian
within 15 days after demand for payment thereah@le by the Partnership.

“ Distributable Amount ” has the meaning set forth in Section 5.02(d) diere

“Economic Capital Account Balance$ has the meaning set forth in Section 5.01(g) bere
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“ Equity Incentive Plan” means any equity incentive or compensation pkesfter adopted by the Partnership or Summit REEIuding,
without limitation, Summit REIT’s 2011 Equity Incéwve Plan.

“ Event of Bankruptcy " as to any Person means (i) the filing of a petitfor relief as to such Person as debtor or batkrader the
Bankruptcy Code of 1978, as amended, or similavipian of law of any jurisdiction (except if sucletfiion is contested by such Person and has
been dismissed within 90 days); (ii) the insolvencypankruptcy of such Person as finally determinga court proceeding; (iii) the filing by
such Person of a petition or application to accashphe same or for the appointment of a receiver toustee for such Person or a substantial
part of his assets; or (iv) the commencement offangeedings relating to such Person as a debt@rwany other reorganization, arrangement,
insolvency, adjustment of debt or liquidation lafraay jurisdiction, whether now in existence ordinafter in effect, either by such Person or by
another, providethatif such proceeding is commenced by another, sucspRendicates his approval of such proceedingsents thereto or
acquiesces therein, or such proceeding is contégtedch Person and has not been finally dismigsttin 90 days.

“ Excepted Holder Limit " has the meaning set forth in the Articles.
“Exchange Act” means the Securities Exchange Act of 1934, asdetd
“Forced Conversion” has the meaning set forth in Section 4.05(c) bkre
“Forced Conversion Notic€ has the meaning set forth in Section 4.05(c) bkre

“General Partner” means Summit Hotel GP, LLC and any person whabess a substitute or additional General Partnerasded
herein, and any of their successors as Generaldtart

“General Partner Loan” means a loan extended by the General PartnebD&faulting Limited Partner in the form of a payrhen a
Partnership Loan by the General Partner to thenBastiip on behalf of the Defaulting Limited Partner

“ General Partnership Interest” means the Partnership Interest held by the GéRendner in its capacity as the general partnéhef
Partnership, which Partnership Interest is an @steas a general partner under the Act. The GeRaratership Interest will be a number of
Common Units held by the General Partner equahstenth of one percent (0.1%) of all outstandiagtrership Units. All other Partnership
Units owned by the General Partner and any Pattipeténits owned by any Affiliate or Subsidiary et General Partner shall be considered to
constitute a Limited Partnership Interest.

“Indemnified Party ” has the meaning set forth in Section 8.05(f) bére

“Indemnifying Party ” has the meaning set forth in Section 8.05(f) bére

“Indemnitee” means (i) any Person made a party to a proceduirrgason of its status as (A) the General Padn@B) a director of the
General Partner or an officer or employee of thereaship, the General Partner, Summit REIT or @alsidiary thereof, and (ii) such other
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Persons (including Affiliates of the General Parti@ummit REIT or the Partnership) as the Geneaalnier may designate from time to time
(whether before or after the event giving rise ateptial liability), in its sole and absolute diston.

“Independent Director” means a director of Summit REIT who meets the RY¥8quirements for an independent director asos#t from
time to time.

“Junior Shares” has the meaning set forth in the definition ofd@itional Securities.”

“Limited Partner ” means any Person named as a Limited Partner bibiEXA attached hereto, as it may be amended or restatedtime
to time, and any Person who becomes a Substitutédd Partner or any additional Limited Partnersirch Person’s capacity as a Limited
Partner in the Partnership.

“Limited Partnership Interest " means a Partnership Interest held by a Limitednast any particular time representing a fractiqaat of
the Partnership Interest of all Limited Partners] ancludes any and all benefits to which the hotifesuch a Limited Partnership Interest may
entitled as provided in this Agreement and in thog, £ogether with the obligations of such Limitearfder to comply with all the provisions of
this Agreement and of the Act. Limited Partnerdhijgrests may be expressed as a number of Commits, URIP Units or other Partnership
Units.

“Liquidating Gains " has the meaning set forth in Section 5.01(g) bkere

“LTIP Unit " means a Partnership Unit which is designatedndsTdP Unit and which has the rights, preferenaed ather privileges
designated in Section 4.04 hereof and elsewhetesmrAgreement in respect of holders of LTIP Unitgjuding both vested LTIP Units and
Unvested LTIP Units. The allocation of LTIP Unitmang the Partners shall be set forth on ExhibéisAt may be amended or restated from time
to time.

“LTIP Unitholder " means a Partner that holds LTIP Units.

“Loss” has the meaning set forth in Section 5.01(h) dere

“Majority in Interest " means Limited Partners holding more than fiftyqent (50%) of the Percentage Interests of the teidnPartners.

“New Securities’ has the meaning set forth in the definition ofd@itional Securities”.

“Notice of Redemption” means the Notice of Exercise of Common Unit Regiom Right substantially in the form attached abiBit B
hereto.

“NYSE " means the New York Stock Exchange.
“ Offer ” has the meaning set forth in Section 7.01(c) bkre

“ Offering " means the underwritten initial public offering BREIT Shares.
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“Partner " means any General Partner or Limited Partner,"®agitners” means the General Partner and the edritartners.

“Partner Nonrecourse Debt Minimum Gain” has the meaning set forth in Regulations Sectigf®4-2(i). A Partner’s share of Partner
Nonrecourse Debt Minimum Gain shall be determimeddcordance with Regulations Section 1-2(i)(5).

“ Partnership ” has the meaning set forth in the recitals to &gseement.

“Partnership Interest” means an ownership interest in the Partnershigh imea Partner, and includes any and all bentfitghich the
holder of such a Partnership Interest may be edték provided in this Agreement, together wittohligations of such Person to comply with
the terms and provisions of this Agreement. A Raghip Interest may be expressed as a number ofr@onunits, LTIP Units or other
Partnership Units.

“Partnership Loan " means a loan from the Partnership to the Padnehe day the Partnership pays over the excetbe diithheld
Amount over the Distributable Amount to a taxinghensity.

“ Partnership Minimum Gain ” has the meaning set forth in Regulations Sectig®4-2(d). In accordance with Regulations Secligi®4-2
(d), the amount of Partnership Minimum Gain is deieed by first computing, for each Partnershipneaourse liability, any gain the
Partnership would realize if it disposed of thepandy subject to that liability for no consideratiother than full satisfaction of the liability, &n
then aggregating the separately computed gaingarth@&’s share of Partnership Minimum Gain shallb&ermined in accordance with
Regulations Section 1.704-2(g)(1).

“ Partnership Record Date” means the record date established by the GeRaraer for the distribution of cash pursuant totida 5.02
hereof, which record date shall be the same asettoed date established by Summit REIT for a distion to its stockholders of some or all of
its portion of such distribution.

“Partnership Unit ” means a fractional, undivided share of the Pastrip Interests of all Partners issued hereunaetjrecludes Common
Units, LTIP Units and any other class or serieRPaftnership Units that may be established afted#te hereof in accordance with the terms
hereof. The number of Partnership Units outstandimdjthe Percentage Interests represented by sutteRhip Units are set forth on Exhibit A
hereto, as it may be amended or restated fromttriene.

“Partnership Unit Designation” has the meaning set forth in Section 4.02(a)nelof.

“ Percentage Interest’ means the percentage determined by dividing tihmaber of Partnership Units of a Partner by the sfithe number
of Partnership Units of all Partners.

“Person” means any individual, partnership, corporatiégmjtied liability company, joint venture, trust other entity.
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“Preferred Shares” has the meaning set forth in the definition ofd@itional Securities”.

“Profit " has the meaning set forth in Section 5.01(h) bere

“Property " means any property or other investment in whiwh Partnership, directly or indirectly, holds ann@nship interest.
“Redeeming Limited Partner” has the meaning set forth in Section 8.04(a) dfere

“Redemption Shares' has the meaning set forth in Section 8.05(a) dfere

“Regulations” means the Federal Income Tax Regulations issndénthe Code, as amended and as subsequently ednieooh time to
time. Reference to any particular provision of Regulations shall mean that provision of the Rettpria on the date hereof and any successor
provision of the Regulations.

“REIT " means a real estate investment trust under $ec866 through 860 of the Code.

“REIT Expenses” means (i) costs and expenses relating to thedtiam and continuity of existence and operatio®@fimit REIT and any
Subsidiaries thereof (which Subsidiaries shall piemposes hereof, be included within the definitdiSummit REIT), including taxes, fees and
assessments associated therewith, any and al| eapsnses or fees payable to any director, ofic@mployee of Summit REIT, (ii) costs and
expenses relating to any public offering and regiiin, or private offering, of securities by SUumhREIT, and all statements, reports, fees and
expenses incidental thereto, including, withouit#tion, underwriting discounts and selling comriaas applicable to any such offering of
securities, and any costs and expenses associdtedny claims made by any holders of such seegritr any underwriters or placement agents
thereof, (iii) costs and expenses associated wgtrepurchase of any securities by Summit REIT), ¢dsts and expenses associated with the
preparation and filing of any periodic or otherogp and communications by Summit REIT under fedetate or local laws or regulations,
including filings with the Commission, (v) costsdaexpenses associated with compliance by Summit Rih laws, rules and regulations
promulgated by any regulatory body, including trernission and any securities exchange, (vi) caglseapenses associated with any health,
dental, vision, disability, life insurance, 401(kan, incentive plan, bonus plan or other plan jatiog for compensation or benefits for the
employees of Summit REIT, (vii) costs and experisesrred by Summit REIT relating to any issuancesatemption of Partnership Interests
(viii) all other operating or administrative costisSummit REIT incurred in the ordinary coursetsfliusiness on behalf of or related to the
Partnership.

“REIT Shares” means shares of common stock, par value $0.0%hmme, of Summit REIT (or Successor Entity, ascts® may be).
“REIT Shares Amount” means the number of REIT Shares equal to the ptadyX) the number of Common Units offered for eeaption

by a Redeeming Limited Partner, multiplied by (Mg tConversion Factor as adjusted to and includiedSpecified Redemption Date; provided
that in the event Summit REIT issues to all holddrREIT Shares rights,
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options, warrants or convertible or exchangeabterstes entitling the holders of REIT Shares tbstribe for or purchase additional REIT
Shares, or any other securities or property (ctllely, the “Rights "), and such Rights have not expired at the SpatiRedemption Date, then
the REIT Shares Amount shall also include such Rigdsuable to a holder of the REIT Shares Amoarthe record date fixed for purposes of
determining the holders of REIT Shares entitleRights.

“ Restriction Notice” has the meaning set forth in Section 8.04(f) bére

“Rights " has the meaning set forth in the definition oE'R Shares Amount” herein.

“Rule 144" has the meaning set forth in Section 8.05(c) bere

“ S-3 Eligible Date” has the meaning set forth in Section 8.05(a) ¢fere

“ Safe Harbor Election” has the meaning set forth in Section 11.01 hereof

“ Safe Harbor Interest” has the meaning set forth in Section 11.01 hereof

“ Securities Act” means the Securities Act of 1933, as amended.

“ Service” means the Internal Revenue Service.

“ Stock Ownership Limit ” has the meaning set forth in the Articles.

“ Specified Redemption Dateé means the first business day of the calendartquérat is at least 60 calendar days after theipeby the
General Partner of a Notice of Redemption.

“ Subsidiary ” means, with respect to any Person, any corparaticmther entity of which a majority of (i) theting power of the voting
equity securities or (ii) the outstanding equitienests is owned, directly or indirectly, by suardon.

“ Subsidiary Partnership” means any partnership or limited liability comgan which the General Partner, Summit REIT, thetfRaship,
or a wholly owned Subsidiary of the General PartBammit REIT or the Partnership owns a partnershipmited liability company interest.

“ Substitute Limited Partner ” means any Person admitted to the PartnershipLémited Partner pursuant to Section 9.03 hereof.
“ Successor Entity’ has the meaning set forth in the definition ofofersion Factor” herein.

“Summit REIT ” has the meaning set forth in the recitals to gseement.

“ Survivor " has the meaning set forth in Section 7.01(d) dere

“Tax Matters Partner " has the meaning set forth within Section 6231(p)f the Code.
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“Trading Day " means a day on which the principal national sgiesrexchange on which a security is listed or #igwah to trading is open
for the transaction of business or, if a secustpat listed or admitted to trading on any nati@edurities exchange, shall mean any day other
than a Saturday, a Sunday or a day on which banksigutions in the State of New York are authedor obligated by law or executive orde
close.

“Transaction ” has the meaning set forth in Section 7.01(c) biere

“Transfer " has the meaning set forth in Section 9.02(a) dfere

“TRS” means a taxable REIT subsidiary (as defined icti8e 856(l) of the Code) of Summit REIT.
“Unvested LTIP Units” has the meaning set forth in Section 4.04(c) bere

“Value " means, with respect to any security, the averddgbe daily market prices of such security for the consecutive Trading Days
immediately preceding the date of such valuatidre finarket price for each such Trading Day shall(ibéf: the security is listed or admitted to
trading on the NYSE or any other national secigiégchange, the last reported sale price, regudsir ®n such day, or if no such sale takes place
on such day, the average of the closing bid anddapkices, regular way, on such day, (ii) if thews#y is not listed or admitted to trading on the
NYSE or any other national securities exchangelasiereported sale price on such day or, if ne t&tes place on such day, the average ¢
closing bid and asked prices on such day, as regpbnt a reliable quotation source designated byrSIUREIT, or (iii) if the security is not liste
or admitted to trading on the NYSE or any natisedurities exchange and no such last reportechsakeor closing bid and asked prices are
available, the average of the reported high bidlemndasked prices on such day, as reported byigbielquotation source designated by Summit
REIT, or if there shall be no bid and asked primesuch day, the average of the high bid and |dedsgrices, as so reported, on the most recent
day (not more than ten days prior to the date &stjan) for which prices have been so reportedvigeslthat if there are no bid and asked prices
reported during the ten days prior to the dateui@stjon, the value of the security shall be deteeahiby Summit REIT acting in good faith on
basis of such quotations and other informatiort esnsiders, in its reasonable judgment, appraariatthe event the security includes any
additional rights (including any Rights), then tra@ue of such rights shall be determined by SunREIT acting in good faith on the basis of
such quotations and other information as it conrsida its reasonable judgment, appropriate.

“Vested LTIP Units " has the meaning set forth in Section 4.04(c) bkre

“Vesting Agreement” means each or any, as the context implies, ageaenr instrument entered into by an LTIP Unitholdpon
acceptance of an award of LTIP Units under an Eduitentive Plan.

“Withheld Amount ” means any amount required to be withheld by therfership to pay over to any taxing authority assalt of any
allocation or distribution of income to a Partner.
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ARTICLE Il
FORMATION OF THE PARTNERSHIP

2.01 Formation of the Partnership. The Partnership was formed as a limited partmenstrsuant to the provisions of the Act and ugon t
terms and conditions set forth in this Agreementdpt as expressly provided herein to the contthg/rights and obligations of the Partners
administration and termination of the Partnershiglisoe governed by the Act. The Partnership Isteoé each Partner shall be personal property
for all purposes.

2.02 Name. The Name of the Partnership shall be “Summit HOfe, LP” and the Partnership’s business may bewcied under any other
name or names deemed advisable by the GenerakRanciuding the name of the General Partner grAffiliate thereof. The words “Limited
Partnership,” “LP,” “L.P.” or “Ltd.” or similar wads or letters shall be included in the Partnershigime where necessary for the purposes of
complying with the laws of any jurisdiction that sequires. The General Partner in its sole andlatesdiscretion may change the name of the
Partnership at any time and from time to time amallsotify the Partners of such change in the megtilar communication to the Partners;
provided, however, failure to so notify the Partnehall not invalidate such change or the authgrignted hereunder.

2.03 Registered Office and Agent; Principal Office The registered office of the Partnership in tteteSof Delaware is located at
Corporation Trust Center, 1209 Orange Street, Wigstin, DE 19801, and the registered agent for semi process on the Partnership in the
State of Delaware at such registered office is Chporation Trust Company, a Delaware corporafidre principal office of the Partnership is
located at 2701 South Minnesota Avenue, Suite @pSFalls, South Dakota 57105, or such other péecthe General Partner may from time to
time designate. Upon such a change of the prinoiffige of the Partnership, the General Partnell slagify the Partners of such change in the
next regular communication to the Partners; prayid®wever, failure to so notify the Partners shatlinvalidate such change or the authority
granted hereunder. The Partnership may maintaicesffat such other place or places within or oettli¢ State of Delaware as the General
Partner deems necessary or desirable.

2.04 Term and Dissolution.

(a) The term of the Partnership shallticare in full force and effect until dissolved upthre first to occur of any of the following events:

(i) the occurrence of an Event of Bankeymas to a General Partner or the dissolutionthdeamoval or withdrawal of a General Partner
unless the business of the Partnership is contipuezliant to Section 7.03(b) hereof; providest if a General Partner is on the date of such
occurrence a partnership, the dissolution of suehd®al Partner as a result of the dissolution igeethdrawal, removal or Event of Bankruptcy
of a partner in such partnership shall not be @anesf dissolution of the Partnership if the busmef such General Partner is continued by the
remaining partner or partners, either alone or adtitional partners, and such General Partnesaold partners comply with any other
applicable requirements of this Agreement;
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(i) the passage of 90 days after the salother disposition of all or substantially @lithe assets of the Partnership ( provitteat if the
Partnership receives an installment obligationassitieration for such sale or other dispositioa,Rartnership shall continue, unless sooner
dissolved under the provisions of this Agreementil such time as such installment obligations e in full);

(i) the redemption of all Limited Paetrship Interests (other than any Limited Partngréhiierests held by the General Partner), unle=
General Partner determines to continue the tertheoPartnership by the admission of one or moréiaddl Limited Partners; or

(iv) the dissolution of the Partnershgon election by the General Partner.

(b) Upon dissolution of the Partnershipléss the business of the Partnership is contipuesbiant to Section 7.03(b) hereof), the General
Partner (or its trustee, receiver, successor @ lepresentative) shall amend or cancel the @ztéd and liquidate the Partnership’s assets and
apply and distribute the proceeds thereof in acued with Section 5.06 hereof. Notwithstandingftiregoing, the liquidating General Partner
may either (i) defer liquidation of, or withholdofin distribution for a reasonable time, any assketsePartnership (including those necessary to
satisfy the Partnership’s debts and obligationsjiiodistribute the assets to the Partners irdkin

2.05 Filing of Certificate and Perfection of Limited Partnership . The General Partner shall execute, acknowledgerd and file at the
expense of the Partnership the Certificate andaalyall amendments thereto and all requisite ifictt name statements and notices in such
places and jurisdictions as may be necessary wedae Partnership to be treated as a limited @astiip under, and otherwise to comply with,
the laws of each state or other jurisdiction inaethihe Partnership conducts business.

2.06 Certificates Describing Partnership Units At the request of a Limited Partner, the GenBeatner, at its option, may issue a certifi
summarizing the terms of such Limited Partner’sriest in the Partnership, including the class nbesand number of Partnership Units owned
and the Percentage Interest represented by sutieRsnip Units as of the date of such certificAtgy such certificate (i) shall be in form and
substance as determined by the General Partieshéill not be negotiable and (iii) shall beargeled to the following effect:

THIS CERTIFICATE IS NOT NEGOTIABLE. THE PARTNERSHIBNITS REPRESENTED BY THIS CERTIFICATE ARE GOVERNED
BY AND TRANSFERABLE ONLY IN ACCORDANCE WITH (A) THEPROVISIONS OF THE AGREEMENT OF LIMITED
PARTNERSHIP OF SUMMIT HOTEL OP, LP, AS AMENDED, SBBEMENTED OR RESTATED FROM TIME TO TIME, AND (B) AN
APPLICABLE FEDERAL OR STATE SECURITIES OR BLUE SKIYAWS.
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ARTICLE Il
BUSINESS OF THE PARTNERSHIP

The purpose and nature of the business toha@ucted by the Partnership is (i) to conduct amsiress that may be lawfully conducted by a
limited partnership organized pursuant to the Aobvided, however, that such business shall be limited to and cotedlicn such a manner as to
permit Summit REIT at all times to qualify as a RElinless Summit REIT otherwise ceases to, or ter®of Directors determines, pursuant to
Section 5.7 of the Articles, that Summit REIT shmdllonger, qualify as a REIT, (ii) to enter intoygoartnership, joint venture or other similar
arrangement to engage in any of the foregoing ®othnership of interests in any entity engagechinat the foregoing and (iii) to do anything
necessary or incidental to the foregoing. In cotinaavith the foregoing, and without limiting SuminREIT’s right in its sole and absolute
discretion to cease qualifying as a REIT, the Ragtiacknowledge that the status of Summit REITRER and the avoidance of income and
excise taxes on Summit REIT inures to the benéfilldhe Partners and not solely to the Generalneaor its Affiliates. Notwithstanding the
foregoing, the Limited Partners agree that SumriifTRmay terminate or revoke its status as a REIdenthe Code at any time. Summit REIT
shall also be empowered to do any and all actdldingds necessary or prudent to ensure that theétatip will not be classified as a “publicly
traded partnership” taxable as a corporation foppses of Section 7704 of the Code.

ARTICLE IV
CAPITAL CONTRIBUTIONS AND ACCOUNTS

4.01 Capital Contributions . The General Partner and each Limited Partnentzate a capital contribution to the Partnershipxchange fo
the Partnership Units set forth opposite such Raemame on Exhibit Aereto, as it may be amended or restated fromttintiene by the
General Partner to the extent necessary to reftatrately sales, exchanges or other Transferspmgtions, Capital Contributions, the issuance
of additional Partnership Units or similar everndwing an effect on a Partner’'s ownership of PastmgrUnits.

4.02_Additional Capital Contributions and Issuanceof Additional Partnership Units . Except as provided in this Section 4.02 or in
Section 4.03 hereof, the Partners shall have it dgobligation to make any additional Capital @idutions or loans to the Partnership. The
General Partner may contribute additional capitahe Partnership, from time to time, and receidittonal Partnership Interests, in the form of
Partnership Units, in respect thereof, in the magoatemplated in this Section 4.02.

(a)_lssuances of Additional Partnerdbipts .

(i)_General As of the effective date of this Agreement, tlaetRership shall have two classes of PartnershigsUentitled “Common
Units” and “LTIP Units.” The General Partner is @y authorized to cause the Partnership to isstie additional Partnership Interests, in the
form of Partnership Units, for any Partnership msgoat any time or from time to time to the Pagr{grcluding the General Partner) or to other
Persons for such consideration and on such tercths@mditions as shall be established by the Gefendher in its sole and absolute discretion,
all without the
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approval of any Limited Partners. The General Rattdrdetermination that consideration is adequiaédl e conclusive insofar as the adequacy
of consideration relates to whether the Partnershiis are validly issued and fully paid. Any adalital Partnership Units issued thereby may be
issued in one or more classes, or one or moressefri@ny of such classes, with such designatiom$eences and relative, participating, optional
or other special rights, powers and duties, inelgdights, powers and duties senior to the thestantling Partnership Units held by the Limited
Partners, all as shall be determined by the Gelendiher in its sole and absolute discretion aridouit the approval of any Limited Partner,
subject to Delaware law that cannot be preemptetthdyerms hereof and as set forth in a writteruduwnt hereafter attached to and made an
exhibit to this Agreement (each, &artnership Unit Designation”), including, without limitation, (i) the allocatins of items of Partnership
income, gain, loss, deduction and credit to each slass or series of Partnership Units; (ii) tightrof each such class or series of Partnership
Units to share in Partnership distributions; aiiyitfie rights of each such class or series ofrieaship Units upon dissolution and liquidation of
the Partnership; providechowever, that no additional Partnership Units shall beéskto the General Partner or Summit REIT (or drgctior
indirect wholly owned Subsidiary of the GeneraltRar or Summit REIT) unless:

(2) (A) the additional Partnership Urate issued in connection with an issuance of REIdr&s or other capital stock of, or other interests
in, Summit REIT, which REIT Shares, capital stoclother interests have designations, preferencé®ter rights, all such that the economic
interests are substantially similar to the desigmat preferences and other rights of the additiBaatnership Units issued to the General Partner
or Summit REIT (or any direct or indirect wholly oed Subsidiary of the General Partner or SummifTiRBY the Partnership in accordance
with this Section 4.02 and (B) the General Parareé8ummit REIT (or any direct or indirect wholly oed Subsidiary of the General Partner or
Summit REIT) shall make a Capital Contributionte Partnership in an amount equal to the cash derdion received by Summit REIT from
the issuance of such REIT Shares, capital stodithar interests in Summit REIT;

(2) (A) the additional Partnership Urate issued in connection with an issuance of REIdr&s or other capital stock of, or other interests
in, Summit REIT pursuant to a taxable share divileeclared by Summit REIT, which REIT Shares, @sitock or interests have designations,
preferences and other rights, all such that the@wic interests are substantially similar to theigieations, preferences and other rights of the
additional Partnership Units issued to the Genleaatner or Summit REIT (or any direct or indire¢tolly owned Subsidiary of the General
Partner or Summit REIT) by the Partnership in adance with this Section 4.02, (B) if Summit REIToals the holders of its REIT Shares to
elect whether to receive such dividend in REIT $bkair other capital stock of or, other interestSummit REIT or cash, the Partnership will
give the Limited Partners (excluding the Generatriga,, Summit REIT or any direct or indirect Sulisigl of the General Partner or Summit
REIT) the same election to elect to receive (Itaship Units or cash or, () at the
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election of Summit REIT, REIT Shares, capital stoclother interests in Summit REIT or cash, andi{@)e Partnership issues additional
Partnership Units pursuant to this Section 4.09(2)( then an amount of income equal to the valihe Partnership Units received will be
allocated to those holders of Common Units thattalereceive additional Partnership Units;

(3) the additional Partnership Units isgeied in exchange for property owned by the Géfandner or Summit REIT (or any direct or
indirect wholly owned Subsidiary of the GeneraltRar or Summit REIT) with a fair market value,determined by the General Partner, in g
faith, equal to the value of the Partnership Urats;

(4) the additional Partnership Units igsaied to all Partners in proportion to their resipe Percentage Interests.

Without limiting the foregoing, the General Partisexpressly authorized to cause the Partnershigstie Partnership Units for less than fair
market value, so long as the General Partner cdaslin good faith that such issuance is in theasts of the Partnership. Upon the issuance of
any additional Partnership Units, the General Rarshall amend Exhibit As appropriate to reflect such issuance.

(i) Upon Issuance of Additional Secwe#i Summit REIT shall not issue any Additional Setiesi (other than REIT Shares issued in
connection with an exchange pursuant to Sectioh Bebeof or REIT Shares or other capital stockraftber interests in Summit REIT issued in
connection with a taxable stock dividend as desdrin Section 4.02(a)(i)(2) hereof) or Rights ottiem to all holders of REIT Shares, Preferred
Shares, Junior Shares, or New Securities, as geernay be, unless (A) the General Partner shadlecthe Partnership to issue to the General
Partner or Summit REIT (or any direct or indiredtolly owned Subsidiary of the General Partner anBiit REIT) Partnership Units or Rights
having designations, preferences and other riglitsuch that the economic interests are substiynsianilar to those of the Additional
Securities, and (B) Summit REIT, directly or thrbute General Partner (or any direct or indirecblyhowned Subsidiary of the General
Partner or another direct or indirect wholly owrggbsidiary of Summit REIT), contributes the procefrdm the issuance of such Additional
Securities and from any exercise of Rights conthinesuch Additional Securities to the Partnershpippyvided, however, that Summit REIT is
allowed to issue Additional Securities in connegtwith an acquisition of Property to be held dilgtly Summit REIT, but if and only if, such
direct acquisition and issuance of Additional Sé®s have been approved by a majority of the ledelent Directors. Without limiting the
foregoing, Summit REIT is expressly authorizedsuie Additional Securities for less than fair makaue, and the General Partner is
authorized to cause the Partnership to issue tGémeral Partner or Summit REIT (or any directaliiect wholly owned Subsidiary of the
General Partner or Summit REIT) corresponding Rastrip Units, so long as (x) the General Partnackmles in good faith that such issuant
in the best interests of Summit REIT, the Geneaatrier and the Partnership and (y) Summit REITeatlly or through the General Partner (or
any direct or indirect wholly owned Subsidiary bétGeneral Partner or another direct or indireatliyh
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owned Subsidiary of Summit REIT), contributes atiqgeeds from such issuance to the Partnershipydimg without limitation, the issuance of
REIT Shares and corresponding Partnership Unitsyaunt to a stock purchase plan providing for pwsebaf REIT Shares at a discount from
fair market value or pursuant to stock awards uditig stock options that have an exercise priceighass than the fair market value of the R
Shares, either at the time of issuance or at the &f exercise, and restricted or other stock asvapproved by the Board of Directors. For
example, in the event Summit REIT issues REIT Shéoea cash purchase price and Summit REIT, dyrectthrough the General Partner (or
any direct or indirect wholly owned Subsidiary bétGeneral Partner or another direct or indireatllyrowned Subsidiary of Summit REIT),
contributes all of the proceeds of such issuantkad’artnership as required hereunder, the GeRaraler or Summit REIT (or any direct or
indirect wholly owned Subsidiary of the GeneraltRar or Summit REIT) shall be issued a number ditazhal Partnership Units equal to the
product of (A) the number of such REIT Shares iddneSummit REIT, the proceeds of which were sdariiouted, multiplied by (B) a fraction,
the numerator of which is 100%, and the denominatevhich is the Conversion Factor in effect on tla¢e of such contribution.

(b) _Certain Contributions of Proceeds$ssiiance of REIT Share$n connection with any and all issuances of REhBres, Summit
REIT, directly or through the General Partner (ay direct or indirect wholly owned Subsidiary ottseneral Partner or another direct or
indirect wholly owned Subsidiary of Summit REIThadl make Capital Contributions to the Partnergifiphe proceeds therefrom, providt
if the proceeds actually received and contribute&bmmit REIT, directly or through the General Rart(or any direct or indirect wholly own
Subsidiary of the General Partner or another diveatdirect wholly owned Subsidiary of Summit REIare less than the gross proceeds of
issuance as a result of any underwriter’'s discatorymissions, placement fees or other expensesopaidurred in connection with such
issuance, then Summit REIT, directly or through®weneral Partner (or any direct or indirect whalyned Subsidiary of the General Partner or
another direct or indirect wholly owned Subsidiaf\summit REIT), shall be deemed to have made at&la@pontribution to the Partnership in
the amount equal to the sum of the net proceedadlf issuance plus the amount of such underwritkstount, commissions, placement fees or
other expenses paid by Summit REIT, and the Patigshall be deemed simultaneously to have reisgalsuch discount, commissions,
placement fees and expenses as an AdministratipertSe for the benefit of the Partnership for puepaxf Section 6.05(b).

(c) _Repurchases of Summit REIT Secwritie Summit REIT shall repurchase shares of ang<tar series of its capital stock, the purc
price thereof and all costs incurred in connectidi such repurchase shall be reimbursed to SuRBIT by the Partnership pursuant to
Section 6.05 hereof and the General Partner shafiecthe Partnership to redeem an equivalent nuofiliartnership Units of the appropriate
class or series held by Summit REIT (or any dicgdhdirect wholly owned Subsidiary of Summit REIWhich, in the case of REIT Shares,
shall be a number equal to the quotient of the remobsuch REIT Shares divided by the Conversiartdfa

4.03_Additional Funding . If the General Partner determines that it i best interests of the Partnership to providedalitional
Partnership funds (Additional Funds ") for
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any Partnership purpose, the General Partner magyse the Partnership to obtain such funds frotside borrowings, or (ii) elect to have the
General Partner or any of its Affiliates providelsiAdditional Funds to the Partnership through foanotherwise.

4.04 LTIP Units .

(a) _Issuance of LTIP Unit®otwithstanding anything contained herein todbatrary, the General Partner may from time to tissele
LTIP Units to Persons who provide services to tadriership, the General Partner or Summit REITstah consideration as the General Partner
may determine to be appropriate, and admit sucboReras Limited Partners. Subject to the followingyisions of this Section 4.04 and the
special provisions of Sections 4.05 and 5.01(geblLTIP Units shall be treated as Common Unitghall of the rights, privileges and
obligations attendant thereto. For purposes of adimg the Partners’ Percentage Interests, holddt3 & Units shall be treated as Common
Unit holders and LTIP Units shall be treated as @mm Units. In particular, the Partnership shallmein at all times a one-to-one
correspondence between LTIP Units and Common Wmitsonversion, distribution and other purposesluding, without limitation, complying
with the following procedures:

(i) If an Adjustment Event (as defineddwe) occurs, then the General Partner shall mas@r@esponding adjustment to the LTIP Units to
maintain a one-for-one conversion and economicvadgmce ratio between Common Units and LTIP Ufite following shall be ‘Adjustment
Events”: (A) the Partnership makes a distribution onaaltstanding Common Units in Partnership Units, t(&) Partnership subdivides the
outstanding Common Units into a greater numbemitswor combines the outstanding Common Units énsmaller number of units, or (C) the
Partnership issues any Partnership Units in exahémgts outstanding Common Units by way of aasslfication or recapitalization of its
Common Units. If more than one Adjustment Eventuoscthe adjustment to the LTIP Units need be noaude once using a single formula that
takes into account each and every Adjustment Eagiiftall Adjustment Events occurred simultaneouBly the avoidance of doubt, the
following shall not be Adjustment Events: (x) tissuance of Partnership Units in a financing, remiggdion, acquisition or other similar busin
Common Unit Transaction, (y) the issuance of Pastrip Units pursuant to any employee benefit orgensation plan or distribution
reinvestment plan or (z) the issuance of any Pestiye Units to the General Partner or Summit REITany direct or indirect wholly owned
Subsidiary of the General Partner or Summit REfTeispect of a capital contribution to the Parthigref proceeds from the sale of Additional
Securities by Summit REIT. If the Partnership takesction affecting the Common Units other thaioas specifically described above as
“Adjustment Events” and in the opinion of the Geald?artner such action would require an adjustrteetite LTIP Units to maintain the one-to-
one correspondence described above, the GenetakPahall have the right to make such adjustreettte LTIP Units, to the extent permitted
by law and by any Equity Incentive Plan and Ves#ggeement, in such manner and at such time a&émeral Partner, in its sole discretion,
may determine to be appropriate under the circumst If an adjustment is made to the LTIP Unidherein provided, the Partnership shall
promptly file in the books and records of the Parship an officer’s certificate setting forth suwadtjustment and a brief statement of the facts
requiring such adjustment, which certificate shallconclusive
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evidence of the correctness of such adjustmenhabsanifest error. Promptly after filing of suchrtificate, the Partnership shall deliver a not
to each LTIP Unitholder setting forth the adjustintenhis or her LTIP Units and the effective dateswch adjustment; provided, however, the
failure to deliver such notice shall not invalid#te adjustment or the authority granted hereuratet,

(ii) The LTIP Unitholders shall, when, @sd if authorized and declared by the GenerahBadut of assets legally available for that
purpose, be entitled to receive distributions iraerount per LTIP Unit equal to the distributions @@mmon Unit (the Common Partnership
Unit Distribution "), paid to holders of Common Units on such Paghgr Record Date established by the General Pastitierrespect to such
distribution. So long as any LTIP Units are outsiag, no distributions (whether in cash or in kistipll be authorized, declared or paid on
Common Units, unless equal distributions have meearontemporaneously are authorized, declared arlgm the LTIP Units.

(b) _Priority. Subject to the provisions of this Section 4.0, $pecial provisions of Sections 4.05 and 5.0i¢g¢of and any Vesting
Agreement, the LTIP Units shall rapkri passuwith the Common Units as to the payment of regated special periodic or other distributions
and distribution of assets upon liquidation, digioh or winding up. As to the payment of distrilbats and as to distribution of assets upon
liquidation, dissolution or winding up, any clagsseries of Partnership Units which by its termecsfies that it shall rank junior to, on a parity
with, or senior to the Common Units shall also rankor to, orpari passuwith, or senior to, as the case may be, the LTIRIJBubject to the
terms of any Vesting Agreement, an LTIP Unitholdleall be entitled to transfer his or her LTIP Undghe same extent, and subject to the same
restrictions as holders of Common Units are emwtiteetransfer their Common Units pursuant to AetitX.

(c) _Special Provisiond. TIP Units shall be subject to the following si@@@rovisions:

(i)_Vesting Agreementd TIP Units may, in the sole discretion of the @exl Partner, be issued subject to vesting, fanfeiand addition:
restrictions on transfer pursuant to the terms \éésting Agreement. The terms of any Vesting Agreermay be modified by the General
Partner from time to time in its sole discretionbjgct to any restrictions on amendment imposetheyelevant Vesting Agreement or by the
Equity Incentive Plan, if applicable. LTIP Unitsathhave vested under the terms of a Vesting Agraeare referred to asVested LTIP Units
”; all other LTIP Units shall be treated atJfivested LTIP Units.”

(i) Forfeiture Unless otherwise specified in the Vesting Agreetnepon the occurrence of any event specified\testing Agreement as
resulting in either the right of the Partnershightar General Partner to repurchase LTIP Unitssptezified purchase price or some other
forfeiture of any LTIP Units, then if the Partnesbr the General Partner exercises such righepanchase or forfeiture in accordance with the
applicable Vesting Agreement, the relevant LTIPtEshall immediately, and without any further actibe treated as cancelled and no longer
outstanding for any purpose.
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Unless otherwise specified in the Vesting Agreemeatconsideration or other payment shall be duk wispect to any LTIP Units that have
been forfeited, other than any distributions desdawith respect to a Partnership Record Date poitine effective date of the forfeiture. In
connection with any repurchase or forfeiture of RTnits, the balance of the portion of the Capladount of the LTIP Unitholder that is
attributable to all of his or her LTIP Units shib# reduced by the amount, if any, by which it edsahe target balance contemplated by
Section 5.01(g) hereof, calculated with respet¢héLTIP Unitholder’'s remaining LTIP Units, if any.

(i) Allocations. LTIP Unitholders shall be entitled to certain cipéallocations of gain under Section 5.01(g) bére

(iv) RedemptionThe Common Unit Redemption Right provided to ltedi Partners under Section 8.04 hereof shall nayapith respec
to LTIP Units unless and until they are conver@€bmmon Units as provided in clause (v) below 8adtion 4.05 hereof.

(v)_Conversion to Common Unit¥ested LTIP Units are eligible to be convertedi@ommon Units in accordance with Section 4.05
hereof.

(d) _Voting LTIP Unitholders shall (a) have the same votights as the holders of Common Units, with all \églst TIP Units and
Unvested LTIP Units voting as a single class wlitlh Common Units and having one vote per LTIP Umdg (b) have the additional voting rig
that are expressly set forth below. So long asLan# Units remain outstanding, the Partnership lstnat, without the affirmative vote of the
holders of a majority of the LTIP Units (Vested IPTUnits and Unvested LTIP Units) outstanding attifme, given in person or by proxy, either
in writing or at a meeting (voting separately adass), amend, alter or repeal, whether by meogasolidation or otherwise, the provisions of
this Agreement applicable to LTIP Units so as tdarially and adversely affect (as determined indytaith by the General Partner) any right,
privilege or voting power of the LTIP Units or th&IP Unitholders as such, unless such amendmestatibn, or repeal affects equally, ratably
and proportionately the rights, privileges and ngtpowers of the holders of Common Units; but stthje any event, to the following
provisions:

(i) With respect to any Common Unit Tractson (as defined in Section 4.05(f) hereof),@wlas the LTIP Units are treated in accordance
with Section 4.05(f) hereof, the consummation afrsCommon Unit Transaction shall not be deemedaterially and adversely affect such
rights, preferences, privileges or voting powerthef LTIP Units or the LTIP Unitholders as suchgan

(i) Any creation or issuance of any Rarship Units or of any class or series of Partriprterest including without limitation additioha
Common Units or LTIP Units, whether ranking sermrjunior to, or on a parity with the LTIP Unitdtiv respect to distributions and the
distribution of assets upon liquidation, dissolatar winding up, shall not be deemed to materiafig adversely affect such rights, preferences,
privileges or voting powers of the LTIP Units oethTIP Unitholders as such.
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The foregoing voting provisions will not apptyat or prior to the time when the act with respto which such vote would otherwise be
required will be effected, all outstanding LTIP tinshall have been converted into Common Units.

4.05 Conversion of LTIP Units.

(a) Subject to the provisions of this t8et4.05, an LTIP Unitholder shall have the rigtfie “ Conversion Right”), at such holder’s
option, at any time to convert all or a portiorsath holder’s Vested LTIP Units into Common Ungsyvided, howeverthat a holder may not
exercise the Conversion Right for less than 1,086t&d LTIP Units or, if such holder holds less tha@®00 Vested LTIP Units, all of the Vested
LTIP Units held by such holder. LTIP Unitholdersaiimot have the right to convert Unvested LTIP tdmnto Common Units until they become
Vested LTIP Units; providedhowever, that when an LTIP Unitholder is notified of thepected occurrence of an event that will cause such
LTIP Unitholder’'s Unvested LTIP Units to become YasLTIP Units, such LTIP Unitholder may give tharthership a Conversion Notice
conditioned upon and effective as of the time dftivgy and such Conversion Notice, unless subselyuewbked by the LTIP Unitholder, shall
be accepted by the Partnership subject to suchittumdlhe General Partner shall have the riglarst time to cause a conversion of Vested
LTIP Units into Common Units. In all cases, the wersion of any LTIP Units into Common Units shadl $ubject to the conditions and
procedures set forth in this Section 4.05.

(b) A holder of Vested LTIP Units may eent such LTIP Units into an equal number of fydgid and non-assessable Common Units,
giving effect to all adjustments (if any) made puanst to Section 4.04 hereof. Notwithstanding thredoing, in no event may a holder of Vested
LTIP Units convert a number of Vested LTIP Unitattiexceeds (x) the Economic Capital Account Balaxicich Limited Partner, to the extent
attributable to its ownership of LTIP Units, diviiey (y) the Common Unit Economic Balance, in eeabe as determined as of the effective
date of conversion (theCapital Account Limitation ).

In order to exercise the Conversion Rightl. &P Unitholder shall deliver a notice (eConversion Notice”) in the form attached as
Exhibit D to the Partnership (with a copy to the Generalrfeajtnot less than ten nor more than 60 days priardate (the Conversion Date”)
specified in such Conversion Notice; providdtbwever, that if the General Partner has not given td_fil> Unitholders notice of a proposec
upcoming Common Unit Transaction (as defined inti8eet.05(f) hereof) at least 30 days prior to dflective date of such Common Unit
Transaction, then LTIP Unitholders shall have figatrto deliver a Conversion Notice until the earlof (x) the tenth day after such notice from
the General Partner of a Common Unit Transactiafy)othe third Trading Day immediately preceding #ffective date of such Common Unit
Transaction. A Conversion Notice shall be providethe manner provided in Section 12.01 hereofhHadP Unitholder covenants and agrees
with the Partnership that all Vested LTIP Unitdtoconverted pursuant to this Section 4.05(b) slwaftee and clear of all liens. Notwithstanc
anything herein to the contrary, a holder of LTIRitd may deliver a Notice of Redemption pursuareation 8.04(a) hereof relating to those
Common Units that will be issued to such holderruponversion of such LTIP Units into Common Unitsadvance of the Conversion Date;
provided, however, that the redemption of such Common Units by therfership shall in no event take place until aterConversion Date.
For clarity, it is noted
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that the objective of this paragraph is to put @hFLUnitholder in a position where, if such holderwishes, the Common Units into which such
holder’s Vested LTIP Units will be converted cantbrdered to the Partnership for redemption simekasly with such conversion, with the
further consequence that, if Summit REIT electagssume the Partnership’s redemption obligation veiipect to such Common Units under
Section 8.04(b) hereof by delivering to such holtherREIT Shares Amount, then such holder can e/&EIT Shares Amount issued to such
holder simultaneously with the conversion of suoldar’'s Vested LTIP Units into Common Units. Ther@eal Partner and LTIP Unitholder
shall reasonably cooperate with each other to é¢oatel the timing of the events described in thedoing sentence.

(c) The Partnership, at any time at fleeten of the General Partner, may cause any nuwibéested LTIP Units held by an LTIP
Unitholder to be converted (aFbrced Conversion”) into an equal number of Common Units, givingeeffto all adjustments (if any) made
pursuant to Section 4.04 hereof; providdmwever, that the Partnership may not cause Forced Coioven$ any LTIP Units that would not at
the time be eligible for conversion at the optidrsach LTIP Unitholder pursuant to Section 4.09{bjeof. In order to exercise its right of For
Conversion, the Partnership shall deliver a naiceForced Conversion Notice’) in the form attached as Exhibitth the applicable LTIP
Unitholder not less than ten nor more than 60 gaigs to the Conversion Date specified in such Edr€onversion Notice. A Forced
Conversion Notice shall be provided in the manmevided in Section 12.01 hereof and shall be rebtechy the General Partner at any time
prior to the Forced Conversion.

(d) A conversion of Vested LTIP Units fehich the holder thereof has given a Conversiotidgwr the Partnership has given a Forced
Conversion Notice shall occur automatically after tlose of business on the applicable Conversae Without any action on the part of such
LTIP Unitholder, as of which time such LTIP Unitdek shall be credited on the books and recordseoPtartnership with the issuance as of the
opening of business on the next day of the numb&ommon Units issuable upon such conversion. Afterconversion of LTIP Units as
aforesaid, the Partnership shall deliver to suctiPLUnitholder, upon his or her written requestediticate of the General Partner certifying the
number of Common Units and remaining LTIP Unitsrify, held by such person immediately after suetvewsion. The Assignee of any Limi
Partner pursuant to Article IX hereof may exerd¢rsrights of such Limited Partner pursuant to 8gstion 4.05 and such Limited Partner shall
be bound by the exercise of such rights by thegkes.

(e) For purposes of making future allamag under Section 5.01(g) hereof and applyingdapital Account Limitation, the portion of the
Economic Capital Account Balance of the applicdbiéP Unitholder that is treated as attributablénte or her LTIP Units shall be reduced, a
the date of conversion, by the product of the nunab& TIP Units converted and the Common Unit EcoimBalance.

(f) If the Partnership, the General Partor Summit REIT shall be a party to any Commoiit Uransaction (including without limitation a
merger, consolidation, unit exchange, self tendfer dor all or substantially all Common Units cther business combination or reorganization,
or sale of all or substantially all of the Partipss assets, but excluding any Common Unit Tratisaavhich constitutes an Adjustment Event)
in each case as a result of which Common Unitd beagxchanged for or converted into the righther
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holders of Common Units shall otherwise be entjttedeceive cash, securities or other propertgmyr combination thereof (each of the
foregoing being referred to herein as@dmmon Unit Transaction”), then the General Partner shall, subject tot¢hems of any applicable
Equity Incentive Plan or Vesting Agreement, exeréieamediately prior to the Common Unit Transaciitsrright to cause a Forced Conversion
with respect to the maximum number of LTIP Unitsrtteligible for conversion, taking into account atipcations that occur in connection with
the Common Unit Transaction or that would occuconnection with the Common Unit Transaction if #ssets of the Partnership were sold at
the Common Unit Transaction price or, if applicalslea value determined by the General Partneoaddaith using the value attributed to the
Partnership Units in the context of the Common Umnénsaction (in which case the Conversion Datdl beahe effective date of the Common
Unit Transaction).

In anticipation of such Forced Conversion #relconsummation of the Common Unit Transactioa,Rhartnership shall use commercially
reasonable efforts to cause each LTIP Unitholdéetafforded the right to receive in connectiorhveitich Common Unit Transaction in
consideration for the Common Units into which su@hP Unitholder’s Units will be converted the sakiad and amount of cash, securities and
other property (or any combination thereof) recbigaipon the consummation of such Common Unit Taetien by a holder of the same nunr
of Common Units, assuming such holder of CommortdJsinot a Person with which the Partnership clisested or into which the Partnership
merged or which merged into the Partnership orhickvsuch sale or transfer was made, as the cag®den@ “Constituent Person”), or an
affiliate of a Constituent Person. In the event ti@ders of Common Units have the opportunitylexethe form or type of consideration to be
received upon consummation of the Common Unit Taetisn, prior to such Common Unit Transaction tlem&al Partner shall give prompt
written notice to each LTIP Unitholder of such ¢iee, and shall use commercially reasonable effortsfford the LTIP Unitholders the right to
elect, by written notice to the General Partneg,ftirm or type of consideration to be received upomversion of each LTIP Unit held by such
holder into Common Units in connection with suchn@oeon Unit Transaction. If an LTIP Unitholder faits make such an election, such holder
(and any of its transferees) shall receive uporvermsion of each LTIP Unit held by such LTIP Unittet (or by any of such LTIP Unitholder’s
transferees) the same kind and amount of considertitat a holder of a Common Unit would receiveith Common Unit holder failed to m:
such an election.

Subject to the rights of the Partnership dedGeneral Partner under any Vesting AgreemenaapdEquity Incentive Plan, the Partnership
shall use commercially reasonable efforts to caluseéerms of any Common Unit Transaction to be isbaist with the provisions of this Section
4.05(f) and to enter into an agreement with the&sssor or purchasing entity, as the case may bthddenefit of any LTIP Unitholders whose
LTIP Units will not be converted into Common Unitsconnection with the Common Unit Transaction tak (i) contain provisions enabling
the holders of LTIP Units that remain outstandiftgrasuch Common Unit Transaction to convert thdilP Units into securities as comparable
as reasonably possible under the circumstancé®tG@oemmon Units and (ii) preserve as far as reddgmpassible under the circumstances the
distribution, special allocation, conversion, atiden rights set forth in this Agreement for the &fof the LTIP Unitholders.
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4.06_Capital Accounts. A separate capital account (€&pital Account ") shall be established and maintained for eaclneain
accordance with Regulations Section 1.704-1(b)2)(f (i) a new or existing Partner acquires aditidnal Partnership Interest in exchange for
more than ae minimisCapital Contribution, (ii) the Partnership distriesi to a Partner more thaml@ minimisamount of Partnership property as
consideration for a Partnership Interest, (iii) Bertnership is liquidated within the meaning ofRation Section 1.704-1(b)(2)(ii)(g) or (iv) the
Partnership grants a Partnership Interest (otfzar #de minimisPartnership Interest) as consideration for the igron of services to or for the
benefit of the Partnership to an existing Partioéing in a Partner capacity, or to a new Partnéngén a Partner capacity or in anticipation of
being a Partner, the General Partner shall revhrigroperty of the Partnership to its fair mankadue (as determined by the General Partner, in
its sole and absolute discretion, and taking immant Section 7701(g) of the Code) in accordanitle Regulations Section 1.704-1(b)(2)(iv)(f);
providedthat the issuance of any LTIP Unit shall be deemea@quire a revaluation pursuant to this Secti® 4When the Partnership’s
property is revalued by the General Partner, that&@laAccounts of the Partners shall be adjusteacitordance with Regulations Sections 1.704-
1(b)(2)(iv)(f) and (g), which generally require suCapital Accounts to be adjusted to reflect themea in which the unrealized gain or loss
inherent in such property (that has not been reftem the Capital Accounts previously) would bleedted among the Partners pursuant to
Section 5.01 hereof if there were a taxable digjprsof such property for its fair market value (itermined by the General Partner, in its sole
and absolute discretion, and taking into accounti&e 7701(g) of the Code) on the date of the neatidn. In making those adjustments to the
Capital Accounts of the Partners occurring during taxable year in which this Agreement is effegtithe General Partner shall allocate the
adjustments, to the extent possible and in its aotkabsolute discretion, to cause the Capital Aatattributable to each Common Unit to be
equal in amount; provideithat the General Partner shall not make any allmeahat could cause any holder of Partnershipsioitrecognize
income or gain for federal income tax purposes.

4.07 Percentage Interestslif the number of outstanding Common Units or ottlass or series of Partnership Units increaseleoreases
during a taxable year, each Partner’s Percentdgeebt shall be adjusted by the General Partnectfé as of the effective date of each such
increase or decrease to a percentage equal taithieen of Common Units or other class or seriesasfrfership Units held by such Partner
divided by the aggregate number of Common Unitstioer class or series of Partnership Units, asieglge, outstanding after giving effect to
such increase or decrease. If the Partners’ Pargenhterests are adjusted pursuant to this Se€tih the Profits and Losses for the taxable
year in which the adjustment occurs shall be atetdetween the part of the year ending on thendan the Partnership’s property is revalued
by the General Partner and the part of the yeainbe on the following day either (i) as if thexéble year had ended on the date of the
adjustment or (ii) based on the number of daysatheart. The General Partner, in its sole andlatesdiscretion, shall determine which mett
shall be used to allocate Profits and Losses ®tdkable year in which the adjustment occurs.alteeation of Profits and Losses for the earlier
part of the year shall be based on the Percentdgeebts before adjustment, and the allocatiorr@fitB and Losses for the later part shall be
based on the adjusted Percentage Interests.

4.08 No Interest on Contributions. No Partner shall be entitled to interest on ipi€al Contribution.
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4.09 Return of Capital Contributions. No Partner shall be entitled to withdraw any mdiits Capital Contribution or its Capital Accoumt
to receive any distribution from the Partnershigept as specifically provided in this Agreementcé&pt as otherwise provided herein, there
shall be no obligation to return to any Partnewithdrawn Partner any part of such Partner’s Cafitatribution for so long as the Partnership
continues in existence.

4.10 No Third-Party Beneficiary . No creditor or other third party having dealing¢h the Partnership shall have the right to erddie
right or obligation of any Partner to make Cap@aitributions or loans or to pursue any other rightemedy hereunder or at law or in equity, it
being understood and agreed that the provisiotisi®Agreement, except as provided in Section &.)03hall be solely for the benefit of, and
may be enforced solely by, the parties to this Agrent and their respective successors and asslgns. of the rights or obligations of the
Partners herein set forth to make Capital Contigimst or loans to the Partnership shall be deemexsset of the Partnership for any purpose by
any creditor or other third party, nor may suchhtsgor obligations be sold, transferred or assidnethe Partnership or pledged or encumbered
by the Partnership to secure any debt or othegatitin of the Partnership or of any of the Partnkeraddition, it is the intent of the parties
hereto that no distribution to any Limited Partakall be deemed a return of money or other properjolation of the Act. However, if any
court of competent jurisdiction holds that, notwitnding the provisions of this Agreement, any téaiPartner is obligated to return such
money or property, such obligation shall be thegattion of such Limited Partner and not of the GahPartner. Without limiting the generality
of the foregoing, a deficit Capital Account of athar shall not be deemed to be a liability of sRelntner nor an asset or property of the
Partnership.

ARTICLE V
PROFITS AND LOSSES; DISTRIBUTIONS

5.01 Allocation of Profit and Loss.

(a) _Profit Profit of the Partnership for each fiscal yeathaf Partnership shall be allocated to the Parineascordance with their
respective Percentage Interests.

(b) _Loss Loss of the Partnership for each fiscal yeahefRartnership shall be allocated to the PartmeasGordance with their respect
Percentage Interests.

(c) _Minimum Gain Chargebackotwithstanding any provision to the contrary,afiy expense of the Partnership that is a “nonneseo
deduction” within the meaning of Regulations Sattlor04-2(b)(1) shall be allocated in accordandé thie Partners’ respective Percentage
Interests, (ii) any expense of the Partnershipithat‘partner nonrecourse deduction” within theamiag of Regulations Section 1.704-2(i)(2)
shall be allocated to the Partner that bears tberfemic risk of loss” of such deduction in accorawith Regulations Section 1.704-2(i)(1),
(iii) if there is a net decrease in Partnership ikiinm Gain within the meaning of Regulations Sectior04-2(f)(1) for any Partnership taxable
year, then, subject to the exceptions set forfRégulations Section 1.704-2(f)(2),(3), (4) and {&ms of gain and income shall be allocated
among the Partners in accordance with Regulatiestié 1.704-2(f) and the ordering rules contaiimeegulations Section 1.704-2(j), and
(iv) if there is a net decrease in Partner Nonresmebt Minimum Gain within the meaning of Regialas
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Section 1.704-2(i)(4) for any Partnership taxal#ary then, subject to the exceptions set forthaéguRations Section 1.704(2)(g), items of gain
and income shall be allocated among the Partneasdardance with Regulations Section 1.704-2(&) the ordering rules contained in
Regulations Section 1.704-2(j). The manner in wlitidh reasonably expected that the deductionbatable to nonrecourse liabilities will be
allocated for purposes of determining a Partndré&ge of the nonrecourse liabilities of the Parthigrsvithin the meaning of Regulations
Section 1.752-3(a)(3) shall be in accordance witagner's Percentage Interest.

(d) _Qualified Income Offsetf a Partner receives in any taxable year ansidjant, allocation or distribution described in gatagraphs
(4), (5) or (6) of Regulations Section 1.704-1(Bji(Ad) that causes or increases a deficit balancich Partner’'s Capital Account that exceeds
the sum of such Partner’s shares of PartnershipnMim Gain and Partner Nonrecourse Debt Minimum Gadrdetermined in accordance with
Regulations Sections 1.704-2(g) and 1.704-2(i)hde@rtner shall be allocated specially for suclaléex year (and, if necessary, later taxable
years) items of income and gain in an amount antherasufficient to eliminate such deficit Capitaiddunt balance as quickly as possible as
provided in Regulations Section 1.704-1(b)(2)()))(After the occurrence of an allocation of incoareyain to a Partner in accordance with this
Section 5.01(d), to the extent permitted by Reguiat Section 1.7044(b), items of expense or loss shall be allocatesiith Partner in an amol
necessary to offset the income or gain previoudbeated to such Partner under this Section 5.01(d)

(e)_Capital Account Deficitd oss shall not be allocated to a Limited Partnehe extent that such allocation would causefiida suct
Partner’s Capital Account (after reduction to refflthe items described in Regulations Section 2I(®3(2)(ii)(d)(4), (5) and (6)) to exceed the
sum of such Partner’s shares of Partnership Minif@aim and Partner Nonrecourse Debt Minimum Gairy Boss in excess of that limitation
shall be allocated to the General Partner. Afterdtcurrence of an allocation of Loss to the Gdriggietner in accordance with this Section 5.01
(e), to the extent permitted by Regulations Sectigi®44(b), Profit first shall be allocated to the Genérartner in an amount necessary to o
the Loss previously allocated to the General Paxinder this Section 5.01(e).

(f) _Allocations Between Transferor an@isferee If a Partner transfers any part or all of itstRarship Interest, the distributive shares of
the various items of Profit and Loss allocable aghthe Partners during such fiscal year of the Rastrip shall be allocated between the
transferor and the transferee Partner either (i) the Partnership’s fiscal year had ended onddte of the transfer or (ii) based on the number of
days of such fiscal year that each was a Partrtbiouti regard to the results of Partnership acésitn the respective portions of such fiscal year
in which the transferor and the transferee werénees. The General Partner, in its sole and absdligtretion, shall determine which method
shall be used to allocate the distributive shafékevarious items of Profit and Loss betweentthasferor and the transferee Partner.

(g) _Special Allocations Regarding LTIRitd . Notwithstanding the provisions of Sections 5.0H@d (b) hereof, Liquidating Gains shall
first be allocated to the LTIP Unitholders untiethEconomic Capital Account Balances, to the exétnibutable to their ownership of LTIP
Units, are equal to (i) the Common Unit Economidadae, multiplied by (ii) the number of their LTUhits. For this purpose, Liquidating
Gains” means net capital
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gains realized in connection with the actual ordiiptical sale of all or substantially all of thesats of the Partnership, including but not lirr
to net capital gain realized in connection withaaijustment to the value of Partnership assets udeetion 704(b) of the Code. Thé&tonomic
Capital Account Balances’ of the LTIP Unit holders will be equal to their Qb Account balances to the extent attributabléhir ownershi
of LTIP Units. Similarly, the ‘Common Unit Economic Balance’ shall mean (i) the Capital Account balance of SunRIT, plus the amou
of Summit REITS share of any Partner Nonrecourse Debt Minimumm @aiPartnership Minimum Gain, in either case ® ¢hltent attributab
to Summit REITS direct or indirect ownership of Common Units aanputed on a hypothetical basis after taking atoount all allocatior
through the date on which any allocation is madeeurthis Section 5.01(g), divided by (ii) the numlb& Common Units directly or indirect
owned by Summit REIT. Any such allocations shalhtede among the LTIP Unitholders in proportiontte amounts required to be allocate
each under this Section 5.01(g). The parties atjratethe intent of this Section 5.01(g) is to méke Capital Account balance associated
each LTIP Unit to be economically equivalent to tbapital Account balance associated with CommontdJdirectly or indirectly owned
Summit REIT (on a per-Unit basis).

(h) _Definition of Profit and Loss' Profit ” and “ Loss” and any items of income, gain, expense or lofsmed to in this Agreement shall
be determined in accordance with federal incometaounting principles, as modified by RegulatiSestion 1.704-1(b)(2)(iv), except that
Profit and Loss shall not include items of incomain and expense that are specially allocated patdo Sections 5.01(c), (d)or (e) hereof. All
allocations of income, Profit, gain, Loss and exggetand all items contained therein) for federabime tax purposes shall be identical to all
allocations of such items set forth in this Sectodl, except as otherwise required by Sectioncj@f(the Code and Regulations Section 1.704-
1(b)(4). With respect to properties acquired byRlaetnership, the General Partner shall have ttie#ty to elect the method to be used by the
Partnership for allocating items of income, gaid arpense as required by Section 704(c) of the @dttherespect to such properties, and such
election shall be binding on all Partners.

5.02 Distribution of Cash.

(a) Subject to Sections 5.02(c), (d) @a)chereof and to the terms of any Partnership Dagignation, the Partnership shall distribute cash
at such times and in such amounts as are deterrningte General Partner in its sole and absolereiion, to the Partners who are Partners on
the Partnership Record Date with respect to suelteu(or other distribution period) in proportiaith their respective Common Units on the
Partnership Record Date.

(b) In accordance with Section 4.04(n)({fie LTIP Unitholders shall be entitled to re@edistributions in an amount per LTIP Unit equal
to the Common Partnership Unit Distribution.

(c) If a new or existing Partner acquiaéslitional Partnership Units in exchange for ai@aontribution on any date other than a

Partnership Record Date (other than Partnershigsldiequired by the General Partner or Summit RBfTafly direct or indirect wholly owned
Subsidiary of the General Partner or Summit REIT gonnection with the
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issuance of additional REIT Shares or AdditionadBities), the cash distribution attributable tels@additional Partnership Units relating to the
Partnership Record Date next following the issuarsfcich additional Partnership Units shall be pedlin the proportion to (i) the number of
days that such additional Partnership Units ard hglsuch Partner bears to (ii) the number of deate/een such Partnership Record Date an
immediately preceding Partnership Record Date.

(d) Notwithstanding any other provisidrtlus Agreement, the General Partner is authorieegdke any action that it determines to be
necessary or appropriate to cause the Partnexskigniply with any withholding requirements estdidid under the Code or any other federal,
state or local law including, without limitationygsuant to Sections 1441, 1442, 1445 and 1446e0€tide. To the extent that the Partnership is
required to withhold and pay over to any taxinghadty any amount resulting from the allocatiordistribution of income to a Partner or
assignee (including by reason of Section 1446 ®Ghde), either (i) if the actual amount to berihisted to the Partner (theDistributable
Amount ”) equals or exceeds the Withheld Amount, the erliistributable Amount shall be treated as a digtion of cash to such Partner, or
(i) if the Distributable Amount is less than thatitheld Amount, the excess of the Withheld Amouwerathe Distributable Amount shall be
treated as a Partnership Loan from the Partnetstipe Partner on the day the Partnership payssugr amount to a taxing authority. A
Partnership Loan shall be repaid upon the dematigedPartnership or, alternatively, through wittthiog by the Partnership with respect to
subsequent distributions to the applicable Paxnassignee. In the event that a Limited Partniés fa pay any amount owed to the Partnership
with respect to the Partnership Loan within 15 dafysr demand for payment thereof is made by thinP=ship on the Limited Partner, the
General Partner, in its sole and absolute disgretimy elect to make the payment to the Partnershipehalf of such Defaulting Limited
Partner. In such event, on the date of paymeniGtrgeral Partner shall be deemed to have exten@esheral Partner Loan to the Defaulting
Limited Partner in the amount of the payment magéhb General Partner and shall succeed to altsighd remedies of the Partnership against
the Defaulting Limited Partner as to that amounith@Ut limitation, the General Partner shall have tight to receive any distributions that
otherwise would be made by the Partnership to thiadting Limited Partner until such time as then&ml Partner Loan has been paid in full,
and any such distributions so received by the Geatrartner shall be treated as having been recéiy¢lde Defaulting Limited Partner and
immediately paid to the General Partner.

Any amounts treated as a Partnership LoanGereeral Partner Loan pursuant to this Section(8)Gshall bear interest at the lesser of (i) 300
basis points above the base rate on corporate &idasgge United States money center commercidddas published from time to time_in The
Wall Street Journalor (ii) the maximum lawful rate of interest orchuobligation, such interest to accrue from thedlae Partnership or the
General Partner, as applicable, is deemed to extenidan until such loan is repaid in full.

(e) In no event may a Partner receivestiblution of cash with respect to a Partnershipt if such Partner is entitled to receive a cash
dividend or other distribution of cash as the holoferecord of a REIT Share for which all or paftsach Partnership Unit has been or will be
redeemed.
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5.03 REIT Distribution Requirements . The General Partner shall use commercially restserefforts to cause the Partnership to distribute
amounts sufficient to enable Summit REIT to payritigtions to its stockholders that will allow SuntiREIT to (i) meet its distribution
requirement for qualification as a REIT as settfant Section 857 of the Code and (ii) avoid anyefadlincome or excise tax liability imposed by
the Code, other than to the extent Summit REITtelexretain and pay income tax on its net cagidh.

5.04 No Right to Distributions in Kind . No Partner shall be entitled to demand propettigrothan cash in connection with any distributions
by the Partnership.

5.05 Limitations on Return of Capital Contributions . Notwithstanding any of the provisions of thisiél¢ V, no Partner shall have the
right to receive, and the General Partner shalhaot the right to make, a distribution that inesié return of all or part of a Partner’s Capital
Contributions, unless after giving effect to theura of a Capital Contribution, the sum of all Parship liabilities, other than the liabilitiesdo
Partner for the return of his Capital Contributidogs not exceed the fair market value of the Beship’s assets.

5.06 Distributions Upon Liguidation .

(a) Upon liquidation of the Partnershafier payment of, or adequate provision for, debid obligations of the Partnership, including any
Partner loans, any remaining assets of the Pahipeskall be distributed to all Partners with pesitCapital Accounts in accordance with their
respective positive Capital Account balances.

(b) For purposes of Section 5.06(a) hietbe Capital Account of each Partner shall bedeined after all adjustments made in accord
with Sections 5.01 and 5.02 hereof resulting framfership operations and from all sales and dispos of all or any part of the Partnership’s
assets.

(c) Any distributions pursuant to thiscBen 5.06 shall be made by the end of the Parii@sstaxable year in which the liquidation occurs
(or, if later, within 90 days after the date of thlpiidation). To the extent deemed advisable ley@eneral Partner, appropriate arrangements
(including the use of a liquidating trust) may badwa to assure that adequate funds are availapkgytany contingent debts or obligations.

5.07_Substantial Economic Effect It is the intent of the Partners that the allawat of Profit and Loss under the Agreement havestsuntial
economic effect (or be consistent with the Partrieterests in the Partnership in the case of tleeation of losses attributable to nonrecourse
debt) within the meaning of Section 704(b) of thel€ as interpreted by the Regulations promulgatesiyant thereto. Article V and other
relevant provisions of this Agreement shall beripteted in a manner consistent with such intent.
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ARTICLE VI
RIGHTS, OBLIGATIONS AND POWERS OF THE GENERAL PARTN ER

6.01 Management of the Partnership

(a) Except as otherwise expressly pravidethis Agreement, the General Partner shall iabecomplete and exclusive discretion to
manage and control the business of the Partnefshthe purposes herein stated, and shall maldealsions affecting the business and assets of
the Partnership. Subject to the restrictions spedif contained in this Agreement, the powershef General Partner shall include, without
limitation, the authority to take the following amts on behalf of the Partnership:

(i) to acquire, purchase, own, operaasé¢ and dispose of any real property and any pthperty or assets including, but not limited to,
notes and mortgages that the General Partner desrare necessary or appropriate in the busirfabe ®artnership;

(ii) to construct buildings and make athleprovements on the properties owned or leasettidyartnership;

(iii) to authorize, issue, sell, redeerotherwise purchase any Partnership Units or asyrities (including secured and unsecured debt
obligations of the Partnership, debt obligationshef Partnership convertible into any class oreseof Partnership Units, or Rights relating to
class or series of Partnership Units) of the Pastrip;

(iv) to borrow or lend money for the FPentship, issue or receive evidences of indebtednesmnection therewith, refinance, increase the
amount of, modify, amend or change the terms oéxéend the time for the payment of, any such itetdtess, and secure indebtedness by
mortgage, deed of trust, pledge or other lien enRbrtnership’s assets;

(v) to pay, either directly or by reimbament, all operating costs and general administrakpenses of the Partnership to third parties or
to the General Partner or its Affiliates as settfan this Agreement;

(vi) to guarantee or become a co-makénadbtedness of any Subsidiary of the GenerahBadr the Partnership, refinance, increase the
amount of, modify, amend or change the terms oéxéend the time for the payment of, any such guesor indebtedness, and secure such
guarantee or indebtedness by mortgage, deed of ptadge or other lien on the Partnership’s assets

(vii) to use assets of the Partnershipl(iding, without limitation, cash on hand) for gmyrpose consistent with this Agreement, includ
without limitation, payment, either directly or bgimbursement, of all operating costs and genewlaaministrative expenses of Summit REIT,
the General Partner, the Partnership or any Swrgidf the foregoing, to third parties or to SUmREIT or the General Partner as set forth in
this Agreement;

-29-




(viii) to lease all or any portion of anf/the Partnership’s assets, whether or not treg®f such leases extend beyond the termination
date of the Partnership and whether or not anygrodf the Partnership’s assets so leased are tadgied by the lessee, or, in turn, subleased
in whole or in part to others, for such considenand on such terms as the General Partner magndat and to further lease property from
third parties, including ground leases;

(ix) to prosecute, defend, arbitrate ampromise any and all claims or liabilities in fawd or against the Partnership, on such termsia
such manner as the General Partner may deternmdesimilarly to prosecute, settle or defend litigatwith respect to the Partners, the
Partnership or the Partnership’s assets;

(x) to file applications, communicate asterwise deal with any and all governmental agenlsaving jurisdiction over, or in any way
affecting, the Partnership’s assets or any othee@<f the Partnership’s business;

(xi) to make or revoke any election pdted or required of the Partnership by any taxiatharity;

(xii) to maintain such insurance coverémgepublic liability, fire and casualty, and angdaall other insurance for the protection of the
Partnership, for the conservation of Partnershietss or for any other purpose convenient or beia¢tio the Partnership, in such amounts and
such types, as it shall determine from time to fime

(xiii) to determine whether or not to &pany insurance proceeds for any property to #storation of such property or to distribute the
same;

(xiv) to establish one or more divisimfghe Partnership, to hire and dismiss employédiseoPartnership or any division of the
Partnership, and to retain legal counsel, accotsitannsultants, real estate brokers and such p#rsons as the General Partner may deem
necessary or appropriate in connection with théneship business and to pay therefor such reatonainuneration as the General Partner may
deem reasonable and proper;

(xv) to retain other services of any korchature in connection with the Partnership bessnand to pay therefor such remuneration as the
General Partner may deem reasonable and proper;

(xvi) to negotiate and conclude agreementbehalf of the Partnership with respect to@the rights, powers and authority conferred
upon the General Partner;

(xvii) to maintain accurate accountingaels and to file promptly all federal, state ancal income tax returns on behalf of the
Partnership;

(xviii) to distribute Partnership cashather Partnership assets in accordance with threément;

-30-




(xix) to form or acquire an interestamd contribute property to, any further limitedg@neral partnerships, joint ventures or other
relationships that it deems desirable (includingheawut limitation, the acquisition of interests amd the contributions of property to, its
Subsidiaries and any other Person in which it Imascaity interest from time to time);

(xx) to establish Partnership reservesvorking capital, capital expenditures, contingkatbilities or any other valid Partnership purpose
(xxi) to merge, consolidate or combine Bartnership with or into another Person;

(xxii) to enter into and perform obligattis under underwriting or other agreements in cotiore with issuances of securities by the
Partnership or the General Partner or any affiliaézeof;

(xxiii) to do any and all acts and thimgecessary or prudent to ensure that the Partpanghinot be classified as a “publicly traded
partnership” taxable as a corporation under Sectiti of the Code or an “investment company” anlasgliary of an investment company
under the Investment Company Act of 1940; and

(xxiv) to take such other action, execatgknowledge, swear to or deliver such other d@nimand instruments, and perform any and all
other acts that the General Partner deems necemsappropriate for the formation, continuation @edduct of the business and affairs of the
Partnership (including, without limitation, all &mts consistent with allowing Summit REIT at athtis to qualify as a REIT unless Summit R
voluntarily terminates or revokes its REIT statasyl to possess and enjoy all of the rights and mwafea general partner as provided by the

(b) Except as otherwise provided hertgirihe extent the duties of the General Partnariregxpenditures of funds to be paid to third
parties, the General Partner shall not have angatiins hereunder except to the extent that Patiefunds are reasonably available to it for
the performance of such duties, and nothing her@imained shall be deemed to authorize or regh&e3eneral Partner, in its capacity as such,
to expend its individual funds for payment to thir@ties or to undertake any individual liability abligation on behalf of the Partnership.

6.02 Delegation of Authority. The General Partner may delegate any or alsgidtwers, rights and obligations hereunder, and apapint,
employ, contract or otherwise deal with any Peffsorthe transaction of the business of the Partrgrsvhich Person may, under supervision of
the General Partner, perform any acts or servimethe Partnership as the General Partner may eppro

6.03 Indemnification and Exculpation of Indemnitees

(a) The Partnership shall indemnify adelmnitee from and against any and all losses, slail@mages, liabilities, joint or several,
expenses (including reasonable legal fees and sgpkrjudgments, fines, settlements, and other ats@uising from any and all claims,
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demands, actions, suits or proceedings, civil, icv@iin administrative or investigative, that reladethe operations of the Partnership as set for
this Agreement in which any Indemnitee may be iwed| or is threatened to be involved, as a pargtloerwise, unless it is established that:

(i) the act or omission of the Indemnitee was nmakéo the matter giving rise to the proceeding aitder was committed in bad faith or was the
result of active and deliberate dishonesty; (i§ thdemnitee actually received an improper persbeaéfit in money, property or services; or
(i) in the case of any criminal proceeding, thhelémnitee had reasonable cause to believe thattie omission was unlawful. The termination
of any proceeding by judgment, order or settlendets not create a presumption that the Indemniterad meet the requisite standard of
conduct set forth in this Section 6.03(a). The iaation of any proceeding by conviction or uponeapfnolo contenderer its equivalent, or

an entry of an order of probation prior to judgmengates a rebuttable presumption that the Indemmicted in a manner contrary to that
specified in this Section 6.03(a). Any indemnifioatpursuant to this Section 6.03 shall be madg out of the assets of the Partnership.

(b) The Partnership shall reimburse ateimnitee for reasonable expenses incurred by aminidee who is a party to a proceeding in
advance of the final disposition of the proceedipgn receipt by the Partnership of (i) a writtefirafation by the Indemnitee of the
Indemnitee’s good faith belief that the standardafduct necessary for indemnification by the Rasghip as authorized in this Section 6.03 has
been met, and (ii) a written undertaking by or ehddf of the Indemnitee to repay the amount ih#lsultimately be determined that the stanc
of conduct has not been met.

(c) The indemnification provided by tlection 6.03 shall be in addition to any othertsgb which an Indemnitee or any other Person
may be entitled under any agreement, pursuantytovate of the Partners, as a matter of law or etiesr, and shall continue as to an Indemnitee
who has ceased to serve in such capacity.

(d) The Partnership may purchase and taiaimsurance, as an expense of the Partnershipeloalf of the Indemnitees and such other
Persons as the General Partner shall determinmsagay liability that may be asserted againghgrenses that may be incurred by such Person
in connection with the Partnership’s activitiegaglless of whether the Partnership would have@dtveer to indemnify such Person against such
liability under the provisions of this Agreement.

(e) For purposes of this Section 6.08,Rlartnership shall be deemed to have requestiEdiamnitee to serve as fiduciary of an employee
benefit plan whenever the performance by it oflities to the Partnership also imposes duties ootherwise involves services by, it to the
or participants or beneficiaries of the plan; egdexes assessed on an Indemnitee with respestamployee benefit plan pursuant to applicable
law shall constitute fines within the meaning aétBection 6.03; and actions taken or omitted leyltldemnitee with respect to an employee
benefit plan in the performance of its duties fauapose reasonably believed by it to be in therest of the participants and beneficiaries of the
plan shall be deemed to be for a purpose thattispmosed to the best interests of the Partnership.

() In no event may an Indemnitee subjeetLimited Partners to personal liability by rea®f the indemnification provisions set forth in
this Agreement.

-32-




(9) An Indemnitee shall not be denieceimahification in whole or in part under this Sect@®03 because the Indemnitee had an interest in
the transaction with respect to which the indernoaifon applies if the transaction was otherwisenpged by the terms of this Agreement.

(h) The provisions of this Section 6.08 for the benefit of the Indemnitees, their hestg;cessors, assigns and administrators and sh
be deemed to create any rights for the benefihgfaither Persons.

(i) Any amendment, modification or repefthis Section 6.03 or any provision hereof shallprospective only and shall not in any way
affect the indemnification of an Indemnitee by Bertnership under this Section 6.03 as in effeat@aiately prior to such amendment,
modification or repeal with respect to matters @dag, in whole or in part, prior to such amendmentdification or repeal, regardless of when
claims relating to such matters may arise or bertess.

6.04 Liability of the General Partner.

(a) Notwithstanding anything to the camyrset forth in this Agreement, neither the Geneatner, nor any of its directors, officers, atg
or employees shall be liable for monetary damagéise Partnership or any Partners for losses swestair liabilities incurred as a result of errors
in judgment or mistakes of fact or law or of any acomission if any such party acted in good faithe General Partner shall not be in breac
any duty that the General Partner may owe to thated Partners or the Partnership or any otheroRerander this Agreement or of any duty
stated or implied by law or equity provided the & h Partner, acting in good faith, abides by #rens of this Agreement.

(b) The Limited Partners expressly ackiealge that the General Partner is acting on betidlfe Partnership, the Limited Partners and
Summit REIT’s stockholders collectively, that ther@&ral Partner is under no obligation to considerseparate interests of the Limited Partners
(including, without limitation, the tax consequesde Limited Partners or the tax consequencesragsbut not all, of the Limited Partners) in
deciding whether to cause the Partnership to takdédcline to take) any actions. In the event obaflict between the interests of the
stockholders of Summit REIT on the one hand and.timited Partners on the other, the General Paghal endeavor in good faith to resolve
the conflict in a manner not adverse to eitherstioekholders of Summit REIT or the Limited Partn@mvided, however, that for so long as tl
General Partner owns a controlling interest inRhetnership, any such conflict that the Generainearin its sole and absolute discretion,
determines cannot be resolved in a manner not seltereither the stockholders of Summit REIT orltimited Partners shall be resolved in
favor of the stockholders of Summit REIT. The Gah&artner shall not be liable for monetary damdgebsses sustained, liabilities incurred
or benefits not derived by the Limited Partnersonnection with such decisions.

(c) Subject to its obligations and dutissGeneral Partner set forth in Section 6.01 Hiette® General Partner may exercise any of the
powers granted to it under this Agreement and perfany of the duties imposed upon it hereundeeeidirectly or by or
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through its agents. The General Partner shall asebponsible for any misconduct or negligenceherpart of any such agent appointed by it in
good faith.

(d) Notwithstanding any other provisiafghis Agreement or the Act, any action of the & Partner on behalf of the Partnership or
decision of the General Partner to refrain froningcon behalf of the Partnership, undertaken ingibed faith belief that such action or omission
is necessary or advisable in order (i) to proteetability of Summit REIT to continue to qualify aRREIT or (ii) to prevent Summit REIT from
incurring any taxes under Section 857, Section 49&iny other provision of the Code, is expressitharized under this Agreement and is
deemed approved by all of the Limited Partners.

(e) Any amendment, modification or repefahis Section 6.04 or any provision hereof shallprospective only and shall not in any way
affect the limitations on the General Partner'suay of its officers’, directors’, agents’ or empémss’ liability to the Partnership and the Limited
Partners under this Section 6.04 as in effect imately prior to such amendment, modification ora&jpwith respect to matters occurring, in
whole or in part, prior to such amendment, modtf@aor repeal, regardless of when claims relatihguch matters may arise or be asserted.

6.05 Partnership Obligations.

(a) Except as provided in this Sectiddband elsewhere in this Agreement (including tteigions of Articles V and VI hereof regarding
distributions, payments and allocations to whicmdy be entitled), the General Partner shall natdmpensated for its services as general
partner of the Partnership.

(b) All Administrative Expenses shall digigations of the Partnership, and the Generahaopr Summit REIT shall be entitled to
reimbursement by the Partnership for any expergifimcluding Administrative Expenses) incurred bgn behalf of the Partnership that shal
made other than out of the funds of the Partnergtlipeimbursements hereunder shall be charaedrfar federal income tax purposes as
expenses of the Partnership incurred on its betadf,not as expenses of the General Partner or SURHIT.

6.06_Outside Activities. Subject to Section 6.08 hereof, the CertificdtEa@mation and any agreements entered into byséweral Partner
or its Affiliates with the Partnership or a Subaigi, any officer, director, employee, agent, trasiffiliate or member of the General Partner,
General Partner, Summit REIT and any stockhold&uhmit REIT shall be entitled to and may have ess interests and engage in business
activities in addition to those relating to the tRarship, including business interests and aatizifubstantially similar or identical to thoseh t
Partnership. Neither the Partnership nor any oLiheted Partners shall have any rights by virtii¢hts Agreement in any such business
ventures, interest or activities. None of the LediPartners nor any other Person shall have ahtsriay virtue of this Agreement or the
partnership relationship established hereby insumh business ventures, interests or activities ttae General Partner and Summit REIT shall
have no obligation pursuant to this Agreement feradny interest in any such business venturestasts and activities to the Partnership or any
Limited Partner, even if such opportunity is offeaacter that, if presented to the Partnershipgriamited Partner, could be taken by such
Person.
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6.07 Employment or Retention of Affiliates.

(a) Any Affiliate of the General Partmaay be employed or retained by the Partnershipaangotherwise deal with the Partnership
(whether as a buyer, lessor, lessee, managershanof goods or services, broker, agent, lendett@mrwise) and may receive from the
Partnership any compensation, price or other paythenefor that the General Partner determinetfaio and reasonable.

(b) The Partnership may lend or contettotits Subsidiaries or other Persons in whidtag an equity investment, and such Persons may
borrow funds from the Partnership, on terms andlitimms established in the sole and absolute discref the General Partner. The foregoing
authority shall not create any right or benefifarmor of any Subsidiary or any other Person.

(c) The Partnership may transfer assejsint ventures, other partnerships, corporatmngther business entities in which it is or thgreb
becomes a participant upon such terms and sulgjescich conditions as the General Partner deentasistent with this Agreement and
applicable law.

6.08 Summit REIT s Activities . Summit REIT agrees that, generally, all busiregtities of Summit REIT, including activities paining
to the acquisition, development, ownership of @estment in hotel properties or other property)lsgfeaconducted through the Partnership or
one or more Subsidiaries of the Partnership; pexvjdhowever, that Summit REIT may make direct acquisitionsiodertake business activities
if such acquisitions or activities are made in @gtion with the issuance of Additional SecuritigsSummit REIT or the business activity has
been approved by a majority of the Independentdiirs. If, at any time, Summit REIT acquires matkeaissets (other than Partnership Units or
other assets on behalf of the Partnership) wittramsferring such assets to the Partnership, theititen of “REIT Shares Amount” may be
adjusted, as reasonably determined by the Genartadd?, to reflect only the fair market value dREIT Share attributable to Partnership Units
directly or indirectly owned by Summit REIT and ettassets held on behalf of the Partnership.

6.09 Title to Partnership Assets Title to Partnership assets, whether real, palsanmixed and whether tangible or intangible llsha
deemed to be owned by the Partnership as an eamityno Partner, individually or collectively, dif@ve any ownership interest in such
Partnership assets or any portion thereof. Titlertp or all of the Partnership assets may be metde name of the Partnership, the General
Partner, Summit REIT or one or more nominees, a&tbneral Partner may determine, including Affdgabf the General Partner or Summit
REIT. Summit REIT hereby declares and warrantsdhgtPartnership assets for which legal title i irethe name of the General Partner or
Summit REIT or any nominee or Affiliate of the GealePartner or Summit REIT shall be held by the &ahPartner or Summit REIT for the
use and benefit of the Partnership in accordantietive provisions of this Agreement; providdibwever, that the General Partner or Summit
REIT shall use its commercially reasonable efftotsause beneficial and record title to such adedis vested in the Partnership as soon as
reasonably practicable. All Partnership assetd bbealecorded as the property of the Partnershits inooks and records, irrespective of the n
in which legal title to such Partnership assetseisl.
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ARTICLE VII
CHANGES IN GENERAL PARTNER

7.01 Transfer of the General Partners Partnership Interest.

(a) Other than to an Affiliate of SUmMIEIT, the General Partner shall not transfer aliry portion of its General Partnership Interests,
and the General Partner shall not withdraw as GfRartner, except as provided in or in conneatitth a transaction contemplated by Sections
7.01(c), (d) or (e) hereof.

(b) The General Partner agrees thatetse®al Partnership Interest will at all times béhia aggregate at least 0.1%.

(c) Except as otherwise provided in Sec#.01(d) or (e) hereof, neither the General Ramor Summit REIT shall engage in any merger,
consolidation or other combination with or into #rer Person or sale of all or substantially alit®fssets (other than in connection with a
change in the General Partner’s state of orgaozati organizational form or Summit REIT’s statdraforporation or organizational form), in
each case which results in a Change of Contrdi@f3eneral Partner or Summit REIT (aransaction "), unless at least one of the following
conditions is met:

(i) the consent of a Majority in Intergsther than the General Partner or any Subsidifitire General Partner or Summit REIT) is
obtained;

(ii) as a result of such Transaction Lathited Partners (other than the General PartBemmit REIT and any Subsidiary of the General
Partner or Summit REIT, and, in the case of LTIRtkbiders, subject to the terms of any applicaliei Incentive Plan or Vesting Agreeme
will receive, or have the right to receive, for ledartnership Unit an amount of cash, securitiestlogr property equal or substantially equiva
in value, as determined by the General Partneoaudaith, to the product of the Conversion Faetwdl the greatest amount of cash, securities or
other property paid in the Transaction to a hotsfesne REIT Share in consideration of one REIT 8hprovidedhat if, in connection with suc
Transaction, a purchase, tender or exchange dffeffér ") shall have been made to and accepted by theehotaf more than 50% of the
outstanding REIT Shares, each holder of Partnetshifs (other than the General Partner, Summit R&Id@ any Subsidiary of the General
Partner or Summit REIT) shall be given the optioexchange its Partnership Units for an amounaehgsecurities or other property equal or
substantially equivalent in value, as determinedheyGeneral Partner in good faith, to the greatewiunt of cash, securities or other property
that such Limited Partner would have received h@#)iexercised its Common Unit Redemption Rightguant to Section 8.04 hereof and
(B) sold, tendered or exchanged pursuant to ther@fe REIT Shares received upon exercise of therian Unit Redemption Right
immediately prior to the expiration of the Offer; o

(iii) either the General Partner or SUREIT, as applicable, is the surviving entity fretTransaction and either (A) the holders of REIT
Shares do not receive cash, securities or othgrepipin the Transaction or (B) all Limited Parteer
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(other than the General Partner, Summit REIT, anydSubsidiary of the General Partner or Summit RBEHd, in the case of LTIP Unitholders,
subject to the terms of any applicable Equity IrisenPlan or Vesting Agreement) receive for eactirieaiship Unit an amount of cash, securi
or other property (expressed as an amount per BR#&Fe) equal or substantially equivalent in vahisedetermined by the General Partner in
good faith, to the product of the Conversion Faetw the greatest amount of cash, securities er pitoperty (expressed as an amount per f
Share) received in the Transaction by any hold& BT Shares.

(d) Notwithstanding Section 7.01(c) héreither of the General Partner or Summit REITapplicable, may merge with or into or
consolidate with another entity if immediately afseich merger or consolidation (i) substantiallyofthe assets of the successor or surviving
entity (the “Survivor "), other than Partnership Units held directly mdirectly by the General Partner or Summit REIE, ewntributed, directly
or indirectly, to the Partnership as a Capital @buation in exchange for Partnership Units, oréeonomically equivalent partnership interests
issued by a Subsidiary Partnership establisheukatitection of the Board of Directors, with a faiarket value equal to the value of the asse
contributed as determined by the Survivor in gagithfand (ii) the Survivor expressly agrees to aesall obligations of the General Partner and
Summit REIT hereunder. Upon such contribution asglienption, the Survivor shall have the right anty éo amend this Agreement as set forth
in this Section 7.01(d). The Survivor shall in gdaih arrive at a new method for the calculatiéthe Cash Amount, the REIT Shares Amount
and Conversion Factor for a Partnership Unit adter such merger or consolidation so as to appraeiee existing method for such calculation
as closely as reasonably possible. Such calculatiafi take into account, among other things, ithd nd amount of securities, cash and other
property that was receivable upon such merger esadaation by a holder of REIT Shares or optiomatrants or other rights relating thereto,
and which a holder of Partnership Units could hasguired had such Partnership Units been exchangeddiately prior to such merger or
consolidation. Such amendment to this Agreemerit pravide for adjustment to such method of caltiola which shall be as nearly equivalent
as may be practicable to the adjustments providedith respect to the Conversion Factor. The Sonvalso shall in good faith modify the
definition of REIT Shares and make such amendnterection 8.04 hereof so as to approximate thetiegirights and obligations set forth in
Section 8.04 hereof as closely as reasonably des3ibe above provisions of this Section 7.01(d)lIssimilarly apply to successive mergers or
consolidations permitted hereunder.

In respect of any transaction described inptteeeding paragraph, each of the General PaneSammit REIT is required to use its
commercially reasonable efforts to structure suahgaction to avoid causing the Limited Partnetisgjothan the General Partner, Summit REIT
or any Subsidiary thereof) to recognize a gairféderal income tax purposes by virtue of the o@nwge of, or their participation in, such
transaction, providedguch efforts are consistent with and subject imeapects to the exercise of the Board of Diretfatsciary duties to the
stockholders of Summit REIT under applicable law.
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(e) Notwithstanding anything in this Ata VII,

(i) The General Partner may transfeoabny portion of its General Partnership IntetegA) any wholly owned Subsidiary of the Gen
Partner or (B) the owner of all of the ownershigeiests of the General Partner, and following adfier of all of its General Partnership Interest,
may withdraw as General Partner; and

(i) Summit REIT may engage in a trangactequired by law or by the rules of any natioseturities exchange or over-the-counter
interdealer quotation system on which the REIT 8bare listed or traded.

7.02 Admission of a Substitute or Additional GenerbPartner . A Person shall be admitted as a substitute otiaddl General Partner of
the Partnership only if the following terms and dibions are satisfied:

(a) the Person to be admitted as a sutestir additional General Partner shall have aeceand agreed to be bound by all the terms and
provisions of this Agreement by executing a coysagrthereof and such other documents or instrusresitnay be required or appropriate in
order to effect the admission of such Person asrefal Partner, and a certificate evidencing theisglon of such Person as a General Partner
shall have been filed for recordation and all othetions required by Section 2.05 hereof in corioravith such admission shall have been
performed;

(b) if the Person to be admitted as astulte or additional General Partner is a corponadr a partnership, it shall have provided the
Partnership with evidence satisfactory to counsettie Partnership of such Person’s authority tmbee a General Partner and to be bound by
the terms and provisions of this Agreement; and

(c) counsel for the Partnership shalleheandered an opinion (relying on such opinionmfather counsel as may be necessary) that the
admission of the Person to be admitted as a sutestt additional General Partner is in conformiith the Act, that none of the actions taken in
connection with the admission of such Person ambstgute or additional General Partner will ca(is¢he Partnership to be classified other than
as a partnership for federal income tax purpose@i)dhe loss of any Limited Partner’s limitechbility.

7.03 _Effect of Bankruptcy, Withdrawal, Death or Dissolution of General Partner.

(a) Upon the occurrence of an Event afl@aptcy as to the General Partner (and its rempyweduant to Section 7.04(a) hereof) or the
death, withdrawal, removal or dissolution of then€ml Partner (except that, if the General Paiithen the date of such occurrence a
partnership, the withdrawal, death, dissolutionefwof Bankruptcy as to, or removal of a partnesirch partnership shall be deemed not to be &
dissolution of the General Partner if the busireddhe General Partner is continued by the remgipirtner or partners), the Partnership shall be
dissolved and terminated unless the Partnerslpriinued pursuant to Section 7.03(b) hereof. Theger of the General Partner with or into
any entity that is admitted as a substitute or essor General Partner pursuant to Section 7.02hgheall not be deemed to be the withdrawal,
dissolution or removal of the General Partner.
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(b) Following the occurrence of an EvehBankruptcy as to the General Partner (and itsoreal pursuant to Section 7.04(a) hereof) ol
death, withdrawal, removal or dissolution of then€mal Partner (except that, if the General Paititen the date of such occurrence a
partnership, the withdrawal, death, dissolutioneof Bankruptcy as to, or removal of a partnesirch partnership shall be deemed not to be &
dissolution of the General Partner if the busiredssuch General Partner is continued by the remgipartner or partners), the Limited Partners,
within 90 days after such occurrence, may elecotttinue the business of the Partnership for tienisa of the term specified in Section 2.04
hereof by selecting, subject to Section 7.02 heaadfany other provisions of this Agreement, a swits General Partner by consent of a
Majority in Interest. If the Limited Partners el@otcontinue the business of the Partnership amdtadsubstitute General Partner, the
relationship with the Partners and of any Persoa hds acquired an interest of a Partner in thenBaship shall be governed by this Agreement.

7.04 Removal of General Partner

(a) Upon the occurrence of an Event afl8aptcy as to, or the dissolution of, the Gen®attner, the General Partner shall be deemed to
be removed automatically; providetiowever, that if the General Partner is on the date ohsaezurrence a partnership, the withdrawal, death,
dissolution or Event of Bankruptcy of a partnesirch partnership shall be deemed not to be a dissolof the General Partner if the busines
the General Partner is continued by the remainartnpr or partners. The Limited Partners may noionge the General Partner, with or without
cause.

(b) If the General Partner has been readgursuant to this Section 7.04 and the Partnersttontinued pursuant to Section 7.03 hereof,
the General Partner shall promptly transfer anyasts General Partnership Interest in the Pastriprto the substitute General Partner appr
by a Majority in Interest in accordance with Sextib03(b) hereof and otherwise be admitted to #mnrship in accordance with Section 7.02
hereof. At the time of assignment, the removed Gdrigartner shall be entitled to receive from thiestitute General Partner the fair market
value of the General Partnership Interest of seaimoved General Partner. Such fair market valud bealetermined by an appraiser mutually
agreed upon by the General Partner and a Majarilgterest (excluding the General Partner and arsi@iary of the General Partner) within
days following the removal of the General Partirethe event that the parties are unable to agree an appraiser, the removed General Pa
and a Majority in Interest (excluding the GenerattRer and any Subsidiary of the General Partremf shall select an appraiser. Each such
appraiser shall complete an appraisal of the fairket value of the removed General Partner's GéRendnership Interest within 30 days of the
General Partner’'s removal, and the fair marketevalithe removed General Partrse@eneral Partnership Interest shall be the avertithe two
appraisals; providedhowever, that if the higher appraisal exceeds the lowe@raipal by more than 20% of the amount of the loapgraisal,
the two appraisers, no later than 40 days afterdhmval of the General Partner, shall selectra gyppraiser who shall complete an appraisal of
the fair market value of the removed General Pagrg@eneral Partnership Interest no later than@&@ after the removal of the General Partner.
In such case, the fair market value of the remdsederal Partner's General Partnership Interest Baahe average of the two appraisals closest
in value.
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(c) The General Partnership Interest iraoved General Partner, during the time afteawdefintil transfer under Section 7.04(b) hereof,
shall be converted to that of a special LimitedtRar,_provided however, such removed General Partner shall not haveightsrto participate
in the management and affairs of the Partnershigh shall not be entitled to any portion of the imeg expense, profit, gain or loss allocations or
cash distributions allocable or payable, as the caay be, to the Limited Partners. Instead, suctoved General Partner shall receive and be
entitled only to retain distributions or allocatfoaf such items that it would have been entitlecet®ive in its capacity as General Partner, until
the transfer is effective pursuant to Section hphereof.

(d) All Partners shall have given andehgrdo give such consents, shall take such acéindshall execute such documents as shall be
legally necessary and sufficient to effect all thieegoing provisions of this Section 7.04.

ARTICLE VI
RIGHTS AND OBLIGATIONS OF THE LIMITED PARTNERS

8.01 Management of the Partnership The Limited Partners shall not participate in ti@nagement or control of Partnership business nor
shall they transact any business for the Partngrsloir shall they have the power to sign for odiime Partnership, such powers being vested
solely and exclusively in the General Partner. Lineited Partners covenant and agree not to holchfledves out in a manner that could
reasonably be considered in contravention of thragédhereof by any third party.

8.02 Power of Attorney. Each Limited Partner by entry into this Agreemthnbugh execution, execution by power of attoraegpther
consent, hereby irrevocably appoints the Genendh®aits true and lawful attorney-in-fact, who memt for each Limited Partner and in its
name, place and stead, and for its use and betoesign, acknowledge, swear to, deliver, fileerard, at the appropriate public offices, any and
all documents, certificates and instruments (inicigdwithout limitation, this Agreement and all angienents or restatements thereof) as may be
deemed necessary or desirable by the General P&rtoarry out fully the provisions of this Agreemt@nd the Act in accordance with their
terms, which power of attorney is coupled with ateiest and shall survive the death, dissolutiolegal incapacity of the Limited Partner, or
transfer by the Limited Partner of any part oradlits Partnership Interest.

8.03 Limitation on Liability of Limited Partners . No Limited Partner shall be liable for any dellitilities, contracts or obligations of the
Partnership. A Limited Partner shall be liablehe Partnership only to make payments of its Cafitaitribution, if any, as and when due
hereunder. After its Capital Contribution is fupgid, no Limited Partner shall, except as othernésgiired by the Act, be required to make any
further Capital Contributions or other paymentsemd any funds to the Partnership.

8.04_ Common Unit Redemption Right

(a) Subject to Sections 8.04(b), (c), (d) and (f) hereof and the provisions of any agrents between the Partnership and one or more
Limited Partners with respect to Common Units (adéhg any LTIP Units that are converted into Comrimits) held by them,
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each Limited Partner (other than the General Par&wenmmit REIT or any Subsidiary of the Generaltfaror Summit REIT, shall have the ri
(the “Common Unit Redemption Right”) to require the Partnership to redeem on a SggecRedemption Date all or a portion of the Common
Units held by such Limited Partner at a redempgiooe equal to and in the form of the Common RedenpAmount to be paid by the
Partnership, providethat (i) such Common Units shall have been outstenidr at least one year (or such lesser timeedsrthined by the
General Partner in its sole and absolute discrgtaord (ii) subject to any restriction agreed toviiiting between the Redeeming Limited Partner
and the General Partner. The Common Unit RedemgRight shall be exercised pursuant to a NoticexarEise of Redemption Right in the
form attached hereto as Exhibitdlivered to the Partnership (with a copy to theé&al Partner) by the Limited Partner who is exsng the
Common Unit Redemption Right (theRedeeming Limited Partner”) and such notice shall be irrevocable unlessmilse agreed upon by the
General Partner. In such event, the Partnershipddlaver the Cash Amount to the Redeeming LimiRattner. Notwithstanding the foregoing,
the Partnership shall not be obligated to satishsCommon Unit Redemption Right if the Generatfarelects to cause Summit REIT to
purchase the Common Units subject to the Notideexfemption pursuant to Section 8.04(b) hereof. Muted Partner may deliver more than
two Notices of Redemption during each calendar ye#&ss otherwise agreed upon by the General Parigémited Partner may not exercise
the Common Unit Redemption Right for less than thioeisand (1,000) Common Units or, if such LimitedtRer holds less than one thousand
(1,000) Common Units, all of the Common Units higydsuch Limited Partner. The Redeeming Limited iarshall have no right, with respect
to any Common Units so redeemed, to receive arigilaision paid with respect to Common Units if tieeord date for such distribution is on or
after the Specified Redemption Date.

(b) Notwithstanding the provisions of 8ea 8.04(a) hereof, if a Limited Partner exercies Common Unit Redemption Right by
delivering to the Partnership a Notice of Redempttben the Partnership may, in its sole and absdliscretion, elect to cause Summit REIT to
purchase directly and acquire some or all of, anslich event Summit REIT agrees to purchase andragcguch Common Units by paying to
the Redeeming Limited Partner either the Cash Arhouthe REIT Shares Amount, as elected by SumiBITRin its sole and absolute
discretion) on the Specified Redemption Date, wingoa Summit REIT shall acquire the Common Unitew for redemption by the
Redeeming Limited Partner and shall be treatedfqurposes of this Agreement as the owner of €mmmon Units.

In the event Summit REIT purchases CommondJnith respect to the exercise of a Common UnitdRgation Right, the Partnership shall
have no obligation to pay any amount to the Redegrimited Partner with respect to such Redeemiingjted Partner’s exercise of such
Common Unit Redemption Right, and each of the Rexileg Limited Partner, the Partnership and SummikTREhall treat the transaction
between Summit REIT and the Redeeming Limited Raifor federal income tax purposes as a sale oR#teeming Limited Partner’s
Common Units to Summit REIT. Each Redeeming LimRedtner agrees to execute such documents as SiREfTitmay reasonably require in
connection with the issuance of REIT Shares upamnase of the Common Unit Redemption Right.

Each Redeeming Limited Partner covenants gneka that all Common Units subject to a NoticReflemption will be delivered to the
Partnership or Summit REIT free and clear of all
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liens, claims and encumbrances whatsoever anddlaoyl such liens, claims or encumbrances existise avith respect to such Common Ur
neither the Partnership nor Summit REIT shall béemrany obligation to acquire such Common Units.

(c) Notwithstanding the provisions of 8es 8.04(a) and 8.04(b) hereof, a Limited Parstel not be entitled to exercise the Common
Unit Redemption Right if the delivery of REIT Shaite such Limited Partner on the Specified Redesndiiate by Summit REIT pursuant to
Section 8.04(b) hereof (regardless of whether 6/Suonmit REIT would in fact purchase the Commontspursuant to Section 8.04(b) hereof)
would (i) result in such Limited Partner or any @tlPerson (as defined in the Articles) owning, aigeor indirectly, REIT Shares in excess of
the Stock Ownership Limit or any Excepted Holdenlti(each as defined in the Articles) and calcdateaccordance therewith, except as
provided in the Articles, (ii) result in REIT Sharbeing owned by fewer than 100 persons (determinigut reference to any rules of
attribution), (iii) result in Summit REIT being ‘@$ely held” within the meaning of Section 856(h}é Code, (iv) cause Summit REIT to own,
actually or constructively, 10% or more of the ovalgp interests in a tenant (other than a TRS)uphi®@it REIT’s, the Partnership’s or a
Subsidiary Partnership’s real property, within theaning of Section 856(d)(2)(B) of the Code, (\Westvise cause Summit REIT to fail to
qualify as a REIT under the Code, including, butlimited to, as a result of any “eligible independ contractor” (as defined in Section 856(d)
(9)(A) of the Code) that operates a “qualified lodpfacility” (as defined in Section 856(d)(9)(D) the Code) on behalf of a TRS failing to
qualify as such, or (vi) cause the acquisition &l RShares by such Limited Partner to be “integtateith any other distribution of REIT Shat
or Common Units for purposes of complying with thgistration provisions of the Securities Act. SUtMREIT, in its sole and absolute
discretion, may waive the restriction on redempsenforth in this Section 8.04(c).

(d) Any Cash Amount to be paid to a Rexieg Limited Partner pursuant to this Section &B4ll be paid on the Specified Redemption
Date;_provided however, that the General Partner may elect to causekeifted Redemption Date to be delayed for up tadditional 90
days to the extent required for Summit REIT to eaadditional REIT Shares to be issued to providarfcing to be used to make such payment
of the Cash Amount and may also delay such Spddiiedemption Date to the extent necessary to effeapliance with applicable
requirements of the law. Any REIT Share Amountéoplaid to a Redeeming Limited Partner pursuartisoSection 8.04 shall be paid on the
Specified Redemption Date; providedowever, that the General Partner may elect to causefikeifted Redemption Date to be delayed for up
to an additional 180 days to the extent requiredsiommit REIT to cause additional REIT Shares tesbaed and may also delay such Specified
Redemption Date to the extent necessary to effgapliance with applicable requirements of the I&lwtwithstanding the foregoing, Summit
REIT agrees to use its commercially reasonabletsffo cause the closing of the acquisition of eeded Common Units hereunder to occur as
quickly as reasonably possible.

(e) Notwithstanding any other provisidittis Agreement, the General Partner is authoripgdke any action that it determines to be
necessary or appropriate to cause the Partneskipniply with any withholding requirements estaitid under the Code or any other federal,
state, local or foreign law that apply upon a Redeg Limited Partner’s exercise of the Common WRedemption Right. If a Redeeming
Limited Partner believes that it is
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exempt from such withholding upon the exercisehef€ommon Unit Redemption Right, such Partner fueish the General Partner with a
FIRPTA Certificate in the form attached hereto ahiBit C-1 or Exhibit G2 , as applicable, and any similar forms or certisarequired to

avoid or reduce the withholding under federal,esthical or foreign law or such other form as tren&al Partner may reasonably request. If the
Partnership, Summit REIT or the General Partneggsiired to withhold and pay over to any taxinghatity any amount upon a Redeeming
Limited Partner’s exercise of the Common Unit Regéam Right and if the Common Redemption Amountasgwr exceeds the Withheld
Amount, the Withheld Amount shall be treated asuarount received by such Partner in redemptionsa€dmmon Units. If, however, the
Common Redemption Amount is less than the WithAelobunt, the Redeeming Limited Partner shall noenez any portion of the Common
Redemption Amount, the Common Redemption Amounit Bleareated as an amount received by such Partiredemption of its Common
Units, and the Partner shall contribute the exoéd#ise Withheld Amount over the Common Redemptionodint to the Partnership before the
Partnership is required to pay over such exceagaaing authority.

(f) Notwithstanding any other provisiohtbis Agreement, the General Partner may placeagate restrictions on the ability of the
Limited Partners to exercise their Common Unit Regton Rights as and if deemed necessary or rebkotmensure that the Partnership does
not constitute a “publicly traded partnership” un8ection 7704 of the Code. If and when the Gerfeaainer determines that imposing such
restrictions is necessary, the General Partnel gival prompt written notice thereof (eRestriction Notice ™) to each of the Limited Partners,
which notice shall be accompanied by a copy of@inion of counsel to the Partnership that statag th the opinion of such counsel,
restrictions are necessary or reasonable in oodavdid the Partnership being treated as a “pybiielded partnership” under Section 7704 of the
Code.

8.05 Registration. Subject to the terms of any agreement betweeG#reral Partner and a Limited Partner with resfge€ommon Units
held by such Limited Partner:

(a)_Shelf Registration of the REIT StsarEollowing the date on which Summit REIT becomiigilele to use a registration statement on
Form S-3 for the registration of securities undher ecurities Act (the S-3 Eligible Date”) Summit REIT shall file with the Commission a sl
registration statement under Rule 415 of the Saesrict (a “Registration Statement”), or any similar rule that may be adopted by the
Commission, covering (i) the issuance of REIT Skassuable upon redemption of the Common Units helsuch Limited Partner as of the ¢
of this Agreement (Redemption Shares’) and/or (i) the resale by the holder of the Reg¢ion Shares; providechowever, that Summit REI
shall be required to file only two such registraon any 12-month period. In connection therewsthmmit REIT will:

(1) use commercially reasonable effarthdve such Registration Statement declared effecti
(2) register or qualify the Redemptiora&s covered by the Registration Statement unéeseburities or blue sky laws of such

jurisdictions within the United States as requibgdaw, and do such other reasonable acts andglisgnay be required of it to enable s
holders to consummate the sale or other disposition
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such jurisdictions of the Redemption Shares; pmdichowever, that Summit REIT shall not be required to (i) lifyeas a foreign corporation
consent to a general or unlimited service or pre@esny jurisdictions in which it would not othdse be required to be qualified or so con
or (ii) qualify as a dealer in securities; and

(3) otherwise use its commercially readsa efforts to comply with all applicable ruleddaregulations of the Commission in connection
with a Registration Statement.

Summit REIT further agrees to supplement okeremendments to each Registration Statementuined by the rules, regulations or
instructions applicable to the registration forrtized by Summit REIT or by the Securities Act ates and regulations thereunder for such
Registration Statement. Each Limited Partner agieeésrnish to Summit REIT, upon request, suchiimfation with respect to the Limited
Partner as may be required to complete and filé&régistration Statement.

In connection with and as a condition to SutRiIT’s obligations with respect to the filing afRegistration Statement pursuant to this
Section 8.05, each Limited Partner agrees with StifREIT that:

(w) it will provide in a timely manner @ummit REIT such information with respect to thmited Partner as reasonably required to
complete the Registration Statement or as othemeigeired to comply with applicable securities laavsl regulations;

(x) it will not offer or sell its Redeniph Shares until (A) such Redemption Shares haee beluded in a Registration Statement and
(B) it has received notice that the Registraticat&hent covering such Redemption Shares, or anyeffestive amendment thereto, has been
declared effective by the Commission, such notickave been satisfied by the posting by the Coniamssnwww.sec.gowf a notice of
effectiveness;

(y) if Summit REIT determines in its gofaith judgment, after consultation with counskhttthe use of the Registration Statement,
including any pre- or post-effective amendmentéhberor the use of any prospectus contained in Reglistration Statement would require the
disclosure of important information that Summit RElas ebona fidebusiness purpose for preserving as confidentiti@disclosure of which,
in the judgment of Summit REIT, would impede SumREIT’s ability to consummate a significant trartéat, upon written notice of such
determination by Summit REIT (which notice shalldeemed sufficient if given through the issuanca pfess release or filing with the
Commission and, if such notice is not publicly disited, the Limited Partner agrees to keep thgestimformation confidential and
acknowledges that such information may constitug¢enial non-public information subject to the apable restrictions under securities laws),
the rights of each Limited Partner to offer, seltstribute its Redemption Shares pursuant to egistration Statement or prospectus or to
require Summit REIT to take action with respedti® registration or sale of any Redemption Shamesuyant to a Registration Statement
(including any action contemplated by this Sec8ddb) will be suspended until the date upon whigmB&it REIT notifies such Limited Partner
in writing (which notice shall be deemed sufficigigiven through the issuance of a press releasiéing with the Commission and, if such
notice is not publicly distributed, the
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Limited Partner agrees to keep the subject infaonatonfidential and acknowledges that such infdromamay constitute material non-public
information subject to the applicable restrictiomsler securities laws) that suspension of suchgifgin the grounds set forth in this paragraph is
no longer necessary; providedowever, that Summit REIT may not suspend such rightafoaggregate period of more than 180 days in any
12-month period; and

(2) in the case of the registration of anderwritten equity offering proposed by SummiIR (other than any registration by Summit
REIT on Form S-8, or a successor or substantiatylar form, of an employee stock option, stockghase or compensation plan or of securities
issued or issuable pursuant to any such plan, leiagted Partner will agree, if requested in writihg the managing underwriter or underwriters
administering such offering, not to effect any offale or distribution of any REIT Shares or Regéom Shares (or any option or right to
acquire REIT Shares or Redemption Shares) duriagéhniod commencing on the tenth day prior to ttpeeted effective date (which date shall
be stated in such notice) of the registration state covering such underwritten primary equity offg or, if such offering shall be a “take-
down” from an effective shelf registration staterdie tenth day prior to the expected commencematet (which date shall be stated in such
notice) of such offering, and ending on the datc#jed by such managing underwriter in such wnittequest to the Limited Partners; provided
however, that no Limited Partner shall be required to agret to effect any offer, sale or distributiontsfRedemption Shares for a period of
time that is longer than the greater of 90 daythermperiod of time for which any senior executi¥é&sammit REIT is required so to agree in
connection with such offering. Nothing in this pgiraph shall be read to limit the ability of any liied Partner to redeem its Common Units in
accordance with the terms of this Agreement.

(b) _Listing on Securities Exchangé Summit REIT lists or maintains the listing REIT Shares on any securities exchange or national
market system, it shall, at its expense and asssacgto permit the registration and sale of thédrRgption Shares hereunder, list thereon,
maintain and, when necessary, increase such ligiimglude such Redemption Shares.

(c) _Reqistration Not Requiretllotwithstanding the foregoing, Summit REIT shadt be required to file or maintain the effectivenef a
registration statement relating to Redemption Shafeer the first date upon which, in the opinidrtounsel to Summit REIT, all of the
Redemption Shares covered thereby could be soldebliolders thereof either (i) pursuant to Rule ddder the Securities Act, or any successor
rule thereto (“Rule 144”) without limitation as &mount or manner of sale or (ii) pursuant to R4lé ih one transaction in accordance with the
volume limitations contained in Rule 144(e).

(d) _Allocation of Expensedhe Partnership shall pay all expenses in coiorewtith the Registration Statement, including witl
limitation (i) all expenses incident to filing withe Financial Industry Regulatory Authority, In@i) registration fees, (iii) printing expenses,
(iv) accounting and legal fees and expenses, exodpe extent holders of Redemption Shares eteehgjage accountants or attorneys in adc
to the accountants and attorneys engaged by Surttilt or the Partnership, which fees and expensesufth accountants or attorneys shall be
for the account of the holders of the Redemptioar&#, (v) accounting expenses incident to or requdly any such registration or qualification
and
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(vi) expenses of complying with the securities luebsky laws of any jurisdictions in connectionw#uch registration or qualification; provided
however, neither the Partnership nor Summit REIT shalliélele for (A) any discounts or commissions to amglerwriter or broker attributat
to the sale of Redemption Shares, or (B) any feexpenses incurred by holders of Redemption Sharesnnection with such registration tt
according to the written instructions of any regoitg authority, the Partnership or Summit REIT @& permitted to pay.

(e)_Indemnification

(i) In connection with the Registratiotat®@ment, the General Partner and the Partnerghge &0 indemnify each holder of Redemption
Shares and each Person who controls any such haflRedemption Shares within the meaning of Sectif the Securities Act, against all
losses, claims, damages, liabilities and expenselding reasonable costs of investigation) causedny untrue, or alleged untrue, stateme
a material fact contained in the Registration St&tet, preliminary prospectus or prospectus (as datenr supplemented if Summit REIT shall
have furnished any amendments or supplements theretaused by any omission or alleged omissmstdte therein a material fact required to
be stated therein or necessary to make the stateitinemein not misleading, except insofar as saskds, claims, damages, liabilities or expe
are caused by any untrue statement, alleged ustatement, omission, or alleged omission based information furnished to Summit REIT
the Limited Partner of the holder for use ther&ammit REIT and each officer, director and coningllperson of Summit REIT and the
Partnership shall be indemnified by each Limitedra or holder of Redemption Shares covered byRiégistration Statement for all such
losses, claims, damages, liabilities and expenseliding reasonable costs of investigation) causedny untrue, or alleged untrue, stateme
any omission, or alleged omission, based uponimétion furnished to Summit REIT by the Limited Partor the holder for use therein.

(i) Promptly upon receipt by a party @minified under this Section 8.05(e) of notice & dtommencement of any action against such
indemnified party in respect of which indemnityrermbursement may be sought against any indemugjfgarty under this Section 8.05(e), such
indemnified party shall notify the indemnifying pain writing of the commencement of such actiout the failure to so notify the indemnifying
party shall not relieve it of any liability thatritay have to any indemnified party otherwise thadeu this Section 8.05(e) unless such failure
shall materially adversely affect the defense a@hsaction. In case notice of commencement of ank setion shall be given to the indemnifyi
party as above provided, the indemnifying partylldf@entitled to participate in and, to the exteémbay wish, jointly with any other
indemnifying party similarly notified, to assumesttiefense of such action at its own expense, witimsel chosen by it and reasonably
satisfactory to such indemnified party. The indefiediparty shall have the right to employ sepacatensel in any such action and participate in
the defense thereof, but the reasonable fees gahses of such counsel (other than reasonableafdstgestigation) shall be paid by the
indemnified party unless (i) the indemnifying paaiyrees to pay the same, (ii) the indemnifyingyptails to assume the defense of such action
with counsel reasonably satisfactory to the inddiedhiparty or (iii) the named parties to any suctian
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(including any impleaded parties) have been advigesuch counsel that representation of such ind@drparty and the indemnifying party by
the same counsel would be inappropriate under @pé standards of professional conduct (in whasedhe indemnified party shall have the
right to separate counsel and the indemnifyingypsimall pay the reasonable fees and expenses lofsgparate counsel, provided that, the
indemnifying party shall not be liable for more thane separate counsel). No indemnifying partyl &fealiable for any settlement of any
proceeding entered into without its consent.

() _Contribution

(i) If for any reason the indemnificatiprovisions contemplated by Section 8.05(e) heaeefeither unavailable or insufficient to hold
harmless an indemnified party in respect of angdesclaims, damages or liabilities referred todime then the party that would otherwise be
required to provide indemnification or the indenyinify party (in either case, for purposes of thistiea 8.05(f), the 1Indemnifying Party ") in
respect of such losses, claims, damages or lialilishall contribute to the amount paid or payalyl¢éhe party that would otherwise be entitle
indemnification or the indemnified party (in eithease, for purposes of this Section 8.05(f), thedemnified Party ") as a result of such losses,
claims, damages, liabilities or expense, in sucp@rtion as is appropriate to reflect the relafeugt of the Indemnifying Party and the
Indemnified Party, as well as any other relevanitafyle considerations. The relative fault of thddmnifying Party and Indemnified Party shall
be determined by reference to, among other thimbether the untrue or alleged untrue statementodterial fact or omission or alleged
omission to state a material fact related to infation supplied by the Indemnifying Party or Indefiad Party, and the parties’ relative intent,
knowledge, access to information and opportunityairect or prevent such statement or omission.arheunt paid or payable by a party as a
result of the losses, claims, damages, liabilities expenses referred to above shall be deemadltmlé any legal or other fees or expenses
reasonably incurred by such party.

(ii) The parties hereto agree that it idouot be just and equitable if contribution punsti@ this Section 8.05(f) were determined by pro
rata allocation (even if the holders were treatedra entity for such purpose) or by any other oebthf allocation that does not take account of
the equitable considerations referred to in the édiately preceding paragraph. No person or enétgrthined to have committed a fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to trlbution from any person or entity who was
not guilty of such fraudulent misrepresentation.

(iii) The contribution provided for inithSection 8.05(f) shall survive the terminatiortlué Agreement and shall remain in full force and
effect regardless of any investigation made byrobehalf of any Indemnified Party.
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ARTICLE IX
TRANSFERS OF PARTNERSHIP INTERESTS

9.01 Purchase for Investment

(a) Each Limited Partner, by its signatbelow or by its subsequent admission to the Pestiip, hereby represents and warrants to the
General Partner and to the Partnership that theisitign of such Limited Partner’s Partnership Wng made for investment purposes only and
not with a view to the resale or distribution oEsWPartnership Units.

(b) Subject to the provisions of Sect®f2 hereof, each Limited Partner agrees that kirolied Partner will not sell, assign or otherwise
transfer such Limited Partner’'s Partnership Unitary fraction thereof, whether voluntarily or byevation of law or at judicial sale or
otherwise, to any Person who does not make theseptations and warranties to the General Partthdéorsh in Section 9.01(a) hereof.

9.02 Restrictions on Transfer of Partnership Units

(a) Subject to the provisions of Secti@r®(b) and (c) hereof, no Limited Partner magnfgell, assign, hypothecate, pledge or otherwise
transfer all or any portion of such Limited Partad?artnership Units, or any of such Limited Partheconomic rights as a Limited Partner,
whether voluntarily or by operation of law or atlicial sale or otherwise (collectively, artansfer ”) without the consent of the General Part
which consent may be granted or withheld in it® soid absolute discretion; provideldowever, that the term Transfer does not include (a) any
redemption of Common Units by the Partnership anfit REIT, or acquisition of Common Units by SUummREEIT, pursuant to Section 8.04
(b) any redemption of Partnership Units pursuartry Partnership Unit Designation. The Generalrféamnay require, as a condition of any
Transfer to which it consents, that the transfasmume all costs incurred by the Partnership imection therewith (including, but not limited
cost of legal counsel).

(b) No Limited Partner may withdraw frdahre Partnership other than as a result of a pexdhittansfer (.e., a Transfer consented to as
contemplated by clause (a) above or a Transfeupatgo Section 9.05 hereof) of all of such Limifeattner’'s Partnership Units pursuant to this
Article IX or pursuant to a redemption of all ofcsuLimited Partner's Common Units pursuant to Sec8.04 hereof. Upon the permitted
Transfer or redemption of all of a Limited Partse€ommon Units, such Limited Partner shall cead®ta Limited Partner.

(c) No Limited Partner may effect a Tren®f its Partnership Units, in whole or in paftjn the opinion of legal counsel for the
Partnership, such proposed Transfer would regb@eegistration of the Partnership Units underSbeurities Act or would otherwise violate
any applicable federal or state securities or Blkyelaw (including investment suitability standgrds

(d) No Transfer by a Limited Partner tsffPartnership Units, in whole or in part, may tedmto any Person if (i) in the opinion of legal
counsel for the Partnership, such Transfer wouddltén the Partnership being treated as an assmti@xable as a corporation
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(other than a qualified REIT subsidiary within theaning of Section 856(i) of the Code), (ii) in th@nion of legal counsel for the Partnershi
would adversely affect the ability of Summit RE@ dontinue to qualify as a REIT or subject Sumnti Rto any additional taxes under

Section 857 or Section 4981 of the Code, (iii) @eneral Partner determines, in its sole and alesdistretion, that such Transfer, along or in
connection with other Transfers, could cause thenBeship Units to be treated as readily tradablamw “established securities market” or a
“secondary market (or the substantial equivaleatetbf)” within the meaning of Section 7704 of thed€, provided that the General Partner may
presume that any proposed Transfer of Partnershits during calendar year 2011 will cause the Rastmp Units to be treated as readily
tradable on a “secondary market (or the substaatjaivalent thereof)“or (iv) in the opinion of ldgaunsel for the Partnership, such Transfer is
reasonably likely to cause the Partnership totfesdlatisfy the 90% qualifying income test describe8ection 7704(c) of the Code.

(e) Any purported Transfer in contraventof any of the provisions of this Article IX shhk voidab initio and ineffectual and shall not
binding upon, or recognized by, the General Partnéhe Partnership.

(f) Prior to the consummation of any Tstam under this Article 1X, the transferor and/oe transferee shall deliver to the General Partner
such opinions, certificates and other documenth@seneral Partner shall request in connectioh siith Transfer.

9.03 Admission of Substitute Limited Partner.

(a) Subject to the other provisions as trticle 1X, an assignee of the Partnership Upfta Limited Partner (which shall be understood to
include any purchaser, transferee, donee or otoguient of any disposition of such Partnershipt§)rghall be deemed admitted as a Limited
Partner of the Partnership only with the conserthefGeneral Partner, which consent may be givevitbheld by the General Partner in its sole
and absolute discretion, and upon the satisfactomypletion of the following:

(i) The assignee shall have acceptecagneled to be bound by the terms and provisionsiefAgreement by executing a counterpart or an
amendment thereof, including a revised Exhibitakd such other documents or instruments as ther@eePartner may require in order to effect
the admission of such Person as a Limited Partner.

(ii) To the extent required, an amendedtificate evidencing the admission of such Peeoa Limited Partner shall have been signed,
acknowledged and filed in accordance with the Act.

(iif) The assignee shall have deliverddtter containing the representation set fortBéttion 9.01(a) hereof and the representations and
warranties set forth in Section 9.01(b) hereof.

(iv) If the assignee is a corporatiortparship, limited liability company or trust, thssignee shall have provided the General Partrib
evidence

-49-




satisfactory to counsel for the Partnership of #éssignees authority to become a Limited Partner under #meng and provisions of tt
Agreement.

(v) The assignee shall have executedngepof attorney containing the terms and provisiseisforth in Section 8.02 hereof.

(vi) The assignee shall have paid alaldges and other expenses of the Partnershiph@n@éneral Partner and filing and publication c
in connection with its substitution as a LimitedtRer.

(vii) The assignee shall have obtainedgtior written consent of the General Partnets@dmission as a Substitute Limited Partner,
which consent may be given or denied in the exerafgshe General Partner’s sole and absolute disote

(b) For the purpose of allocating Proéitel Losses and distributing cash received by #mnership, a Substitute Limited Partner shall be
treated as having become, and appearing in thedgod the Partnership as, a Partner upon thegfdiithe Certificate described in Section 9.03
(a)(ii) hereof or, if no such filing is requiredhet later of the date specified in the transfer dueuts or the date on which the General Partner has
received all necessary instruments of transfersadtitution.

(c) The General Partner and the Substltirhited Partner shall cooperate with each otlyepreparing the documentation required by this
Section 9.03 and making all official filings andighications. The Partnership shall take all sucloachs promptly as practicable after the
satisfaction of the conditions in this Article I¥ the admission of such Person as a Limited Padithre Partnership.

9.04 Rights of Assignees of Partnership Units

(a) Subject to the provisions of Secti@rxl and 9.02 hereof, except as required by dperaf law, the Partnership shall not be obligated
for any purposes whatsoever to recognize the asgighby any Limited Partner of its Partnership Buintil the Partnership has received notice
thereof.

(b) Any Person who is the assignee obafiny portion of a Limited Partner’s Partnersiifits, but does not become a Substitute Limited
Partner and desires to make a further assignmesutabf Partnership Units, shall be subject to allgrovisions of this Article IX to the same
extent and in the same manner as any Limited Redsring to make an assignment of its PartneriShiips.

9.05 Effect of Bankruptcy, Death, Incompetence or @ mination of a Limited Partner . The occurrence of an Event of Bankruptcy as to a
Limited Partner, the death of a Limited Partneadinal adjudication that a Limited Partner is imgmetent (which term shall include, but not be
limited to, insanity) shall not cause the termioator dissolution of the Partnership, and the ssrof the Partnership shall continue if an order
for relief in a bankruptcy proceeding is enteredingt a Limited Partner, the trustee or receivdrigfestate or, if such Limited Partner dies, such
Limited Partner’s executor, administrator or tragster, if such Limited Partner is finally adjudiedtincompetent, such Limited Partner’s
committee,
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guardian or conservator, shall have the rightaiohd.imited Partner for the purpose of settlingr@naging such Limited Partner’s estate
property and such power as the bankrupt, deceasadampetent Limited Partner possessed to as$igm any part of such Limited Partner’s
Partnership Units and to join with the assignesaitisfying conditions precedent to the admissiothefassignee as a Substitute Limited Partner.

9.06 _Joint Ownership of Partnership Units. A Partnership Unit may be acquired by two indiats as joint tenants with right of
survivorship, providedhat such individuals either are married or aratezl and share the same home as tenants in corfiim@mritten consent
or vote of both owners of any such jointly heldtRarship Unit shall be required to constitute tbiaam of the owners of such Partnership Unit;
provided, however, that the written consent of only one joint owndlt be required if the Partnership has been predid/ith evidence
satisfactory to the counsel for the Partnershiptthe actions of a single joint owner can bind batiners under the applicable laws of the sta
residence of such joint owners. Upon the deatmef@w~ner of a Partnership Unit held in a joint tanawith a right of survivorship, the
Partnership Unit shall become owned solely by thrgigor as a Limited Partner and not as an assighlee Partnership need not recognize the
death of one of the owners of a jointly-held Parghg Unit until it shall have received certificdtaotice of such death. Upon notice to the
General Partner from either owner, the Generahaghall cause the Partnership Unit to be dividemltwo equal Partnership Units, which s|
thereafter be owned separately by each of the fooweers.

ARTICLE X
BOOKS AND RECORDS; ACCOUNTING; TAX MATTERS

10.01 Books and RecordsAt all times during the continuance of the Parshé, the General Partner shall keep or cause t@pt at the
Partnership’s specified office true and completeksoof account in accordance with generally acakpteounting principles, including: (a) a
current list of the full name and last known busmeaddress of each Partner, (b) a copy of thefiCaté Limited Partnership and all certificates
of amendment thereto, (c) copies of the Partneisképeral, state and local income tax returnsraparts, (d) copies of this Agreement and any
financial statements of the Partnership for theghmost recent years and (e) all documents anthiaton required under the Act. Any Partner
or its duly authorized representative, upon payiregcosts of collection, duplication and mailinigal be entitled to a copy of such records if
reasonably requested.

10.02 Custody of Partnership Funds; Bank Accounts

(a) All funds of the Partnership not athise invested shall be deposited in one or mocewtts maintained in such banking or brokerage
institutions as the General Partner shall deterpgnd withdrawals shall be made only on such sigeatr signatures as the General Partner
from time to time, determine.

(b) All deposits and other funds not rexkdh the operation of the business of the Parfiigraay be invested by the General Partner. The
funds of the Partnership shall not be commingletth wie funds of any Person other than the Generdh® except for such
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commingling as may necessarily result from an itmesit in those investment companies permitted tsySkction 10.02(b).

10.03 Fiscal and Taxable Year The fiscal and taxable year of the Partnershiil &ie the calendar year unless otherwise reqiyethe
Code.

10.04_Annual Tax Information and Report. Within 75 days after the end of each fiscal y&ahe Partnership, the General Partner shall
furnish to each person who was a Limited Partnangttime during such year the tax information 1sseey to file such Limited Partner’s
individual tax returns as shall be reasonably neqLiby law.

10.05 Tax Matters Partner; Tax Elections; Special Bsis Adjustments.

(a) The General Partner shall be theNlakers Partner of the Partnership. As Tax MatRarner, the General Partner shall have the right
and obligation to take all actions authorized asqlired, respectively, by the Code for the Tax BtatPartner. The General Partner shall have
the right to retain professional assistance ingespf any audit of the Partnership by the Sersaioe all out-of-pocket expenses and fees incurred
by the General Partner on behalf of the Partnershipax Matters Partner shall constitute Partnprskipenses. In the event the General Partner
receives notice of a final Partnership adjustmeaen Section 6223(a)(2) of the Code, the GenendhBashall either (i) file a court petition for
judicial review of such final adjustment within tperiod provided under Section 6226(a) of the Cadeypy of which petition shall be mailed
all Limited Partners on the date such petitiorilesdf or (ii) mail a written notice to all LimiteBartners, within such period, that describes the
General Partner’s reasons for determining notiéosfiich a petition.

(b) All elections required or permitterdide made by the Partnership under the Code oappljcable state or local tax law shall be made
by the General Partner in its sole and absolutetion.

(c) In the event of a transfer of allamy part of the Partnership Interest of any Payther Partnership, at the option of the Generahiar
may elect pursuant to Section 754 of the Code jissathe basis of the Properties. Notwithstandingtlzing contained in Article V of this
Agreement, any adjustments made pursuant to Sechidrshall affect only the successor in intereshéotransferring Partner and in no event
shall be taken into account in establishing, maiirig or computing Capital Accounts for the othartRers for any purpose under this
Agreement. Each Partner will furnish the Partngrstith all information necessary to give effecstech election.

(d) The Partners, intending to be leghtiynd, hereby authorize the Partnership to maledeation (the ‘Safe Harbor Election™) to have
the “liquidation value” safe harbor provided in posed Treasury Regulation § 1.83-3(1) and the Rexgb&evenue Procedure set forth in
Internal Revenue Service Notice 2005-43, as sufeghreabor may be modified when such proposed geil@issued in final form or as
amended by subsequently issued guidance (8wf¢ Harbor "), apply to any interest in the Partnership trensd to a service provider while
the Safe Harbor Election remains effective, togktent such interest meets the Safe Harbor reqamesr{collectively, such interests are referred
to as “Safe Harbor
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Interests ™). The Tax Matters Partner is authorized and diretdegkecute and file the Safe Harbor Election oralfedf the Partnership and 1
Partners. The Partnership and the Partners (imgdudny person to whom an interest in the Partnerghiransferred in connection with

performance of services) hereby agree to complly mlitrequirements of the Safe Harbor (includingditure allocations) with respect to all S
Harbor Interests and to prepare and file all Ueslefal income tax returns reporting the tax conseges of the issuance and vesting of
Harbor Interests consistent with such final Safebda guidance. The Partnership is also authoripethke such actions as are necesss
achieve, under the Safe Harbor, the effect thaetbetion and compliance with all requirementshef Safe Harbor referred to above woult
intended to achieve under Proposed Treasury Reégulatl.83-3, including amending this Agreement.

(e) Each Limited Partner shall be reqlite provide such information as reasonably reqakely the Partnership in order to determine
whether such Limited Partner (i) owns, directlyconstructively (within the meaning of Section 3)8§athe Code, as modified by Section 856
(d)(5) of the Code and Section 7704(d)(3) of thel®opfive percent (5%) or more of the of the vadfighe Partnership or (ii) owns, directly or
constructively (within the meaning of Section 3)8fathe Code, as modified by Section 856(d)(5hef Code and Section 7704(d)(3) of the
Code), ten percent (10%) or more of (a) the stbgkyoting power or value, of a tenant (other thdtag&able REIT subsidiary” within the
meaning of Section 856(d) of the Code) of the Rastnip that is a corporation or (b) the assetebprofits of a tenant of the Partnership that
noncorporate entity.

ARTICLE Xl
AMENDMENT OF AGREEMENT; MERGER

11.01 Amendment of Agreement

The General Partnsrtonsent shall be required for any amendmentgoireement. The General Partner, without the eohsf the Limitec
Partners, may amend this Agreement in any respemtided, however, that the following amendments shall require thiesent of a Majority il
Interest (other than the General Partner or angiBigsy of the General Partner):

(a) any amendment affecting the operatiotme Conversion Factor or the Common Unit Red@nRight (except as otherwise provided
herein) in a manner that adversely affects the teichPartners in any material respect;

(b) any amendment that would adversdlgcathe rights of the Limited Partners to receive distributions payable to them hereunder,
other than with respect to the issuance of additi®artnership Units pursuant to Section 4.02 Hereo

(c) any amendment that would alter therfeaship’s allocations of Profit and Loss to thenlted Partners, other than with respect to the
issuance of additional Partnership Units pursua@ection 4.02 hereof;

(d) any amendment that would impose enLfimited Partners any obligation to make additiad®apital Contributions to the Partnership;
or
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(e) any amendment to this Article XI.

11.02 Merger of Partnership.

The General Partner, without the consent eliimited Partners, may (i) merge or consolidatgeRlartnership with or into any other domestic
or foreign partnership, limited partnership, linditéability company or corporation or (ii) sell af substantially all of the assets of the
Partnership in a transaction pursuant to which.iheted Partners (other than the General Partnem8it REIT or any Subsidiary of the Gen
Partner or Summit REIT) receives considerationeagasth in Section 7.01(c)(ii) hereof or the trao8on complies with Sections 7.01(c)(iii) or
7.01(d) hereof and may amend this Agreement in ectimn with any such transaction consistent withghovisions of this Article XI; provided
however, that the consent of a Majority in Interest sheallrequired in the case of any other (a) mergepnsolidation of the Partnership with or
into any other domestic or foreign partnershipjtia partnership, limited liability company or coration or (b) sale of all or substantially all of
the assets of the Partnership.

ARTICLE XIl
GENERAL PROVISIONS

12.01_Notices All communications required or permitted undes thgreement shall be in writing and shall be degteehave been given
when delivered personally, by email, by press s#ely posting on the Web site of the General Baror upon deposit in the United States r
registered, first-class postage prepaid returnipecequested, or via courier to the Partners etattidresses set forth_in Exhibita#tached hereto,
as it may be amended or restated from time to tpr@zided, however, that any Partner may specify a different addbgssotifying the General
Partner in writing of such different address. Nesi¢o the General Partner and the Partnershiptshalélivered at or mailed to its principal oft
address set forth in Section 2.03 hereof. The GefRartner and the Partnership may specify a diffeaddress by notifying the Limited Partners
in writing of such different address.

12.02 _Survival of Rights. Subject to the provisions hereof limiting tramsfehis Agreement shall be binding upon and inaréne benefit of
the Partners and the Partnership and their pedhnigEpective legal representatives, successonsfér@es and assigns.

12.03_Additional Documents. Each Partner agrees to perform all further aatsexecute, swear to, acknowledge and deliveuethér
documents that may be reasonable, necessary, aigpeoqr desirable to carry out the provisionshi$ tAgreement or the Act.

12.04 Severability. If any provision of this Agreement shall be deethillegal, invalid or unenforceable in any juiiébn, then such
provision shall be deemed to be severable fromAbgieement (to the extent permitted by law) andrig event such illegality, invalidity or
unenforceability shall not affect the remaindergodr To the extent permitted under applicable ldne,severed provision shall be interpreted or
modified so as to be enforceable to the maximurareéxiermitted by law.

12.05 Entire Agreement This Agreement and exhibits attached hereto datesthe entire Agreement of the Partners andrsege all prio
written agreements and prior and
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contemporaneous oral agreements, understandingsegadiations with respect to the subject matteedfe

12.06_Pronouns and Plurals When the context in which words are used in theeBment indicates that such is the intent, wardke
singular number shall include the plural and theenéine gender shall include the neuter or femalelgr as the context may require.

12.07_Headings The Article headings or sections in this Agreetvagr for convenience only and shall not be usemirstruing the scope of
this Agreement or any particular Article.

12.08 Counterparts. This Agreement may be executed by hand or by poWattorney in several counterparts, each of wisicall be
deemed to be an original copy and all of which tbhgeshall constitute one and the same instrumiedirig on all parties hereto, notwithstand
that all parties shall not have signed the sameateopart.

12.09 Governing Law. This Agreement shall be governed by and constivedcordance with the laws of the State of Delawa

[ Signature page follow$.
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IN WITNESS WHEREOF, the parties hereto haveetieder affixed their signatures to this First Amhes and Restated Agreement of Lim
Partnership, all as of the ¥day of February, 2011.

GENERAL PARTNER:

SUMMIT HOTEL GP, LLC,
a Delaware limited liability company

By: Summit Hotel Properties, Inc.
a Maryland corporation, its Sole Memb

By: /s/ Kerry W. Boekelheide

Name: Kerry W. Boekelheide
Title:  Executive Chairmar

LIMITED PARTNER:

SUMMIT HOTEL PROPERTIES, INC.,
a Maryland corporation

By: /s/ Kerry W. Boekelheide

Name: Kerry W. Boekelheide
Title:  Executive Chairmar

Signature Page to First Amended and Restated Agneteof Limited Partnership of Summit Hotel OP, LP




LIMITED PARTNER:

THE SUMMIT GROUP, INC.
a South Dakota corporation

By: /s/ Kerry W. Boekelheide
Name: Kerry W. Boekelheide
Title:  Executive Chairmar

Signature Page to First Amended and Restated Agneteof Limited Partnership of Summit Hotel OP, LP




LIMITED PARTNER:

By: /s/ Gary Tharaldson
GARY THARALDSON

Signature Page to First Amended and Restated Agneteof Limited Partnership of Summit Hotel OP, LP




Name and Address of Partr

EXHIBIT A
(As of February 14, 2011)

Partnership Unit
(Type and Amount

Percentage Intere

GENERAL PARTNER:

Summit Hotel GP, LLC

c/o Summit Hotel Properties, Inc.

2701 South Minnesota Avenue, Suite 6
Sioux Falls, SD 5710

LIMITED PARTNERS:

Summit Hotel Properties, Inc.

2701 South Minnesota Avenue, Suite 6
Sioux Falls, SD 5710

Other Limited Partners listed on
Schedule 1 attached hereto and
incorporated by reference hert

TOTAL:

37,378 Common Unit

27,240,622 Common Uni

10,100,000 Common Uni

37,378,000 Common Uni

Exhibit A-1
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Schedule 1 to Exhibit A
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EXHIBIT B
NOTICE OF EXERCISE OF REDEMPTION RIGHT

In accordance with Section 8.04 of the Agreetnoé Limited Partnership, as amended (the “Agreafef Summit Hotel OP, LP, the
undersigned hereby irrevocably (i) presents foenaption Common Units in Summit Hotel OP,i accordance with the terms of
Agreement and the Common Unit Redemption Rightrreteto in Section 8.04 thereof, (ii) surrendersrsGommon Units and all right, title and
interest therein and (iii) directs that the Cashotmt or REIT Shares Amount (as defined in the Agrest) as determined by the General Pal
deliverable upon exercise of the Common Unit RedenpRight be delivered to the address specifiddweand if REIT Shares (as defined in
the Agreement) are to be delivered, such REIT Shaeaegistered or placed in the name(s) and atdtigess(es) specified below. The
undersigned hereby represents, warrants and esrtifat the undersigned (a) has title to such Camldmats, free and clear of the rights and
interests of any person or entity other than thtnieaship or the General Partner; (b) has therigifit, power and authority to cause the
redemption of the Common Units as provided heraidt (c) has obtained the approval of all persorentities, if any, having the right to cons
to or approve the Common Units for redemption.

Dated: ,

Name of Limited Partne

(Signature of Limited Partner or Authorized
Representative)

(Mailing Address;

(City) (State) (Zip Code)

Signature Guaranteed k

If REIT Shares are to be issued, issue to:
Name:
Please insert Social Security or Identifying Number
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EXHIBIT C -1

CERTIFICATION OF NON-FOREIGN STATUS
(FOR REDEEMING LIMITED PARTNERS THAT ARE ENTITIES)

Under Section 1445(e) of the Internal Reve@inde of 1986, as amended (the “Code”), in the epkatdisposition by a non-U.S. person of a
partnership interest in a partnership in whictb(% or more of the value of the gross assets asnsfidJnited States real property interests
(“USRPIs"), as defined in Section 897(c) of the €pdnd (ii) 90% or more of the value of the grassets consists of USRPIs, cash, and cash
equivalents, the transferee will be required tdhild 10% of the amount realized by the non-U.8s@e upon the disposition. To inform
Summit Hotel GP, LLC (the “General Partner”) anar®uit Hotel OP, LP (the “Partnership”) that no withthing is required with respect to the
redemption by (“Partner”) of its Comnunits in the Partnership, the undersigned heoeltjfies the following on behalf of
Partner:

1. Partner is not a foreign corporation, foreigntiparship, foreign trust, or foreign estate, as ¢ht@sms are defined in the Code and the Treasun
regulations thereunde

2. Partner is not a disregarded entity as defined@a3Jury Regulation Section 1.1-2(b)(2)(iii).

3. The U.S. employer identification number of Partiser

4. The principal business address of Partner is: , and Partner’s place of
incorporation is

5. Partner agrees to inform the General Partnéb&comes a foreign person at any time duringtireetyear period immediately following the
date of this notice

6. Partner understands that this certification maylisclosed to the Internal Revenue Service byGteeral Partner and that any false statement
contained herein could be punished by fine, impnisent, or both

PARTNER:

By:

Name:
Title:
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Under penalties of perjury, | declare that | haxamined this certification and, to the best of rmpWkledge and belief, it is true, correct,
complete, and | further declare that | have auth@o sign this document on behalf of Partner.

Date:

Name:
Title:
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EXHIBIT C -2

CERTIFICATION OF NON-FOREIGN STATUS
(FOR REDEEMING LIMITED PARTNERS THAT ARE INDIVIDUAL  S)

Under Section 1445(e) of the Internal Reve@inde of 1986, as amended (the “Code”), in the epkatdisposition by a non-U.S. person of a
partnership interest in a partnership in whictb(% or more of the value of the gross assets asnsfidJnited States real property interests
(“USRPIs"), as defined in Section 897(c) of the €pdnd (ii) 90% or more of the value of the grossets consists of USRPIs, cash, and cash
equivalents, the transferee will be required tdhild 10% of the amount realized by the non-U.8s@e upon the disposition. To inform
Summit Hotel GP, LLC (the “General Partner”) anar®uit Hotel OP, LP (the “Partnership”) that no withting is required with respect to my
redemption of my Common Units in the Partnership, | , hereby certify the following:

1. I am not a nonresident alien for purposes of th&me taxation.
2. My U.S. taxpayer identification number (societsrity number) is

3. My home address is:

4. | agree to inform the General Partner promptlykiecome a nonresident alien at any time durieghinee-year period immediately following

the date of this notict
5. lunderstand that this certification may be diseld to the Internal Revenue Service by the GeRend@iher and that any false statement

contained herein could be punished by fine, impnisent, or both

Name:

Under penalties of perjury, | declare that | haxamined this certification and, to the best of nmpWwledge and belief, it is true, correct, and
complete.

Date:

Name:
Title:
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EXHIBIT D

NOTICE OF ELECTION BY PARTNER TO CONVERT
LTIP UNITS INTO COMMON UNITS

The undersigned holder of LTIP Units herelgviocably (i) elects to convert the number of LTRits in Summit Hotel OP, LP (the
“Partnership”) set forth below into Common Unitsaiccordance with the terms of the Agreement of tachPartnership of the Partnership, as
amended; and (ii) directs that any cash in lie€Cofmmon Units that may be deliverable upon such emion be delivered to the address
specified below. The undersigned hereby represesatsants, and certifies that the undersigned éa)tlle to such LTIP Units, free and clear of
the rights or interests of any other person ortgther than the Partnership or the General Parthghas the full right, power, and authority to
cause the conversion of such LTIP Units as proviteein; and (c) has obtained the consent to atoappof all persons or entities, if any,
having the right to consent to or approve such ecsion.

Name of Holder

(Please Print: Exact Name as Registered with P&t

Number of LTIP Units to be Converte

Date of this Notice:

(Signature of Holder: Sign Exact Name as Regidteri¢h Partnership

(Street Address

(City) (State) (Zip Code)

Signature Guaranteed
by:

Exhibit D-1




EXHIBIT E

NOTICE OF ELECTION BY PARTNERSHIP TO FORCE CONVERSI ON OF
LTIP UNITS INTO COMMON UNITS

Summit Hotel OP, LP (the “Partnership”) herelbgcts to cause the number of LTIP Units heldhgyholder of LTIP Units set forth below to
be converted into Common Units in accordance wighterms of the Agreement of Limited PartnershithefPartnership, as amended, effective
as of (the “Conversion Date”).

Name of Holder
(Please Print: Exact Name as Registered with Pahi®

Number of LTIP Units to b
Converted:

Date of this Notice:
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Exhibit 10.22
SECOND EMPLOYMENT AGREEMENT

THIS SECOND EMPLOYMENT AGREEMENT, effective as of February 14, 2012, between SUMMITTHEL
PROPERTIES, INC., a Maryland corporation (the “Camg’), and RYAN A. BERTUCCI (the “Executive”), raes and provides as follows:

WITNESSETH:

WHEREAS , the Company desires to continue to employ thecttikee to devote substantially all of his busingisse,
attention and efforts to the business of the Comyeeaml to serve as the Vice President of Acquisitiohthe Company on the terms and subje
the conditions hereinafter stated; and

WHEREAS , the Executive desires to be so employed on tinestand subject to the conditions hereinafter dtate

NOW, THEREFORE , in consideration of the premises and mutual elbiigns hereinafter set forth, the parties agre
follows:

1. RECITALS The above recitals are incorporated by referéecein and made a part hereof as set forth venbati

2. EMPLOYMENT. The Company shall continue to employ the Exeeutand the Executive agrees to be so empl
in the capacity of the ComparsyVice President of Acquisitions to serve for therfi (as hereinafter defined) hereof, subject tdiex
termination as hereinafter provided.

3. TERM. The Initial Term of the Executive’s employmentder this Agreement (the “Initial Term$hall be for
period of six (6) months commencing on February24,2 (the “Effective Date”and continuing until August 13, 2012, unless teated earlie
as provided herein. If neither the Company nor Executive has provided the other with written cetiof an intention to terminate t
Agreement at least thirty (30) days before the efhdhe Initial Term or any subsequent six (6) morghewal period, this Agreement v
automatically renew for a six (6) month period.r parposes of this Agreement, the word “Temméans the Initial Term and the period of
extension of the Initial Term pursuant to the poieg sentence.

4. SERVICES The Executive shall devote substantially alhf business time, attention and effort to the Camyfs
affairs. The Company further agrees that the Etkezunay engage in civic and community activitiesl @ndeavors provided that such activ
do not interfere with the performance of the Exia®is duties hereunder. The Executive shall have duthority and responsibility f
formulating policies and administering the Compamyall respects, subject to the general directmpproval and control of the Compaay’
President and Chief Executive Officer.




5. COMPENSATION

(a) Base Salary During the Term, the Company shall pay the Ekeeudor his services an annual Base St
equal to Two Hundred Twenty Thousand Dollars ($2Q0), subject to any increases approved by thedoaDirectors (the “Board"pr its
Compensation Committee (the “Committee”). SucheB3alary shall be paid in accordance with the Camigapayroll schedule. Any incre:
in Base Salary shall not serve to limit or redusg ather obligations to the Executive under thigefgnent.

(b) Annual Bonus In addition to his annual Base Salary, for perfance in calendar year 2012 and anni
thereafter during the Term, the Executive shallehdne opportunity to earn an Annual Bonus to thterxthat prescribed individual and corpo
goals established by the Committee are achievéxd. ifidividual and corporate goals established leyGbmmittee shall provide the Execu
the opportunity to earn Annual Bonus payments otaififty percent (50%) of Base Salary to the extsuch goals are achieved. Any Anr
Bonus that is earned under this Section 5(b) di®lbaid in a single lump sum payment no later tdamch 15 following the calendar yeal
which the Annual Bonus is earned.

6. BENEFITS The Company agrees to provide the Executive thighfollowing benefits:

(a) Vacation . The Executive shall be entitled each calendar yte a vacation, during which time
compensation shall be paid in full. The time adldtfor such vacation shall be an aggregate of féuweeks. In the year Executive termin
employment, he shall be entitled to receive a peorgaid vacation based upon the amount of time Hbahas worked during the year
termination. In the event that he has not takenviacation time computed on a prorated basis, b Isk paid, at his regular rate of pay,
unused vacation. In the event Executive has takere vacation time than allotted for the year omieation, there shall be no reductior
compensation otherwise payable hereunder.

(b) Employee Benefits During the Term, the Executive and/or the Exieels family, as the case may be, s
be eligible to participate in all Company employemefit plans in which other executive level empley of the Company and/or the membe
their families, as the case may be, are eligiblgatdicipate including, but not limited to, anyirement, pension, profgharing, insurance or ott
plans which may now be in effect or which may héiezabe adopted by the Company. Regarding lifeiriasce, the Executive shall have
right to name the beneficiary of such life insumpolicy.

(c) Equity Plan Participation. The Executive shall be eligible to participatethe Company 2011 Equit
Incentive Plan and any subsequent equity incemiaa established during the Term and shall recaivards, in such amounts and subje
such terms, as determined by the Committee. Nio$tending the preceding sentence, effective aseo€dompletion of the initial public offeril
of the Company’s common stock the Executive shedieive a grant of options to purchase Fegyen Thousand (47,000) shares ol
Company’s common stock under the Compar3011 Equity Incentive Plan (which shall be goeersolely by the terms of the option agreer
prescribed by the Committee and the terms of theg@my’s 2011 Equity Incentive Plan).




7. EXPENSES The Company recognizes that the Executive vaillehto incur certain out-giecket expenses relatec
his services and the Compasyjusiness, and the Company agrees to prompthbuese the Executive for all reasonable expensesssadl
incurred by him in the performance of his dutieshe Company upon presentation of a voucher or meatation indicating the amount ¢
business purposes of any such expenses. Thesasespmclude, but are not limited to, travel, meaisl entertainment. Expenses that
reimbursable to the Executive under this Sectighdll be paid to the Executive in accordance whin €ompanys expense reimbursem
policy but in no event later than March 15 follogithe calendar year in which the expense is indurre

8. TERMINATION.

(a) Grounds. This Agreement shall terminate in the event lod Executives death. In the case of
Executive’s Disability, the Company may elect tontmate the Executive’employment as a result of such Disability. Whegppropriate, tr
Company also may terminate the Execuvemployment pursuant to a Termination With Calseally, the Executive may terminate
employment with the Company pursuant to either &ulary Termination or a Voluntary Termination f@ood Reason. For purposes of
Agreement, the terms Disability, Voluntary Termioat Voluntary Termination for Good Reason, andmiieation With Cause are definec
Section 11 of this Agreement.

(b) Notice of Termination Any termination of employment by the Companythee Executive (other than ug
death) shall be communicated by Notice of Termaratio the Executive or the Company, as applicabla. purposes of this Agreemen
“Notice of Termination"means a written notice which (i) indicates the #etermination provision in this Agreement relieghon and th
specific ground for termination; (ii) sets forthri@asonable detail the facts and circumstancemethio provide a basis for such termination;
(i) the date of termination in accordance witlcen 8(c) below.

(c) Date of Termination For the purposes of this Agreement, “Date ofifieation” means (i) if the Compa
intends to treat the termination as a terminatiaseld upon the Executive’s Disability, the Execusvemployment with the Company sl
terminate effective on the thirtieth day after ttege of the Notice of Termination (which may notdieen before the Executive has been at
from work on account of a physical or mental illees physical injury for at least one hundred fifyp0) days) provided that, before such ¢
the Executive shall not have returned to full-tiperformance of the Executive’s duties; (ii) if tBecutives employment is terminated
reason of Death, the Date of Termination shallHeedate of death of the Executive; (iii) if the Extive’'s employment is terminated by reaso
Voluntary Termination, the Date of Termination shmd thirty (30) days from the date of the NotideTermination (and the Executive shall
deemed to have terminated his employment by Voiyntarmination if the Executive voluntarily refusesprovide substantially all the servi
described in Section 4 hereof for a period gretiten four (4) consecutive weeks (excluding periomde/hich the Executive is not performi
services on account of vacation in accordance &ttion 6(a) hereof and periods in which the Exeeus not performing services on accc
of the Executive’s illness or injury or the illness injury of a member of the Executigeimmediate family); in such event, the Datt
Termination shall be the day after the last daguwdh fourweek period); (iv) if the Company intends to tréda termination as a Terminat
With Cause, the Company shall provide the Executivigéen notice of such grounds for termination @hd Executive shall have a perioc
thirty (30) days to cure such cause to the readerstisfaction of the Board, failing which the Baf Termination shall be the end of such ti
(30) day period; or (v) if the Executiw’employment is terminated by reason of Voluntagrniination for Good Reason, the Date
Termination shall be thirty (30) days after the efithe thirty (30) day cure period.




9. COMPENSATION UPON TERMINATION WITH CAUSE, VOLUNTARY TERMINATION, DEATH OR
DISABILITY . This Section 9 applies in the event that thechiee’'s employment ends upon a Termination With Caus®¥olkantary
Termination, Death or Disability or any reason otti@n a Termination Without Cause or a Voluntaeyrifination With Good Reason. In an
those events, the Executive (or the Execusiestate in the event of his death) shall be edtith receive the Standard Termination Benefitise
Standard Termination Benefits are the benefitamounts described in the following subsections (a) @):

(a) The Executive shall be entitled toeige any compensation (including Base Salary andua&l Bonus ar
accrued but unused vacation) that is earned buidrgs of the Date of Termination.

(b) The Executive shall be entitled toaige any benefits due him under the terms of angleyee benefit ple
maintained by the Company and under the termsybation, restricted stock or similar equity awandiich benefits shall be paid in accorde
with the terms of the applicable plan and any aveangtement between the Executive and the Company.

Except for the Standard Termination Benefits, tixedtitive shall not be entitled to receive any conspgion after the Date of Termination
account of a Termination With Cause, a VoluntarynTieation, death, Disability or any reason otheantta Termination Without Cause ¢
Voluntary Termination With Good Reason.

10. COMPENSATION UPON TERMINATION WITHOUT CAUSE OR VOLNTARY TERMINATION WITH
GOOD REASON. This Section 10 applies in the event that theddkive's employment ends upon a Termination Without CaunseVoluntar
Termination With Good Reason. In any of those &jetihe Executive shall be entitled to receive ltleeefits and amounts described in
following subsections (a), (b), (c) and (d):

(a) The Company shall pay or provide $tendard Termination Benefits as defined in Sectidmexcept that ¢
outstanding options, shares of restricted stock athér equity awards, shall be vested and exereisab of the Date of Termination ¢
outstanding options, stock appreciation rights sindlar equity awards shall remain exercisabledhéer until their stated expiration date ¢
the Executive’s employment had not terminated.

(b) The Company shall pay an amount edqaathe product of the Multiple (as defined belotiphes th
Executives Base Salary at the rate in effect on the Dafeofination (or, in the case of a Voluntary Terniioa for Good Reason, at the rat
effect before a reduction in Base Salary that ¢ries Good Reason for resignation), such payntebétmade in a single cash payment.




(c) The Company shall pay an amount etyutiie product of the Multiple (as defined beldimjes the greater
( x) the highest annual bonus paid to the Executivettie three (3) fiscal years of the Company endethédiately before the Date
Termination or (y ) fifty percent (50%) of the Executive’Base Salary at the rate in effect on the Dat&esmination (or in the case o
Voluntary Termination for Good Reason, at the mteffect before a reduction in Base Salary thaistitutes Good Reason for resignation),
payment to be made in a single cash payment.

(d) The Company shall pay an amount etjuttie product ofx) the Annual Bonus paid to the Executive for
fiscal year of the Company ended immediately befoeecDate of Termination ar(gl) a fraction, the numerator of which is the numbedays th
Executive was employed by the Company during tbeafiyear that includes the Date of Termination tweddenominator of which is 365, si
payment to be made in a single cash payment.

(e) The Company shall pay an amount etgutiie Multiple (as defined below) times the anmramium or cos
paid by the Company for the health, dental andwighsurance coverage for the Executive and thelke's eligible dependents as in effec
the Date of Termination plus an amount equal toMitiple (as defined below) times the annual pnemior cost paid by the Company for
disability and life insurance coverage for the Exe® as in effect on the Date of Termination, spetyment to be made in a single ¢
payment.

The Multiple is “one (1.0)" if the Executive’employment ends upon a Termination Without Céesere the date of a Change in Control a
Change in Control does not occur within ninety (8ays after the Date of Termination or if the Exeals employment ends upon a Volunt
Termination With Good Reason before the date ohan@e in Control. The Multiple is “two (2.0)” ihé¢ Executives employment ends upol
Termination Without Cause on or after the date @hange in Control or within the ninety (90) dayipé preceding the date of a Chang
Control or if the Executive’s employment ends upovioluntary Termination With Good Reason on orrafte date of a Change in Control.

No benefits will be paid or provided to, or on bilud, the Executive under this Section 10 unldss Executive has signed a release and w

of claims in a form reasonably prescribed by then@any, releasing the Company and its officers,ctlims and affiliates from all claims 1
Executive has or may have against such partiessaciu release and waiver of claims has becomergratid irrevocable on or before the forty-
fifth (45 %) day after the date the Executiseémployment ends upon a Termination Without Caarsa Voluntary Termination for Go
Reason. Subject to the Executiyaatisfaction of the requirements of the precedergence and subject to Section 13, the cashitepafabl
under this Section 10 shall be paid on the sixt{étht ) day after the Executive’employment ends upon a Termination Without Carsz
Voluntary Termination for Good Reason; providedwhueer, that if the Executive’employment ends upon a Termination Without Cau
additional amounts become payable under this Secd® because a Change in Control occurs withintyif@0) days after the Date
Termination, such additional amounts shall be jpaidhe fifth (51) business day after the date of the Change inrGloot, if later, the sixtiet
(60t) day after the Executive’s employment ends up@ermnination Without Cause.




11. DEFINITIONS For the purposes of this Agreement, the follguerms shall have the following definitions:

(a) “Change in Control” for purposes of this Agreement, has the same mgaxsrsuch term is defined in
Company’s 2011 Equity Incentive Plan.

(b) “Disability” means that the Executive is “disabledithin the meaning of Section 409A(a)(2)(C) of
Internal Revenue Code of 1986, as amended (the€'God
(c) “Termination With Cause’means the termination of the Executive’s employnignact of the Company’

Board of Directors on account of (i) the Executs/&lilure to perform a material duty or the Exeees material breach of an obligation set fi
in this Agreement or a breach of a material andteri Company policy other than by reason of meatabhysical illness or injury, (ii) tt
Executive’s breach of Executive’s fiduciary duttesthe Company, (iii) the Executivetonduct that is demonstrably and materially ious tc
the Company, monetarily or otherwise or (iv) thes€ixtive’s conviction of, or plea of guilty @wlo contendreo, a felony or crime involvir
moral turpitude or fraud or dishonesty involvingets of the Company and that in all cases is destiin a written notice from the Board
that is not cured, to the reasonable satisfactiadgheoBoard, within thirty (30) days after suchinetis received by the Executive.

(d) “Voluntary Termination”means the Executivevoluntary termination of his employment hereurfdeany
reason other than a Voluntary Termination for G&eéson. For purposes of this Section 11, the Yastuntary Termination does not includ
voluntary refusal to perform services on accouna efacation taken in accordance with Section 6éagdf, the Executive’ failure to perforr
services on account of his illness or injury or theess or injury of a member of his immediate figmprovided such illness is adequal
substantiated at the reasonable request of the @ompr any other absence from service with thétevwriconsent of the Board.

(e) Voluntary Termination for “Good Reasontieans the Executive'termination of his employment hereur
on account of (i) the Comparsymaterial breach of the terms of this Agreemerd direction from the Board that the Executive actefrair
from acting which in either case would be unlawdulcontrary to a material and written Company pglii) a material diminution in tt
Executive’s duties, functions and responsibiliteshe Company and its affiliates without the Exe@ls consent or the Company preventing
Executive from fulfilling or exercising his matelriduties, functions and responsibilities to the @amy and its affiliates without the Executige’
consent, (iii) a material reduction in the ExecatvBase Salary or Annual Bonus opportunity or (iveguirement that the Executive relocate
employment more than fifty (50) miles from the ltboa of the Executives principal office on the date of this Agreemenithaut the consent
the Executive. The Executive’s resignation shall be deemed a “Voluntary Termination for Good R@danless the Executive gives
Board written notice (delivered within thirty (3@pys after the Executive knows of the event, actta. that the Executive asserts consti
Good Reason), the event, action, etc. that the WEkec asserts constitutes Good Reason is not cueethe reasonable satisfaction of
Executive, within thirty (30) days after such netiand the Executive resigns effective not laten tthérty (30) days after the expiration of s
cure period.




12. CODE SECTION 286 . The benefits that the Executive may be entittececeive under this Agreement and ¢
benefits that the Executive is entitled to receinder other plans, agreements and arrangementshivtbgether with the benefits provided ur
this Agreement, are referred to as “Paymentsiqyy constitute Parachute Payments that are sutge€ode Sections 280G and 4999.
provided in this Section 12, the Parachute Paymagilithe reduced if, and only to the extent thateduction will allow the Executive to rece
a greater Net After Tax Amount than the Executivaild receive absent a reduction.

The Accounting Firm will first determine the amowftany Parachute Payments that are payable tBxbeutive. The Accounting Fir
also will determine the Net After Tax Amount attribble to the Executive’s total Parachute Payments.

The Accounting Firm will next determine the largeshount of Payments that may be made to the Execwiithout subjecting tt
Executive to tax under Code Section 4999 (the “@dppayments”).Thereafter, the Accounting Firm will determine et After Tax Amour
attributable to the Capped Payments.

The Executive will receive the total Parachute Pewts or the Capped Payments, whichever provideExbeutive with the higher N
After Tax Amount. If the Executive will receivedtCapped Payments, the total Parachute Paymemhtsevaljusted by first reducing the amc
of any benefits under this Agreement or any othHan,pagreement or arrangement that are not sutgeSection 409A of the Code (with 1
source of the reduction to be directed by the Eigeint) and then by reducing the amount of any fitsnender this Agreement or any other p
agreement or arrangement that are subject to $e4¢ti6A of the Code (with the source of the reducto be directed by the Participant). -
Accounting Firm will notify the Executive and theo@pany if it determines that the Parachute Paymenist be reduced to the Cap
Payments and will send the Executive and the Cosnpatopy of its detailed calculations supportingt ttietermination.

As a result of the uncertainty in the applicationGode Sections 280G and 4999 at the time thatAteunting Firm makes i
determinations under this Section 12, it is possibat amounts will have been paid or distributethe Executive that should not have been
or distributed under this Section 12 (*Overpaym8ntsr that additional amounts should be paid or disted to the Executive under this Sec
12 (*Underpayments”)If the Accounting Firm determines, based on eitherassertion of a deficiency by the Internal Reree8ervice agair
the Company or the Executive, which assertion tleeofinting Firm believes has a high probability aEeess or controlling precedent
substantial authority, that an Overpayment has lbesahe, the Executive must repay to the Companyouttinterest; provided, however, tha
loan will be deemed to have been made and no anvailrite payable by the Executive to the Companiess, and then only to the extent t
the deemed loan and payment would either reducarti@int on which the Executive is subject to ta#arnCode Section 4999 or genera
refund of tax imposed under Code Section 4993hdfAccounting Firm determines, based upon comtigplprecedent or substantial autho
that an Underpayment has occurred, the Accountimg Wwill notify the Executive and the Company o&thldetermination and the amount of
Underpayment will be paid to the Executive prombyythe Company.




For purposes of this Section 12, the term “AccaumtFirm” means the independent accounting firm engaged byCithmpan
immediately before the Change in Control. For psgs of this Section 12, the term “Net After Taxdunt” means the amount of any Paracl
Payments or Capped Payments, as applicable, naxef imposed under Code Sections 1, 3101(b) a®8 d8d any State or local income te
applicable to the Executive on the date of paym@ihie determination of the Net After Tax Amount lslhh@ made using the highest combi
effective rate imposed by the foregoing taxes aoime of the same character as the Parachute Payore@apped Payments, as applicabl
effect on the date of payment. For purposes sf $action 12, the term “Parachute Paymemtans a payment that is described in Code S¢
280G(b)(2), determined in accordance with Codei®e@&80G and the regulations promulgated or progdisereunder.

13. CODE SECTION 409A This Agreement and the amounts payable and dikeefits provided under tt
Agreement are intended to comply with, or otherwbseexempt from, Section 409A of the Code (“Secd®9A”), after giving effect to tr
exemptions in Treasury Regulation section 1.4AQ9BX3) through (b)(12). This Agreement shall ldenaistered, interpreted and construed
manner consistent with Section 409A. If any primrisof this Agreement is found not to comply witr, otherwise not be exempt from,
provisions of Section 409A, it shall be modifieddagiven effect, in the sole discretion of the Boart without requiring the Executiwe’
consent, in such manner as the Board determines tecessary or appropriate to comply with, offeceuate an exemption from, Section 40
provided, however, that in exercising its discretimmder this Section 13, the Board shall modify thgreement in the least restrictive mai
necessary and without reducing any payment or betieé under this Agreement. Each payment underAlgreement shall be treated ¢
separate identified payment for purposes of Sect9A.

With respect to any reimbursement of expenses ofiny provision of irkind benefits to, the Executive, as specified unihés
Agreement, such reimbursement of expenses or poovig inkind benefits shall be subject to the following iiations: (i) the expenses eligil
for reimbursement or the amount ofkimd benefits provided in one taxable year shatl aftect the expenses eligible for reimbursemerthe
amount of inkind benefits provided in any other taxable yeaxcept for any medical reimbursement arrangemenvigirny for the
reimbursement of expenses referred to in Secti&{h)®f the Code; (ii) the reimbursement of aniblig expense shall be made as specifie
this Agreement and in no event later than the drideoyear after the year in which such expenseim@agred and (iii) the right to reimbursem
or in-kind benefit shall not be subject to liquidator exchange for another benefit.

If a payment obligation under this Agreement arisesaccount of a Change in Control or the Execlgitermination of employme
and such payment obligation constitutes “deferrechensation” (as defined under Treasury Regulagiection 1.409AL(b)(1), after givini
effect to the exemptions in Treasury Regulationtisac1.409A1(b)(3) through (b)(12)), it shall be payable oifijthe Change in Contr
constitutes a change in ownership or effective robmtf the Company, etc. as provided in TreasurgWRaion section 1.4094i)(5) or after th
Executive’s separation from service (as definedearidteasury Regulation section 1.4094)); provided, however, that if the Executivea
specified employee (as defined under Treasury Ré¢igul section 1.409Ai)), any payment that is scheduled to be paidhiwisix months afte
such separation from service shall accrue withotgrest and shall be paid on the first day of #neeath month beginning after the date of
Executives separation from service or, if earlier, withiftdfen days after the appointment of the personalesentative or executor of -
Executive’s estate following his death.




14. TAX WITHHOLDING. All payments to be made under this Agreemenll sleareduced by applicable income .
employment tax withholdings.

15. COVENANTS OF THE EXECUTIVE

(a) General Covenants of the Executivdlhe Executive acknowledges that (i) the prinkcipasiness of tt
Company is acquiring, owning, renovating and deuielp upscale and migeale hotels without food or beverage facilitiasc{s business, ai

any and all other businesses that after the datofheand from time to time during the Term, becamterial with respect to the Compasny’

then-overall business, herein being collectivefemed to as the “ Busine8} (ii) the Company knows of a limited number of peisevho hav
developed the Business; (iii) the Business is,drt,mational in scope; (iv) the Executigevork for the Company and its subsidiaries hagn
and will continue to give the Executive accessh® ¢onfidential affairs and proprietary informatiohthe Company and to “trade secretss”
defined in the South Dakota Uniform Trade Secreatg Af the Company and its subsidiaries; (v) theecants and agreements of the Exec!
contained in this Section 15 are essential to theness and goodwill of the Company; and (vi) tlen@any would not have entered into
Agreement but for the covenants and agreementsrsietin this Section 15.

(b) Covenants Against CompetitionThe covenant against competition herein desdr#bell apply during tt
Term and for a period of one (1) year followingeantination of the Executive’employment with the Company and its subsidiaidesany
reason (the “Restriction Period”puring the Restriction Period the Executive shall, mirectly or indirectly, own, manage, controlparticipat
in the ownership, management, or control of, oeb®wloyed or engaged by or otherwise affiliated ssoaiated with, in an executive, sel
management, strategic or professional capacitytiveneas an employee, employer, consultant, ageimgipal, partner, stockholder, corpor
officer, director or in any other individual or mesentative capacity, that is similar to an engagenin an executive, senior managerr
strategic or professional capacity although otheewiamed in any business or venture engaged Busieess and that owns at least twefintg-
(25) hotels, at least one of which is located wittwenty-five (25) miles of any hotel acquired, @ein managed, developed ordeveloped b
the Company and its subsidiary, or within twenwef(25) miles of any hotel the Company is pursum@cquire, own, manage, develop or
develop so long as the pursuit of such began papand remained ongoing at the time of the tertionaof the Executives employmen
provided,however, that, notwithstanding the foregoing, (i) the Extdee may own or participate in the ownership oy @mtity which he owne
or managed or participated in the ownership or mameent of prior to the Effective Date, which owrgips management or participation
been disclosed to the Company; and (ii) the Exeeuthay invest in securities of any entity, solety fnvestment purposes and with
participating in the business thereof, if (A) sisgturities are traded on any national securitiebaxge or the National Association of Secur
Dealers, Inc. Automated Quotation System or eqaivahont.S. securities exchange, (B) the Executive isanabntrolling person of, or
member of a group which controls, such entity abptlie Executive does not, directly or indirectiyyn one percent (1%) or more of any clas
securities of such entity. Notwithstanding theefgwing, this Section 15(b) shall not apply aftex BExecutives Termination without Cause
Voluntary Termination for Good Reason.




(c) Confidentiality. During and after the Executigémployment with the Company and its affiliates;ept ir
connection with the business and affairs of the Gamy and its affiliates: the Executive shall keepret and retain in strictest confidence,
shall not use for his benefit or the benefit ofart) all confidential matters relating to the Besisi and the business of any of its affiliates a
the Company and any of its affiliates, learned ty Executive heretofore or hereafter directly afirectly from the Company of any of
subsidiaries (or any predecessor of either) (t@mfifidential Company Informatiof), including, without limitation, information with regect tc
the Business and any aspect thereof, profit orfigsses, and the Company’s or its affiliatest @ny of their predecessors) properties, and
not disclose such Confidential Company Informatioranyone outside of the Company except with then@any’s express written consent :
except for Confidential Company Information whichat the time of receipt or thereafter becomediplybknown through no wrongful act of t
Executive; (ii) is clearly obtainable in the pubtiomain; (iii) was not acquired by the Executivecannection with the Executive’employmer
or affiliation with the Company; (iv) was not accpd by the Executive from the Company or its repnéstives or from a thirgarty who has ¢
agreement with the Company not to disclose suabrimétion; (v) was legally in the possession of eveloped by the Executive prior to
Effective Date; or (vi) is required to be disclogsdrule of law or by order of a court or governnaody or agency.

(d) Nonsolicitation. During the Restriction Period, the Executive lishat, without the Company’s prior-
written consent, directly or indirectly, (i) knowgly solicit or knowingly encourage to leave the éoyment or other service of the Compan
any of its affiliates, any employee employed by @@mpany on the Date of Termination or knowinglyehfon behalf of the Executive or ¢
other person or entity) any employee employed leyGompany on the Date of Termination who has heftemployment or other service of
Company or any of its affiliates (or any predecessibeither) within one (1) year of the terminatiof such employes’ or independe
contractor’'s employment or other service with trempany and its affiliates; or (ii) whether for thgecutives own account or for the accoun
any other person, firm, corporation or other bussnerganization, intentionally interfere with ther@anys or any of its affiliates, relationst
with, or endeavor to entice away from the Compangry of its affiliates, any person who during Eeecutives employment with the Compa
is or was a customer or client of the Company or afnits affiliates (or any predecessor of eithedotwithstanding the above, nothing s
prevent the Executive from soliciting loans, invesnht capital, or the provision of management sesvifrom third parties engaged in
Business if the activities of the Executive faeiléd thereby do not otherwise adversely interfatie tie operations of the Business.

(e) Company Property During and after the Executigemployment with the Company and its affiliatdk
memoranda, notes, lists, records, property ando#mgr tangible product and documents (and all sotfiereof) made, produced or compilet
the Executive or made available to the Executiveinguthe Term concerning the Business of the Compamd its affiliates shall be t
Company’s property and shall be delivered to thenfany at any time on request. Notwithstandingaheve, the Executive’contacts ar
contact data base shall not be the Compmapyoperty. Notwithstanding the above, softwarethonds and material developed by the Exec
prior to the Term of the Agreement shall not beGmenpany’s property.




) Rights and Remedies upon Breachhe Executive acknowledges and agrees that esach by him of ar
of the provisions of this section 15 (the “Coversdntvould result in irreparable injury and damage fdiiath money damages, would not proy
an adequate remedy. Therefore, if the Executieadites, or threatens to commit a breach of, anthefCovenants, the Company anc
affiliates shall have the right and remedy to héwe Covenants specifically enforced (without pastbond and without the need to pr
damages) by any court having equity jurisdictiorgluding, without limitation, the right to an entagainst the Executive of restraining ort
and injunctions (preliminary, mandatory, temporang permanent) against violations, threatenedtoah@nd whether or not then continuing
such covenants. This right and remedy shall bedufition to, and not in lieu of, any other rightelaemedies available to the Company an
affiliates under law or in equity (including, withblimitation, the recovery of damages). The exise of any claim or cause of action by
Executive, whether predicated on this Agreementterwise, shall not constitute a defense to tHereement of the Covenants. The Comg
has the right to cease making the payments or bemnethe Executive in the event of a materiablofeof any of the Covenants that, if capab
cure and not willful, is not cured within thirty@Bdays after receipt of notice thereof from ther@any.

(9) Severability. The Executive acknowledges and agrees that deeUufive has had an opportunity to <
advice of counsel in connection with this Agreemamid that the Covenants are reasonable in gedged@nd temporal scope and in all o
respects. If it is determined that any of the Bions of this Agreement, including, without lintitan, any of the Covenants, or any part the|
is invalid or unenforceable, the remainder of thevisions of this Agreement shall not thereby bfeced and shall be given full affect, with
regard to the invalid portions.

(h) Duration and Scope of Covenantslf any court or other decision maker of compet@misdictior
determines that any of the Covenants, includinghaut or any part thereof are unenforceable becafiffee duration or geographical scop:
such provision, then, after such determination hexome final and unappealable, the duration ores@fsuch provision, as the case may
shall be reduced so that such provision becomesradble and, in its reduced form, such provisiballsthen be enforceable and shal
enforced.

0] Enforceability of Restrictive Covenants; Jurisdicts. The Company and the Executive intend to andiy
consent to jurisdiction to enforce the Covenantsnugihe courts of any jurisdiction within the geqarizal scope of the Covenants. If the cc
of any one or more of such jurisdictions hold trevénants wholly unenforceable by reason of breafiftope or otherwise it is the intentior
the Company and the Executive that such deterroimaidt bar or in any way affect the Compangight, or the right of any of its affiliates, tioe
relief provided above in the courts of any otheisgiction within the geographical scope of suctv€lmnts, as to breaches of such Covena
such other respective jurisdictions, such Covenasithey relate to each jurisdictisrtbeing, for this purpose, severable, diverse addgendel
covenants, subject, where appropriate, to the ithectifres judicata




16. NOTICES All notices or deliveries authorized or requipagsuant to this Agreement shall be deemed to haet
given when in writing and personally delivered bree (3) days following the date when depositethan U.S. mail, certified, return rece
requested, postage prepaid, addressed to thegpattike following addresses or to such other addeas either may designate in writing tc
other party:

To the Company Summit Hotel Properties, In
Attn: Corporate Secreta
2701 South Minnesota Avenue, Suit
Sioux Falls, South Dakota 571

To the Executive Ryan A. Bertucc
1823 Harney Street, Suite 3
Omaha, Nebraska 681!

17. ENTIRE AGREEMENT This Agreement contains the entire understantatg/een the parties hereto with res
to the subject matter hereof and shall not be newtliin any manner except by instrument in writingned, by or on behalf of, the par
hereto. This Agreement shall be binding upon add to the benefit of the heirs, successors asigras of the parties hereto.

18. ARBITRATION. Any claim or controversy arising out of, or tilg to, this Agreement or its breach, shal
settled by arbitration in Sioux Falls, South Dakotaaccordance with the governing rules of the Aoer Arbitration Association. Judgmi
upon the award rendered may be entered in any oduwdbmpetent jurisdiction. In the event one of tmarties hereto requests an arbitre
proceeding under this Agreement, such proceediai sommence within 30 days from the date of swejuest. The prevailing party shall
entitled to reasonable attorney’s fees and costs.

19. APPLICABLE LAW. This Agreement shall be governed and constroextcordance with the laws of the Stat
South Dakota.

20. NO SETOFF The Companys obligation to make the payments provided forhis Agreement and otherwise
perform its obligations hereunder shall not be cifid by a setoff, counterclaim, recoupment, defensather claim, right or action which t
Company may have against the Executive or oth@rso event shall the Executive be obligated tksgber employment or take other actior
way of mitigation of the amounts payable to the &stive under the provisions of this Agreement.

21. ASSIGNMENT The Executive acknowledges that his servicesiaigue and personal. Accordingly, the Execlt
may not assign his rights or delegate his dutiesbtigations under this Agreement. The Execusv@jhts and obligations under this Agreen
shall insure to the benefit of and shall be bindipgn the Executive’s successors and assigns.




22. HEADINGS Headings in this Agreement are for conveniendg and shall not be used to interpret or consits
provisions.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the 14th day of February, 2012.
SUMMIT HOTEL PROPERTIES, INC

By: /s/ Christopher Eny
Title: VP and General Couns

RYAN A. BERTUCCI

/s/ Ryan A. Bertuct




Exhibit 12.1

Summit Hotel Properties, Inc.
Ratio of Earnings to Fixed Charges and Preferred $ick Dividends
(Dollars in Thousands)

Summit Hotel Summit Hotel Properties, LLC
Properties, Inc. (Predecessor)
For the
For the Period Period
February 14, January 1,
2011 2011 Year Ended December 31
through through
December 31, February
2011 13, 2011 2010 2009 2008 2007 2006
Earnings
Pre-tax income (loss) from
continuing operation $ (6,502 $ (5,86 $ (20,719 $ 7,779 $ 4,011 $ 3,91¢ $ 7,914
Interest expens 13,19 4,66¢ 26,36: 18,321 17,02¢ 14,21 11,13¢
Amortization of financing cosi 2,052 154 1,841 2,02¢ 1,57¢ 1,67¢ 754
Amortization of capitalized
interest 524 75 59¢ 59¢ 443 252 28
Total Earnings $ 9,26¢ $ (973 $ 8,08¢ % 3,17C $ 23,05« $ 20,06: $ 19,83
Fixed Charges
Interest expens $ 13,19: $ 4,666 3 26,36: $ 18,327 ¢ 17,02¢$ 1421+ $ 11,13t
Capitalized interes — — 3,14z 3,82¢ 4,49( 573
Amortization of financing costs 2,05: 154 1,841 2,02¢ 1,57¢ 1,67¢ 754
Total Fixed Charges $ 15,24¢ $ 482( % 28,200 % 23,49. $ 22,42¢$ 20,38 $ 12,46
Preferred Dividends $ 411 — — — — — —
Ratio of Earnings to
Combined Fixed Charges and
Preferred Stock Dividends 0.5¢) 0.20® 0.2¢® 0.1 1.0¢ 0.9¢0 1.5¢
(1) For this period, earnings were less than figlearges and preferred stock dividends. The sotedunt of fixed charges and preferred stock
dividends for this period was approximately $15,680 and the total amount of earnings was appraein&9,268,000. The amount of
the deficiency, or the amount of fixed charges prederred stock dividends in excess of earnings, approximately $6,389,00
(2)  For this period, earnings were less than figlegrges. The total amount of fixed charges fiwr pleriod was approximately $4,820,000 and
the total amount of earnings was approximately $(@00). The amount of the deficiency, or the ami@difixed charges in excess of
earnings, was approximately $5,793,0
(3)  For this period, earnings were less than figled@rges. The total amount of fixed charges fisr pleriod was approximately $28,203,000
and the total amount of earnings was approxim&®|984,000. The amount of the deficiency, or tm@ant of fixed charges in excess of
earnings, was approximately $20,119,C
(4)  For this period, earnings were less than figlegrges. The total amount of fixed charges fiwr pleriod was approximately $23,492,000
and the total amount of earnings was approxim#&8/$70,000. The amount of the deficiency, or tie@ant of fixed charges in excess of
earnings, was approximately $20,322,C
(5) For this period, earnings were less than figlegrges. The total amount of fixed charges fiwr pleriod was approximately $20,382,000

and the total amount of earnings was approxim#2@,062,000. The amount of the deficiency, orammunt of fixed charges in excess
of earnings, was approximately $320,0



EXHIBIT 21.1

List of Subsidiaries of Summit Hotel Properties;.In

Name

State of Incorporation or Organizati

NoO O~ WNE

. Summit Hotel OP, LI

. Summit Hotel TRS, Inc

. Summit Hotel TRS I, Inc

. Summit Hotel GP, LL(

. Summit Hospitality I, LLC

. Summit Hospitality V, LLC
. Summit Hospitality VI, LLC

Delaware
Delaware
Delaware
Delaware
Delaware
South Dakotz
Delaware



Name

List of Subsidiaries of Summit Hotel OP, LP.

EXHIBIT 21.2

State of Incorporation or Organizati

1. Summit Hotel TRS, Inc

2. Summit Hotel TRS 11, Inc
3. Summit Hospitality I, LLC
4. Summit Hospitality V, LLC
5. Summit Hospitality VI, LLC

Delaware
Delaware
Delaware
South Dakotz
Delaware



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Summit Hotel Properties, Inc.:

We consent to the incorporation by reference inrtfgistration statements on Form S-3 (File No. 339503) and Form S-8 (File No. 333-
172145) of Summit Hotel Properties, Inc. of ouraep dated February 28, 2012, with respect to thesalidated balance sheet of Summit F
Properties, Inc. and subsidiaries as of DecembgeP@11, and the consolidated balance sheet of Suktotél Properties, LLC and subsidial
(Predecessor) as of December 31, 2010, and thedeatansolidated statements of operations and @saimgequity of Summit Hotel Properti
Inc. and subsidiaries for the period from Februbty 2011 (commencement of operations) through Dbeedl, 2011, the related consolid:
statements of operations and changes in equityuofndt Hotel Properties, LLC and subsidiaries (Poedsor) for the period from Januanr
2011 through February 13, 2011 and the year endeckmber 31, 2010, the related combined statemewgsti flows of Summit Hot
Properties, Inc. and subsidiaries and Summit Heteperties, LLC and subsidiaries (Predecessothmyear ended December 31, 2011, an
related consolidated statement of cash flows of Gitrilotel Properties, LLC and subsidiaries (Predeog) for the year ended December
2010, and the related financial statement schdtlulbe consolidated balance sheet of Summit H&e| LP and subsidiaries as of Decembe
2011, and the consolidated balance sheet of Sutdotil Properties, LLC and subsidiaries (Predecg¢ssz®rof December 31, 2010, and
related consolidated statements of operations aadges in equity of Summit Hotel OP, LP and subsie$ for the period from February
2011 (commencement of operations) through Dece®ibeR011, the related consolidated statements efatipns and changes in equity
Summit Hotel Properties, LLC and subsidiaries (Boedsor) for the period from January 1, 2011 thndegbruary 13, 2011 and the year er
December 31, 2010, the related combined statenfergst flows of Summit Hotel OP, LP and subsid=mia@d Summit Hotel Properties, L
and subsidiaries (Predecessor) for the year endmerbber 31, 2011, and the related consolidatednséatt of cash flows of Summit Hc
Properties, LLC and subsidiaries (Predecessorjtferyear ended December 31, 2010, and the relatadcfal statement schedule Ill; wh
reports appear in the December 31, 2011 annuaftrepd-orm 10-K of Summit Hotel Properties, Incd&ummit Hotel OP, LP.

/sl KPMG LLP

Omaha, Nebraska
February 28, 2012



Exhibit 23.Z
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Summit Hotel Properties, Inc.

We consent to the incorporation by reference inrtggstration statements on Form S-3 (File No. 3339503) and Form S-8 (File No. 333-
172145) of our report dated March 31, 2010 witlpees to the consolidated statements of operatidrages in membersguity, and cash flov

of Summit Hotel Properties, LLC, for the year endtember 31, 2009 and our report dated March @10 2elated to the internal control o
financial reporting as of December 31, 2009 of Siinthotel Properties, LLC, which reports appearhe innual report on Form X0for the
year ended December 31, 2011 of Summit Hotel Pti@getnc. and Summit Hotel OP, LP.

/sl Eide Bailly LLP

Greenwood Village, Colorado
February 27, 2012



EXHIBIT 31.1

Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Daniel P. Hansen, certify that:

1. | have reviewed this Annual Report on Forn-K of Summit Hotel Properties, Inc

2. Based on my knowledge, this report doescantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circuntsts under which such statements were made, ntgadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statésyeand other financial information included ifstreport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfie periods presented in this rep

4. The registrant’s other certifying officergg)d | are responsible for establishing and maiimgidisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))5&4nd internal control over financial reporti@g defined in Exchange Act Rules
13e-15(f) and 15-15(f)), for the registrant and hay

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsbsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b. Designed such internal control over finah@gorting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of the
financial statement for external purposes in acaocd with generally accepted accounting princig

c. Evaluated the effectiveness of the regissatisclosure controls and procedures, and presentthis report our conclusions
about the effectiveness of the disclosure contints procedures as of the end of the period covmrede report based on such
evaluation; ant

d. Disclosed in this report any change in #gistrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; a

5. The registrant’s other certifying officer@)d | have disclosed, based on our most recefhiatian of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and materialakeesses in the design or operation of internatirabaver financial reporting which
are reasonably likely to adversely affect the regigt’s ability to record, process, summarize abrt financial information;
and

b. Any fraud, whether or not material, thatdlues management or other employees who have #isagt role in the registrant’s
internal control over financial reportin

Summit Hotel Properties, In
Date: February 28, 20! By: /s/ Daniel P. Hanse

Daniel P. Hansen
President and Chief Executive Officer
(principal executive officer



EXHIBIT 31.2

Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Stuart J. Becker, certify that:

1.
2.

5.

Date:

| have reviewed this Annual Report on Forn-K of Summit Hotel Properties, Inc

Based on my knowledge, this report doesontain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statémend other financial information included irstreport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfie periods presented in this rep

The registrant’s other certifying officerés)d | are responsible for establishing and maiimgidisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))54nd internal control over financial reporti@g defined in Exchange Act Rules
13e-15(f) and 15-15(f)), for the registrant and hay

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b. Designed such internal control over finah@gporting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of the
financial statement for external purposes in acaocd with generally accepted accounting princig

c. Evaluated the effectiveness of the regissatisclosure controls and procedures, and presentthis report our conclusions
about the effectiveness of the disclosure contints procedures as of the end of the period covgrede report based on such
evaluation; ant

d. Disclosed in this report any change in #gistrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeatff, the registra’s internal control over financial reporting; a

The registrant’s other certifying officerég)d | have disclosed, based on our most recehiaian of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directfspersons performing the equivalent
functions):

a. All significant deficiencies and materialakeesses in the design or operation of internatirabaver financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aybrt financial information;
and

b. Any fraud, whether or not material, thatalwes management or other employees who have #is#gnt role in the registrant’s
internal control over financial reportin

Summit Hotel Properties, In
February 28, 20! By: /s/ Stuart J. Beck

Stuart J. Becker
Executive Vice President and Chief Financial Office
(principal financial officer’



EXHIBIT 31.3

Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Daniel P. Hansen, certify that:

1. | have reviewed this Annual Report on Forn-K of Summit Hotel OP, LF

2. Based on my knowledge, this report doescantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circuntsts under which such statements were made, ntgadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statésyeand other financial information included ifstreport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfie periods presented in this rep

4. The registrant’s other certifying officergg)d | are responsible for establishing and maiimgidisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))5&4nd internal control over financial reporti@g defined in Exchange Act Rules
13e-15(f) and 15-15(f)), for the registrant and hay

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsbsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b. Designed such internal control over finah@gorting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of the
financial statement for external purposes in acaocd with generally accepted accounting princig

c. Evaluated the effectiveness of the regissatisclosure controls and procedures, and presentthis report our conclusions
about the effectiveness of the disclosure contints procedures as of the end of the period covmrede report based on such
evaluation; ant

d. Disclosed in this report any change in #gistrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; a

5. The registrant’s other certifying officer@)d | have disclosed, based on our most recefhiatian of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and materialakeesses in the design or operation of internatirabaver financial reporting which
are reasonably likely to adversely affect the regigt’s ability to record, process, summarize abrt financial information;
and

b. Any fraud, whether or not material, thatdlues management or other employees who have #isagt role in the registrant’s
internal control over financial reportin

Summit Hotel OP, LI

By: Summit Hotel GP, LLC, its general partr

By: Summit Hotel Properties, Inc., its sole mem
Date: February 28, 207 By: /s/_Daniel P. Hanse

Daniel P. Hansen
President and Chief Executive Officer
(principal executive officer



EXHIBIT 31.4

Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Stuart J. Becker, certify that:

1.
2.

5.

Date:

| have reviewed this Annual Report on Forn-K of Summit Hotel OP, LF

Based on my knowledge, this report doesontain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statémend other financial information included irstreport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfie periods presented in this rep

The registrant’s other certifying officerés)d | are responsible for establishing and maiimgidisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))54nd internal control over financial reporti@g defined in Exchange Act Rules
13e-15(f) and 15-15(f)), for the registrant and hay

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsbsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

b. Designed such internal control over finah@gorting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of the
financial statement for external purposes in acaocd with generally accepted accounting princig

c. Evaluated the effectiveness of the regissatisclosure controls and procedures, and presentthis report our conclusions
about the effectiveness of the disclosure contints procedures as of the end of the period covmrede report based on such
evaluation; ant

d. Disclosed in this report any change in #gistrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; a

The registrant’s other certifying officerés)d | have disclosed, based on our most recehiaian of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and materialakeesses in the design or operation of internatirabaver financial reporting which
are reasonably likely to adversely affect the regigt’s ability to record, process, summarize abrt financial information;
and

b. Any fraud, whether or not material, thatdlues management or other employees who have #isagt role in the registrant’s
internal control over financial reportin

Summit Hotel OP, LI

By: Summit Hotel GP, LLC, its general partr

By: Summit Hotel Properties, Inc., its sole mem
February 28, 20! By: /s/ StuartJ. Beck

Stuart J. Becker
Executive Vice President and Chief Financial Office
(principal financial officer’



EXHIBIT 32.1

Certification Pursuant To
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Summit HdReoperties, Inc. (the “Company”) on Form 10-K tbe fiscal year ended
December 31, 2011 as filed with the SecuritiesExthange Commission on the date hereof (the “R8pbrDaniel P. Hansen, President and
Chief Executive Officer of the Company, certify rpuant to 18 U.S.C. Section 1350, as adopted potrsosgection 906 of the Sarbanes-Oxley
Act of 2002, that:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a
(2) the information contained in the Report faiphgsents, in all material respects, the finammaldition and results of operations of the
Company.

Summit Hotel Properties, In

Date: February 28, 201 By: /s/ Daniel P. Hanse

Daniel P. Hansen
President and Chief Executive Officer
(principal executive officer



EXHIBIT 32.2

Certification Pursuant To
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Summit HdReoperties, Inc. (the “Company”) on Form 10-K tbe fiscal year ended
December 31, 2011 as filed with the SecuritiesExcthange Commission on the date hereof (the “R8pdrStuart J. Becker, Executive Vice
President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. Section 1350adaspted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a

(2) the information contained in the Report faiplgsents, in all material respects, the finammaldition and results of operations of the
Company.

Summit Hotel Properties, In

Date: February 28, 20! By: /s/ StuartJ. Beck
Stuart J. Becker
Executive Vice President and Chief Financial Office
(principal financial officer’




EXHIBIT 32.3

Certification Pursuant To
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Summit H&é, LP (the “Company”) on Form 10-K for the fisgaar ended December 31,
2011 as filed with the Securities and Exchange Cwsion on the date hereof (the “Report”), |, DafleHansen, President and Chief Executive
Officer of the Company, certify, pursuant to 18 ILSSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a
(2) the information contained in the Report faiplgsents, in all material respects, the finammaldition and results of operations of the

Company.

Summit Hotel OP, LI
By: Summit Hotel GP, LLC, its general partr
By: Summit Hotel Properties, Inc., its sole mem

Date: February 28, 201 By: /s/ Daniel P. Hanse

Daniel P. Hansen
President and Chief Executive Officer
(principal executive officer



EXHIBIT 32.4

Certification Pursuant To
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Summit H&é, LP (the “Companies”) on Form 10-K for thecsyear ended December 31,
2011 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), |, StuamBecker, Executive Vice President and

Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. Section 1350, as adopted potsoa&ection 906 of the Sarbanes-Oxley
Act of 2002, that:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a

(2) the information contained in the Report faiplgsents, in all material respects, the finammaldition and results of operations of the
Company.

Summit Hotel OP, LI
By: Summit Hotel GP, LLC, its general partr
By: Summit Hotel Properties, Inc., its sole mem

Date: February 28, 201 By: /s/ Stuart J. Becki

Stuart J. Becker
Executive Vice President and Chief Financial Office
(principal financial officer’



