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[TRUST LOGO]
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Notice is hereby given that the 2011 Annual Meeting of Shareholders of InnSuites Hospitality Trust will be held in the
Kachina Room at the BEST WESTERN PLUS InnSuites Phoenix Hotel & Suites, 1615 E. Northern Avenue, Phoenix,
Arizona 85020 (phone: 602-997-6285) on Thursday, July 7, 2011, at 11:00 A.M., local time, for the purpose of
considering and acting upon:

1. The election of the two Trustees named in this Proxy Statement and recommended by the Board of Trustees to hold
office until the 2014 Annual Meeting of Shareholders and until their successors shall be elected and qualified
(listed as Proposal 1 on the Proxy Card); and

2.The transaction of any other business that may properly come before the meeting and any adjournments or
postponements thereof.

Shareholders of the Trust of record at the close of business on May 23, 2011 are entitled to vote at the 2011 Annual
Meeting of Shareholders and any adjournments or postponements thereof.

By order of the Board of Trustees

MARC E. BERG
Secretary

Phoenix, Arizona
May 25, 2011

Shareholders are requested to complete, date, sign and return the enclosed Proxy Card in the
envelope provided, which requires no postage if mailed in the United States.
Important Notice Regarding the Availability of Proxy Materials

for the Annual Meeting of Shareholders to be held on July 7, 2011:

The Proxy Statement, Proxy Card and Annual Report on Form 10-K for the year ended January 31, 2011 are available
at our Internet website at www.innsuitestrust.com.
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[TRUST LOGO]
InnSuites Hotels Centre
1625 E. Northern Avenue
Suite 105
Phoenix, Arizona 85020
PROXY STATEMENT
Proxy Solicitation

The accompanying proxy is solicited by the Trustees of InnSuites Hospitality Trust for use at the 2011 Annual
Meeting of Shareholders (the "Annual Meeting") to be held on Thursday, July 7, 2011, and any adjournments or
postponements thereof. In addition to the solicitation of proxies by mail, our Trustees, officers and regular employees
may also solicit the return of proxies by mail, telephone or personal contact, for which they will not receive additional
compensation. We have retained Georgeson Inc., 525 Washington Blvd., 3rd Floor, Jersey City, NJ 07310, to assist in
the solicitation of proxies for an estimated fee of $1,400. We will pay all costs of soliciting proxies and will
reimburse brokers or other persons holding our Shares of Beneficial Interest ("Shares") in their names or in the names
of their nominees for their reasonable expenses in forwarding proxy material to the benefi—cial owners of such Shares.

General Information

Shareholders of record at the close of business on May 23, 2011 (the record date) will be entitled to vote at the Annual
Meeting and at any adjournments or postponements thereof. As of that date, there were 8,532,437 Shares issued and
outstanding. Each outstanding Share is entitled to one vote on all matters that properly come before the Annual
Meeting. A majority of the issued and outstanding Shares must be represented at the Annual Meeting in person or by
proxy in order to constitute a quorum for the transaction of business.

Shares represented by properly executed proxy cards will be voted in accordance with the specifications made
thereon. If no specification is made, proxies will be voted FOR the election of the Trustee nominees named
herein. The election of each Trustee requires the affirmative vote of the holders of at least a majority of the issued and
outstanding Shares entitled to vote present in person or by proxy at the Annual Meeting. Abstentions, but not broker
non-votes, will be tabulated in determining the votes present at the Annual Meeting for purposes of determining a
quorum. An abstention will have the same effect as a vote against a Trustee, as each abstention will be one less vote
for the Trustee nominee.

This Proxy Statement and the accompanying form of proxy are first being mailed to our shareholders on or about June
3,2011. We are also mailing with this Proxy Statement our Annual Report to Shareholders for the fiscal year ended
January 31, 2011.

No appraisal rights are available under Ohio law or under our Declaration of Trust to any shareholder who dissents
from the Proposal described below.

A proxy may be revoked at any time before a vote is taken or the authority granted is otherwise exercised. Revocation
may be accomplished by the execution of a later proxy with regard to the same Shares, by giving notice in writing to
our Secretary, or at the meeting.
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Electronic Access to Future Proxy Materials

If you are a registered shareholder and would like to reduce the costs incurred by us in mailing proxy materials, you
may consent to accessing all future shareholder communications (e.g., proxy materials, annual reports and interim
communications) over the Internet instead of receiving copies in the mail. If you choose electronic access to future
shareholder communications by checking the appropriate box on your proxy card, we will discontinue mailing future
shareholder communications to you, but you will receive a proxy card in the mail with instructions containing the
Internet address to access shareholder communications. If you provide your consent, there is no cost to you for this
service other than charges you may incur from your Internet provider, telephone and/or cable company. Once you
provide your consent, it will remain in effect until you inform us otherwise. If your Shares are held through a bank,
broker, trustee or another nominee, check the information provided by that entity for instructions on how to choose to
access future shareholder communications over the Internet.

ELECTION OF TRUSTEES
(Proposal 1 on the Proxy Card)

At the Annual Meeting, two Trustees are to be elected to serve for a term of three years expiring at the 2014 Annual
Meeting of Shareholders and until their respective successors are duly elected and qualified. Accordingly, Larry
Pelegrin and Steven S. Robson will stand for re-election as Trustees to terms expiring at the 2014 Annual Meeting.

Unless a shareholder requests that a proxy would be voted against the nominee for Trustee in accordance with the
instructions set forth on the proxy card, Shares represented by proxies solicited hereby will be voted FOR the election
of Messrs. Pelegrin and Robson as Trustees. Each nominee has consented to being named in this Proxy Statement and
to serve if elected. Should either nominee subsequently decline or be unable to accept such nomination or to serve as
a Trustee, an event that the current Trustees do not now expect, the persons voting the Shares represented by proxies
solicited hereby may vote such Shares for a substitute nominee in their discretion.

Our Board of Trustees currently has five members and is divided into three classes, as follows:
e two Trustees in the class whose terms expire at the 2011 Annual Meeting of Shareholders;
¢ one Trustee in the class whose term expires at the 2012 Annual Meeting of Shareholders; and
e two Trustees in the class whose terms expire at the 2013 Annual Meeting of Shareholders.
Each of the Trustees serves for three years and until his successor is duly elected and qualified. The Board of Trustees
has determined that a majority of the Trustees, Messrs. Thoma, Robson and Pelegrin, are "independent" as defined by
the NYSE Amex listing standards. We request that all of our Trustees attend our Annual Meetings of

Shareholders. All of our Trustees were present at the 2010 Annual Meeting of Shareholders.

Our Board of Trustees recommends that you vote FOR the election of Messrs. Pelegrin and Robson as Trustees.
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Nominees, Trustees and Executive Officers

The biographies of Messrs. Pelegrin and Robson, and each of the Trustees whose term in office will continue after the
Annual Meeting, are set forth below. The information concerning our Trustees and executive officers set forth below
is based in part on information received from the respective Trustees and executive officers and in part on our
records. The information below sets forth the name, age, term of office, outside directorships and principal business
experience for each nominee for Trustee, continuing Trustee and executive officer of the Trust and includes the
specific experience, qualifications, attributes and skills that led to the conclusion that each Trustee should serve on our

Board of Trustees, in light of the Trust's business and structure.

Name
Nominees Whose Terms Would
Expire in 2014

Larry Pelegrin(1)(2)(3)(4)

Steven S. Robson(1)(2)(3)(5)

Trustees Whose Terms Expire in
2013

James F. Wirth

Principal Occupations During Past
Five Years, Age as of May 23, 2011
and Directorships Held

Retired marketing executive with an extensive background
in travel industry automation systems and call center
sales. Director of Sales and Marketing of ARINC, a
provider of transportation communications services, from
1994 to 2000. Previous employment included senior
marketing positions with Best Western International and
Ramada Inns. Age: 73.

Mr. Pelegrin has forty years of operational, marketing and
sales, management and financial experience in the hotel,
airline, travel and computer industries.

Owner of Scott Homes, residential real estate
developers. Age: 55.

Mr. Robson has strategic leadership and residential real
estate development experience as well as experience in
negotiating complex transactions and maintaining mission,
vision and values. In addition, Mr. Robson has served on
our Board for more than ten years.

Chairman, President and Chief Executive Officer of the
Trust since January 30, 1998. President and owner
(together with his affiliates) of Suite Hotels, LLC, Rare
Earth Financial, L.L.C. and affiliated entities, owners and
operators of hotels, since 1980. President of Rare Earth
Development Company, a real estate investment company
owned by Mr. Wirth and his affiliates, since
1973. Age: 65.

Trustee
Since

August 25, 2005

June 16, 1998

January 30, 1998
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Peter A. Thoma(1)(2)(3)(6)

Trustee Whose Term Expires in
2012

Marc E. Berg

Mr. Wirth has significant real estate and hotel industry
experience and extensive experience with the Trust. He
also has a significant investment in our Shares, which we
believe provides him with a strong incentive to advance
shareholder interests. In addition, Mr. Wirth has served on
our Board for more than ten years.

Owner and operator of A&T Verleih, Hamburg, Germany,
a hospitality service and rental company, since
1997. Age: 45.

Mr. Thoma brings to us years of experience in the
hospitality industry. In addition, Mr. Thoma has served on
our Board for more than ten years.

Executive Vice President, Secretary and Treasurer of the
Trust since February 10, 1999. Vice President
Acquisitions of the Trust from December 16, 1998 to
February 10, 1999. Consultant to InnSuites Hotels since
1989. Self-employed as a Registered Investment Advisor
since 1985. Age: 58.

Mr. Berg has in-depth familiarity with the operations of the
Trust and extensive experience in property acquisitions. In
addition, Mr. Berg has served on our Board for more than
ten years.

1 Member of the Audit Committee.
2 Member of the Compensation Committee.
3 Member of the Governance and Nominating Committee.

4 Chair of the Audit Committee.

5 Chair of the Compensation Committee.
6 Chair of the Governance and Nominating Committee.

Other Executive Officers

Anthony B. Waters

The Trustees held five meetings during fiscal year 2011. The nominees, Messrs. Pelegrin and Robson, were members

Chief Financial Officer of the Trust since February 25, 2000. Controller of the
Trust from June 17, 1999 to February 25, 2000. Accountant and auditor with
Michael Maastricht, CPA from June 16, 1998 to June 15, 1999, performing audits
for InnSuites Hotels, Inc. Self-employed, concentrating in computerized
accounting and information systems, from 1990 to June 1998.

of the Board of Trustees during fiscal year 2011.

3.

April 13, 1999

January 30, 1998

Age: 64.
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Trustee Nominations and Qualifications

The Governance and Nominating Committee expects to identify nominees to serve as our Trustees primarily by
accepting and considering the suggestions and nominee recommendations made by members of the Board of Trustees
and our management and shareholders. Nominees for Trustee are evaluated based on their character, judgment,
independence, financial or business acumen, diversity of experience, ability to represent and act on behalf of all of our
shareholders, and the needs of the Board of Trustees. As noted above, in accordance with its charter, the Governance
and Nominating Committee discusses diversity of experience as one of many factors in identifying nominees for
Trustee, but does not have a formal policy of assessing diversity with respect to any particular qualities or attributes
and has not identified any specific attributes that the Committee would desire to diversify on the Board. In general,
before evaluating any nominee, the Governance and Nominating Committee first determines the need for additional
Trustees to fill vacancies or expand the size of the Board of Trustees and the likelihood that a nominee can satisfy the
evaluation criteria. The Governance and Nominating Committee would expect to re-nominate incumbent Trustees
who have served well on the Board of Trustees and express an interest in continuing to serve. Our Board of Trustees
is satisfied that the backgrounds and qualifications of our Trustees, considered as a group, provide a mix of
experience, knowledge and abilities that allows our Board to fulfill its responsibilities.

The Governance and Nominating Committee will consider shareholder recommendations for Trustee nominees. A
shareholder who wishes to suggest a Trustee nominee for consideration by the Governance and Nominating
Committee should send a resume of the nominee's business experience and background to Peter Thoma, Chairman of
the Governance and Nominating Committee, InnSuites Hospitality Trust, 1625 E. Northern Avenue, Suite 105,
Phoenix, Arizona 85020. The mailing envelope and letter must contain a clear notation indicating that the enclosed
letter is a "Shareholder-Board of Trustees Nominee."

Leadership Structure of the Board of Trustees

Our Second Amended and Restated Declaration of Trust, as amended, provides that the Trustees shall annually elect a
Chairman who shall be the principal officer of the Trust. James F. Wirth has served as Chairman of our Board of
Trustees and our President and Chief Executive Officer since January 30, 1998. Our Board of Trustees has
determined that the Trust has been well-served by this structure of combined Chairman and Chief Executive Officer
positions and that this structure facilitates strong and clear leadership, with a single person setting the tone of the
organization and having the ultimate responsibility for all of the Trust's operating and strategic functions, thus
providing unified leadership and direction for the Board of Trustees and the Trust's executive management. Our
Chairman also has a significant investment in our Shares, which we believe provides him with a strong incentive to
advance shareholder interests.

The Trust does not have a lead independent Trustee, but receives strong leadership from all of its members. Our
Board Committees consist of only independent members, and our independent Trustees meet at least annually in
executive session without the presence of non-independent Trustees and management. In addition, our Trustees take
active and substantial roles in the activities of our Board of Trustees at the full Board meetings. Our Trustees are able
to propose items for Board meeting agendas, and the Board's meetings include time for discussion of items not on the
formal agenda. Our Board believes that this open structure, as compared to a system in which there is a designated
lead independent trustee, facilitates a greater sense of responsibility among our Trustees and facilitates active and
effective oversight by the independent trustees of the Trust's operations and strategic initiatives, including any risks.

The Board's Role in Risk Oversight
Our management devotes significant attention to risk management, and our Board of Trustees is engaged in the

oversight of this activity, both at the full Board and at the Board Committee level. Our Board leadership structure
supports such oversight by combining the Chairman position with the Chief Executive Officer position (the person

10
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with primary corporate responsibility for risk management).

Our Board's role in the Trust's risk oversight process includes receiving reports from members of senior management
on areas of material risk to the Trust, including operational, financial, legal and regulatory and strategic risks. The
Board of Trustees requires management to report to the full Board (or an appropriate Committee) on a variety of
matters at regular meetings of the Board and on an as-needed basis, including the performance and operations of the
Trust and other matters relating to risk management. The Audit Committee also receives regular reports from the
Trust's independent registered public accounting firm on internal control and financial reporting matters. In addition,
pursuant to its charter, the Audit Committee is tasked with reviewing with the Trust's counsel major litigation risks as
well as compliance with applicable laws and regulations, discussing with management its procedures for monitoring
compliance with the Trust's code of conduct, and discussing significant financial risk exposures and the steps
management has taken to monitor, control and report such exposures. These reviews are conducted in conjunction
with the Board's risk oversight function and enable the Board to review and assess any material risks facing the Trust.

Our Board of Trustees also works to oversee risk through its consideration and authorization of significant matters,
such as major strategic, operational and financial initiatives and its oversight of management's implementation of
those initiatives. The Board periodically reviews with management its strategies, techniques, policies and procedures
designed to manage these risks. Under the overall supervision of our Board of Trustees, management has
implemented a variety of processes, procedures and controls to address these risks.

Communications with the Board of Trustees

Shareholders and other interested parties who wish to communicate with the Board of Trustees or any individual
member thereof may do so by writing to the Secretary, InnSuites Hospitality Trust, 1625 E. Northern Avenue,
Suite 105, Phoenix, Arizona 85020. The mailing envelope and letter must contain a clear notation indicating that the
enclosed letter is an "Interested Party-Board of Trustees Communication.”" The Secretary will review all such
correspondence and regularly forward to the Board of Trustees a log and summary of all such correspondence and
copies of all correspondence that, in the opinion of the Secretary, deals with the functions of the Board of Trustees or
Committees thereof or that he otherwise determines requires their attention. Trustees may at any time review a log of
all correspondence received by us that is addressed to members of the Board of Trustees and request copies of any
such correspondence. Concerns relating to accounting, internal controls or auditing matters are immediately brought
to the attention of our accounting department and handled in accordance with procedures established by the Audit
Committee for such matters.

11
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BOARD COMMITTEES

All incumbent Trustees attended at least 75% of the aggregate number of meetings held by the Board of Trustees and
the Committees on which the Trustee served during fiscal year 2011. The independent Trustees meet at least annually
in executive session without the presence of non-independent Trustees and management.

Audit Committee

The Audit Committee is directly responsible for the appointment, compensation, retention and oversight of the work
of our independent auditors, including reviewing the scope and results of audit and non-audit services. The Audit
Committee also reviews internal accounting controls and assesses the independence of our auditors. In addition, the
Audit Committee has established procedures for the receipt, retention and treatment of any complaints received by us
regarding accounting, internal controls or auditing matters and the confidential, anonymous submission by our
employees of any concerns regarding accounting or auditing matters. The Audit Committee has the authority to
engage independent counsel and other advisors as it deems necessary to carry out its duties. The Audit Committee
met six times during fiscal year 2011.

All members of the Audit Committee are "independent,” as such term is defined by the Securities and Exchange
Commission ("SEC") rules and NYSE Amex listing standards. The Board of Trustees has determined that Mr.
Pelegrin, a member of our Audit Committee, qualifies as an "audit committee financial expert" under applicable SEC
rules. We have posted our Amended and Restated Audit Committee Charter on our Internet website at
www.innsuitestrust.com.

Audit Committee Report

The Audit Committee of the Board of Trustees has reviewed and discussed the audited financial statements of the
Trust for the fiscal year ended January 31, 2011 with the management of the Trust. In addition, the Audit Committee
has discussed with Moss Adams LLP ("Moss Adams"), the independent registered public accounting firm of the Trust,
the matters required to be discussed by the Statement on Auditing Standards No. 61, as amended (AICPA,
Professional Standards, Vol. 1 AU section 380), as adopted by the Public Company Accounting Oversight Board in
Rule 3200T. The Audit Committee has also received and reviewed the written disclosures and the letter from Moss
Adams required by the applicable requirements of the Public Company Accounting Oversight Board regarding the
independent auditor's communications with the Audit Committee concerning independence, and has discussed with
Moss Adams its independence from the Trust, including the compatibility of any non-audit services with Moss
Adams' independence. The Audit Committee has also pre-approved the fees to be charged to the Trust by its
independent auditors for audit and non-audit services.

Based on the foregoing, the Audit Committee recommended that such audited financial statements be included in the
Trust's Annual Report for the fiscal year ended January 31, 2011. The Trust's Annual Report on Form 10-K was filed
with the SEC on April 29, 2011.

By the Audit Committee of the Board of Trustees:

Larry Pelegrin, Chairman

Steven S. Robson

Peter A. Thoma

Compensation Committee

12
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The Compensation Committee has the responsibility of determining the compensation of the Chief Executive Officer
and all of our other officers, advising the Board of Trustees on the adoption and administration of employee benefit
and compensation plans and administering our 1997 Stock Incentive and Option Plan. A description of the
Compensation Committee's processes and procedures for the consideration and determination of executive officer
compensation is included in this Proxy Statement under "Compensation of Trustees and Executive Officers —
Compensation Discussion and Analysis." The Compensation Committee met two times during fiscal year 2011.

All members of the Compensation Committee are "independent,” as such term is defined by the SEC rules and NYSE
Amex listing standards. We have posted our Compensation Committee Charter on our Internet website at
www.innsuitestrust.com.

Governance and Nominating Committee

The Governance and Nominating Committee has the responsibility of screening and nominating candidates for
election as Trustees and recommending Committee members for appointment by the Board of Trustees. See "Election
of Trustees — Trustee Nominations and Qualifications" above for more information on how shareholders can nominate
Trustee candidates, as well as information regarding how Trustee candidates are identified and evaluated. The
Governance and Nominating Committee also advises the Board of Trustees with respect to governance issues and
trusteeship practices, including determining whether Trustee candidates and current Trustees meet the criteria for
independence required by the NYSE Amex and the SEC. The Governance and Nominating Committee met two times
during fiscal year 2011.

All members of the Governance and Nominating Committee are "independent,” as such term is defined by SEC rules
and NYSE Amex listing standards. We have posted our Governance and Nominating Committee Charter on our
Internet website at www.innsuitestrust.com.

13
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COMPENSATION OF TRUSTEES AND EXECUTIVE OFFICERS
Compensation Discussion and Analysis

The following discussion and analysis relates to the compensation paid to our executive officers listed in the Summary
Compensation Table set forth below during fiscal year 2011.

Overview of the Compensation Committee

The Compensation Committee of the Board of Trustees is comprised of three independent Trustees. The Committee
sets the principles and strategies that serve to guide the design of the compensation programs for our executive
officers. The Committee annually evaluates the performance of our Chief Executive Officer, our Chief Financial
Officer and our Executive Vice President (our executive officers). Taking into consideration the factors set forth
below, the Committee then approves their compensation levels, including equity-based compensation, if any, and cash
bonuses. The Committee does not use an independent compensation consultant to assist it with its responsibilities. The
Committee does consider input from the Chief Executive Officer when determining compensation for the other
executive officers.

Compensation Philosophy and Objectives

Under the supervision of the Compensation Committee, we have developed and implemented compensation policies,
plans and programs that seek to enhance our ability to recruit and retain qualified management and other
personnel. In developing and implementing compensation policies and procedures, the Compensation Committee
seeks to provide rewards for the long-term value of an individual's contribution to the Trust. The Compensation
Committee seeks to develop policies and procedures that offer both recurring and non-recurring, and both financial
and non-financial, incentives.

Our executive compensation program is designed to (i) attract, as needed, executives with the skills necessary for us to
achieve our business plan priorities, (ii) reward our executives fairly over time, (iii) retain those executives who
continue to perform at or above expected levels of performance, and (iv) align the compensation of our executives
with our performance.

Compensation for our executive officers has two main monetary components, salary and bonus, as well as a benefits
component. Each executive officer receives a base salary. In addition, each executive officer is eligible to receive a
bonus. The bonus can consist of a grant of restricted Shares or cash. During fiscal year 2011, our executive officers
received cash bonuses. In fiscal year 2011, we did not grant any bonuses in the form of equity compensation. This
decision was a result of discussions with our executive officers regarding the sufficiency of each executive officer's
current Share ownership and the restrictions upon transfer of Shares held by our executive officers due to their affiliate
status. Our 1997 Stock Incentive and Option Plan (the "Plan") also permits the granting of stock options. However,
beginning in the second quarter of fiscal year 2006, the Compensation Committee decided to utilize other types of
awards available under the Plan. As a result, we accepted the voluntary surrender of all outstanding stock options
from our executive officers, Trustees and employees. The options were surrendered in order to reduce accounting and
overall costs and simplify our reporting and compliance obligations under the rules of the SEC and the NYSE Amex.
We made no payments to the holders of the options for their surrender and we have no obligation, explicit or implied,
for the surrender of the options, including but not limited to the reissuance of options at some time in the
future. Therefore, none of our executive officers or Trustees owns any stock options. In establishing future executive
officer compensation packages, the Compensation Committee may utilize other types of awards available under the
Plan, and/or adopt additional long-term incentive and/or annual incentive plans to meet the needs of changing
employment markets and economic, accounting and tax conditions.

14
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The Plan provides for accelerated benefits to participants in the event of a change in control. Generally, a change in
control will be deemed to have occurred if (i) certain corporate reorganizations take place where the existing
shareholders do not retain more than two-thirds of the combined voting power of our outstanding securities, (ii) any
person or group becomes the beneficial owner of 15% or more of the combined voting power of our outstanding
securities, (iii) there is a change in the majority of our Board of Trustees during any period of two consecutive years,
or (iv) we announce that a change in control has occurred or will occur in the future pursuant to a then-existing
contract or transaction. We chose these change in control triggers based on an evaluation of market practices at the
time we implemented the Plan. In the event of a change in control, each outstanding restricted Share award becomes
fully vested as of the day before the event occurs.

Our compensation program does not rely to any significant extent on broad-based benefits or perquisites. The benefits
offered to our executive officers are those that are offered to all of our full-time employees. We do not offer our
executive officers any perquisites.

Our management and the Compensation Committee work in a cooperative fashion. Management advises the
Compensation Committee on compensation developments, compensation packages and our overall compensation
program. The Compensation Committee then reviews, modifies if necessary and approves the compensation packages
for our executive officers.

Elements of Compensation

In setting the compensation for each executive officer, the Compensation Committee considers (i) the responsibility
and authority of each position relative to other positions within the Trust, (ii) the individual performance of each
executive officer, (iii) the experience and skills of the executive officer, and (iv) the importance of the executive
officer to the Trust.

Base Salary

We pay base salaries to our executive officers in order to provide a level of assured compensation reflecting an
estimate of the value in the employment market of the executive officer's skills, the dem